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Angela Zgabay-Zgarba 
Contracts Administration 
Texas Lottery Commission 
611 East 6th Street 
Austin, TX 78701 

Dear Texas Lottery Commission: 

February 21, 2012 

Letter of Transmittal 

The Integer Group® submits herewith a proposal in response to the Texas Lottery RFP issued December 13, 2011. The Integer 
Group commits to providing all goods and services required by the Texas Lottery in this RFP through in-house services and 
the use of HUB subcontractors and non-HUB subcontractors, as outlined in this proposal. 

We are the right partner for the Texas Lottery. At IntegerTM, we live at the Intersection of Branding and Selling®, meaning that 
everything we do to build the brand supports making a sale and everything we do to make a sale supports building the brand. 
We have Texas roots with six of our top ten clients based in Texas. We understand the culture, the diversity and how to speak 
to today's Texans through 360-degree campaigns. 

We understand not only branding and advertising, but also the retail and digital space. We have extensive experience with 
retail marketing and developing programs that drive sales at retail. At Integer, we drive digital deep into our DNA and as a 
result, we deliver creative websites, innovative digital solutions and engaging social media interactions for our clients and their 
consumers and shoppers. Perhaps even more important, we know how to connect all the communications into a brand 
ecosystem that builds your brand while driving sales. 

What makes Integer a good fit for the Texas Lottery? Our vision and values are aligned with yours. We believe in and nurture 
leadership at all levels, we take great pride in being fiscally responsible for our clients, we believe in teamwork and achieving 
excellence in all that we do through unmatched creative firepower, innovation, flawless execution and thought leadership. 
And, we too, are committed to supporting Texas HUBs. 

And last, but certainly not least, we know the lottery industry from our experience working on the Illinois Lottery, Iowa Lottery 
and Georgia Lottery. We understand your shopper, your retailer, your products and how to connect the three into 
communications that resonate and move people to action at retail. 

For all of these reasons and more, we believe we are the right partner for the Texas Lottery and we are incredibly excited 
about the opportunity to work with you. 

Please note that The Integer Group accepts the terms and conditions set forth in Part 3 of this RFP with the exception of the 
recommended changes as outlined on the following pages. 
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GLOSSARY OF TERMS 

This Glossary assigns definitions to the listed tenTIS , The definition given to a term listed in this 
Glossary applies whenever the term appears in this Request for Proposals (RFP) and in any 
response, including a Proposal, to this Request for Proposals 

Term 
Apparent Successful 
Proposer 

Business Hours 

Contract 

Contract Award 

CPA 
Dav 
Executive Director 

Fiscal Year 

Historically Undel'Utilized 
Business (HUB) 

HSP 

REQUEST FOR PROPOSALS FOR 
ADVERTISING SERVICES 

Definition 
The Proposer recommended by the evaluation committee and 
approved by the Executive Director, subject to the execution of a 
completed contract. 
The Texas Lottery's business hours are 8:00 a.m. to 5:00 
p.m. CT. Mondav through Fridav, except State holidavs 
The agreement entered into by the Texas Lottery and the 
Successful Proposer, which will incorporate the contents of 
this RFP and the Successful Proposer's Proposal, 
except as specifically provided to the contrary in the 
Contract and any amendments to the Contract. 
The signing of a Contract between the Texas Lottery and the 
Successful Proposer. 
Texas Comptroller of Public Accounts . 
A calendar day. 
The Executive Director of the Texas Lottery Commission or an 
employee of the Texas Lottery Commission authorized to act on 
behalf ofthe Executive Director. 
The Texas Lottery's fiscal year, which begins on September I 
and ends on August 31 of the following year. 
A Historically Underutilized Business is a business that is 
certified by the State of Texas that (1) is at least 51 % owned 
by an Asian Pacific American, Black American, Hispanic 
American, Native American and/or American woman, (2) is 
a for-profit entity that has not exceeded the size standards 
prescribed by 34 TAC §20.23, and has its principal place of 
business in Texas, and (3) has an owner residing in Texas with 
a proportionate interest that actively participates in the 
control, operations and management of the entity's affairs. 
For further explanation, see the CPA HUB rule definitions at, 
The Historically Underutilized Business Subcontracting Plan 
(HSP) required by Chapter 2161 of the Texas Government 
Code and by the Texas Lottery Commission Rule, 16 Texas 
Administrative Code §403.301 (see Attachment C). 

GLOSSARY OF TERMS 

Fonnatted : TabS'. 6.&", Righ;..l _ __ --' 

The Integer Group'" 11999 Bryan Street 1 Suite 1700 1 Ph 214.758.68001 F. 214.758.6901 1 www.integer.com 



3 

integer 

Recommended Changes (continued) 

Intellectual Property 
Rights 

Invited Option 

Offered Option 

Prime Contract 

Proposal 

Proposer 

Responsive 
Proposal 

RFP 
Specified Option 

State 

Subcontractor 

Successful 
Proposer 

TPASS 

Texas Lottery 
Commission, Texas 
Lottery, Lottery or 

REQUEST FOR PROPOSALS FOR 
ADVERTISING SERVICES 

PAGE II 

The worldwide legal rights or interests evidenced by or 
embodied in: (i) any idea, des ign, concept, personality 
right, method, process , technique, apparatus, invention, 
discovery, or improvement, including any patents, trade 
secrets, and know- how; (ii) any work of authorship, including 
any copyrights, moral rights or neighboring rights; (iii) any 
trademark, service mark, trade dress, trade name, or other 
indicia of source or origin; (iv) domain name registrations ; 

An Invited Option is identified as being of specific interest to 
the Texas Lottery; however, the Texas Lottery makes no 
commitment to anv Quantity or timing for acquisition. The 
Offered Options are not identified in this RFP, but may be 
identified by the Proposer and included in the Proposal. This 
is an opportunity for ProDosers to offer oDtions that the 
The following contracts which the Texas Lottery has entered 
into or may enter into in the future are considered prime 
contracts: lotte!):, o!:,erator, instant ticket manufacturer, 
All information and materials submitted by a Proposer in 
response to this RFP. This includes the Cost Proposal, Technical 
Proposal, and other information and materials provided to the 
An individual or entity that submits a Proposal. The term includes 
anyone acting on behalf of the individual or entity that submits a 
Proposal, such as agents, employees and representatives 
A Proposal submitted which conforms in all material respects 
to the RFP 

This Request for Proposals. 
A Specified Option must be proposed by the Proposer; 
however, the Texas Lottery does not commit to any quantity or 
timing for acquisition of a Specified Option. A Proposal may 
be rejected if a Specified Option is not included. 

The State of Texas and its agencies, boards and commissions, 
officers and employees 

A person who contracts with the Successful Proposer to work, to 
supply commodities, or contribute toward completing work 
for the Texas Lottery. 
The Proposer with whom the Texas Lottery executes a Contract to 
provide the goods and services that this RFP requires. 

Texas Procurement and Support Services TPASS is a division 
ofthe Texas Comptroller of Public Accounts (CPA). 

That agency created by Chapters 466 and 467, Texas Government 
Code. The Texas Lottery Commission may be referred to as the 
Texas Lottery, Lottery or TLC throughout this document r!!1IMM Hllt4htjt4!t+' iij,i, 

Formatted: Tabs: 6 5". Right 
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Working Days 

Works 

REQUEST FOR PROPOSALS FOR 
ADVERTISING SERVICES 

PAGE III 

Business days occurring Monday through Friday except for 
the legal holidays observed by the State of Texas. The terms 
working days and business days may be used interchangeably 
Any tangible or intangible items or things that have been or 
will be prepared, created, maintained, serviced or developed 
by a Successful Proposer (or such third parties as the 

FonnaHcd: Tobs: 6.5", Right 

GLOSSARY OF TERMS , 

The Integer Group® 11999 Bryan Street 1 Suite 1700 1 Ph. 214.758.6800 1 F. 214.758.6901 1 www.integer.com 



5 

-
integer 

Recommended Changes (continued) 

PAGES 

any conduct of the Successful Proposer which is in violation or breach of the terms of any 
Contract resulting from this RFP shall not be construed as a waiver of the violation or 
breach, or of any future violation or breach 

3.6 CLARIFICATION OF LOTTERY'S INTENT 

It is the responsibility of the Successful Proposer to address and resolve all questions 
with the Texas Lottery's designated staff members, and achieve a clear understanding 
of all Texas Lottery requirements during each stage of the Contract term, The Texas 
Lottery will use reasonable efforts to provide timely responses to questions of 
policy or procedure as they may affect the Successful Proposer's performance. Key 
Texas Lottery staff will be available to the Successful Proposer on a reasonable basis, but 
may not be available on State or national holidays , as defined in Section 662.003 of 
the Texas Govemment Code, or weekends . The Texas Lottery's normal office hours are 
from 8:00 a m. to 5:00 p.m., Central Time, Monday through Friday of each week of the 
Contract term, except State holidays 

3.7 LOTTERY'S FINANCIAL OBLIGATIONS 

The financial obligations ofthe Texas Lottery under any Contract resulting from this RFP 
are payable solely out of the receipts of the Texas Lottery and are subject to statutory 
restrictions and appropriations. Performance by the Texas Lottery under any Contract 
resulting from this RFP is subject to acts of the Texas Legislature The Texas Lottery 
shall have no responsibility or liability for any damages, losses, financial obligations, 
breach of contract, or other claims in the event that perfonnance by the Texas Lottery is 
compromised or terminated by acts or omissions of the Texas Legislature (e.g , if the 
Texas Lottery is discontinued or not funded by the Texas Legislature) 

3.8 RELATIONSHIP OF THE PARTIES 

The Successful Proposer and the Texas Lottery agree and understand that the Successful 
Proposer shall render the goods, services and requirements under any resulting 
Contract as an independent contractor, and nothing contained in the Contract will be 
construed to create or imply a joint venture, partnership, employer/employee 
relationship, principal- agent relationship or any other relationship between the 
parties NQ!\-"illJ~HlIJcjjl)g the t9r~gqillg, S.'I~,:.~ssJuU'..T9.p'n$er is alltilgrized!9 _11f!lls. 
til\! . T~Sfl~.J~91l~.Y':''i.~J1Uv.ith .rfg~T!L\Q _~lf_JHIJ<;h.'\.~.~ ~)rl:1)~tfri<lls... afld __ s-,,!Yi~s 
1]~r~,"1g~LJD Jl.l!r~b.'!sj fig ~\I.(;h I}1~J\,ri'llsgnQ .. ~~J\: i,qs \).o ... h~b.al [ \)fJh~ T~:x<lS ANtt.;ry. 
11.\1 h. I e heen tlilll!.!ll ".1 11, Ih~ 1.:\,"", LOllllf\ <;111:<:£1,1"111 Prll Inscr rnR ' co ItTl\~1 1111 
thqJ?~~ i~ .01' "s_e~U!~llil)1 JiilJ:>iJ it)':.-, .1I!1clc!'uvh i<;h-," ,1~f~~~tl!1J)!QPoser IV i II heJillhh:t:<?r 
l)jlYI.ll~I)L!Q...the exlent_!lm1 ~.Q<;i:.~~~.suftkicnl IO'p.~): £Q!)lP.l<:~Y stich liability Shl!.L1 
I>:".: cI"(Ir..:d rrnm 1110.' T.:,a~ I "Uen II) _ u~cc~s rlll PIt.!J)n~cr . I he I"c\a . Lulie!', \\ 111 
!:£!!la1ll _~" Id\ IlIIhl ... I,>! ~lInh "1'lIlg bill flll clcurcu I' S u.:ccssrul f'rppt)~\!'r 
Employees of the Successful Proposer will not be considered employees of the Texas 
Lottery within the meaning of any federal, state, or local law, ordinance, or regulation 
including, but not limited to, laws, ordinances, or regulations concerning unemployment 
insurance, social security benefits, workers compensation, or withholding requirements , 
The Successful Proposer shall be responsible for complying with any such laws, 

REQUEST FOR PROPOSALS FOR 

ADVERTISING SERVICES 

PART3 

CONTRACTUAL TERMS AND CONDITIONS 
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ordinances, or regulations, and shall indemnifY and hold harmless the Texas Lottery 
from any costs or damages, including attorney's fees, sustained by the Texas Lottery 
resulting from the Successful Proposer's breach of its obligations under this section. The 
Texas Lottery will withhold indemnified losses actually incurred from payments to 
the Successful Proposer, or, if no payments are made, the Texas Lottery will make 
demand of payment of indemnified losses. The Successful Proposer must make payment 
within thirty (30) Days of the Texas Lottery's demand. 

3.9 PAYMENT 

3.9.1 All payments will be made in accordance with Texas Government Code ANN. § 2251 
("Payments for Goods and Services"). The Successful Proposer shall submit invoices in 
accordance with Section 7 15 and as prescribed by the Texas Lottery, noting the contract 
number, detailing services rendered and date of services Payments will be made only 
upon the completion of services or after the delivery of goods authorized in an approved 
invoice. Invoices may be submitted by mail to the Texas Lottery Commission, P. O. Box 
16630, Austin, Texas 78761-6630 

3.92 Pursuant to Texas Government Code ANN. § 2251 .025, interest is not due on a 
payment until it becomes "overdue_" A payment is not "overdue" until the 31st day after 
the latter of: (I) the date the Texas Lottery receives the goods covered by the contract; 
(2) the date the performance of service under the contract is completed; or (3) the date 
the Texas Lottery receives an invoice for the goods or services Texas Government 
Code ANN. § 2251.021. Services are "completed" when accepted by the Texas Lottery. 

3.9.3 The Successful Proposer agrees that if the Texas Comptroller of Public Accounts is 
prohibited from issuing a warrant to the Successful Proposer under Section 403 055 of 
the Texas Government Code, any payments owed to the Successful Proposer under any 
Contract resulting from this RFP will be applied towards the debt or delinquent taxes 
that the Successful Proposer owes the State of Texas until the debt or delinquent taxes 
are paid in full. 

3.94 The Successful Proposer acknowledges that the State of Texas requires consistent, high 
quality performance during the entire tenn of any Contract resulting from this RFP and 
during any transition to an alternate or successor provider The Successful Proposer 
agrees JO ensure such consistent high quality performance, and an orderly transition to 
a new vendor I!.Ul>llunt In (hI! l':fl]JLoi this RFP. 

3.10 ASSIGNMENTS 

No right or obligation of the Successful Proposer under any Contract may be ass igned by 
the Successful Proposer without the prior written approval of the Texas Lottery, and 
in the event of any such approval, the terms and conditions hereof shall apply to and 
bind the party or parties to whom the right or obligation is assigned as fully and 
completely as the Successful Proposer is hereunder bound and obligated No 
assignment shall operate to release the Success ful Proposer from its liability for the 
timely and effective performance of its obligations hereunder. Assignments made 
in violation of this provision shall be null and void. 

REQUEST FOR PROPOSALS FOR 
ADVERTISING SERVICES 

PART 3 

CONTRACTUAL TERMS AND CONDITIONS 
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3 CONTRACTUAL TERMS AND CONDITIONS 

3.1 INTRODUCTION 

This part sets forth terms and conditions appl icable to the procurement process as well as 
terms and conditions that will become part of any Contract executed pursuant to this 
RFP. The Texas Lottery reserves the right to incorporate additional provisions in any 
Contract in the best interest of the Texas Lottery. 

3.2 GOVERNING LAW 

The procurement process, the award procedure, and any Contract resulting from this RFP 
shall be governed by, construed and interpreted in accordance with the applicable laws 
of the State of Texas. Any and all actions or suits brought by a Proposer or any 
rei ated party regarding this RFP or any Contract resulting therefrom shall be brought in 
the state district court located in Austin, Travis County, Texas By submitting a 
Proposal, a Proposer is deemed to waive the right to bring any action in any other court. 
This section is purely a venue provision and shall not be deemed a waiver of sovereign 
immunity. 

3.3 CONTRACT ELEMENTS 

3.3.1 Any Contract between the Texas Lottery and the Successful Proposer will follow the 
general format specified by the Texas Lottery The Texas Lottery reserves the right to 
negotiate provisions in addition to those stipulated in this RFP. The contents of this 
RFP, as modified by published addenda, and the Successful Proposer's Proposal will 
be incorporated into the Contract In the event of any conflict or contradiction between 
or among these documents, the documents shall control in the following order of 
precedence: the written Contract, the RFP, and the Successful Proposer's ProposaL 
Specific exceptions to this general rule may be noted in the written Contract 

3.3.2 The Texas Lottery has determined that subcontracting opportunities are probable 
under this RFP. Therefore, the Texas Lottery requires the submission of an HSP as a 
part of each Proposal, as discussed further in Part 5 of this RFP. The HSP, if accepted 
by the Texas Lottery, will become a provision of any Contract awarded as a result of this 
RFP. 

3.3.3 If any term or provision or this RFP or a Contract executed pursuant to this RFP is 
held by a court of competent jurisdiction to be invalid, void or unenforceable, the 
remainder of the RFP or Contract shall remain in full force and effect and shall in no way 
be affected, impaired or invalidated. 

3.4 AMENDMENTS 

Any Contract resulting from this RFP may be amended only by a written agreement 
signed by both parties. 

3.5 WAIVER 

The failure of the Texas Lottery to object to or to take affirmative action with respect to 

REQUEST FOR PROPOSALS FOR 

ADVERTISING SERVICES 
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3.11 SUBCONTRACTING 

3.11 1 The Successful Proposer is prohibited from subletting, conveying, assigning or otherwise 
disposing of all or any portion of any Contract resulting from this RFP, its rights, title, or 
interest therein, or its power to execute such agreement without the previous written 
approval of the Texas Lottery. If any part of any Contract between the Texas Lottery and 
the Successful Proposer is to be subcontracted, the Successful Proposer must obtain prior 
written approval from the Texas Lottery, and the Subcontractor must comply with all 
applicable requirements of the Texas Lottery. The Texas Lottery reserves the sole 
right to require the Successful Proposer to terminate any Subcontractor with or without 
cause. I:QL the ayoj.d.<!.D.~'LQ.Lsl~l.\!.!Jt~_J~Im·"(i~LQqm.lillctor" sh.;t.ILuoJ . inc.l!!.<,I,,; lD 
frc(' lmm:Js (II l>lller ICmpllfU[) IlcrsutlJ1C llnu (I i I um:rl 1311 vendors used ill Ihl.· llrdinarv 
g9J!m OJtJll~.i.IJ"-~.~ leg~!Q9.k (l~.c:llllIISlc. hQ\I~"LJJQ.~(<lg~._SII(l(lJi~.rs, .~.!.c.) 

3. 11 2 In the event the Texas Lottery approves of the use of any Subcontractor in 
performance of the Contract, the Successful Proposer is not relieved of its responsibility 
and obligation to meet all the requirements of this RFP. 

3.11.3 The Texas Lottery will incur no additional obligations and the obligations of the 
Successful Proposer will not be reduced as a result of any such subcontracts. 

3.1 1 4 The Successful Proposer agrees to indemnify and hold the Texas Lottery harmless from 
any of the claims or actions of its Subcontractors. The Texas Lottery will withhold 
indemnified losses <!.«:.W<!.LIY...i.o.f.IIU5!.Q..from payments to the Successful Proposer, or, if 
no payments are made, the Texas Lottery will make demand of payment of 
indemnified losses. The Successful Proposer must make payment within thirty (30) days 
of the Texas Lottery's demand. 

3.11.5 The Successful Proposer's obligation to pay Subcontractors is governed by Texas 
Government Code ANN § 2251.022 (-Time for Payment by Vendor~), as it may be 
amended 

3.12 LOTTERY APPROVAL OF STAFFING 

3.12.1 The Successful Proposer shall not employ or contract with or permit the employment of 
unfit or unqualified persons or persons not skilled in the tasks assigned to them The 
Successful Proposer shall at all times employ sufficient labor to carry out functions and 
services in the manner and time prescribed by any Contract awarded pursuant to this 
RFP -Unfit! is defined as any person convicted of a felony, criminal fraud, gambling or 
gambling-related offense or a person convicted of a misdemeanor involving moral 
turpitude whose sentence, parole, mandatory supervision or probation ended less than ten 
(10) years ago. The Successful Proposer shall be responsible to the Texas Lottery for the 
acts and omissions of the Successful Proposer's employees, agents (including, but not 
limited to, lobbyists) and Subcontractors and the Successful Proposer shall enforce 
strict discipline among the Successful Proposer's employees, agents (including, but not 
limited to, lobbyists) and Subcontractors performing the services under the Contract. 

3.122 The Successful Proposer shall provide the Texas Lottery written notification and 
justification within three (3) Working Days of any personnel changes involving 
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Proposer 's personnel assigned to the Texas Lottery account 

3.123 Notwithstanding anything herein to the contrary, any person employed by the Successful 
Proposer shall, at the written request of the Texas Lottery, and within the Texas Lottery's 
sole discretion, be removed forthwith by the Successful Proposer from work relating to 
the Contract 

3.13 BACKGROUND INVESTIGATIONS 

3.13 .1 The Texas Lottery Commission may initiate investigations into the backgrounds of (a) 
the Successful Proposer; (b) any of the Successful Proposer's officers, directors, 
investors, owners, partners and other principals, as more particularly described in Texas 
Government Code ANN. § 466.155, (collectively, Successful Proposer Principals); (c) 
any of the Successful Proposer's employees; (d) any of the Successful Proposer's 
Subcontractors, or Subcontractors' officers, directors, investors, owners, partners, 
principals or employees (collectively, Subcontractor Personnel) ; or (e) any other 
associates of the Successful Proposer it deems appropriate . The Texas Lottery 
Commission may also request background information for a spouse, child, brother, 
sister or parent residing as a member of the same household in the principal place of 
residence of the Successful Proposer, any Successful Proposer Principals, or Successful 
Proposer employees described above. Such background investigations may include 
fingerprint identification by the Texas Department of Public Safety, the Federal 
Bureau of Investigation, and any other law enforcement agency The Texas Lottery 
may term inate any Contract resulting from this RFP based solely upon the results of these 
background investigations. 

3.13.2 The Successful Proposer agrees that, during the term of the Contract and any renewal 
thereof, it shall be obligated to provide such information about any Successful Proposer 
Principals, Successful Proposer employees, and Subcontractor Personnel as the Texas 
Lottery may prescribe The Successful Proposer also agrees that the Texas Lottery may 
conduct background investigations of such persons. 

3,133 Upon notification by the Texas Lottery to the Successful Proposer that the Texas Lottery 
objects to an employee based on a background investigation, the Successful Proposer 
shall prevent that employee from working on the Texas Lottery account and shall deny 
that employee access to the Texas Lottery systems. 

3.14 COMPLIANCE 

The Successful Proposer agrees to comply with all applicable laws, rules and regulations, 
including without limitation those involving non-discrimination on the basis of race, 
color, religion, national origin, age, sex and disability. 

3.15 TERM OF CONTRACT 

3 15 1 Any Contract resulting from this RFP will commence on the Contract execution date and 
continue through August 31, 2016 subject to the termination provisions in this RFP and 
subject to the Texas Lottery being continued and funded by the Texas Legislature 

3 152 The Texas Lottery reserves the right to extend any Contract resulting from this RFP, at 
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its sole discretion, for up to two (2) additional two-year periods, at the Contract rate or 
rates as modified during the term ofthe Contract 

3.153 At the end of the initial term or any renewal period, the Texas Lottery reserves the 
right to extend any Contract resulting from this RFP, at its sole discretion, for up to three 
(3) additional months, in one month intervals, at the Contract rate or rates as modified 
during the term of this Contract 

3.15 4 At the end of the Contract term, or upon earlier termination under any provision of this 
Contract, the Successful Proposer shall , in good faith and with reasonable 
cooperation, at a mutually agreed fee, aid in the transition to any new arrangement 
and provider, if requested by the Texas Lottery 

3.15.5 SU~C(' ~s nll !lrMo l,r " Ices COl S(,"II I ~C ' ure ~ubl..:ct [I) cscalme ll\ live 15n'Ul of 1111: 
Qreviou:Ly'~ar's fee~U2!1 .. §.YID2§_~.9nd anJ!iY.~~Q.Lthe exe~.\!!iQ!1._of any .CoJ.!tract 
re~ ulting from J.b is RFP. 

3.16 TERMINATION AT WILL 

J J.lhcr I)arl\ . in its sole discrelion. mn: tcnn inale, in ~vhole or III port, any Contmcl 
resulting from till. R,FP III wi ll ~nd without clluse upon no lcs!) lhaJ\ :; I'I ~ (flO) Days' 
ad once \ ritlen nmice. The Texas Lottery also may Icnmnule nny COnlrHCl lInll1edialely 
with written notice if the Executive Director, in his or her sole judgment, believes that the 
integrity or security of the Texas Lottery is in jeopardy and it is in the best interest of the 
Texas Lottery to do so. ,1 :Jell parl\ ' s right to terminate for convenience any Contract 
reSUlting from this RFP IS cumulati ve of all rights and remedies, which exist now or in 
the future. 

3.17 TERMINATION FOR CAUSE 

The Texas Lottery reserves the right to terminate, in whole or in part, any Contract 
resulting from this RFP upon no less than five (5) Days' notice upon the following 
conditions: 

(a) A receiver, conservator, liquidator or trustee of the Successful Proposer, or of any of 
its property, is appointed by order or decree of any court or agency or supervisory 
authority having jurisdiction; or an order for relief is entered against the Successful 
Proposer under the Federal Bankruptcy Code; or the Successful Proposer is 
adjudicated bankrupt or insolvent; or any portion of the property of the Successful 
Proposer is sequestered by court order and such order remains in effect for more 
than thirty (30) Days after such party obtains knowledge thereof; or a petition is 
filed against the Successful Proposer under any state, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution, liquidation, or receivership law of any 
jurisdiction, whether now or hereafter in effect, and such petition is not dismissed 
within thirty (30) Days, or 

(b) The Successful Proposer files a case l1Ilder the Federal Bankruptcy Code or is 
seeking relief under any provision of any bankruptcy, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution, receivership or liquidation law of any 
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jurisdiction, whether now or hereafter in effect, or consents to the filing of any case 
or petition against it under any such law, or 

(c) The Successful Proposer makes an assignment for the benefit of its creditors, or 
admits in writing its inability to pay its debts generally as they become due, or 
consents to the appointment of a receiver, trustee, or liquidator of the Successful 
Proposer or of all or any part of its property; or judgment for the payment of 
money in excess of $50,000.00 (which is not covered by insurance) is rendered by 
any court or governmental body against the Successful Proposer, and the 
Successful Proposer does not discharge the same or provide for its discharge in 
accordance with its tenTIs, or procure a stay of execution thereof within thirty (30) 
Days from the date of entry thereof, and within said 30-Day period or such longer 
period during which execution of such judgment shall have been stayed, appeal 
therefrom and cause the execution thereof to be stayed during such appeal while 
providing such reserves therefore as may be required under generally accepted 
accounting principles; or a writ or warrant of attachment or any similar process 
shall be issued by any court against all or any material portion of the property of 
the Successful Proposer, and such writ or warrant of attachment or any similar 
process is not released or bonded within thirty (30) Days after its entry, or 

(d) A court of competent jurisdiction finds that the Successful Proposer has failed to 
adhere to any laws, ordinances, rules, regulations or orders of any public authority 
having jurisdiction, or 

(e) The Successful Proposer fails to communicate with the Texas Lottery as required 
by the Contract, or 

(f) The Successful Proposer fails to remove any person from work relating to the 
Contract upon written notice from the Texas Lottery, or 

(g) The Successful Proposer breaches the RFP's standard of confidentiality with 
respect to this RFP or the goods or services provided thereunder, or 

(h) The Texas Lottery makes a written detennination that the Successful Proposer has 
failed to substantially perform under the Contract and specifies the events 
reSUlting in the Texas Lottery's determination thereof, or 

(i) The Successful Proposer fails to comply with any of the tenTIs, conditions or 
provisions of the Contract, in any manner whatsoever, or 

U) The Successful Proposer engages in any conduct that results in a negative public 
impression including, but not limited to, creating even an appearance of 
impropriety with respect to the Texas Lottery, Texas Lottery games, the 
Successful Proposer, or the State of Texas. 

3.18 TERMINATION FOR IMPOSSIBILITY OF PERFORMANCE 

The Texas Lottery reserves the right to terminate, in whole or in part, any Contract 
resulting from this RFP upon no less than five (5) Days' notice upon any of the following 
conditions: 
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(a) The failure of the Texas Legislature to appropriate funds to the Texas Lottery for 
any Contract resulting from this RFP. 

(b) Any act or omission by the Texas Legislature which renders performance by the 
Texas Lottery impossible. 

3.19 TERMINATION WITHOUT PENALTY 

Pursuant to Texas Government Code ANN. § 466.014(c), the Executive Director is 
permitted to terminate any Contract entered into as a result of this RFP, without 
penalty, if an investigation reveals that the Successful Proposer would not be eligible 
for a sales agent license under Texas Government Code ANN § 466155 

3.20 .EFFECT OF TERMINATION 

(<\1 .... During J!.W . .lJ.l!.rjQQ. ()Cli!~ <!ftl!.uLeu&.b!:l§.gjYS~l ~dt1~n.. nolice of tenni.nation 
fQL~.!lY-,"easQI.! . .tQ ... !.lJ.~_nlher p<:\& lWIl'u<!I.!J..\\) ... !l!!y'COlili.~,~UlJereinaner " N\lIi.~g 
!,~!jQ~:} • ..!I~righJ.§,..<,h!.ti"" . IgI i.£.l1\iQIl~J!lli!.lillJliJi\i"LO f th"J)'ll1i~~ .eu rgJ.a.lli..!Q. 
such CQ.Q!!:~~.L shall C~21l.tjnue in fulL.J9rce and .... ~.[\<£!'_i!1cludi!}jL~j.thout 
JiI!1 ita1i.Q)J.!.b,,-lli!Y me!l\..Q.f.S.lJ~sessf~!..pI.QJl.')~ ' r' §. fe.\!U.Il<.ll or...l!!J)'."91l}mj.~~.ions. 

thl lJpolililc [Crm llUlt loll (Jt'slich 'olllmcL I'c'!lS I.ouer..- ,hull cnnllllUo: hI {)lle ill).)1 

n!11111111 11 .hle li>r illl\ lu ttlJ,lll ~ ... r.' IC..-, IcnJc!.cll bl u':cl's,liJl I'nlpllscr and 
n(l~.11gj!lIE~.incUrr.~.gQyi>J.l..C~,~.~[lIJ .!'TQP()~~[ J()! .. l\'ilich...I~~~ !oQ!1~.1}' hMJ1Q! 
\el rcnd~re,1 1''')I1 ICIII mclud~hl.!U1 1IIlIIW[!QILJ;~~ luI' illll...illJd "II 
go lib. '':r. ,ceo. or f,lul lllcS lh~1 Succc,.,;rlli I'll po,cr hns obtained llr COlll1l1111cd 

I,' ,,[I\lIIn l'ur,UUI1lIIl 'ill'h i=...QI lUI:JSI 

is] ... NLrcserv .. tL().I!~, .£Qnlr~~.<lJ1.g .. gI11~-''lfT.~.l1g~m~nt~<,l\!.tb()Ii.~c.fLgy_Ic.~§_."'Q.t.t~ry~ 
lrull 51111 arc II I "Ireel us 01' Ihe clTc~ll\c <IntI! " I' t~m1lnnllOn or ~uch l 'CmlTllct, 

1!11111I Ul'l1l1 Ihe 11 \ WIlli "f :111 Ihlrt.lI)(lIt l c~ III 1I1krcsl bC..J1ssl!tncd h I T(,Xlb 

~.Q~tery or its r~I'I~scntaliv~,..ll!l.g Suceessfl'.U1gpQ~~~'ill.~.!.I. .\J.~. rclca~ITgl}1n!I~ 
g.!J!i~~~ill)JjgilljQf)§.,<,llld II nhiJHi.\!,~JlleEe.9f 

l!1L..:.\111 emll",!!I, \\ III I thmJ r\:rrll~'" QUllion/cd h\ I C~3S Lmleo ' ond st ili C~ lsIIllC U\ 

IIlJ;,.l~rlllll1i1lil ' l1 "I' ,ueh ConlrlJ.£.1. Ihlll ";)1111111 b..: ul>slgtlnl Il' I CX,t~ I.utterv or 
cancelled, shaJI bc carried 10 cOITIPletionill'....SlIcccssful.£.r9Qoser an@aj\!' for by 
I~,';.<l.5 ,Lotleryj!1 .. llcl'ordilllcc '"Y.i.!J~!9.yj.si()ns...9f s.!!f.b_.~:.Q.Iltract an(L!hj~ . .REI', 
lll1 l c~, Iln.lhllllil flgJC~t.l III l\rIlllJ~ 10 thl' C!1ntt.lQ,~1l\ 1l11\!.cri~l s lJr ~<lI'\' ICC~ 
; ,UCCC;.~tj lL!'r9J1!1'~JJ!!.~ <:ml1l1ltllcll u . ...I'.llrdllb~..lor Tc,1. Lmll:rV 01 UI>.Y 
uncompleted work prcviously approved by Texas Lotl~ry either spec.(fually or 
M..Qart of a plll.D.L s"!!1LJ:1.~ .. P.gi9 .for by T~;xas LQllery.lI.!}s!. .. S.Ucc~s_illtLP..[<moser 
<;11,111 rCCCIVI.' llpplic<lb lC c\!,111 Clb~IIOIi 

ltl . .,f..IlY contract ~~ccessful .!'rgR9.ser ha~...e.!}\eLeJ!.jllJQ, .. lYj.t.~ . .t.~lent to P".r.tQLI!l..in 
Texas !"9ttery's ad"et:lising shiill ... be assigne,Q. tn Texas LotlerY and Texas 
Lottery shall a~sllme all of the rigjili" and obligatinn~ ... under the c()nlr~ct and 
SLlCCCS~flll PmQllscl , Imll bC J:~licvell of any. further resQQD§ibility or li'!.~jJity, 
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Wilho\!!. lil!1LtilllLlli~ t~lL~gC!i!lg, J\!"aS Lol,l"IY. .. ilgrces thal .. iUI}<JiLcxeclHdQr 
h~.\1.~_ P.&c~J~Qby- f\I)QtlwrS\!<;c~~~J\II. [>[QP~1~9r)<lny ~J~!Jq<lrcl !~1[f!1 . QJ \lJ.lillil 
.<l!;.~!!f!1p(iQn llgr9.~m<;lJtreC)\I\r~g (Q. ~n~"t\I~J9J!1t; PlI[[l\l.~~.Hlr~.hl.~ Par~gr;\[1!1 

3.21 WARRANTIES 

3,21.1 The Successful Proposer warrants and agrees that it is lawfully organized and constituted 
under all applicable national, international, state and local laws, ordinances and other 
authorities of its domicile and is otherwise in full compliance with all legal 
requirements of its domicile. 

3.21 2 The Successful Proposer warrants and agrees that it has the legal authority and 
capacity to enter into and perform any Contract reSUlting from its response to this RFP, 
and that it has the financial ability to perfomn its obligations under such Contract 

3 ,21.3 The Successful Proposer warrants and agrees that it has been duly authorized to 
operate and do business in all places where it will be required to do business under any 
Contract awarded pursuant to this RFP; that it has obtained or will obtain all necessary 
licenses and permits required in connection with such Contract; and that it will fully 
comply with all laws, decrees, labor standards and regulations of its domicile and 
wherever performance occurs during the term of such Contract 

3.214 The Successful Proposer warrants and agrees that it has no present interest and shall not 
acquire, or assign to any third party, any interest that would conflict in any manner 
with its duties and obligations under any Contract awarded pursuant to this RFP. 

3,21 5 The Successful Proposer warrants and agrees that all goods and services it supplies in its 
performance under any Contract awarded pursuant to this RFP shall meet the 
perfomnance standards required thereunder and shall be performed in a prompt, high 
qual ity, professional and competent manner using only qualified personnel. 

3.21.6 The Successful Proposer warrants and agrees that it shall not take any action inconsistent 
with any of the terms, conditions, agreements, or covenants set forth in this RFP 
without the express written consent ofthe Texas Lottery . 

321 7 The Successful Proposer warrants that it is eligible for a sales agent license under Texas 
Government Code ANN § 466.155 (Chapter 466 is also known as the State Lottery Act) 

3.21.8 The Successful Proposer warrants and agrees that it shall not sell, assign, lease, transfer, 
pledge, hypothecate, or otherwise dispose of any component of any goods or system 
proposed in response to the RFP or any interest therein, or permit any of it to become a 
fixture or accession to other goods or property. 

3.,IL2 Th~T~.",as 1.0!l~IYr.(!presents all(t2Varranl~J.[lat aIU.ll.r.~lnnation .,ll)9. .. nHlterials it P[p\l!Q.~ 
!Q..s.l!.c.c~~sj'ul PfllQQ~~r.Qo not ill,ti:j\l~ .. int~JJecl\~~LpJ()perty [jglH.~. QL<tt1YJhjN.Jl!!rlY, 
!!)l-'!i![~ .cl)L!1~,_<t~llri!!~. and ll(~Lmjslead ing, 

All of the above warranties contained in this section 3.22 shall survive expiration or 
termination of the Contract 

3.22 LICENSES AND PERMITS 
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The Successful Proposer shall obtain, maintain and pay for all licenses, permits and 
certlticatcs IlltIl nrc Hp )bcllhl~ III II.> bll ' 1I1~SS. includul/;l al l proressionnl Iicen es required 
by 811 ' Slillllte. ordinance, ru le 01' reguJllllon '''e Successful Proposer shall IITlmedimely 
notity the Texas Lottery of any suspens ion, revocation or other detrimental action 
against its licenses, permits or certificates 

3.23 SUCCESSFUL PROPOSER SITE VISITS 

The Texas Lottery shall have the,right,..!!JJI.J lllllr~ DOl Ujj\ ~ lrior \\lIltClI n(\lic~ lUlU ill il> ",~!!li£. 
acting by itself or through its authorized reprc cnfalives. 10 enter the premi es of the Succ·essful 
Pl'OpOSCT;'O examll1epnd to II.1spect and oop the records (lfthe Successful Proposer 
,per/Mn.ing I goods and services provided under an Commel resu lting from this RFP, The 
T exM L\)ltery wi ll usc rCII!;onable ellbrts ilOIlO d i~rLlpl Ule Ilornial business operations of 
the Successful Proposer (or Subcontractor, as applicable) during site visits announced or 
unannounced, Any ~\\lll)illlll io J1 Sh.llU not JIl cl .. udc acce~s tQj l l ~l ivi dual s, ll <lj} , paYJilIl (,lr 

~)l11l1~~ r~'C\Jrd.,. tllhcr di""L!> infi llmlli III. 'f r,:c<lIds "'"q:~"rJl( l'mpll ~I 1\ l)hiJ~tllI:cl «\ (..\!CP 
':\In(jd~nIIIlL Whe ll')(a~ I oUJ:f) \\bIJJ:'> ... .!<' hil\\!:In in<i":Il!;ll!JCJ}1 nuUuUl PCrii.lIl11lllc 
c~'lInlJlf1(1()II . lin, Jl1~ he UllilC IU' WI auUllor 1 11\ItIl1l Ib...!!£r~'1:'L12y-.!!rc...I~:lf1ks (\\ltllprel"rCIIl;\!J or 
n Il'lli()J1aJ ly .. r~c()gni ;:eJI :'JJ ig 4." 'lu.9itli rrri) ,3.24 INTELLECTUAL PROPERTY RIGHTS 

3.24 I Ownership. As between the Successful Proposer and the Texas Lottery, the Works and 
Intellectual Property Rights in the Works are and shall be owned exclusively by the 
Texas Lottery , and not the Successful Proposer The Successful Proposer specifically 
agrees that all Works shall be considered -works made for hirel and that the Works shall, 
upon creation, be owned exclusively by the Texas Lottery. To the extent that the Works, 
under applicable law, may not be considered works made for hire , the Successful 
Proposer hereby agrees that the Contract resulting from this RFP transfers , grants, 
conveys, assigns, and relinquishes exclusively to the Texas Lottery all right, title and 
interest in and to the Works , and all Intellectual Property Rights in the Works, without 
the necessity of any further consideration, and the Texas Lottery shall be entitl ed to 
obtain and hold in its own name all Intellectual Property Rights in and to the Works, 
subject to any exceptions with respect to pre .. existing or third party rights as set forth 
below. 

3.24,2 Ownership oj Prior Rights by (ile Texas LOlleIY. All property and tangible or intangible 
items, including the Intellectual Property Rights therein, that were created, developed or 
owned by the Texas Lottery prior to the issuance of this RFP or execution of any 
Contract resulting therefrom (e .g., copyrights, trademarks, etc.) shall continue to be 
exclusively owned by the Texas Lottery, and the Successful Proposer shall have no 
ownership thereof, and no rights thereto, other than the limited, non .. exclusive right to use 
such property or tangible and intangible items solely for the purposes set forth in this 
RFP or resulting Contract, if any, and only for the duration of such Contract, 

3243 Ownership oj Prior Righ(s by the Successjiti Proposer All property and tangible or 
intangible items, including the Intellectual Property Rights there in, that were created, 
developed or owned h the Successful Proposer pflor to the Issuance of Ihis RFP ()[ 
!,11.I Sil,t.;..l!!s~l'OJl~ III' U is RFI', hall continue 10 be exclusivel oWlled by the . ucce.ssful 
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Proposer, and the Texas Lottery shall have no ownership thereof, and no rights thereto, 
other than the limited, non-exclusive right to use such property or tangible or intangible 
items solely for the purposes set forth in this RFP or resulting Contract, if any. All 
intellectual property relating to the goods and/or services set forth herein or under the 
Contract, including the Intellectual Property Rights in those goods and/or services, that 
was created, developed or licensed by the Successful Proposer prior to the issuance of 
this RFP or the execution of the Contract, or during the term of the Contract, to the 
extent such intellectual property is not considered "works" as defined above, and to 
the cxten!.j~Lc;gL'!l:.(:<UntQ .!!!])'...gelivemh.Il<.~.R!Odl!.~.~_fur.J:ht:._Tt:.;\M-.LotteT)'..kr\!\!!!g~ 
shall be, and is, licensed to the Texas Lottery on a nonexclusive, perpetual , 
irrevocable, royalty-free, worldwide basis, to allow the Texas Lottery or its designees 
to provide, and continue to provide, the goods and services set forth herein or under 
the Contract, including after the expiration or termination of the Contract. 
Notwithstanding .ill}Y!.hing to the CO.tl!JJ!.[y~.illJ intellecJ!!.<!LQ!:Qpertv _Q~ynt:.(t by thire! 
1',[[11 ', ~ hlli l ,email) tht: sole and ~"dl"''''um!l1C , (f ' lII:h third P:II'llc.;"....aIW rC\_~ 
l ,Hten' ugr~cs to US" sud. th, rt! pal L\ mmerml CO llSlst.:nl \\ Ilh the "'slflclltlll or 
~ch .ti:Ii!.gQ~1~i<lI~ .. .9.9ml!l.l!~k!!!'~QJQ~.li.~.~t 

3244 Further Actions. The Successful Proposer, upon request and without further 
consideration, shall perform any acts that may be deemed necessary or desirable by the 
Texas Lottery to evidence more fully the transfer of ownership of all Works to the Texas 
Lottery to the fullest extent possible, including but not limited to the execution, 
acknowledgement and delivery of such further documents in a form determined by the 
Texas Lottery. In the event the Texas Lottery shall be unable for any reason to obtain the 
Successful Proposer' s signature on any document necessary for any purpose set forth 
in the foregoing sentence, the Successful Proposer hereby irrevocably designates and 
appoints the Texas Lottery and its duly authorized officers and agents as the Successful 
Proposer's agent and the Successful Proposer's attorney-in-fact to act for and in the 
Successful Proposer's behalf and stead to execute and file any such document and to 
do all other lawfully pennitted acts to further any such purpose with the same force 
and effect as if executed and delivered by the Successful Proposer. 

324.S Waiver of Moral Rights The Successful Proposer hereby irrevocably and forever 
waives, and agrees never to assert, any Moral Rights in or to the Works which the 
Successful Proposer may now have or which may accrue to the Successful Proposer's 
benefit under U.S. or foreign copyright laws and any and all other residual rights and 
benefits which arise under any other applicable law now in force or hereafter enacted The 
term -Moral RightsH shall mean any and all rights of paternity or integrity of the 
Works and the right to object to any modification, translation or lise oftbe Works, and 
any similar rights existing under the judicial or statutory law of any country in the 
world or under any treaty, regardless of whether or not such right is denominated or 
referred to as a moral right 

324.6 Confidentiality. All Works and all materials forwarded to the Successful Proposer by the 
Texas Lottery for use in and preparation of the Works, shall be deemed the confidential 
information of the Texas Lottery, and the Successful Proposer shall not use, disclose, or 
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pennit any person to use or obtain the Works, or any portion thereof, in any manner 
without the prior written approval of the Texas Lottery 

3.24.7 IlIj lll!crllle Relief 'The RPP and Contract are inlended 1.0 protect the Texas Lottery's 
propn(l(ary nghts penllinlflg to the Works, and Ihe Intell ectuol Property Rights therein, 
lind an misuse or sllch nghis would cause subslnnilltl and 1I1'eparnbie harm to the Texas 
Lottery's business. Therefore, the Successful Proposer acknowledges and stipulates 
that a court of competent jurisdiction should immediately enjoin any material breach of 
the intellectual property, licensing, and confidentiality provisions of the RFP or 
Contract, upon a request by the Texas Lottery, without requiring proof of irreparable injury 
as same should be presumed. 

3 24.8 Return of Works. Upon the request of the Texas Lottery, but in any event upon 
expiration or termination of any Contract resulting from this RFP, the Successful 
Proposer shall surrender to the Texas Lottery all documents and things pertaining to 
the Works, including but not limited to drafts, memoranda, notes, records, 
drawings, manuals, computer software, reports, data, and all other documents or 
materials (and copies of same) generated or developed by the Successful Proposer or 
furnished by the Texas Lottery to the Successful Proposer, including all materials 
embodying the Works, any Texas Lottery confidential information, or Intellectual 
Property Rights, regardless of whether complete or incomplete. This section is intended 
to apply to all Works made or compiled by the Successful Proposer, as well as to all 
documents and things furnished to the Successful Proposer by the Texas Lottery or by 
anyone else that pertains to the Works 

3.24.9 Successful Proposer's Name or Logo. The Successful Proposer shall not affix its 
company name, label, logo, or any other similar identifying information to or on any 
products, equipment or any other goods provided under any Contract resulting from this 
RFP. 

3.25 PRE-EXISTING AND THIRD PARTY RIGHTS 

3.25 ,1 To the extent that any pre-existing rights and/or third party rights or limitations are 
embodied, reserved or reflected in the Works, the Successful Proposer shall either (a) 
grant to the Texas Lottery the irrevocable, perpetual, non-exclusive, worldwide, 
royalty-free right and license to (i) use, execute, reproduce, display, perfonn, distribute 
copies of, and prepare derivative works based upon such pre-existing rights and any 
derivative works thereof and (ii) authorize others to do any or all of the foregoing, or (h) 
where the obtaining of [l~m~.tllal an.Q!QLworldwide rights is not reasonably practical or 
feasible, provide written notice to the Texas Lottery of such pre-existing or third 
party rights or limitations, request the Texas Lottery's approval of such pre-existing or 
third party rights, obtain a limited right and license to use such pre-existing or third 
party rights on such terms as may be reasonably negotiated, and obtain the Texas 
Lottery's written approval of such pre-existing or third party rights and the limited use 
of same. The Successful Proposer shall provide the Texas Lottery with documentation 
indicating a third party 's written approval for the Successful Proposer to use any pre
existing or third party rights that may be embodied, reserved or reflected in the 
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Works The Successful Proposer shall indemnify, defend and hold the Texas Lottery 
harmless from and against any and all claims, demands, regulatory proceedings and/or 
causes of action, and all losses, damages, and costs (including attorneys ' fees and 
settlement costs) arising from or re lali ng to, directl or mclircetly, ,111 C\uim or 
asserllon by any third party that the Wtlrks infri nge an third party unID'nghls- \11\' \11 
Su~ccsslill_J)mp.Q~~r ' sindemnity obligation., Ilel\'JJ'liin . hall nOI app ly 10 illSI3J ICes in 
whi"h tl,e Texas Lottery either (y) l111llllllcd the Works (IT "xoeedcd the scope of the 
limited license that was previously obtained by the Successful Proposer and agreed to by 
the Texas Lottery, or (z) obtained information or materials, independent ofthe Successful 
Proposer's involvement or creation, and provided such information or materials to the 
Successful Proposer for inclusion in the Works, and such information or materials 
were inc! uded by the Successful Proposer, in an unaltered and unmodified fashion, in 
the Works. 

3.25 2 The Successful Proposer IlgreeS that it shall have and maintain, dUring performance of 
a ny Contract arisi ng fro m Ihis RFP, w ritten agreements with nil e mp loyees, 
subcontractors, or agents engaged by the Successful Proposer in pcdormancc hereunder, 
granting the Successful Proposer rights sufficient to support all performance and grants of 
rights by the Successful Proposer. Copies of such agreements shall be provided to the 
Texas Lottery promptly upon request. 

3.26 REMEDIATION 

If the Works or the Intellectual Property Rights therein become the subject ofa lawsuit or 
clai m f infringement, or the Successful Proposer becomes aware 1i1.'llSlIch items are 
like I to become the subject of 8 lawsu it o r claim of infriilgemllnL, the 'uccessfl.ll 
P roposer shall exercise one- 1) of the fol lowmg two (2) options in ord~r to provide l1,e 
Texas Lottery w ilh continued nnd un intern(pted use f the Works "rid Inte ll ectual 
Property Rights there in: (a) ohll\.i n for thc 'rexA~ L.ottery Lhe right to continue tbe use of 
llJe all eged II1 fTlnging Works al no lldditJonul cost 10 Ihe TcsDs Loltery, or (b) bl'ain 
nll-e.mativc, substitute or ne Works for the allegedl rnfn nglllg Works. whIch are of 
equivalent or superior quality to the allegedly infringing Works, at no additional cost to 
the Texas Lottery , and subject to the acceptance of the Texas Lottery in its sole 
discretion. 

3.27 INTELLECTUAL PROPERTY SEARCH 

' I he . uC~'eSSti.tI Propo er, 31 II e.~pcnsc. shnl l conduct All appropriate imcllcctu(il properl 
scaTches sci fimh 111 th~ Ollllh,;!bk s t,!\c1l1,ent "f\\I1rt.. (e,g" full cop ,dghl. lrademark 
or ervlce lI1al'k or pRlen t searches) 101' a1) proposed Works, to ensure .that the proposed 
Works are protectable by the Texas Lottery and do not infringe the Intellectual Property 
Rights of any third person or entity , The Successful Proposer holds the Texas Lottery 
harmless from the infringement of such Works, as set forth above, T he Texas Lottery 
retains the right and option to obtain or secure registration of the Works in its own 
name, and on its own behalf, without the substantive involvement of the Successful 
Proposer. The Texas Lottery will withhold indemnified losses from payments to the 
Successful Proposer, or, if no payments are made, the Texas Lottery will make 
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demand of payment of indemnified losses. The Successful Proposer must make 
payment within thirty (30) days ofthe Texas Lottery's demand. 

3.28 PERSONALITY RIGHTS 

The Successful Proposer hereby warrants and represents to the Texas Lottery that 
individuals or characters appearing or depicted in any advertisement have provided their 
written consent for the use of their persona or personality rights, including name, 
biographical information, picture, portrait, likeness, performance, voice andlor 
identity (Personality Rights) , and have been compensated for such Personality Rights, 
if appropriate If such permission has been obtained for a limited time, the Successful 
Proposer shall be responsible for any costs associated with claims resulting from the 
use of the Personality Rights after the expiration of those time limits. The 
Successful Proposer agrees to hold the Texas Lottery harmless from any claims, 
including, without limitation, claims for invasion of privacy, infringement of the right 
of pUblicity, libel , unfair competition, false advertising, intentional or negligent 
infliction of emotional distress, copyright or trademark infringement, and/or claims for 
attorney's fees, resulting from use of the Personality Rights. 

3.29 ACCOUNTING RECORDS 

The Successful Proposer and its Subcontractors are required to maintain their books, 
records, information and other materials pertaining to any Contract awarded pursuant to 
this RFP in accordance with generally accepted accounting principles. These records 
shall be available to the Texas Lottery, its internal auditor or external auditors (and other 
designees) and the Texas State Auditor at all times during the Contract period and for a 
period of four (4) full years after (i) the expiration date of any Contract awarded 
pursuant to this RFP, or (ii) final payment under any Contract awarded pursuant to 
this RFP, whichever is later. 

3.30 RIGHT TO AUDIT 

The Successful Proposer understands that acceptance of state funds under this Contract 
acts as acceptance of the authority of the State Auditor's Office, or its designee, to 
conduct an audit, other assurance services or investigation in connection with those 
funds The Successful Proposer filrther agrees to cooperate fully with the State Auditor's 
Office in the conduct of the audit, other assurance services or investigation, including 
providing all records requested. The Successful Proposer shall ensure that this provision 
concerning the State Auditor's Office 's authority to audit state funds and the 
requirement to cooperate fully with the State Auditor's Office is included in any 
subcontracts it awards. Additionally, the State Auditor's Office shall at any time have 
access to and the rights to examine, audit, excerpt, and transcribe any pertinent books, 
documents, working papers, and records of the Successful Proposer rei ating to this 
Commot. I\ll ul1dit ~~ I1\~1.ctcd p'\r~l1~IIU t .!.Jllb SCClilHI !')Jail h' mHd~. [luEsLI.YnJ. J().Jh~ 
WllUOtiOIlS SCI 111I1.h III ~~cliol1 3 2J r · ~\lcccss ti., 1 Jlnl!1.h<![ !-olt]! hlL~.:l 

3.31 INDEMNIFICA TION 

3.31.1 The Successful Proposer shall indemnify, defend and hold the Texas Lottery, its 
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commission members, the State of Texas, and its agents, attorneys, employees, 
representatives and assigns (the "Indemnified Parties") harmless from and against any 
and all claims, demands, causes of action, liabilities, lawsuits, losses, damages, costs, 
expenses or attorneys' fees (collectively, "Claim"), IYIJj_,ILll1ay_JI_~_jllcllrre_g lJy'Ihe 
I~c~a~ __ -'-,illt.t:ry ~Q.:J.~!!~L_@on g_r. ll[i!;,in& fmITLl!.flY ___ C::.1Iil1ll.IW_(l.~_ QL broughL!lgainst._:Jh~ 
T,,~@L,9tt"rYlJY!l_ (l}i rtlP[l[ly !I_used IIp\lO or ari;,;in&lllit [It (i) JibeL _~ I !l1)tI"r, Q~J"I'!l.ation 
!l!:J!!lJ!illoJn1'rlm)cmcnt I'('l·oll\ngln. nl (ill) In) lI1\a~iun 0(' Ih" riuht uf fl.l!lm: III 

[Il1 lll1cll,Y , 1IIJ!~J l C!lS~ C"lIlllll lt"d 01 ul leged 10 1m' (' hcen COJ llllIllICd 111 an\! tillal Work.' 
"., d~lrv __ c.!"!LJ!l.J!!" r ,,>'IIS 1.1111,,1"1 w ilhlllil a l l~r.llllll\ whether lhe laim IS based OIl 
negligence, strict liability, intellectual property infringement or any other culpable 
conduct, whether frivolous or not. The foregoing indemnity obligations of the Successful 
Proposer shall not apply to Claims arising out of or related to the exceptions (y) and (z) 
set forth in Section 3.25 I above. 

3.3 1.2 The Successful Proposer's liability under Section 3.31 . I shall extend to and include 
all reasonable costs, expenses and attorneys' fees incurred or sustained by the 
Indemnified Parties in: (a) making any investigation and in prosecuting or defending any 
Claim arising out of or in connection with the Works, or other goods, services or 
deliverables provided under any Contract resulting from this RFP (including but not 
limited to any claim that all or any portion of the Works infringes the patent, copyright, 
trade secret, trademark, confidential infonnation, or other Intellectual Property Rights of 
any third party); (b) obtaining or seeking to obtain a release therefrom; or (c) enforcing 
any of the provisions contained in this RFP or the Contract The Texas Lottery will 
withhold all indemnification costs and related expenses and fees (incurred or sustained 
by the Indemnified Parties) from payments to the Successful Proposer under any 
Contract resulting from this RFP, or if no contract payments are to be made, the Texas 
Lottery will make demand of payment from the . uctessfuI Proposer or seek recovery 
against the Successful Proposer's Perfonnance Boncl .1'o the extent that the Successful 
Proposer makes any payments to or on behalf of the In'demnified Parties under the 
Contract, and to the extent permissible by law, the Successful Proposer shall be fully 
subrogated to all rights and claims of the Indemnified Parties in connection therewith_ In 
any event, the Indemnified Parties shall provide reasonable notice to the Successful 
Proposer of any Claim known to the Indemnified Parties to arise out of the Contract. 

J)l) NEJTt!EE-sUC::CEsSElJ), PRQfQsl~RNQH .ITS. _RfSI'f;Q)YfJABFNIs, 
&1 11.1/\ 11:1> (,'( IIVlPANII.S. lJflU:C~·ORS. ()H ICEHS. ElM!'/.( yr l __ 
sJjj\-'~f'IJQl. DEFS.,l) C EN sEr'sQF....A<:JI:NIs s. IJA1.k~J'J.LL~1J2lJA.~JJ:, -[Q II.:lE 
QTIIJ)~ ____ IQR JNL!Il~I-,:(J:~ INClQ):l'JTAJ", __ (:·QNSJ';'QLJ[~N.l1 A\" ... __ ~el'~JAL 
!'.J)NIIry[ OR EXEMJ'L/\RYI2AMAOfS .ARLSIN9 IN .ANY MANNf;RJ'ROM 
fllr: /\( l'lVIT II:S CO -1I' 1\iI1'I.ATED LW I IIIS ;\(;f{EI--Jv!fN- WIILCIIIER 
UNDI R CUN I IV\Cr, '[ OR I QR lJ \I IER ;\U~ I Ll: Ael l 1\ FVEN 1I~-llUJ 
P,\I<T\ \lAS BI"LN DVISrD OF TI ll> I'OSSIDTLlTY OF s \ e ll lJAMJ\(jL 
EX~~f;PT I\S. I~XPR ESS LY)R()YIDI,~P tU:REJ N,N Ein-lER PARTY MAK I,S_ AN Y 
WAI~]{/\NTY, ~EXPRESS PR. lli1PI.JEP,. I~E<:JAR[)IN(L'lJfE PI<QPl)(TLQR 
sERYI(E.Sm .Elf', PEOYII,::>EPJ-lF.RE.VNQER QRTI1i\T A(\jY sQUWARL()R 
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OTHER ELECTRONIC DEVICES I'ROVlDEQ OR WEBS,.,-" CREATED OR 
I:l()SJEQ \W SllCc:ESSr~!J, PI{Ol'qSf:1{ WILL BE ERROR FREE OR OPERATE 
WIT[1QlJT )NT[,gI{JJI~'-IQN,_A.N.D.JIJI~ . . WA.RRANT)Ji.S . Of .. J.TILL 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURP()SF i\RE 
EXPRESSI Y I :, ' !.! I ED S.UnT~Ft Li PROPOSER'S TQTJ\L" _\GGruu--rl 
I I <\1}llU __ EL!i ALL t J .. /\l MS ll~ISIl"lO IN (' ll'jNI " l lr~ I f"LIlS 
~GRt:LM l N t SI1,"'U . NUT[X r u 111' : T(lIA I P YMENT'U1!L.Ii. V '.nAND 
RFTAINED BY 'U ·<:I .SSI'lIl.. prmpOSER UNDI !~ I I liS G[~EEMEN I' S 
S t !(:6:~SF·t II. PR()POSI ' I~J'; Ho l~ - - - - --

3.32 BONDS AND INSURANCE 

All required bonds and UlSUl'1lnce Inust be ISs ued b compun les 0" f:inancltll IIlstl!utions 
which are linancial ly ml~d Exce llent or btill llr as I'1ltcd b. A.M B ,t 'ompnn nnd duly 
licensed, admitted. and Huthorized to do bu. ine. s in the '(ate of Texas. The Texas 
Lottery shall be IlRilled as the obligee 111 eaell rcqLllred bond, aeh insurance policy, 
except thus lor crimc, P'Hllcll\ workers' compCnS!\lIon. emplo er 's Itall ilit nnd 
profess ion~1 linbi li • m\lSI name the Tcxas Lottery (mHl it officers. agents and 
emplo 'ces) as an nddltloll,U IIlsured on the origmnl poliCy lind nil renewals or 
replacements ,The- ins \l rallCC hal! be eVidenced by deliver to the Te."o,s Lottery of 
certificates f insurance executed by rhe insurer or it!; nuUlOrized agency 11Iting 
coverage. limits , expirotion dOles, nnd compliance With al l apillieable req~lred 
provisions . • Except as otherwise ex;press l provided herem. Hl.qLlirc/l coverage mus.! 
reniairl 11\ fu ll force und effect throughtult the term of the C(l!ltratl and OllY c ·tenslOlls 
thereof. and provide ad~qU!lte coverage r r Incidents disc vcree! after termination f 
the ontruC! III~ Sllcc,,~sru l Pluposcr slMII PW\'IUC Ill" TC-';L' I (1l1e!) \\ I1h Ihlrt)..llill 
lLL' III ith;n nnll~c IlJ.!QL It) II") r"lil:~ ,;ulIcclUllt'U. IU-'ll:!:cllc\\ul ur IcuUClIun U1 em cl1l£..c 
hdll\\ th~ 11111111111:1111 n:'l\lIr~!ll(!JJ.I~ (.1 !lIe CllIWuct ;rhe uccessfiJI PrOllo.~O r musl 
submIt origmul cerlificnres of insurance for each required insurance c ntract.,. ami llilY 
rene\vals thereo( with!!\ fifteen (15) (a nner contract executIOn. Renewal 
cer1iflc-ates shall be submiued prior lil or wilhin lifteen (15) 0 11 S after e, p' l'fttlon or 
Ille existing pqlicy Fropo e~$ must s \l ~rni l required bond~ When ;md a~ pro vided in 
sc lions oflhi~ RFP out l illll1g bOlJd rCCl lnre mcnts. 

3.33 SELF INSURANCE 

The Success ful Pro pose r ma n OI ~ I cct to provi de {mtire l ' or in part for the 
mSlI(lInl.-e/bond protections describer] in l~ i RFP Ulrough se lf- insurunce. A d~d uc ll b le 
prOVIs ion (;onuuncd In an msurnnce polie thar meets the reqmrcmen\l; of UllS RFP is not 
considered as e lf- insurance ul1less the deductIble amount exceed. live percent (5% of' 
the ioce amount of the in urance polic 

3.34 PERFORMANCE BOND 

. 4,1 The Successful Proposer shall prOVide Ull origLllll1 p'CrformDllce bond (/IS shown ill 
Alla hmenl F atwched hereto and incorporated fo r ulJ purposes) In Ihe am unt of one 
million SIX hundred tw~nt Jive thousmld dollars ($ 1.625,OOO) \ ithin Fiftoon (15) [ay~ of 
execulJOl1 of the ontraol. Failure to have und keep a bond in place;: sholl constitute 3 
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breach of any Contract entered into as a result of this RFP. 

3.34.2 The bond must be maintained in full force and effect for the initial term and any 
renewal term of the Contract. The bond shall be forfeited to the Texas Lottery if the 
Successful Proposer fails to perform as required by the Contract, pay sanctions or 
liquidated damages, or indemnify the Texas Lottery 

3.35 GENERAL LIABILITY INSURANCE 

The Successful Proposer must maintain general liability insurance coverage with limits of 
not less than one million dollars ($1,000,000) per occurrence, two million dollars 
($2,000,000) general aggregate, two million dollars ($2,000,000) products/completed 
operations aggregate,,and fifty thousand dollars ($50,000) fire damage. Professional 
Liability coverage must be included or provided through a separate policy as described 
in Section 3 38 

3.36 WORKERS' COMPENSATION & EMPLOYERS LIABILITY INSURANCE 

The Successful Proposer must maintain Workers' Compensation insurance coverage in 
accordance with statutory limits, and Employers Liability insurance coverage with 
minimum limits for bodily injury: 

(a) by accident, $100,000 per each accident; and 

(b) by disease, $100,000 per employee with a per policy aggregate of $500,000. 

Coverage must include a waiver of subrogation in favor of the Texas Lottery 
Commission, its officers and employees. 

3.37 PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS) INSURANCE 

The Successful Proposer must maintain professional liability (including errors and 
omissions ~nd CQY.~~~E~ . .ror..lli'L~.().ll£llit.wJ. .. "<!y'ertisi.!l.E i.ml'!!:y) insurance coverage for the 
rendering of, or failure to render, professional services with minimum limits of one 
million dollars ($1,000,000) per occurrence, to be in full force and effect during the term 
of the Contract, including any extension thereof and one year thereafter. Coverage must 
indemnify the Texas Lottery for direct loss due to errors and omissions caused by the 
Successful Proposer, its officers, employees, agents, or Subcontractors of the 
Successful Proposer regardless of negligence 

3.38 PROPERTY INSURANCE 

The Successful Proposer must maintain insurance on all buildings, furniture, fixtures, 
computer and communications equipment used in operating and supporting the 
Successful Proposer's operations in an amount equal to or greater than the actual 
replacement cost thereof. Coverage must include an All Risk Property Floater to insure 
personal property including contents, equipment, and mobile items against fire, theft, 
collision, flood, etc. The Texas Lottery will not be responsible for insuring any 
equipment or facilities included in or associated with the Successful Proposer's 
operations. 
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3.39 CRIME INSURANCE 

The Successful Proposer must maintain crime insurance with a limit of not less than one 
million dollars ($1,000,000) protecting the Texas Lottery against losses resulting from 
fraudulent or dishonest acts by the Successful Proposer, a subcontractor of the Successful 
Proposer, or any officer, director, employee or agent of either. 

3.40 DISCLOSURE OF LITIGATION 

The Proposer must include in its Proposal a complete disclosure of any material civil or 
criminal litigation or indictment either threatened or pending involving the Proposer. 
-Threatened I itigationl as used herein shall include governmental investigations and civil 
investigative demands. -Litigation!! as used herein shall include administrative 
enforcement actions brought by governmental agencies. The Proposer must also disclose 
any material litigation threatened or pending involving Subcontractors, consultants, 
and/or lobbyists . For purposes of this section, -material! refers to, but is not limited to, 
any action or pending action that a reasonable person knowledgeable in the gaming 
industry would consider relevant to any gaming operation or any development such a 
person would want to be aware of in order to stay fully apprised of the total mix of 
information relevant to the gaming industry and its operations, together with any 
litigation threatened or pending that may result in a substantial change in the Proposer's 
financial condition, as described in Section 4.6. This is a continuing disclosure 
requirement, any litigation commencing after submission of a Proposal (and for the 
Successful Proposer, after Contract Award) must be disclosed in a written statement 
to the Texas Lottery's General Counsel within fifteen (15) Days of its occurrence 

The Successful Proposer shall be required to file with the Texas Lottery comprehensive 
monthly reports regarding all threatened or pending litigation involving the Successful 
Proposer's Texas operations and all threatened or pending I itigation that may be 
considered material to the overall operations of the Successti..l Proposer 

3.41 CHANGES IN OWNERSHIP 

During the term of any Contract resulting from this RFP or any extension or renewal 
thereof, the Successful Proposer shall notify the Texas Lottery in writing of any 
substantial change in the ownership or control of the Successful Proposer as soon as 
possible, but no later than fifteen (15) Days after its occurrence. 

3.42 FORCE MAJEURE I DELAY OF PERFORMANCE 

3 42.1 Except as otherwise provided, neither the Successful Proposer nor the Texas Lottery 
shall be liable to the other for any delay in, or failure of performance of, any 
covenant contained herein caused by force majeure. The existence of such causes of 
delay or fai lure shull ~~tend Ihe period of performance in the exercise of reasonable 
diligence unti l niter the- C\ILI~es ul' delay or failure have been removed. For purposes ofthis 
RFP and (Uly COm fnC l resulling therefrom, -force majeurel is defined as -an act of God 
or any other cause of like kind not reasonably within a paTty's control and which, by 
the exercise of due diligence of such party, could not have been prevented or is unable to 
be overcome.! The Successful Proposer must inform the Texas Lottery in writing 
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within three (3) Days of the existence of any such force majeure or otherwise waives 
this right as a defense . 

3.42.2 The Successful Proposer shall immediately upon discovery notifY the Executive 
Director in writing of any delays in performance regardless of responsibility, fault or 
negl igence. If the Successful Proposer contends that the delay is the responsibility, fault 
or negligence of Texas Lottery staff, the Successful Proposer must provide written 
notice within three (3) Days of the discovery, and to the extent possible, identifY the 
event or individual responsible so that the Executive Director may take appropriate 
action to remedy the situation. Failure to provide such notice to the Executive Director 
as required in this Section 3.43 shall constitute a waiver of the Successful Proposer's 
right to assert the Texas Lottery's actionlinaction as a defense 

3.43 TAXES, FEES AND ASSESSMENTS 

3 43.1 The Texas Lottery shall have no responsibility whatsoever for the payment of any 
federal, state or local taxes which become payable by the Successful Proposer or its 
Subcontractors, or their agents, officers or employees, provided that it provides 
~.~.9.'.~_~~.r~.1 P[QPgs9!: .. ~y ith . !lclN\I<lte_~yJ.9.'-IJ£' .. J~.LI.chgs g .t~5 .. \!5~I]1J)tiQIJ ",[tjfi.c~\'l 
9.~!:IJQJJ.s\mtjllglt~ .. e.",e.IJ1Rtj.911_UQ!:IJ_s.lJ£D_J.l1\e.s. The Successful Proposer shall pay and 
discharge when due all such taxes, license fees, levies, and other obligations or 
charges of every nature. 

3 43 2 The Successful Proposer shall be responsible for payment of all taxes attributable to i.~ 

il1_~9J.'D.C. __ !lIJ\Le!'Dpl('Ye,,-s __ Jl!JcI,r. any Contract awarded pursuant to this RFP and any and 
all such taxes shall be identified under the Successful Proposer's federal tax 
identification number. The Successful Proposer shall pay all federal, state and local 
taxes of any kindJb.gJJlILaJtIi-'~\I\<lI"~ __ !Q it~jlJC:QllJt!ill!9. g!lJll.I.\?Y.\!.~.s , including without 
limitation income, franchise, ad valorem personal property, sales, use, lease, payroll, 
consumption, distribution and storage taxes, for the goods, services and systems relating 
thereto provided by the Successful Proposer, whether or not such taxes are in effect as 
of the date the Contract resulting from this RFP is signed or scheduled to go into effect, or 
become effective during the initial term and any and all renewal terms, if any 

3.44 NEWS RELEASES 

The Successful Proposer shall not issue any news releases or publ ish information to the 
public pertaining to this procurement process or the performance of any Contract 
awarded by the Texas Lottery without prior written approval of the Texas Lottery. For 
any required disclosure or any public release of information of any kind, including a non
required disclosure, that is under a deadline imposed by any statutory or regulatory 
authority, the Successful Proposer shall seek approval from the Texas Lottery no less 
than two (2) Working Days prior to the deadline for the release of the information. In 
any case in which a deadline for the release of information exists, approval of the 
release by the Texas Lottery shall neither be construed as an endorsement of the 
release, as assent to the content of the release, as an indication of the accuracy of the 
information in the release, nor as any admission of any kind regarding any subject 
covered in the release . 
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3.45 ADVERTISING 

The Successful Proposer agrees not to use the Texas Lottery's name, logos, images, nor 
any data or results arising from this procurement process or Contract awarded pursuant to 
this RFP as a part of any commercial advertising, or to promote the Successful 
Proposer in another jurisdiction's procurement process, without prior written 
approval by the Texas Lottery 

3.46 HIRING OF TEXAS LOTTERY PERSONNEL 

3.46.1 At all times following issuance of this RFP and ending with either the award of a 
Contract or the rejection of all Proposals, prospective Proposers are prohibited from 
officially or unofficially making any employment offer or proposing any business 
arrangement whatsoever to any Texas Lottery employee involved in the evaluation of 
Proposals, the Contract Award, or contract negotiations. A prospective Proposer making 
such an offer or proposition may be disqualified from further consideration 

3.46.2 At all times following the issuance of this RFP and ending with either the award of a 
Contract or the rejection of all Proposals, Proposers shall not engage the services of any 
State of Texas employee while such person remains employed by the State without the 
written consent of the Texas Lottery. During the term of the Contract, the Successful 
Proposer shall not engage the services of any State of Texas employee while such person 
remains employed by the State without the written consent of the Lottery. 

3.47 HIRING OF LOBBYIST, CONSULTANT AND/OR ADVISOR; SUPPLEMENTAL 
INFORMATION 

The Proposer shall list the names, addresses and telephone numbers for all lobbyists, 
consultants, and/or advisors who will perform services related to the Proposer 's 
operations or interests in the State of Texas, pursuant to previously executed contracts, or 
during the three (3) years prior to the issuance of the RFP, who have performed services 
related to the Proposer's operations or interests in the State of Texas for the Proposer or 
any Subcontractors of the Proposer. The Proposer shall immediately notify the Texas 
Lottery in the event of change of lobbyist, consultant, or advisor information. 

3.48 NOTICES 

The Proposer shall indicate in its Proposal the name and address ofthe person to whom 
any notices shall be given. Notices to the Texas Lottery shall be made by personal 
delivery or by certified (or registered) mail return receipt requested to the Texas 
Lottery at the address below unless the Proposer is notified in writing by the Texas Lottery 
of any change: 
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The Successful Proposer shall maintain as confidential , and shall not disclose to third 
parties without the Texas Lottery's prior written consent, any Texas Lottery information 
including but not limited to the Texas Lottery's business activities, practices, systems, 
conditions, products, services, public information and education plans and related 
materials, and game and marketing plans. 

3.51 TICKET PURCHASE 

3.51.1 In accordance with Texas Government Code ANN § 466.254 (Purchase of Ticket by or 
Payment of Prize to armin Persons). no member, officer or employee of the Successful 
Proposer directly invo lved Ill. clling or leasing Ihe goods or performing the services that 
are subject of the COnlInel shaJ l purc lmse a Tttxas Lottery ticket or be paid a prize in any 
Texas Lottery game '0 spouse. cllll cl broth ~ r, sister, or parent of such member, 
officer or employee who res ides in the household of such member, officer or 
e mployee (collectively, -Fam il y Memha a, sbal l plirclulS a Texas Lonery tickel or be 
paid a prize in any Texas Lottery game T he Successful 'Proposer shull tln ure tlJaL the·5c 
smlurory pmhibilio.ns life made known to each member, office r and omployee of the 
Success fl l I Proposer. prior to lh al pe rSOIl becoming IOvo lveli in selling or leR,< lng the 
goods or perlbrmmg the servioos thai are the subject of the ontmcL TIle Successnll 
Proposer shall req liire Its lUembe ..... olTlcers and employt:eS to makc the SllltlltOry 
prohibition known 10 Famil Members The S uccessful Proposer shall promptl y noti fy 
the Tex,ls Lottery o f an violaiton ofTc)(1lS G.overnment Code ANN § 466254. 

3.51.2 TLC considers -directly involvedl to mean, by way of illustration only, responsible for 
nndlor nctively 11lll1.icipru.ing In ( I) Commct ncgOllatlOfls (includmg ontruet 
s ignatories) : (2) Ontrfltl. adn'ljtlistrntion (e.g .. rcglLinr or direct emil leI wiU, 11" staff); 01 

( ) ContrnQ! perl"orl11once (including assigned project/team lenders and members and 
fin (meelse \ h oversees or pcrfomls the work or provides lhcservlccs) . Agllin, by WII 

of illustration, support staff (such as clerical, accounting or delivery employees) are not 
considered to be -directly involved!! lmless they also serve in the roles listed above for 
-directly involved I employees . 

3.52 LIQUIDATED DAMAGES 

3 52.1 General. It is agreed by the Texas Lottery and the Successful Proposer that: 

(1) If the Successful Proposer does not provide or perform the requirements referred 
to or listed in this RFP or fulfill the obligations ofthe Contract, damage to the Texas 
Lottery wi II result; 

(2) Establishing the precise measure of damages in the event of default by the 
Successful Proposer may be (i) costly, (ii) time consuming, or (iii) difficult or 
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impossible to calculate; 

(3) The liquidated damage assessments contained herein represent a good faith effort to 
quantify the damages that could reasonably be anticipated at the time of 
execution of the Contract; 

(4) The damages set forth herein are just and reasonable ; 

(5) Nothing contained in this section shall be construed as relieving the Successful 
Proposer from performing all Contract requirements whether or not said 
requirements are set forth herein; and 

(6) The Texas Lottery may, therefore, in its sole discretion, deduct damages from the 
compensation otherwise due to the Successful Proposer. All assessments of 
damages shall be within the sole discretion of the Texas Lottery. 

3522 Liquidated Damages Assessment. Once the Texas Lottery has determined that liquidated 
damages are to be assessed, the Executive Director or Executive Director's designee shall 
notify the Successful Proposer of the assessment(s). Failure to notify does not impact the 
Texas Lottery's assessment of damage and is not a condition precedent thereto. The 
Texas Lottery will withhold liquidated damages from payments to the Successful 
Proposer, or, if no payments have been made, the Texas Lottery will make demand of 
payment of liquidated damages. The Successful Proposer must make payment within 
thirty (30) Days of the Texas Lottery ' s demand. In the event the Successful Proposer 
fails to pay within the thirty (30) day period, the Texas Lottery may then make a claim 
for payment against the performance bond, with or without notice to the Successful 
Proposer. 

3 52.3 Failure to Assess Liquidated Damages . The failure of the Texas Lottery to assess 
I iquidated damages in any instance where the Texas Lottery is entitled to liquidated 
damages pursuant to the terms of this RFP shall not constitute waiver in any fashion 
of the Texas Lottery's rights to assessment ofliquidated damages. 

3.52 4 Severability of Individual Liquidated Damages Clauses. If any portion of this liquidated 
damages provision is determined to be unenforceable, the other portions of this provision 
shall remain in full force and effect. 

3.52 5 Failure to Meet Production Deadlines The failure of the Successful Proposer to meet 
production dendl inc5 and to IIdherc t() fixed timcl mes !'Or broadcast media air dates, 
campaigns, print ads. pOIllI-of-sale, or (llher events under the ContrACt may result in the 
assessment of liqUldllted dam uges In the amount of one thousand d()llars ($1,000) for 
each Day of delay, or any part thereoC N.n such .1I.ul]age.s. sb.~.1I. I:>e P<J.Y.l!llI~ , i,n .t.i)e _ey~ll.t 
that ~~I~l!JlJililrc ,_~I;.~~llts iIL\yhQ.~L. il} ... p'art troll1 :3~9!_l}1.:y,~!lre cVj!llt, .. .t.be Tcx()~ 
L.9.!1£ry'~f~ii.LI.r\l !.Qp_Illyig~ i.~Ii.)nllflti.Qlu)r m-,)te.rjil.I~JO t.h~ .SlIC~g~sflll f'r~)PQl'£r~ W1Y.Ql\lef 

de h., ~uusl!ll b\ l h~_ 1 ~ ~al l .l111er\ . 01 the l[IIlllr~ ofnn, ' ~ Il()nr Sllllplicr <lr ~llbcontr..td(H . 

3.53 SANCTIONS AND REMEDIES SCHEDULE 

3 53.1 General Section 2261.1 0 1 of the Texas Government Code requires that all state 
contracts contain a remedies schedule, a graduated sanctions schedule, or both. 
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Pursuant to that statutory provision, sanctions and remedies will apply for the incidents 
specified in this section. The sanctions and remedies will be referred to as -sanctions 

3.53.2 Assessment of Sanctions. Once the Texas Lottery has determined that sanctions are to 
be assessed, the Executive Director or Executive Director's designee may notify the 
successful Proposer of the assessment(s). Failure to notify does not impact the Texas 
Lottery's assessment of sanctions and is not a condition precedent thereto. The Texas 
Lottery will withhold sanctions from payments to the Successful Proposer, or, if no 
payments are to be made, the Texas Lottery will make demand of payment of sanctions. 
The Successful Proposer must make payment within thirty (30) Days of the Texas 
Lottery's demand. In the event the Successful Proposer fails to pay within the thirty (30) 
day period, the Texas Lottery may make a claim for payment against the performance 
bond, with or without notice to the Successful Proposer. 

3.53 3 Failure to Assess Sanctions. The failure of the Texas Lottery to assess sanctions in any 
instance where the Texas Lottery is entitled to sanctions pursuant to the terms of this RFP 
shall not constitute waiver in any fashion of the Texas Lottery's rights to assess 
sanctLons. 

3,53.4 Severability of Individual Sanctions Clause. If any portion of this sanctions provision is 
determined to be unenforceable, the other portions of this provision shall remain in full 
force and effect. 

3.53.5 Failure to Cooperate with and/or Produce Records or Information as part of 
Background Investigation . The failure of the Successful Proposer to cooperate with 
and/or produce records or information as part of a background investigation conducted 
pursuant to Section 4_6 of this RFP may result in the Successful Proposer being assessed 
sanctions in the amount of one hundred dollars ($100) per Day for each Day the 
records/information are not produced or answers are not provided. 

3.53.6 Failure to Disclose Litigation. The failure of the Successful Proposer to disclose 
litigation as required by Section 3.41 of this RFP may result in the Successful Proposer 
being assessed sanctions in the amount of one thousand dollars ($1000) per incident 

3.53 7 Failure to Obtain Prior Written Approval before Issuing News Release. The failure 
of the Successful Proposer to comply as required by Section 3 45 of this RFP regarding 
the issuance of news releases may result in the Successful Proposer being assessed 
sanctions in the amount of one thousand dollars ($1000) per incident. 

3.53.8 Purchase of Texas Lottery Tickets , The failure of the Successful Proposer to comply 
with the requirements of Section 3.52 of this RFP regarding the purchase of Texas 
Lottery tickets may result in the Successful Proposer being assessed sanctions in the 
amount of five thousand dollars ($5000) per incident 

3.53.9 Failure to Report Significant Incidents and Anomalies and/or to Comply with the RFP 
Code of Conduct Requirements_ The failure of the Successful Proposer to report all 
significant incidents and anomalies to the Texas Lottery as required by Section 3.66 of 
this RFP may result in the Successful Proposer being assessed sanctions in the amount of 
one thousand dollars ($1000) per Day for each Day not reported The failure of the 
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Successful Proposer to comply with the code of conduct requirements in Section 3 64 
of this RFP may result in the Successful Proposer being assessed sanctions in the amount 
of one thousand dollars ($1000) per incident 

3.53.10Failure to NotifY the Texas Lottery oj a Change in Financial Condition or Change oj 
Ownership The failure of the Successful Proposer to notify the Texas Lottery of a 
change in financial condition or change of ownership or control as required by this RFP 
may result in the Successful Proposer being assessed sanctions in the amount of one 
thousand dollars ($1000) per incident 

3.53.1 I Failure to Permit an Examination, Produce Requested Records/lnJormation or 
Reports, or Provide an Answer Timely. Notwithstanding anything herein to the contrary 
and except as otherwise provided above, the failure of the Successful Proposer to 
permit an examination, produce requested records/information or reports, or provide an 
answer timely, as required by this RFP, may result in the Successful Proposer being 
assessed sanctions in the amount of one hundred dollars ($100) per Day for each 
Day the examination is not permitted, the recordslinformation or reports are not 
produced, or the answer is not provided. 

3.53 12Unauthorized Release oj Media Materials. The unauthorized release of media 
materials for broadcast or publication without the Texas Lottery's prior written approval 
may result in the Successful Proposer being assessed sanctions in the amount of ten 
thousand dollars($IO,OOO) per incident 

3.53. 13 Unauthorized Disclosure The failure of the Successful Proposer to comply with the non
disclosure requirement in Section 3.50 of this RFP may result in the Successful Proposer 
being assessed sanctions in the amount of five thousand dollars ($5,000) for each 
unauthorized disclosure. 

3 53 14Failure to Provide Written Notification oj Staffing Changes Timely The failure of the 
Successful Proposer to provide written notification of staffing changes as required by 
Sections 64.2 and 3.13.2 may result in the Successful Proposer being assessed 
sanctions in the amount of one hundred dollars ($100) per Day for each Day the written 
notification is not received. 

3.53.15Failure to Provide Advertising and Media Plans Timely The failure of the Successful 
Proposer to provide advertising and media plans as required by Section 7.3 may result 
in the Successful Proposer being assessed sanctions in the amount of one thousand dollars 
($1,000) per incident, plus five hundred dollars ($500) per Day for each Day after the due 
date until the planes) is provided by the Successful Proposer and accepted by the Texas 
Lottery 

3 53 16Failure to Provide Reports Required under RFP Section 7.5 Timely The failure of the 
Successful Proposer to provide reports as required by Section 7.5 may result in the 
Successful Proposer being assessed sanctions in the amount of five hundred dollars 
($500) per incident, plus one hundred dollars ($100) per Day for each day after the due 
date until the report(s) is provided by the Successful Proposer and accepted by the Texas 
Lottery. 
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3.S3.17Missingllncomplete Intellectual Property Search. The failure of the Successful 
Proposer to adequately conduct an intellectual property search as required by this RFP 
may result in the Successful Proposer being assessed sanctions in an amount equal to 
the cost of ,expediting the production of replacement Works .Ih<lt<l.~~. ~~qyiT~Q .(tll~.JQ 

t.b.ejnad"-mm!.()lY ... ~.Q.njl!l.~J~~Li.Q!.~!I~.IY.<lLm:QIl~r!Y ... ~.~.!!££!J The foregoing is in addition 
to and shall not supplant the other rights and remedies accorded to TLC, or the 
obligations of the Successful Proposer in the event of a Claim. 

3.54 DISPUTE RESOLUTION 

The dispute resolution process provided for in Texas Government Code Chapter 2260 
and 16 Texas Administrative Code Ch. 403 must be used by the Successful Proposer to 
attempt to resolve any disputes brought by the Successful Proposer arising under this 
Contract. 

3.55 CERTIFICATIONS 

3.55.1 Pursuant to Texas Government Code ANN. § 466.103, the Executive Director may not 
award a contract for the purchase or lease of facilities, goods or services related to lottery 
operations to a person who would be denied a license as a sales agent under Texas 
Government Code ANN § 466.155. All Proposers must read and be familiar with Texas 
Government Code ANN § 466.155, attached hereto as Attachment D All Proposals 
shall include a completed Background Information Certification Form, attached hereto as 
Attachment D-l , which certifies that the Proposer has reviewed Texas Government Code 
ANN § 466.1 55 and neither the Proposer nor any of the following persons would be 
denied a license as a sales agent pursuant to said section: (a) Proposer's officers, 
directors, investors, owners, partners and other principals, as more particularly 
described in Texas Government Code ANN. § 466.155 (collectively, Proposer Principals); 
or (b) any spouse, child, brother, sister or parent residing as a member of the same 
household in the principal place of residence of the Proposer or any of the Proposer 
Principals. 

3 55.2 Under § 231.006 of the Texas Family Code, the Proposer certifies that the individual or 
business entity named in the Proposal or Contract is not ineligible to receive the specified 
grant, loan or payment and acknowledges that any Contract resulting from this RFP 
may be terminated and payment may be withheld if this certification is 
inaccurate. Furthermore, any Proposer subject to Section 231 006 must include names 
and social security numbers of each person with at least 25% ownership of the 
business entity submitting the Proposal. This information must be provided prior to 
Contract A ward. 

3 55.3 Under Section 2261 _053 of the Texas Government Code, a state agency may not accept 
a bid or award a contract that includes proposed financial participation by a person who, 
during the five year period preceding the date of the bid or award, has been: (l) 
convicted of violating a federal law in connection with a contract awarded by the 
federal government for relief, recovery, or reconstruction efforts as a result of Hurricane 
Rita, as defined by Section 39459, Utilities Code, Hurricane Katrina, or any other 
disaster occurring after September 24, 2005 ; or (2) assessed a penalty in a federal 
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civil or administrative enforcement action in connection with a contract awarded by the 
federal government for relief, recovery, or reconstruction efforts as a result of Hurricane 
Rita, as defined by Section 39459, Utilities Code, Hurricane Katrina, or any other 
disaster occurring after September 24, 2005 In submitting a Proposal under this 
RFP, the Proposer certifies as follows: -Under Section 2261.053 of the Texas 
Government Code, the contractor certifies that the individual or business entity named 
in this bid or contract is not ineligible to receive the specified contract and 
acknowledges that this contract may be terminated and payment withheld if this 
certification is inaccurate II 

3.554 The Proposer certifies that: (a) the Proposer has not given, offered to give, nor intends to 
give at any time hereafter any economic opportunity, future employment, gift, loan, 
gratuity, special discount, trip, favor, or service to a public servant in connection with the 
submitted Proposal; and (b) neither the Proposer nor the [mn, corporation, partnership, or 
institution represented by the Proposer, nor anyone acting for such firm, corporation, 
partnership, or institution has violated the antitrust laws of the State of Texas (Tex. 
Bus. & Comm. Code Sec. 15.01, et seq.), or the antitrust laws of the United States 
(15 U.S,C A Section 1, et seq.), nor communicated directly or indirectly the 
submitted Proposal to any competitor or any other person engaged in such line of 
business. 

3.55.5 The Proposer certifies that it is in compliance with Texas Government Code, Title 6, 
Subtitle B, Section 669.003 of the Government Code, relating to contracting with the 
executive head of a state agency. If Section 669.003 applies, the Proposer will 
complete the following information in order for the Proposal to be evaluated: 

Name of Former Executive 

Name of State Agency 

Date of Separation from State Agency 

Position with Proposer 

Date of Employment with Proposer 

3.55.6 By signing this Proposal, the Proposer certifies that if a Texas address is shown as the 
address of the Proposer, the Proposer qualifies as a Texas Resident Bidder as defined in 
Texas Administrative Code, Title 34, Part J, Chapter 20 

355.7 The Texas Lottery is federally mandated to adhere to the directions provided in the 
President's Executive Order (EO) 13224, Executive Order on Terrorist Financing -
Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to 
Commit, or Support Terrorism, effective 9/24/2001 and any subsequent changes made 
to it via cross-referencing respondents/vendors with the Federal General Services 
Administration's Excluded Parties List System (EPLS, http://www.epls.gov), which is 
inclusive of the United States Treasury 's Office of Foreign Assets Control (OFAC) 
Specially Designated National (SON) list 

355 8 Pursuant to Section 2155 .004 of the Texas Government Code, the Proposer has not 
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received compensation from the Texas Lottery for participating in the preparation of the 
specifications for this RFP and certifies as follows: -Under Section 2155.004, 
Government Code, the vendor certifies that the individual or business entity named in this 
bid or contract is not ineligible to receive the specified contract and acknowledges that 
this contract may be terminated and payment withheld if this certification is inaccurate.l 

3.56 PREFERENCES 

Any bidder or Proposer entitled to a preference(s) under Texas law shall claim the 
preference(s) in its Proposal 

3.57 DECEPTIVE TRADE PRACTICES; UNFAIR BUSINESS PRACTICES 

The Successful Proposer represents and warrants that it has not been the subject of 
allegations of Deceptive Trade Practices violations under Tex. Bus. & Com Code, 
Chapter 17, or allegations of any unfair business practice in any administrative hearing or 
court suit and that the Successful Proposer has not been found to be liable for such 
practices in such proceedings. The Successful Proposer certifies that it has no officers 
who have served as officers of other entities that have been the subject of allegations of 
Deceptive Trade Practices violations or allegations of any unfair business practices in an 
administrative hearing or court suit and that such officers have not been found to be 
liable for such practices in such proceedings. 

3.58 IMMIGRATION 

The Successful Proposer represents and warrants that it shall comply with the 
requirements of the Immigration Reform and Control Act of 1986, the Immigration 
Act of 1990 and the Illegal Immigrant Reform and Immigrant Responsibility Act of 
1996 regarding employment of any individual who will perform labor or services under 
any Contract entered into as a result of this RFP. 

3.59 ELECTRONIC AND INFORMATION RESOURCES ACCESSIBILITY 
STANDARDS, AS REQUIRED BY 1 TAC CHAPTER 213 (APPLICABLE TO 
STATE AGENCY AND INSTITUTIONS OF HIGHER EDUCATION PURCHASES 
ONLY). 

3 59 I Effective September I, 2006 state agencies and institutions of higher education shall 
procure products which comply with the State of Texas Accessibility requirements for 
Electronic and Information Resources specified in I TAC Chapter 213 when such 
products are available in the commercial marketplace or when such products are 
developed in response to a procurement solicitation . 

3.592 The Successful Proposer shall provide DIR with the URL to its Voluntary Product 
Accessibility Template (VPAT) for reviewing compliance with the State of Texas 
Accessibility requirements (based on the federal standards established under Section 
508 of the Rehabilitation Act), or indicate that the product/service accessibility information 
is available from the General Services Administration -Buy Accessible Wizard! 
(http://www.buyaccessible.gov). Proposers not listed with the -Buy Accessible Wizard I 
or supplying a URL to their VPA T must provide DIR with a report that addresses the 
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same accessibility criteria in substantively the same format Additional information 
regarding the -Buy Accessible Wizardl or obtaining a copy of the VPAT is located at 
http://www.section508.gov/ 

3.60 FALSE STATEMENTS; BREACH OF REPRESENTATIONS 

By submitting a Proposal , the Proposer makes all the representations, warranties, 
guarantees, certifications and affirmations included in its Proposal. If a Proposer 
signed its Proposal with a false statement or is selected as the Apparent Successful 
Proposer and signs any Contract resulting from this RFP with a false statement, or it is 
subsequently detennined that Proposer has violated any of the representations, warranties, 
guarantees, certifications or affinnations included in the RFP or resulting Contract, the 
Proposer shall be in default and if the detennination is made before Contract Award, the 
Texas Lottery may reject the Proposal or if the detennination is made after Contract 
Award, the Texas Lottery may tenninate the Contract for cause and pursue all other 
remedies available to the Texas Lottery under the RFP, Contract and applicable law 

3.61 LIMITATION ON AUTHORITY; NO OTHER OBLIGATIONS 

The Successful Proposer shall have no authority to act for or on behalf of the Texas 
Lottery or the State of Texas except as expressly provided for in this RFP or any resulting 
Contract. The Successful Proposer may not incur any debts, obligations, expenses or 
liabilities of any kind on behalf of the State of Texas or the Texas Lottery. 

3.62 PROPOSER ASSIGNMENT 

The Successful Proposer hereby assigns to the Texas Lottery any and all claims for 
overcharges associated with any Contract resulting from this RFP arising under the 
antitrust laws of the United States, 15 U.S C A Section I, et seq , and the antitrust laws 
of the State of Texas, Tex- Bus. & Comm. Code Sec 1501 , et seq. 

3.63 CODE OF CONDUCT 

The Texas Lottery is an extremely sensitive enterprise because its success depends on 
maintaining the public trust by protecting and ensuring the security of lottery products. 
The Texas Lottery incorporates the highest standards of security and integrity in the 
management and sale of entertaining lottery products, and lottery vendors are held to the 
same standards. Therefore, it is essential that operation of the Texas Lottery, and the 
operation of other enterprises which would be linked to it in the public mind, avoid not 
only impropriety, but also the appearance of impropriety Because of this, the Successful 
Proposer shall: 

(a) Offer goods and services only of the highest quality and standards. 

(b) Use its best efforts to prevent the industry from becoming embroiled in 
unfavorable publicity 

(c) Make presentations in a responsible manner and when it is felt necessary to point 
out the superiority of its goods or services over those of its competitors, do so in 
such a manner as to avoid unfavorable pUblicity for the industry. 
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(d) Avoid activities, operations, and practices that could be interpreted as improper 
and cause embarrassment to the Texas Lottery and/or to the industry. 

(e) Report security problems or potential security problems with any services 
provided pursuant to this RFP immediately and only to the Texas Lottery. 

(f) Otherwise comply with the State Lottery Act (Texas Gov't Code ANN Ch 466) 
and Texas Lottery rules, procedures and policies 

(g) Provide best practices related to security and integrity standards within the 
industry. 

3.64 CONTACT WITH TEXAS LOTTERY COMMISSION 

3.64.1 Employees, Subcontractors and agents of all prospective Proposers and employees, 
Subcontractors and agents of the Successful Proposer may not offer or give a gift to a 
Texas Lottery employee For purposes of this section, -giftK has the meaning as 
defined in Tex. Gov ' t Code ANN. § 467.001(4) and as may be subsequently changed or 
amended by acts of the Texas Legislature. 

3.642 Employees, Subcontractors and agents of all prospective Proposers and employees, 
Subcontractors and agents of the Successful Proposer should not engage in 
nonprofessional socialization (socialization outside of a work context) with a Texas 
Lottery employee There may be circumstances, however, in which nonprofessional 
socialization is acceptable , for example, because of family relationships, common 
acquaintances, or common outside activities. The restrictions on nonprofessional 
socialization are not meant to apply to unplanned, incidental social contact. In such 
circumstances, employees, Subcontractors and agents of all prospective Proposers and 
employees, Subcontractors and agents of the Successful Proposer should not discuss 
Texas Lottery business 

3.64.3 Professional socialization at activities such as industry trade conferences and site visits is 
permitted. 

3.65 INCIDENTS AND ANOMALIES 

3.65 1 The Successful Proposer shall report immediately all significant incidents and 
anomalies lhi!L..J!££!!.sti il p", ll.'cr rO:ll'>lll1ubl _ '\'lic, c., ~nll i d del;], il~ prell isinn I r 
servi<;.~.?_. to the Texas Lottery, followed by a written report to be submitted within one 
workday of .S.\lfccs~ful Prnpos.e_Lb.~coming .m:l""[~_llL the incident or anomaly. At a 
minimum, incident and anomaly reporting shall include a description of the incident, its 
cause, and corrective action taken. For purposes of this section, -significanti incidents 
include, by way of illustration only, any occurrence that affects the Texas Lottery, lottery 
retailers, or players, and deviation from established procedures and those items where 
sanctions or liquidated damages are applicable 

3.66 NON·EXCLUSIVE CONTRACT 

The Texas Lottery intends to enter into a non-exclusive contract with the Successful 
Proposer to provide the services described in this RFP and expressly reserves the right to 
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engage other vendor(s) to perform similar services and/or to conduct such services itself. 
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We would welcome an opportunity to talk to the Texas Lottery about these proposed revisions to the contract and do not 
want this to prohibit your consideration of our proposal. 

This proposal is valid for one hundred and eighty (180) Days from the Day after the deadline for submitting proposals, 
February 22, 2012. 

Ellen Cook, President 

The Integer Group® 11999 Bryan Street 1 Suite 1700 1 Ph. 214.758.6800 1 F. 214.758.6901 1 www.integer.com 



36 

EXECUTIVE SUMMARY 
The Integer Group has provided all the requirements of this RFP in our proposal. The following Executive Summary provides a 
concise summary of the contents of Integer's proposal and demonstrates our understanding of the requested goods and services 
and our approach to providing these requirements to the Texas Lottery. 

1.1-1.6 
The Integer Group has read, understands and accepts all items and information in sections 1.1-1.6. 

1.7 Proposals Subject to Texas Public Information Act 
In this section, we highlight the few areas where our response includes client-sensitive information that we are prohibited via written 
and oral contracts from sharing in a public forum. Beyond these few examples, we have done everything in our power to limit the 
use of confidentiality in this response. 

1.8-1.17 and 2.1-2.11 
The Integer Group has read, understands and accepts all items and information in sections 1.8-1.17 as well as sections 2.1-2.11 . 

2.12 Joint Proposals 
We are responding as the primary contractor for the scope of services outlined in this RFP. We are committed to investing in Texas 
HUBs and, as you will see in our HUB Subcontracting Plan, we plan to invest 81.5% of the annual budget in HUB partners. We 
provide a complete list of HUB partners in our response; there are two we would like to highlight: 

1. We understand the Texas Lottery changed media buying HUB partners in mid-2011 to Asher Media and would like to 
recommend maintaining this HUB for media buying consistency. 

2. We would like to recommend Mercury Mambo as a strong HUB partner for the Ethnic/Hispanic Marketing scope of work. 
Though we have never partnered with Mercury Mambo officially, we know them from our work on a common client - 7-Eleven. 
We like that, in addition to their core expertise in the development and production of Hispanic communications, they have deep 
knowledge in the convenience store channel and strong retail and shopper marketing capabilities to ensure the Texas Lottery 
communications resonate with all Texans at retail. 

2.13-2.18 
The Integer Group has read, understands and accepts all items and information in sections 2.13-2.18. 

3.0 Contractual Terms and Conditions 
The Integer Group accepts the terms and conditions set forth in Part 3 of this RFP with the exception of the recommended changes 
outlined in our Letter of Transmittal. We would welcome an opportunity to talk to the Texas Lottery about these proposed revisions 
to the contract and do not want this to prohibit your consideration of our proposal. We feel we are the right partner for the Texas 
Lottery given our strong knowledge of the lottery industry from our time working on the Illinois, Iowa and Georgia lotteries, our 
strong understanding of the c-store channel and shopper from our experience working on 7 -Eleven, NACs and MilierCoors, and our 
ability to develop fully integrated campaigns across multiple platforms that resonate with today's Texan. 

4.1 Experience of the Proposer 
The Integer Group has the experience to provide the goods and services required under this RFP. As a full-service marketing 
agency, Integer is uniquely qualified to offer the Texas Lottery an end-to-end solution through our comprehensive arsenal of 
capabilities that include Branding , Insight & Strategy, Creative Development and Production of fully integrated campaigns across 
multiple platforms that builds brands and delivers sales, Consumer Promotions, Media planning and buying, social media, event 
marketing, retail/shopper marketing, Hispanic marketing and production services. 

In addition, we have a full suite of in-house digital capabilities including strategy, information architecture. user experience design 
and development of digital assets including (but not limited to) websites. microsites, social media, digital pas and shopper-based 
designs for the eRetaii space and mobile marketing. 

Integer has the capability to develop fully integrated campaigns across multiple platforms that connect with today's Texan because 
we know Texas. How? From our experience working with Texas-based companies since 1997 and our in-house Hispanic agency 
called Velocidad. We are Hispanic Agency of Record for Borden USA's LALA brand in the U.S. and responsible for field marketing in 
Texas. While we are recommending a HUB partner for the Ethnic/Hispanic scope of services outlined in this RFP, we have a true 
understanding of and respect for the role of ethnic marketing. We know that developing a multi-cultural campaign is not a cookie 
cutter process; it takes a thorough understanding of today's Texan and the great state of Texas. Integer knows both intimately. 

In this section we share examples of our work with clients who are similar in size and scope as the Texas Lottery including 7-Eleven, 
AT&T, BancVue, Bimbo Bakeries USA, FedEx Office, Georgia Lottery, Illinois Lottery, Borden USA, Texas Land & Cattle Steak House, 
Nasher Sculpture Center, Treasury Wine Estates and EyeMax. 

The Integer Group also confirms in section 4.1.3 that we have not had any problems, from contract termination to litigation, occur in 
the past three years. 
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4.2 References 
We have included references from the following clients: Illinois Lottery. 7-Eleven, Texas Land & Cattle Steak House, Borden USA 
and AT&T. 

4.3 Contact Person 
We have identified our President, Ellen Cook, as the primary point of contact concerning questions regarding our proposal. 

4.4 Conflicts of Interest 
We have provided a list of every known relationship that might be deemed a conflict of interest. This includes our business 
relationship with Northstar Lottery Group through our work with the Illinois Lottery. It also highlights one of our most recent hires, 
Amy Vollet, as the VP Director of Media at Integer. Amy was previously at TracyLocke where she ran the media department, led the 
media planning for Texas Lottery and was involved in identifying your current media buying HUB partner, Asher Media. Finally, we 
have worked as a part of an Omnicom 3-agency model to service the 7-Eleven business including Integer, TracyLocke and TPN and 
while we each had our own scope of work and responsibilities there were times when we collaborated together on a campaign 
(example: Siurpee Unity Tour). Please see the detailed response for others. 

4.5 Financial Soundness 
Integer Dallas has been in business since 1997 and is owned by Omnicom Group, Inc. We are filing our proposal as the sole source 
of financial resources and will finance the project on our own with currenVongoing resources. We want to assure you that we are 
very capable of financing the scope of this RFP document, and hope that is evident with the Omnicom Group audited financials we 
have provided as well as the other supporting information. We have included a certification, signed by our COO, that we will alert 
the Texas Lottery of any change in our financial condition during the contract term and any renewal thereof. 

4.6 Background Investigations 
The Integer Group understands and will comply with all information provided in section 4.6. 

5.0 Hub Subcontracting Plan 
We have included the one signed and two copies of the HSP documentation in separate binders per your instructions. We are 
pleased to demonstrate an 81 .5% investment in HUB partners including Asher Media and Mercury Mambo among others. 

6.1-6.4 Ad Agency Staffing/Structure/Definitions/Changes 
We have included resumes for 30 staff we are proposing to lead, guide and support the Texas Lottery account. This includes 
Andrew Tinch (Creative Director) who has experience working on Illinois Lottery as well as Sean Purtle (Account Supervisor) who 
has experience working on Georgia Lottery. We have also included a wide range of staff with deep c-store and grocery channel 
experience as well as the skills to effectively reach and communicate with the diverse population of Texas. We have provided an 
organizational chart so you can see how this team fits together as well as a detailed staffing plan so you can see the value and 
efficiency we are bringing to the Texas Lottery. We have read and understand the role definitions you provided and have committed 
to notifying you of any change in staffing according to your instructions. 

7.1 General Description of Services and Requirements 
The Integer Group is a full-service agency with capabilities to deliver the scope of work in this RFP including, but not limited to, 
branding, creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, 
translation services, and event planning and execution. 

In this section, we go through each area within our base of services to expand on our capabilities and offer up examples as proof of 
success for clients ranging from a small, Mesquite-based retailer to Fortune 500 clients in our portfolio. 

Branding: As one of the leading branding, retail , promotions and shopper marketing agencies in the world, Integer has deep 
experience in branding and advertising. Integer lives at the Intersection of Branding and Selling.® Our promise to our clients is 
that everything we do to build the brand makes a sale, and everything that we do to make a sale builds the brand. Example: 
Integer was responsible for the Illinois Lottery brand reinvention at retail including the new lottery logo design. 

Insight & Strategy: At Integer, everything we do starts with Insight & Strategy. Our department of strategic planners, media 
planners, social media strategists, research and marketing intelligence officers are relentlessly curious about consumer and 
shopper behavior. Shopping doesn't just happen within the aisles of a store, nor does it just happen online. It's a continuum -
one that's not always linear or logical but one that is constant. We call this The Shopper Continuum®. Integer's proprietary tool 
helps us see shoppers as moving through a host of decisive moments: researching, socializing decisions, browsing, comparing, 
selecting ... finally purchasing, evangelizing and repurchasing. As such, it lets us track how people transition from consumer to 
shopper to buyer - and back again. We believe The Shopper Continuum is particularly relevant to the lottery industry because 
understanding shopping behavior, shopping trip types (Quick Trip, Stock Up, etc.) and how to drive impulse purchase along the 
path to purchase is critical to success with lapsed and new users. 
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Creative Development: As a full-service agency, The Integer Group has a large creative department of art directors and 
copywriter teams to develop creative concepts that resonate with today's Texan. We believe that strategy, testing and brand 
guidelines are essential elements to the process, but without creativity to ignite them, to artfully bring them life, you are only left 
with a marketing message, and marketing messages are something that people will go out of their way to avoid. This passionate 
belief in the power of creativity to inspire and engage drives who we hire and how we collaborate with our clients and with our 
teammates. It's why we get up every morning. PS: We have won over 200 creative awards in the past four years too. 

Production: Integer's integrated approach to creative and production involves "closing the loop" from start to finish of the 
creative and production processes. These components include: photography, studio production , digital imaging and print 
production. We have a full suite of services available via our in-house production services studio. Unlike other agencies, we do 
more pre-press work in-house and release press-ready files to printers. We believe in stewarding the brand as far as we can to 
help reduce the margin for error during the printing process. As an agency, we are serious about flawless execution. We employ a 
proven process to get work through our system, ensuring we deliver on time and on strategy. We have one of the most robust 
processes and document standards, with quality checks at every point and online tools to facilitate communication, workflow 
and documentation. Our quality control process is impeccable, allowing confidence in the work that Integer develops. 

Media: Integer has rich experience with planning, buying and placement of broadcast, print, digital, events, retail and out-of
home advertising making us a strong partner for the Texas Lottery. Today's dynamic media landscape means that a once simple 
medium like radio is now best thought of as audio which can be delivered via a receiver, streaming station, mobile device, social 
network, etc. We provide strategic thinking to navigate this ever-changing media landscape. Not only are the media options 
becoming more complex to reach the right audience, the audience is rapidly evolving, especially in minority-majority areas. To 
develop successful media strategy both elements are equally important. Reflecting the ethnic composition of our state through 
media choices is crucial. We have a philosophy and approach to the way we think about media and strong digital experience to 
bring to the Texas Lottery. Despite having the in-house media buying capabilities, we recommend the use of a HUB partner for 
this portion of the scope of work outlined in this RFP. 

Social Media: Integer has a full range of in-house capabilities including social strategy, engagement tactics, content 
development, execution/deployment, database development/collection, real-time monitoring/reporting, community management 
and an understanding of legal dos and don'ts as it pertains to both the social sphere and the lottery. Example: Integer took the 
Siurpee Facebook page from 0 to 4M+ fans, launched the fastest gift giving promotion in Facebook history and converted more 
than 450,000 visitors to Siurpee.com into Siurpee Rewards Program members and that was just the beginning ... 

Digital: At Integer, digital is in our DNA - from the account team to our strategists and creatives. We also have an in-house 
digital production development department to build our digital assets and promotions for our clients, including mobile. And with 
the convergence of digital at retail, we have brought this expertise to the forefront. This includes staying on top of digital signage 
trends. We are pleased our Director of Media, Amy Vollet, is speaking at Digital Signage Expo this year and bringing Integer's 
hands-on experience in executing digital solutions at retail to the event. One of these examples includes the Georgia Lottery in
store digital signage that was showcased at LaFleur's 2011 . 

Mobile: Integer is on the forefront of mobile marketing technology. This extension of our digital capabilities includes mobile 
strategic planning, research and development, campaign implementation, technology and creative services, mobile media 
planning and buying, mobile websites, mobile apps, SMS/MMS messaging, tracking and measurement, data management and 
CRM. We have an in-house development department to provide a turn-key solution to our clients in the mobile space. 

Translation Services: Integer is responsible for translation services for our AT&T client and through our in-house Hispanic agency, 
Velocidad, we have access to Spanish translators and proofreaders. However, we are recommending outsourcing the translation 
scope of services outlined in this RFP to a HUB partner. 

Event Planning and Execution: Integer has extensive event marketing capabilities including conceptualization, management, 
execution, branded experiences, events, retail activation, mobile tours, sampling, guerrilla and nightlife. From mobile tours and 
sampling at the steps of the nation's capital for the Siurpee Summit to hyper local activation in Band C counties to support 
BancVue's Kasasa launches with community banks to activating Hispanic shoppers at Texas retailers for LALA - Integer knows 
how to develop event concepts that enable brands' connections with a wide range of audiences. 

Retail/Shopper Marketing: The Integer Group has been ranked as one of the top promotional and retail marketing agencies by 
the industry and our clients year after year. Integer's shopper marketing capabilities include account-specific/customer 
marketing, channel marketing, environmental design and digital retail. We work extensively with all major retailers on behalf of our 
clients to develop retailer-differentiated programs. We work primarily with our marketing counterparts at our clients, but 
frequently help present the programs directly to retailers. Our deep experience in the full spectrum of consumer promotions and 
retail marketing for the lottery industry as well as our extensive shopper marketing capabilities makes us a strong partner for the 
Texas Lottery. 
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We then focused on two key areas identified by the Texas Lottery: 

7.1.2 Digital Strategy: 
We have a team of digital strategic planners, digital media strategists and social media strategists who help our clients listen to 
brand chatter online and study digital behavior to inform strategic communications that resonate with today's Texan. We think about 
brands in terms of ecosystems. The visual ecosystem is a dimensionalized snapshot of your brand's sphere of communication. 
Think of it as how shoppers see your world. It's a 3D view of the world consumers live in. 

We also included a deep dive into each of the core digital capabilities: digital strategy, online architecture, digital creative, digital 
production and web analysis. We then highlighted our digital shopper marketing arm called Digitail®. Developed in 2008 in response 
to this rapid convergence of retail and digital, Digitail focuses on four things: retail/packaging online promotions, digital-commerce 
consulting, digital communications at retail, and sales/channel applications. Capabilities include: ePromotions, digital-commerce 
consulting, digital communications at retail (digital POS), cell phone technology, eCommerce/shopper-based design for the eRetail 
space, retail/packaging online promotions, and promotional CRM. 

We discuss our approach to adopting new technologies and provide examples for Mobile (American Family Insurance) and Social 
(Slurpee) as demonstration of our use of emerging technologies. 

Finally, we provide an overview of our digital process so you understand we have a plan in place to deliver a strategic, creative and 
flawless execution of our projects for our clients. 

7.1.3 Research: 
Integer offers the ability to manage, design and implement a full range of qualitative and quantitative research methodologies 
including ad tracking, brand tracking, concept tests, copy testing, buyer decision processes research, customer intercepts, 
customer satisfaction, ethnographic studies, focus groups, in-depth interviews, in-home studies, journaling, marketing effectiveness 
and analytics, new product development, observational research, online panel/community discussions, positioning research, pre/ 
post tests, segmentation studies, shop-alongs, store audits, surveys and wayfinding. 

Beyond custom, proprietary research conducted for our clients, we also invest in ongoing research that provides insight into various 
topics affecting our clients' businesses. Examples: The Checkout, Shopper Culture Study, The Complex Shopper, NACS/Coca-Cola 
Study, Shopperculture.com, and our sponsorship of Texas A&M Mays Business School Center for Retailing Studies which gives us 
access to global research studies. 

We also provide best-in-class secondary research resources to our clients including premium resources like BIGresearch, 
Competitrack, Conference Board, Contagious, Dow Jones Factiva, Datamonitor, eMarketer, Experian Simmons, Forrester, Hoovers, 
Iconoculture, InSite2, Nielsen Ad Relevance, Nielsen AdView Monitor-Plus, Nielsen @plan, Path-to-Purchase Institute, Planet Retail, 
POPAI, Radio Advertising Bureau, RDS, Retail Net Group, Roper, SCARBOROUGH, Social Radar, SQUAD. The List, Trendwatching 
and WARC. 

7.2-7.21 
We responded to each section confirming we have read and understand the details requested and when appropriate. expanding on 
our experience in these areas with other clients where appropriate. The net takeaway is that Integer has lottery clients. We know the 
lottery industry - your shopper, your retailers, your products. We understand the sensitivities, the process and paperwork and the 
rules and regulations involved on an account of this nature. It's not our first rodeo! We are up to the challenge and excited about the 
opportunity to bring our learnings from Illinois Lottery. Iowa Lottery and Georgia Lottery to the Texas Lottery. 

8.1 Creative Assignment 
The Integer Group has provided a strategic setup including the learnings from secondary and primary research conducted with a 
diverse sample of today's Texan . We have provided a smart, efficient and highly strategic media plan. We started out with four 
creative concepts, but after our concept testing we killed one of the directions and revised our three remaining concepts included in 
the proposal for your review. We give a very high-level budget split between media and production but are happy to share a more 
detailed breakdown, at your request. And finally, we discuss our recommendations for measuring the campaigns effectiveness in 
market via tracking studies and the use of dashboards. 

8.2 Case Studies 
We have included the following written case studies for your review: 
7-Eleven - Zynga 
Siurpee - Battle of the Bands 
Siurpee - Unity Tour 
BancVue - Kasasa Rocks! 
Bimbo Bakeries USA - Thomas' Bagel Thins Launch 
Bimbo Bakeries USA - Bimbo Bread U.S. Launch 
Illinois Lottery - Retail Strategy 
EyeMax - Store Opening 
Iowa Lottery - Holiday 2011 
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We have also enclosed a DVD of the following videos: 
Siurpee - MixMaker 
7-Eleven - Our Birthday, Your Bash 
AT&T - Holiday 
Iowa Lottery - Dream Team 
Bimbo Bakeries USA - Thomas' 8agel Thins Launch 
Bimbo Bakeries USA - Bimbo Bread U.S. Launch 
7 -Eleven - Zynga Promotion 
Siurpee- Battle of the Bands 
BancVue - Kasasa Rocks! 
Illinois Lottery - Retail Strategy 

In addition to the video case studies, we have included a video called Be Infectious that highlights Integer's creative philosophy 
and culture. 
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1.1 PURPOSE 
1.2 OUR VISION AND MISSION 
1.3 OUR CORE VALUES 
1.4 SCHEDULE OF EVENTS 
1.5 SUCCESSFUL PROPOER'S / LOTTERY RELATIONSHIP 
1.6 PROCUREMENT AUTHORITY 

The Integer Group® understands and accepts all items and information provided in sections 1.1-1.6. 
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1.7 PROPOSALS SUBJECT TO TEXAS PUBLIC INFORMATION ACT 

The Integer Group has read and understands the Texas Public Information Act. Due to the confidentiality of our client's information 
as well as our own financial information we are requesting the following areas be treated as confidential : 

4.1.2 Experience of the Proposer 
Rationale: This section of our response includes detailed information including billings and results associated with the creative 
examples shown to demonstrate our capabilities and experience that, through written and oral agreements. precludes IntegerTM 
from sharing in a public forum . 

4.2 References 
Rationale: We protect our client's right to privacy. These clients have agreed to be a personal reference to inform Texas Lottery of 
Integer's capabilities but have not agreed to have their personal contact information released into the public domain. 

4.5.1 Financial Soundness 
Rationale: This section includes information on Integer's billings and therefore client information that we, as part of a publicly traded 
company, are not authorized to release. 

8.2 Case Studies 
Rationale: Our case studies include client information, specifically results, that we are able to share in new business pitches but are 
prohibited, through written and oral agreements, from sharing in a broader public domain. For the majority of the cases we are 
sharing, we are not permitted to share the information on integer.com, for example. 

DVD Video Case Studies 
Rationale: All of our video case studies are created in-house using stock imagery and are for internal purposes. They contain 
images and music that are not licensed for public distribution or display. Please note, our creative culture is not covered under the 
confidentiality as it was produced with external usage in mind and all talent, music and imagery is licensed for public display. It is 
available on YouTube for download, for example. 
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1.8 MISUNDERSTANDING OR LACK OF INFORMATION 
1.9 REJECTION OF PROPOSALS AND CANCELLATION OF RFP 
1.10 OWNERSHIP OF PROPOSALS 
1.11 INCURRED EXPENSES 
1.12 PROPOSAL TENURE 
1.13 NO TEXAS LOTTERY OBLIGATIONS 
1.14 SUCCESSFUL PROPOSER'S OBLIGATIONS 
1 .15 CAPTIONS 
1.16 SURVIVAL 
1.17 PARTS INCORPORATED 

We understand and will comply with all of the information provided in sections 1.8 - 1.17. 
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2.1 CONTACT PERSON 
2.2 PROHIBITION AGAINST UNAUTHORIZED CONTACT 
2.3 PRE-PROPOSAL CONFERENCE 
2.4 INQUIRIES 
2.5 SUBMISSION OF PROPOSAL 
2.6 RESPONSE FORMAT & CONTENTS 
2.7 LETTER OF TRANSMITTAL 
2.8 EXECUTIVE SUMMARY 
2.9 PROPOSER'S CONTRACTING AUTHORITY 
2.10 PROPOSER'S COST PROPOSAL 
2.11 MULTIPLE PROPOSALS 

The Integer Group understands and will comply with all items and information provided in sections 2.1- 2.11 . 
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2.12 JOINT PROPOSALS 

The Integer Group is responding as the primary contractor for scope of services outlined in this RFP. We plan to engage the 
following HUB partners to help deliver scope in the following areas: 

Media Buying - Asher Media 
Ethnic/Hispanic Communications - Mercury Mambo 

In addition, we plan to engage a range of HUBs and non-HUB subcontractors to help with the fo llowing services: 

Souvenirs: 
Performance Award Center 
Beaed LP 
Joy Promotions, Inc. 
Best Press 

Mailing Services: 
Best Press 
Susan K. Engles 
Paragon Printing and Mailing 

Editorial Services: 
Lucky Twenty One Post (Producerz/Directorz) 
So to Speak, dba Fast Cuts Mix 
Stuck On On, Inc. 
Last Asylum/Pure Evil Sound 
Janimation 

Sign Making Services: 
Prographix 
Beaed LP 

Courier/Deliverv Services: 
CitySprint 
K B Services 
Fed Ex 

Translation Services: 
MasterWord Services 
Teneo Linguistics Company, LLC 

Talent Agency Services: 
The Campbell Agency, Inc. 
Kim Dawson Agency 
Mary Collins Agency 

Artists: 
Mary Erikson, Illustrator 
Jennifer Butters, Artist Agent 
Those Three Reps 
Chameleon Studios 

Legal Services: 
Davis and Gilbert 

Research Services: 
Relevant Insights 
Decision Analyst 

Television Commercial Production: 
18:20 Productions 
Lucky Twenty One Post (ProducerziDirectorz) 

Photography: 
Ally Godfrey Represents 
Jennifer Butters, Artist Agent 
Those Three Reps 
Big Picture Reps 

Radio Commercial Production: 
Lucky Twenty One Post (ProducerziDirectorz) 
So to Speak, dba Fast Cuts Mix 
Stuck On On, Inc. 
Last Asylum/Pure Evil Sound 

Offset Printing. up to 25.000: 
Best Press, Inc. 
AJ Bart 
Blanks Printing and Imaging 
Beaed LP 

Printing. up to 100.000: 
Best Press Inc. 
AJ Bart 
Beaed LP 

Silk Screen Printing: 
Diamond Display 
AJ Bart 

Specialty Printing: 
Best Press 

Audio Production: 
Lucky Twenty One Post (ProducerziDirectorz) 
So to Speak, dba Fast Cuts Mix 
Stuck On On, Inc. 
Last Asylum/Pure Evil Sound 
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2.13 CHANGES, MODIFICATIONS AND CANCELLATION 
2.14 UPDATES TO INFORMATION SUPPORTING A PROPOSAL 
2.15 ADDITIONAL INFORMATION 
2.16 PROPOSAL EVALUATION AND CONTRACT AWARD 
2.17 ORAL PRESENTATIONS 
2.18 PROTEST PROCEDURE 

The Integer Group understands and will comply with all items and information provided in sections 2.13- 2.18. 
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3 CONTRACTUAL TERMS AND CONDITIONS 

The Integer Group has read the contractual terms and conditions stated in section 3.0. We have supplied our recommended 
revisions and/or areas of concern in the Letter of Transmittal per your instructions. We would welcome an opportunity to discuss 
these areas of concern directly with the Texas Lottery Commission. 
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4.1 EXPERIENCE OF PROPOSER 
4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP. 
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and 
speak to the general and ethnic markets. 

The Integer Group has the experience to provide the goods and services required under this RFP. As a full-service marketing 
agency, Integer is uniquely qualified to offer the Texas Lottery an end-to-end solution through our comprehensive arsenal of 
capabilities that can support all marketing needs: from Insight and Strategy to branding and 3600 creative programs to digital 
solutions and world-class production capabilities. 

Our core capabilities are as follows: 

Branding: Strategic brand development, positioning and brand advertising including TV, Print, Outdoor (OOH), Digital, Ambient, 
Guerrilla and packaging. 

Insight and Strategy: Qualitative and quantitative research, consumer and shopper insights, brand strategy, promotional strategy, 
retail communication strategy, channel and customer-specific expertise, purchase-barrier identification, workshop facilitation, idea 
concepting, digital and eCommerce strategy (Digitail®) and content strategy. 

Creative: 3600 programs (offline and online) including brand advertising, promotional advertising, scale concepts, claims 
development, key visuals, shopper-based design, packaging design, retaiVenvironmental design and communications, pas signage 
and displays, digital signage, sales collateral, on-premise advertising and holistic ideas. 

Digital: Digital Strategy Development, Information Architecture, User Experience Design, SEa and SEM, Microsites and Websites, 
Online Promotions, CRM, Digital pas, Shopper-Based Designs for the eRetail Space and Mobile Marketing. 

Consumer Promotions: Ideation through execution and fulfillment, event marketing, word of mouth, influencer marketing, 
partnership marketing, sponsorship activation, entertainment marketing, premiums and incentives, sweepstakes and fulfillment. 

Media: Offline, online and retail media planning and buying, new media, merchandising and measurement. However, for the Texas 
Lottery RFP we are recommending outsourcing the media buying scope to our preferred HUB partner, Asher Media. 

Social Media: Social strategy/planning, engagement tactics, content development, execution and deployment, database 
development and collection, monitoring/reporting and community management. 

Event Marketing: Conceptualization, Management and Execution, Branded Experiences, Events, Retail Activation Programs, 
Mobile Tours, Sampling, Guerrilla Marketing and Nightlife Marketing. 

Shopper Marketing: 3600 shopper marketing programs, account-specific/customer marketing, channel marketing, shopper-based 
design and digital at retail. 

Hispanic Marketing: 3600 shopper marketing programs, advertising, account-specific/customer marketing, field marketing and 
digital communications. However, for the Texas Lottery RFP we are recommending outsourcing the ethnic and Hispanic scope of 
work to our preferred HUB partner, Mercury Mambo. 

Production Services: Art production services/press illustration/retouching, art buying, pre-print, display, PaS/merchandise, 3-D, 
structural design, digital production, broadcast production, logistics and fulfillment. 

In addition to the core capabilities outlined above, we have some key differentiators that qualify Integer as the best partner for the 
Texas Lottery: 

We know Texas. 
We work with numerous Texas-based companies including the Nasher Sculpture Center, FedEx Office, AT&T, Borden USA, Texas 
Land & Cattle Steak House, BancVue (an Austin-based banking entrepreneurial company), Regency Energy and EyeMax (a boutique 
eyewear retailer located in Mesquite). Our roots run deep in the Lone Star state with previous work experience with additional 
Texas-based brands like Motel 6, RadioShack, AMD and Texas Instruments to name a few. 

To develop successful marketing communication for our clients, Integer has a strong understanding of various demographiC areas 
and cultures throughout the U.S. Our teams are diverse in culture and experience, and routinely produce culturally appropriate 
material in both English and Spanish. 
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4.1 EXPERIENCE OF PROPOSER 
4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP. 
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and 
speak to the general and ethnic markets. 

Continued ... 

We know today's Texan. 
We know the terms Hispanic or Latino are not a one-size-fits-all when identifying people with origins in Spanish-speaking countries. 
Hispanics can trace their origins to 23 countries in Spain, Central and South America and each comes with their own culture. 
traditions and Spanish-language nuances. 

In the U.S., the Hispanic population has grown significantly over the years, outpacing that of the general market, and in California, 
Texas and Hawaii, have become the minority-majority. The U.S. Census declared Texas a minority-majority state in 2005, driven 
primarily by the large growth of its Hispanic population. The Hispanic population in Texas now represents 38% of the total 
population, meaning that 1 out of 3 people in the state are considered Hispanic. 

The Hispanic population in Texas is very diverse and varies by region. While the state's Hispanic population is two-thirds Mexican, 
there are also large Central and South American communities in some of the largest metros. 

Even Texas' Mexican population can be further segmented to the different states in Mexico. Mexicans from bordering states such 
as Nuevo Leon, Coahuila and Chihuahua have a higher penetration in Texas than those from western or southern Mexico. 

Houston, for example, has the largest Hispanic community in Texas, is primarily Mexican, but also is home to a large number of 
Central Americans (EI Salvador, Honduras and Guatemala) and South Americans (Colombian). There is a high population of first 
generation Hispanics in Houston, therefore the majority of the Hispanic population prefers to speak Spanish at home. 

In contrast, a market like San Antonio has a large number of second, third and fourth generation Hispanics who identify themselves 
as Tejanos. Due to the longer length of time in the U.S., people in San Antonio are more English dominant than any other city in 
Texas. San Antonio is also a popular tourist location for mid and upper class visitors from Mexico. 

Areas near the border from EI Paso to McAllen are considered minority-majority counties where Hispanics make up over 90% of the 
population. 

The future of Texas is also being painted by the growth of Hispanics. In 2010, Hispanics represented half of all of the births in the 
state, while non-Hispanic whites represented 35% of all births. 

By understanding the segmentation and regional nuances of Texas' Hispanic population, Integer is able to develop communication 
strategies that resonate rather than alienate anyone particular group. While lifestyle and entertainment options seem pan-Latino, 
there are many differences in musical tastes, sports, holidays and cultural events. 

Soccer for example is very popular among Latin Americans, baseball is the sport of choice among Hispanics from the Caribbean, 
and the NFL is widely popular among second and third generation Hispanics. 

Cinco de Mayo is traditionally seen as a big Mexican holiday by non-Hispanics, however, it is Fiestas Patrias / Mexican 
Independence (9/16) that is the more revered holiday among Mexicans. September is also a month of celebration for many other 
Latin American countries celebrating their independence, marking mid September to mid October as Hispanic Heritage Month. 

Just as the fan base for artists like Brooks & Dunn and Lil' Wayne vary, music from Latin America varies just as drastically. The 
accordion-fueled polka, which is popular among Mexicans from Northern Mexico, would not resonate among Puerto Ricans and 
Cubans, where Salsa and Tropical music reign supreme. 

Language, dialects, culture and entertainment play an integral role and adapting them to address the local market will increase the 
effectiveness of the campaign and minimize the risk of alienating a potential group of consumers. 

In San Antonio, where the majority of Hispanics speak English, would be a market where a Spanish-language campaign would have 
to be adapted to English for maximum effect. 
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4.1 EXPERIENCE OF PROPOSER 
4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP. 
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and 
speak to the general and ethnic markets. 

We know today's Texan (continued) 

How are we so steeped in knowledge about the Hispanic culture in Texas? 

Integer has an in-house Hispanic agency called Velocidad and are Agency of Record for Borden USA's LALA brand in the U.S. and 
responsible for field marketing in Texas. While we are recommending a HUB partner for the Hispanic scope requirements in this 
RFP, thinking about a diverse range of audiences is anything but foreign to Integer. To that point, we recognize that while the 
Hispanic audience is the largest pool of minorities in Texas it is only one slice of the multi-cultural audience we need to reach. For 
example, Texas is home to 1 million Asians, making it the second largest Asian population in the U.S. next to California. 

Asian is not a one-sized solution when it comes to developing strategies to reach and engage Asian consumers. Asian can be used 
to describe Asian Indians, Chinese, Filipino, Vietnamese, Korean and more. While some of these groups have similarities, they are 
quite diverse and have vast differences in culture, language and traditions. 

The largest groups of Asian descent in Texas are: 
Asian Indians (25%) 
Vietnamese (21 %) 
Chinese (15%) 
Filipino (13%) 

Harris County, for example, has the largest Vietnamese population in Texas, and a marketing campaign targeting this consumer 
would not necessarily resonate with Dallas' large Asian Indian population. 

From a media planning perspective we know it's important to consider that 90% of Texas' Asian population lives in the top four 
metro areas, Houston, Dallas/Ft. Worth, Austin and San Antonio. Houston has the largest Asian population of the state, with 40%. 

At Integer, we understand that developing a multi-cultural campaign is not a cookie cutter process; it takes a thorough 
understanding of our consumers and the market. We are based in Texas, we work for Texas clients, we are responsible for multi
cultural work for our clients and we have a team who have deep roots in Texas. We know Texas and today's Texan. 
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Confidential 

4.1 EXPERIENCE OF PROPOSER 
4.1.2 Each Proposer shall describe in detail its experience and shall include descriptions of all engagements of comparable complexity and 
sensitivity to the requirements of this RFP conducted within the past five (5) years. The description of experience shall be detailed and cover 
the contracts the Proposer and any Subcontractors have had and all experience similar to this contract which qualifies the Proposer to meet 
the requirements of this contract, including but not limited to: 

(a) Size of contract. 
(b) Reason for contract termination/expiration, if contract is no longer in effect. 
(c) Types of services directly provided by the Proposer and whether the Proposer was 
the contractor or subcontractor. 
(d) Term and type of contract, including effective dates. 
(e) Any problems encountered. 
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Confidential 

4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 I • in t e 9 e r 

drie420
552.110



53 

4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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Confidential 

4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4. 1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4.1.2 CONTINUED 

Confidential 
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4.1 EXPERIENCE OF PROPOSER 
4. 1.3 The Proposer shall state whether or not any of the following have occurred during the last three years: 
(a) The Proposer has had a contract terminated, and if so, shall provide full details, including name, address and telephone number. 
(b) The Proposer has been assessed any penalties or liquidated damages under any existing or past contracts and if so note the reason for and the 
amount of the penalty or liquidated damages for each incident. 
(c) The Proposer was the subject of (i) any disciplinary action for substandard work and unethical practices or (Ii) any order, judgment or decree of 
any federal or state authority barring, suspending or otherwise limiting the right of the Proposer to engage in any business, practice or activity. 
(d) The Proposer has been involved in any litigation related to contract performance. 

The Integer Group can confirm the following information: 
a) We have !JQj: had any contracts terminate, other than projects coming to completion in the last five years. 

Please note, as indicated in 4.1.2, Integer has been working on the 7-Eleven business since 2007 as a part of an Omnicom 3-agency 
model to service the business including Integer, TracyLocke and TPN. Since January 1, 2012, Integer has been working directly with 
7-Eleven under our own contract. 

b) We have not been assessed any penalties or liquidated damages, ever. 

c) We have !JQj: been the subject of (i) any disciplinary action for substandard work and unethical practices, or (ii) any order, judgment 
or decree of any federal or state authority barring, suspending or otherwise limiting the right of the Proposer to engage in any 
business, practice or activity. 

d) We have not been involved in any litigation related to contract performance. 
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4.1 EXPERIENCE OF PROPOSER 
4.1.4 Failure to include any of the items in this section may result in disqualification of the Proposal. 

The Integer Group understands that failure to include any of the items in this section may result in disqualification. We have included all items 
outlined in this section to the best of our ability. 
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Confidential 

4.2 REFERENCES 
A minimum of five (5) verifiable references must be provided that include contact person. name of company. phone. fax number, and e-mail address. 
if available. Proposer's references shall include references for which Proposer has provided similar services as described in Part 7 of this RFP. The 
Texas Lottery reserves the right to verify all information in the Proposal submitted by the Proposer and seek other information it deems necessary to 
conduct a thorough review. 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 II in t e 9 e r 

drie420
EMAIL REDACTIONS

drie420
552.110



65 

4.3 CONTACT PERSON 
Each Proposer shall provide the name, address, telephone number, email address, and facsimile number of a person to contact concerning 
questions regarding its Proposal. 

Ellen Cook 
President 
1 999 Bryan Street 
Suite 1700 
Dallas, TX 75201 
P.214.758.6840 
F. 214.758.6901 
ecook@integer.com 
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4.4 CONFLICT OF INTEREST 
The Integer Group would like to disclose the following relationships: 

As an agency, we have a business relationship to flag through our work with the Illinois Lottery. Northstar Lottery Group has the private management 
contract with the IL (as you know). Northstar is led by the partnership between GTECH Corp. and Scientific Games International, Inc. 

Penni Barton, VP Group Account Director - worked at DDB (which became a part of TracyLocke in 2006) in the early 90's. 

David Bell, Creative Director - worked at TracyLocke when they acquired the Texas Lottery account and still has personal relationships with 
TracyLocke employees who work on the account. 

Michelle Cheney, Account Director - worked at DDB from 1997 until 2007 which became a part of TracyLocke In 2006. 

Mendy Clark, Sr. Art Buyer/Project Manager - worked at TracyLocke from 2005 until 2009 In the studio, was cleared to work on the Texas Lottery. 

Will Clarke, Executive Creative Director - worked for DDB which Is now TracyLocke from 2001-2004 and as a freelancer from 2004-2005. 

Ellen Cook, President - worked at TracyLocke from Nov. 2002-May 2004. 

Henley Coulter, VP Director of Business Development - husband works for TracyLocke as Client Service Director on the HP account. 

Brad Ficek, Sr. Media Planner - worked at TracyLocke from 2005-2010 on Pepsi/Meow Mix. 

Joel Fletcher, Account Executive - his father, Dwight Fletcher, worked for TracyLocke In the past and, as President & CEO of Spearfish, stili has 
existing relationships within the agency. 

Jodie Green, Account Supervisor - her husband works for the Component Group which is part of TracyLocke. 

Meghan Henderson, Business Development Account Supervisor - worked at TracyLocke from 2003-2006 on Harrah's Casinos as well as Palm 
Beach Tan, Frito-Lay and 7-Eleven. 

Kathy Hurley, Print Producer - worked at TracyLocke from 1998-2000. 

Kristen Johnson, Account Director - currently working with TracyLocke via her pro bono work with the American Cancer SOCiety, worked with 
LatlnWorks previously when she was employed at T:M. 

Patrick Kiker, Account Director - worked with TracyLocke as a part of the Omnlcom 3-agency approach to servicing the 7 -Eleven account. 

Roxanne Longoria, Account Supervisor - worked at TracyLocke from 2000-2010 on the Harrah's and Nokia accounts. 

Mark Mayland, Director of Merchandising - worked with GTECH as a part of the Illinois Lottery account. 

Lacey McBlaln, Media Planner - used to work for Asher Media, Inc. who currently has the Texas Lottery media buying scope of work. 

Molly McLaren, Creative Director - worked at TracyLocke from 1986-1990 then DDB from 1993-1999 and worked with TracyLocke as a part of the 
Omnlcom 3-agency approach to servicing the 7-Eleven account. 

Amanda Parks, Director of Marketing Intelligence - worked at TracyLocke/DDB from 1993 to 2002. 

Linsey Parks, Sr. Art Director - her husband, Gary Parks, is a composer/sound engineer at Post Asylum/Pure Evil Music & Sound Design who have 
worked with TracyLocke on Texas Lottery TV spots and Gary did the music/sound mixing for the spot "Hair." 

Ann Pearson, Creative Director - her husband, Jorg Deckerhlbbel, used to work for TracyLocke. 

Sean Purtle, Account Supervisor - worked at TracyLocke from 2006-2008, 

Bryan Rachal, Associate Creative Director - worked for TracyLocke 1995-2000 and still has friends who are employees. 

Samer Salfiti, Account Director - girlfriend is a former employee of TracyLocke, parents have a previous relationship with the Texas Lottery as they 
used to sell lottery products in their convenience store(s) but have since sold their stores. 

Brittney Schaefer, Account Supervisor - worked with TracyLocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven account. 
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4.4 CONFLICT OF INTEREST 
Continued ... 

Jason Sternberg, Sr. Art Director - worked for TracyLocke from 1996-1998 

Lee Summers, Sr. Project Manager - was employed by TUDDS from 2002-2007 working on The Texas Lottery as primary account 

Tara Thompson, Account Supervisor - used to work with TracyLocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven 
account, but has rotated off the account effective January 1, 2012. 

Andrew Tinch, Creative Director - worked at TraceyLocke in the 90s and now works with Northstar, a subsidiary of GTECH, and occasionally with 
Scientific Games as a part of Integer's Illinois Lottery account. 

Amy Vollet, VP Director of Media - worked at TracyLocke until early 2012 running their media department and leading media strategy on the Texas 
Lottery account. 

Jamie Zorbanos, Account Executive - worked with TracyLocke as a part of the Omnicom 3-agency approach to servicing the 7 -Eleven account. 

We also understand that we must disclose to the Texas Lottery in writing any actual, potential or perceived conflict of interest, relative to the 
performance of the requirements of this RFP, during the period prior to the award of any Contract pursuant to the RFP, at the time the conflict 
is identified. 
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Confidential 

4.5 FINANCIAL SOUNDNESS 
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4.5 FINANCIAL SOUNDNESS 
4.5.5 The Proposer must include certification that the Proposer will notify the Texas Lottery of a change in financial condition during the Contract 

term and any renewal thereof. 

I hereby certify and acknowledge that The Integer Group will notify the Texas Lottery in writing of a substantial change (identified as 
insolvency, bankruptcy or receivership) in financial condition that would result in The Integer Group being unable to fulfill the 
requirements of the contract during the contract term and any renewal thereof. If such a substantial change should occur before the 
contract is awarded. but after submission of the proposal, The Integer Group will notify the Texas Lottery in writing. 

Signed )2J,L L' 

Title 
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4.6 BACKGROUND INVESTIGATIONS 

The Integer Group understands and will comply with all information provided in section 4.6. 
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5 HUB SUBCONTRACTING PLAN 

Provide (1) signed and two (2) copies of al/ required HSP documentation. 

We have included the signed HSP documentation in separate binders per your instructions. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

ELLEN COOK 
President 

General Experience 
With over 20 years of experience in marketing strategy, advertising, promotions, retail marketing, agency 
operations and financial management, Ellen is responsible for overall management of the agency, strategic 
leadership and top-level client relationships. Ellen is a highly collaborative leader involved in all of the Dallas 
accounts and works daily with our industry-leading clients. The Integer Group combines a deep understanding 
of brand strategy and consumer behavioral insight with expertise in promotions, retail, field marketing and 
advertising to achieve sales results every day for its clients. 

Retail Experience 
Ellen's retail-heavy client roster includes Texas-based brands AT&T, Fed Ex Office, RadioShack, Michaels, 
7 -Eleven and The Container Store, plus BlackBerry, American Express, Harrah's Entertainment, the United 
States Olympic Committee, Four Seasons Hotels in Texas, A Pea in the Pod and over 70 regional shopping 
centers and mixed-use centers throughout the United States. 

In addition, Ellen has led efforts to develop and execute programs with retailers including 7-Eleven, Walmart, Target, Best Buy and a variety of 
grocers across the U.S. on behalf of clients Bimbo Bakeries USA, Diamond Foods, Treasury Wine Estates, E. & J . Gallo Wineries, Borden USA, 
LG Electronics and AT&T. 

Mass Media Marketing Experience 
Prior to joining Integer, Ellen was a partner and Group Account Director at TracyLocke, where she presided over the $40 million Harrah's 
Entertainment Inc. account encompassing all marketing, advertising and promotional plans and execution. She brought communications to 
consumers at every touchpoint -lV, radio, print, outdoor, digital, point of sale and direct mail. 

Prior to TracyLocke, Ellen owned and operated The Wiemers Group, an independent agency. At Wiemers, Ellen orchestrated marketing, advertising 
and promotional programs with full administration of strategic development, client relationship management, tactical execution and financial 
management. 

Education 
Ellen holds a Bachelor of Science In Advertising from The University of Texas. 

Texas Roots 
Ellen's roots run deep in the state of Texas. She comes from four generations of Texans. She attended The University of Texas at Austin and is one 
of the most avid fans of the Longhorns. The pride continues as her oldest son currently attends UT. 

Ellen has spent her entire career in Texas, working with a long list of Texas-based brands to develop programs that speak to the diverse population 
of the state. 

She has traveled Texas extensively - from coast to Panhandle - and understands the vast cultural diversity that makes up this great state. 

Role for Texas Lottery 
Ellen would provide senior leadership and oversight for the Texas Lottery account. She would not be part of the billable team. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have sUbstantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

WILL CLARKE 
Executive Creative Director 

General Experience 
With over 1 9 years of agency experience, Will heads up our creative department at Integer Dallas. He leads 
and guides every aspect of advertising, promotions, retail and digital marketing for our clients. In addition to 
leading our agency creatively, he writes essays and short fiction for Texas publications like Texas Monthly, 
The Austin American Statesmen and The Dallas Morning News. Will is a thought-leader both in advertising 
and in the Texas community who often lectures on the topic of creative problem solving and the arts. He Is a 
regular speaker at The Highland Park High SChool Literary Festival, Dallas Museum of Art, The Texas Book 
Festival. Booker T Washington High School of the Performing Arts, The Path to Purchase Institute and 
TEDxSMU. Will is also the author of two novels from Simon & Schuster: Lord Vishnu's Love Handles and 
The Worthy. He was named by Rolling Stone as the "Hot Pop Prophet" and is The New York Times 
Editor's Choice. 

Retail Experience 
Will has deep understanding of retail- espeoially in grooery and C-store channels. As the Executive 
Creative Director over 7-Eleven, Siurpee Brand, Bimbo Bakeries USA and the Illinois Lottery, Will understands 
retail activation like no other creative director In Texas. In addition to working on these great brands, Will oversees work for Texas-based retailers 
AT&T and Fed Ex Offioe. 

Mass Media Marketing Experience 
Will's entire career has been spent working in Texas on Texas-based brands. Whether it was working at T:M on Texas Tourism or at DDBfTracyLooke 
working on the Texas Lottery, Will not only understands Texans but he understands what inspires them. Will's built mass media oampaigns for Texas 
favorites like Dr Pepper, Dean Foods, Miller Lite Texas, Whataburger, Texas Best Chevy Dealers, Amerioan Airlines and Texas Instruments. Most 
notably, Will was co-writer of the "K-Fed-Rollin' VIP" Nationwide Financial Super Bowl spot, which was named one of Time Magazine'S Top 10 TV Ads 
of 2007. Whether it's TV or out of home, Will understands how to talk to the masses in a big way-like Texas Big. 

Education and Affiliations 
Will holds a Bachelor of Science in Marketing from Louisiana State University. He has served as an adjunct instructor at the University of North Texas 
and a guest lecturer at Southern Methodist University. 

Texas Roots 
While Will is originally from Shreveport, Louisiana, like the bumper sticker says, he got here as fast as he could. As the author of a novel set in Texas, 
Will has toured on behalf of Simon & Schuster to just about every independent bookstore in the state from BookPeople in Austin and Brazos in 
Houston to Beauty and the Book in Jefferson. Will is active with the Texas Book Festival and Friends of the SMU Library, and he's also been a 
Pulpwood Queens Book Club Selection. (This is a big deal - just ask anyone wearing a tiara and pink leopard skin in East Texas.) Because of his work 
with the Texas Lottery and Texas Tourism earlier in his career, Will has also shot across the state and possesses a keen understanding of the Texas 
Lottery's particular concerns and needs. In addition to having this unique history with the account, he also has a unique history with the state itself: 
Will's maternal grandmother's maiden name was Houston, as in Sam. 

Role for Texas Lottery 
Will would provide senior creative leadership and oversight for the Texas Lottery account. He would not be part of the billable team. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

JAN GITTEMEIER 
Chief Operating Officer 

General Experience 
Jan is the Chief Operating Officer of the The Integer Group, Dallas. She oversees the Finance Department 
and the operations of the Agency. She has been with Integer for over 17 years. Prior to joining Integer, Jan 
began her career working in the audit division of Coopers & Lybrand for seven years, where she primarily 
worked in the oil and gas industry. She left C&L to go to work for one of her clients, Sun Oil and Gas 
Exploration Company, a division of Sun Oil Company, which ultimately spun off and became Oryx Energy 
Company, LLC. After leaving Oryx in 1992, Jan went to Colorado to pursue a Master's degree in Counseling. 
Shortly after graduating from Colorado Christian University with an MA in Biblical Counseling, Jan moved back 
to Texas for a short time and then in 1994, joined The Integer Group in Denver, as Controiler. In 1998, she 
transferred back to Texas to assume the Chief Financial Officer position at The Integer Group in Dallas. 
Since then, Jan has continued to grow her knowledge and expertise of Agency finances and operations, 
assuming the title of Chief Operating Officer In 2005. She is currently heavily involved in overseeing these 
areas, including client and vendor contract negotiations and administration. 

Education and Affiliations 
B.S. Accounting, University of Tulsa 
MA Biblical Counseling, Colorado Christian University 

Texas Roots 
Jan, who was born in St. Louis, Missouri, attended undergraduate and graduate school in Tulsa and Colorado, respectively. She has lived in Texas 
most of her adult life, and is currently raising her daughter, who she adopted from Russia, as a Texan. Jan is proud and thankful to have her daughter 
enrolled in the Texas Guaranteed Tuition Plan I They love living in Dallas and are avid Dallas Mavericks fans. 

Role for Texas Lottery 
Jan would provide senior operational/financlalleadership and oversight for the Texas Lottery account. She would not be part of the billable team. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MICHAEL FARMER 
Senior Vice President, Operations 

General Experience 
With over 20 years of experience in operations, print and digital production, advertising and financial 
management, Michaelis responsible for the overall production and development of workflow process 
within the Agency including both Digital and Print. He is also involved with vendor relationships and works with 
with clients concerning production related topics. Michael has been with The Integer Group for the last 
five years and is a very collaborative leader who works across all teams and departments within the agency. 
As the fifth-largest promotional agency in the U.S., The Integer Group combines a deep understanding of 
brand strategy and consumer behavioral insight with expertise in promotions, retail, field marketing and 
advertising to achieve sales results every day for its clients. 

Retail Experience 
Michael's experience with retail clients includes brands such as AT&T, FedEx Office, RadioShack, Michaels 
and 7 -Eleven. 

In addition, Michael has worked in developing workflow processes that help execute and develop successful 
programs with brands across the U.S. such as Bimbo Bakeries USA, Diamond Foods, Treasury Wine Estates, Fed Ex and AT&T. 

Mass Media Marketing Experience 
Prior to joining The Integer Group, Michael worked with another Omnicom Agency, AvreaFoster/100MPH, where he was the Director of Operations for 
nine years. He presided over all agency production and developed an in-house studio. Other duties included developing and maintaining workflow 
processes, tactical execution and client relationship management, and he was involved with new business development as well. Some clients at this 
time included Compaq Computers, RadioShack, Trammell Crow Company, FedEx and Regus Office Solutions. 

Prior to AvreaFoster, Michael worked for Padgett Printing in Dallas, for almost six years, where he managed and helped develop Padgett's Digital 
Production Department and processes. This Included developing and perfecting pre-press and print production techniques that at the time were st111 
very new to the industry. During this time, he worked with clients such as 7-Up/Dr Pepper, Mary Kay, Chrysler Dodge, Compaq, USAA and Exxon, to 
name a few. 

Education and Affiliations 
- Michael attended The University of Oklahoma and holds a Bachelor of Science in Architecture. 
- Michael also holds an M.B.A from Baylor University. 

Texas Roots 
Michael was born in Oklahoma but has lived in Texas for the last 23 years. Michael and his wife were married in Arlington, Texas, and have four 
children (two girls, two boys) born in the state of Texas, ages 16, 15, 12 and 11. He coaches both of his two boys' select baseball teams and both of 
his daughters are in competitive cheerleading which, with the travel, allows him and his family to trek across the great state. 

Role for Texas Lottery 
Michael would provide senior operational leadership for the Texas Lottery account. He would not be part of the billable team. 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 I • i n t e 9 e r 



76 

6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

KIELJ. HUHN 
Group Account Director (VIce President, Group Account Director, Director of Promotions) 

General Experience 
Kiel has more than 20 years of experience in the advertising, promotion and retail marketing spaces. 

Kiel has spent the last 13 years working for various Omnicom agencies in the DFW area. His OMC career 
has afforded him the ability to work for several iconic brands and hone his promotional and retail marketing 
skills. Prior to joining The Integer Group, Kiel was Vice President/Account Director at DDS managing the 
promotional side of the JCPenney account. Prior to JCPenney, Kiel was Account Director at DDS working 
on the Dean Foods (dairy category) business. Finally, he came to Dallas from his hometown of Philadelphia 
to work at TracyLocke on the Frito·Lay business. There he was responsible for managing national accounts. 

At Integer since 2005, Kiel has primary responsibility for overseeing the FedEx business. 

Retail Experience 
The first part of his retail career was spent on the consumer packaged goods side of the business working 
with the likes of Frito-Lay, Pepsi, lifeSavers, Hershey and Dean Foods, bringing these world-class brands to 
life and driving sales at key accounts such as Target, Walmart and a variety of grocers and C-stores. The last 10+ years, Kiel has been intimately 
involved on the retailer side with JCPenney, RadioShack and FedEx Office. While at DDS, Kiel was part of the senior leadership team that helped 
transform JCPenney from an afterthought in 2000 to one of the biggest turnarounds in the history of American retailing. Kiel brought fresh perspective 
to the area of retail promotions and helped JCPenney leverage their national footprint of 1,000+ stores to maximize their messaging and marketing 
spend. 

Currently, Kiel manages the FedEx business. Kiel is responsible for delivering retail promotional campaigns for the Fed Ex Office operating company, 
and works closely with the VP of Marketing at FedEx Office to bring strategy and customer insight to the forefront. That allows for breakthrough 
creative ideas that help differentiate FedEx Office in the very crowded and competitive retail quick print and copy category. 

Mass Media Experience 
In one of the most celebrated branding initiatives of 2005, Kiel was able to bring together JCPenney and country/cross-over singing sensation LeAnn 
Rimes to execute their first-ever music campaign aggressively promoting and selling her new Christmas CD, "What a Wonderful World." 

At no cost, JCPenney got the brand association with LeAnn Rimes, a sponsorship relationship worth millions. In one month, the singer sold 37% of her 
total global sales in JCPenney stores, outselling Walmart, Target, Best Buy - or any other mass merchant. Curb and Rimes sold 75,000 CDs in a non
traditional music venue - and benefited from extraordinary free promotion and advertising in all mediums. All new sales didn't cannibalize on sales in 
other stores. 

JCPenney Afterschool made $250,000+ towards their charity - and received unprecedented branding, press and marketing. Cross promotion included 
three appearances on "The Early Show" and in the "CBS Thanksgiving Parade," 54 million Sunday circulars, graphic emails to 4.6-million JCPenney 
customers and USA Today ads cross-promoting LeAnn and the charity, etc. 

Education and Affiliations 
Kiel is a graduate of The University of Central Florida in Orlando. Kiel received a BSSA in marketing. 

Texas Roots 
When Kiel first moved to Texas almost 14 years ago, his knowledge of this state was somewhat limited. The one thing he did know is that he was going 
to be working with one powerful, global brand that is proud to call Texas home. That brand was Frito-Lay. Fast-forward 14 years and he has had the 
privilege to work with several iconic brands from Texas including Dean Foods, 7-Eleven, JCPenney and, most recently FedEx Office. 

Having three children and living in Plano, Texas, Kiel and his wife quickly realized and admired the commitment to family found in Texas. His kids have 
had a fantastic childhood in Texas. His children have had exposure to kids from literally all corners of the world and have learned to respect the person 
for who they are and not where they are from. 

Kiel is proud to call Texas home. 

Role for Texas Lottery 
Kiel would provide senior leadership and guidance for the Texas Lottery account. He would oversee all strategic development and account 
management. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MICHELLE CHENEY 
Account Director 

General Experience 
Michelle is a senior-level marketing communications professional with nearly 15 years experience in brand 
strategy, integrated marketing communications, mass media, emerging media, events, interactive marketing, 
sports marketing and retail promotions. She has experience with a wide range of marketing situations, from 
new product launches to securing market share in highly competitive segments. 

Retail Experience 
Michelle has a broad range of retail experience - working with retail clients as well as helping brands strengthen 
relationships and distribution in key retail accounts. She was part of the original Texas rollout of COACH 
boutiques into the Macy's department stores and has worked with retailers such as Hastings Entertainment 
and Q-Lube (now a part of ExxonMobil). Her experience includes developing retail programs ranging from 
category management assignments to retail promotions for clients such as Coca-Cola, Daltile, American Olean, 
Schlage locks, Kryptonite bike locks and Dean's Dip ,among others. Michelle has experience across multiple 
including grocery, drug and convenience stores. 

Mass Media Marketing Experience 
Michelle has extensive experience planning and developing mass media marketing campaigns that include any combination of television, radio, print, 
out-of-home and digital. She has planned national, regional and local campaigns for brands such as International Delight coffee creamer, Hershey's 
Milks & Milkshakes, Schlage locks, Arnold and Bimbo Bakeries USA and Borden USA, among others. She also has experience working with 
government clients such as the New York State Research & Development Authority and US Environmental Protection Agency. 

Former Texas-based clients include Dean Foods, Perot Systems, Data Return managed hosting, Ellington Fans, Samsung Telecommunications of 
America and Dal-Tile. For many of these clients, Michelle managed the communications activities for multiple brands. 

She is currently leading the Nasher Sculpture Center account and working on a SuperValu customer-specific program for Treasury Wine Estates. 

Education and Affiliations 
Michelle has a Master of Business Administration and Bachelor of Business Administration in Marketing from The University of Texas at Austin. 

She also has a CESMA M.BA (Masteres Specialises) from Ecole Superieure de Commerce in Lyon, France. 

Texas Roots 
Michelle is proud to be a native Texan. After living in France for two years, she decided that Texas was the only place for her. In fact, she couldn't help 
but convince some of her European friends to come visit for two weeks while taking them on an extensive tour of the Lone Star State. Having seen all 
four corners, and everything in between, Michelle is proud to call Texas home. 

Her family became apart of East Texas history when oil was discovered on the Crim family farm back in 1930, leading to the discovery of the East Texas 
Oil Field. In addition, her mother was a Kilgore Rangerette under the direction of Gussie Nell, the famous founder and first director of the team. Her 
mother's picture even hangs in the Rangerette Museum in Kilgore, Texas. 

She and all of her siblings attended the University of Texas at Austin and are passionate Longhorn fans. For Michelle, Texas Football means time well
spent with friends and family. In fact, Michelle has been successful in fully indoctrinating her Floridian fiancee into UT culture - some say he may now 
be a bigger advocate of Texas sports than she is. 

Michelle has deep roots in the Texas horse community, competing here most of her life. Growing up in both metropolitan and rural Texas, Michelle has 
a deep understanding of the cultural diversity across the state. 

Role for Texas Lottery 
Michelle would serve as the Account Director for the Texas Lottery business. She would provide leadership and oversight for all aspects of the 
business and serve as a primary contact for the Texas Lottery team. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

SEAN PURTLE 
Account Supervisor 

General Experience 
Sean joined Integer in 2008, bringing over 15 years experience in developing and managing successful 
national promotions, brand advertising, event marketing, retail marketing and digital programs for clients 
and their brands. He brings his clients a knack for understanding their business issues and developing 
programs that get results. Beginning his career at a boutique agency, Sean learned the world of promotions 
working on ConAgra Foods before going to Euro RSCG. His client experience includes Ponderosa Steakhouse, 
Pizza Hut and Rent-a-Center. 

At Integer. Sean lead the Georgia Lottery account, worked on the 7-Eleven account and currently helps develop 
FedEx Office national promotions and retail marketing programs. 

Retail Experience 
Sean's retail client roster includes ConAgra Foods, Pizza Hut, 7-Eleven and FedEx Office. He also led the 
Georgia Lottery account, which focused on bringing retail-tainment to the convenience store and a store-in-store 
concept for the lottery at grocery. 

Mass Media Marketing Experience 
Prior to joining Integer, Sean led efforts on such brands as Ponderosa Steakhouse and Rent-a-Center. 
Work included all marketing, advertising and promotional plans and execution. 

Education and Affiliations 
Sean holds a Bachelor of Science in Advertising from The University of North Texas. 

Texas Roots 
Originally from California, Sean came to Texas to attend the University of North Texas with all intentions of returning to California after college. 
Twenty-one years later, Sean is still living in Texas with no intentions to ever leave the state. During his time in Texas, Sean has become a devoted fan 
of the Dallas Stars and Texas Rangers. 

Sean's entire career has been spent in Texas, working with such Texas-based brands as 7 -Eleven, Pizza Hut, FedEx Office and Rent-a-Center. 

Role for Texas Lottery 
Sean would serve as the Account Supervisor for The Texas Lottery business. He would support Michelle and provide management and oversight of 
day-to-day responsibilities and serve as a key point of contact for the Texas Lottery team. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have sUbstantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

BRIAN HAMBRICK 
Assistant Account Planner (Associate Account Planner) 

General Experience 
Brian began his career in the mobile advertising space focusing on primary research, working for Akoo, a 
mobile media platform in Austin, Texas. After spending a year in Austin working for Akoo, he moved to Dallas 
to join the team at Integer as a Project Manager, working on Diamond Foods and BBU. Shortly after Joining 
Integer he transitioned into the Insights and Strategy department as an Associate Account Planner. Brian has 
a nose for insights and loves the detective work II klkes [ 0 discover them. He has spent the past two years at 
Integer developing strategies for brands likE! Treasury Wine Es\a.les, Lone Star Steakhouses, Texas Land and 
Cattle, 7-Eleven, Siurpee, Thomas' English Muffins, ArnoldiOrow<'lal Sandwich Thins and project-based 
clients. He takes an active role in secondary research, creative brief writing and digital strategy development. 

Retail Experience 
Brian's retail experience includes brands such as 7-Eleven and FedEx Office, where he developed strategies for 
customer's experiences within those retail spaces. In addition to retail brands experience, Brian has 
experience in developing programs with retailers including 7-Eleven, Walmart, Target and a variety of grocers 
across the U.S. on behalf of clients Bimbo Bakeries, Diamond Foods, Treasury Wine Estates, E&J Gallo Wineries and Borden USA. 

Mass Media Marketing Experience 
During Brian's three years at Integer he has worked extensively on understanding consumer behavior and developing strategies for national brands 
across all communication touchpoints: TV, print, outdoor, point-of-sale, mobile and digital campaigns. Prior to working with The Integer Group, Brian 
spent a year working with the Mobile Media company Akoo focusing on consumer and Industry qualitative research to both refine the product and the 
brands' strategic placement with customers as a media platform. He is currently developing the brand positioning for Lone Star Steakhouse. 

Education and Affiliations 
Brian holds a Bachelor of Arts in Advertising from The University of Texas State at San Marcos. 

Texas Roots 
Brian has deep roots in the state of Texas. He is a fourth generation Texan and has lived in Texas nearly his entire life with the exception of a 
three-year stint in Tennessee. He attended The University of Texas State at San Marcos and is an avid sports fan of Texas's many professional teams 
and several of the state's colleges such as Rice, Baylor and the University of Texas, to name a few. 

Brian's entire career has been spent in Texas, working with several Texas-based brands from Dallas to Austin to develop strategies and 
communications that tap into the behaviors and resonate with the diverse population of the state. 

He has widely traveled the state - from the Hill Country to the Piney Woods - and frequently visits state parks and cultural destinations each year as he 
appreciates the sophisticated cultural and historical diversity that makes up the state of Texas. 

Role for Texas Lottery 
Brian will be the Assistant Account Planner on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6, 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MOLLY MCLAREN 
Creative Director 

General Experience 
Molly has over 25 years of agency experience. She's been involved in most every aspect of advertising, 
promotions, retail and digital marketing. She has a keen eye for consumer insight and a knack for capturing 
the right voice with which to speak to them. Molly is comfortable in all forms of media: broadcast, print, 
out-of-home, digital, you name it. As a creative director, she's responsible for strategic leadership and 
creative guidance of her direct reports. 

Retail Experience 
Molly's retail veins run deep. She's done significant and impactful work for Texas-based clients such as 
AT&T, 7-Eleven, Siurpee, Frito-Lay, Michaels, The Container Store and JCPenney. Of course, there's a roster of 
non-Texan (bless their hearts) clients as well, such as Pepsi and Bimbo Bakeries USA. Two particularly 
proud moments: She led the charge on introducing Bimbo bread into the U.S. market. No small hurdle 
considering the name of the bread was, well, Bimbo. But with a little smart shopper marketing and inSightful 
touchpoints, Bimbo bread launched with above-estimated sales . And, she launched a new 
product, Sandwich Thins, into the market with can't-keep-it-on-the-shelf results. 

Mass Media Marketing Experience 
One of Molly's strong points is the ability to campaign brand messages in any media combination. In fact, the bulk of her over 25 years of experience 
was doing just that. TV, radio, print, digital, out-of-home, in-store, guerrilla - you name it, she's done it. And loved it. And made brands, such as the 
following, really happy she did: American Airlines, The Home Depot (U.S. & Canada), The Dallas Morning News, ExxonMobil (U.S. & Europe), Borden, 
Imperial Sugar, Texas Tourism, Long John Silver's and more. 

Molly is also a big 01 softy when it comes to Texas charities, lending her talents to create campaigns for local non-profits such as SPCA of Texas and 
Family Gateway Homeless Center. 

Education and Affiliations 
Molly holds a Bachelor of Science in Advertising from The University of Texas at Austin. 

Texas Roots 
Molly is a fifth generation Texan. In fact, her family settled here in 1845 on the south side of the Colorado, at the mouth of Onion Creek. There's still a 
sliver of that original land in her name, just before you get to Bastrop. She's also a died-in-the-wool UT fan and Life Member of the Texas Exes. Having 
grown up in a house with burnt orange decor and a phone that rang The Eyes of Texas, well, how could you not be? 

Molly has lived in Irving, Austin, and EI Paso and currently resides in Dallas. She's traveled the state extensively and understands that, while one great 
state, we're wonderfully culturally diverse. That goes for terrain and weather, too. No other state is like ours and she couldn't be prouder of that fact. 

Role for Texas Lottery 
Molly (writer) will partner with Andrew Tinch (art-based) to provide creative leadership and senior-level conceptualizing for the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

ANDREW TINCH 
Creative Director 

General Experience 
Andrew's 20 years in creative- development have coverOO all ospects of the In-store experience. Andrew has 
lead promotional creative learns for Texas based-brands like AT&T. Dave & Busler's, FedEx Office, Fossil 
Watches, Fri to-Lay, H.E.B., Micrografx and 7-Beven. He has developed retail promotions lor Cingular Wireless, 
Diamond Nuts, Gallo Wines, Lone SIBr Steai<110use, MasterCard, Pepsi, n10m<lS' English Muffins and Treasury 
Wine Estates. He has developed packaging and product lines for The Disney Store and The Warner Bros. Studio 
Stores. With a strong business orientation, Andrew knows how to develop creative that sells product. He has 
extensive C-store, fresh foods, packaged goods and retail experience. 

Retail Experiehce 
Throughout his career, Andrew has affected brands al every point along the path to purchase. Most recently, 
he has designed store ooncepts for the Georgia Lottery that were showcased al laFleur's 2011 . The 
IllinOIS Lottery saw sales gains of 23% ruter Implementing the retail strategy Andrew developed. He also lead 
the rebrandlng Inillatlve for the Illinois Lottery, He has worked extensIvely wUh GTech to develop merchandising 
equlpmen l to maximlza lottery sales in U,e C-slore channel. Andrew has also created aisle reinventions for H.E.B., 
store deSigns and pop-up retail for AT&T. 

Mass Media Marketing Experience 
Andrew has created national campaigns for Diamond Nuts, Dave & Buster's and Thomas' English Muffins during his time at Integer. Before Integer, he 
created national campaigns for Pepsi, Frito-Lay and Major League Baseball. 

Education and Affiliations 
Andrew graduated from Texas Tech University in 1991 with a Bachelor of Fine Arts. 

Texas Roots 
Andrew is a native Dallasite who shares his love of state with his children through camping. From Loving to Panola - Ochiltree to Cameron, thare's nary 
a county in which he hasn't spent at least one night under the Texas sky. Andrew is also an avid kayaker and water conservationist. 

Role for Texas Lottery 
Andrew (art-based) will partner with Molly Mclaren (writer) to provide creative leadership and senior-level conceptualizing for tha Texas Lottery 
account. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucIal that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas, Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

CHAD BALLEW 
Associate Creative Director (Associate Creative Director, Digital Director) 

General Experience 
Chad has 15 years experience in digital and traditional communication design working with clients 
like American Airlines, Texas Tourism, Subaru, Nintendo, Nationwide Insurance, Discover Card and 7-Eleven, 
Chad brings creative solutions that cross over all forms of media. 

Retail Experience 
Chad was instrumental in the Bimbo Bakeries, USA product launch as he worked to overcome the barriers 
that American mothers had with the product name by launching an in-store, POP and outdoor campaign 
featuring the brand's beloved mascot and educated consumers on how to properly pronounce the name, 

Chad also helped launch Artisan's Flatbread and helped utilize exclusive recipes and photography 
via an in-store and online campaign, enticing consumers to create artisanal recipes at home with ease, 

Chad helped launch an aggressive in-store campaign for a LALA La Creme coffee creamer made from real dairy 
that went toe-to-toe with Coffee Mate. The campaign included an in-store program with OR codes that invited shoppers to get "straight facts" on 
which creamer was made with natural ingredients and which wasn't. 

Mass Media Marketing Experience 
Prior to Integer Chad worked on Nationwide Insurance and took their "Life Comes At You Fast" campaign to places it had never been, 
In a highly targeted media buy, commercials were aired during specific shows and programming, to appear as contextually relevant content, 
only to turn it on its head with Nationwide's sales message in a highly successful campaign, 

Education and Affiliations 
Studied painting and drawing at The University of North Texas in Denton, Texas 
Associate of Applied Arts - Art Institute of Dallas 

Texas Roots 
Chad is a native Texan, born in Dallas and raised in Waxahachie, He has worked with Texan clients like Texas Tourism, 7-Eleven and American Airlines, 
to name just a few, He has family all over Texas and has seen just about every corner of the state, 

Role for Texas Lottery 
Chad wiil serve as the primary Associate Creative Director for the Texas Lottery account with strong traditional and digital capabilities, 
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6.1 AD AGENCY STAFFING 
6.1 .1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

NIKKI LOTT 
Associate Creative Director 

General Experience 
Nikki has over eight years of agency experience. Over the years. she's had the privilege of working for some of 
the most recognized brands in the world, both local and national. Her experience includes Texas Tourism, 
American Airlines, Nationwide Insurance, McDonald's, 7-Eleven, Siurpee, EDS (back before they were HP 
and based in Plano), Bimbo Bakeries USA (all the bread brands you can think of and then some). Along her 
advertising journey Nikki has created campaigns in traditional media, supported it all with digital advertising, 
written websites, engaged in social marketing and even written a letter or two for American Airlines CEO 
Don Carty. 

Retail Experience 
Capturing a consumer's attention in the marketplace can be far more challenging than it seems. However, 
it's an exciting problem to solve. Throughout the years, Nikki has broken through the clutter for 7-Eleven, 
Siurpee, Illinois Lottery, Bimbo Bread, Thomas' Bakeries and AT&T. One of Nikki 's favorite in-store campaigns 
was when she helped bring FarmVille, Mafia Wars and YoVilie to life inside 7-Eleven stores across the nation. 
It was the first time online games crossed over into reality and had the products to prove it - FarmVille fresh sandwiches, ice cream and bottled water. 

Mass Media Marketing Experience 
There's nothing quite like bringing a campaign to life in TV, radio, print and OOH. Watching everything work together to captivate an audience is one of 
the reasons Nikki loves advertising. In the past she's brought brands like Nintendo Wii, American Airlines, Nationwide Insurance, Texas Tourism and so 
many others to the masses. However, a personal favorite will always be contributing to the "Wii" campaign, where real families were filmed to show that 
Nintendo Wii isn't just a video game, it's family time. 

Education and Affiliations 
Nikki graduated cum laude from The University of North Texas with a degree in Journalism, Advertising Major, Marketing Minor. 

Texas Roots 
Nikki was raised in Piano, Texas. She loves the Lone Star State and has excessive pride in calling it horne. When she had the opportunity to work on 
Texas Tourism she was thrilled. Our state is an amazing product to sell. 

Role for Texas Lottery 
Nikki is the back-up Associate Creative Director for Chad Ballew, in case of vacation or illness. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

LINSEY PARKS 
Art Director (Senior Art Director) 

General Experience 
Linsey has been bringing brands to life for over 12 years. She started ner career at The Richards Group, 
where she spent nine years honing her craft. While there $11e was honored with multiple industry awards for her 
creative work on Central Market, Chick-fil-A and The Home Depot She then spent a year at Plano-based 
JCPenney Corporate Marketing, where she designed pre-prints and catalogs, before arriving at Integer. 
Her responsibilities include concepting ideas, designing layouts, and overseeing production of broadcast, 
print and digital. 

Retail Experience 
Linsey has extensive In-store retail experience with over five years of concepting and designing Chick-fil-A POP 
kits, including creating the 2005 Chick-fil-A Cow Calendar. Since joining Integer, she has jumped head-first into 
delivering successful POP, merchandising displays and in-store promotions for 7 -Eleven, Treasury Wine Estates, 
Lone Star Steakhouse and Bimbo Bakeries USA. 

Mass Media Marketing Experience 
Linsey has worked on full 360-degree campaigns, which have included broadcast, print, out of home, direct mall and guerilla tactics for Chlck-fil-A, 
Central Market, Fruit of the Loom, QuikTrip, The Home Depot, Bahama Breeze and Bimbo Bakeries USA. She has worked on digital and social media, 
including full website design, digital banners and Facebook applications and promotions for Bimbo Bakeries USA. Treasury Wine Estates and Lone Star 
Steak house. 

Education and Affiliations 
Linsey graduated from Texas A&M University-Commerce with a Bachelor of Science in Communication Arts with emphasis in Art Direction. 

Texas Roots 
Linsey is a native Texan, born and raised in Houston with many summers spent in Galveston. While attending college she lived in Commerce and 
enjoyed the simplicity and slower pace of small-town life. Upon graduating, she moved to Dallas and has been here ever since. She and her husband 
enjoy hiking and camping, with recent Texas excursions to Caprock Canyon, Enchanted Rock and Lost Maples. 

Role for Texas Lottery 
Linsey will serve as the primary Art Director on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for al/ personnel 
who may be assigned to the Texas Lottery account. 

BRYAN BARNES 
Art Director 

General Experience 
With experience in communication design including advertising, art direction, graphic design, promotions 
and retail marketing, Bryan is responsible for delivering highly creative ideas that build brands and drive sales. 
He is involved with projects for many of our accounts and has developed creative for industry-leading clients. 

Retail Experience 
Bryan has developed creative for Texas-based brands such as AT&T, FedEx Office and 7-Eleven. In addition, 
Bryan has worked with the team in developing creative for retailers and brands including 7-Eleven and a 
of grocers across the U.S. on behalf of clients Bimbo Bakeries USA, Treasury Wine Estatesand E. & J. Gallo 

Mass Media Marketing Experience 
Prior to JOining Integer, Bryan was a student at The University of North Texas, where he graduated with honors 
and was selected by the faculty of Communication Design for having the Outstanding Senior PortfOlio in 
Art Direction, including a variety of mass media touch points. He also won awards at the One Show College 
competition in New York City, Dallas and Fort Worth Addys, and the Dallas SOCiety of Visual Communication. 

Education and Affiliations 
Bryan holds a Bachelor of Fine Arts from the College of Visual Arts and Design at The University of North Texas. His major was in Communication 
Design with a focus in Art Direction. 

Texas Roots 
Bryan was born and raised in Houston. He spent every summer with his brother and sister visiting his grand parent's cabin on Lake Travis. They also 
took many trips down to South Padre Island every spring break and have logged countless miles on the road visiting different parts of the state. He 
moved to the small town of Denton, where he went to schoo,1 and now resides in Dallas, where he has pursued his career in advertising. He has family 
In almost every major city around the state, loves to travel and can tell you about a best-kept-secret no matter where you land on the Texas map. 

Role for Texas Lottery 
Bryan will serve as a back-up for Linsey Parks, in case of vacation or illness. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detai/ed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

ALAN MCCOY 
Copywriter 

General Experience 
Alan has worked in advertising in the Dallas area for seven years, working on diverse accounts from local start-ups 
to big national brands. He began at creative boutique Signal in where he honed his concepting skills on brands 
like McCormick Distilleries and Mace Securities. He later took his talents to TracyLocke, where he worked on 
national brand campaigns for Pepsi, Harrah's Casinos and Hewlett-Packard. His work has been showcased in 
Archive Magazine and Communication Arts and garnered him a few Addys. While at Integer, Alan was one of the 
brains behind launching Bimbo Bread to the English-speaking audience. 

Retail Experience 
Alan has done extensive in-store work for Pepsi, focusing on C-Store and Grocery. He spent two years crafting 
on-premise ads for all 13 Harrah's casinos in the US. Later, he helped create a special retail area for HP. 
promoting their Shrek 3 sponsorship that immersed consumers in a Shrek world inside larger home and 
electronics stores. 

While at Integer, Alan's work helped land the Treasury Wine Estates account with retail activation for their holiday programs that focused on the 
shopper's need states. 

Mass Media Marketing Experience 
Alan's Harrah's work ranged from outdoor to television and radio, as well as 360 campaigns for Harrah's Louisiana Downs and Showboat Atlantic City. 
While on Pepsi, his mass media campaign for Chicago O'Hare airport spanned radio to on-site in every touchpoint of the passenger's flying experience. 

Since coming to Integer, Alan has worked on everything from Arnold/Oroweat Bread and Thomas's English Muffins, to 7-Eleven and AT&T. His Bimbo 
Bread campaign that launched the brand to the English-speaking audience ranged from lV to outdoor, website, banner ads and PR ideas that showed 
moms that a brand with a taboo name can be good for their kids, and the sales numbers proved it. 

Education and Affiliations 
Alan has a Bachelor of Journalism with an Advertising focus from The University of North Texas. 

Texas Roots 
Alan was born and raised in Fort Worth, Texas, went to college at UNT, and currently resides in Dallas. He's a third generation Texan and has traveled all 
over the great state. Alan is also a die-hard Dallas Mavericks fan, to a scary extent. 

Role for Texas Lottery 
Alan will serve as the primary Copywriter on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have SUbstantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MACKENZIE SQUIRES 
Copywriter (Senior Copywriter) 

General Experience 
Mackenzie has touched just about every form of advertising and marketing there is and has done it for clients 
as big as The Home Depot and as small as start-ups such as Eyemax Optical in Mesquite, Texas. Creative 
expertise ranges from 1V and print to digital advertising and shopper marketing and everything in between. 

Retail Experience 
Mackenzie's retail experience includes The Home Depot, AT&T Mobility, 7-Eleven, Bimbo Bakeries USA, LALA, 
Treasury Wine Estates, Eyemax Optical and Talbots. 

In addition, Mackenzie has led efforts to develop and execute programs with retailers including 7-Eleven, 
Walmart, Best Buy and a variety of grocers across the U.S. on behalf of clients Bimbo Bakeries, AT&T, 
Treasury Wine Estates and LALA. 

Mass Media Marketing Experience 
Prior to Joining Integer, Mackenzie was a writer for eight years at The Richards Group. She wrote and produced dozens of television commercials, more 
than 700 radio spots and countless print, digital, out of home, guerrilla and point of purchase advertising and marketing pieces. 

Education and Affiliations 
Mackenzie received a Bachelors in Communications and Psychology from Oglethorpe University and a graduate degree in Advertising and Copywriting 
from The Creative Circus. 

Texas Roots 
MackenZie was born at Presbyterian Hospital in Dallas and has since called home many areas in the metroplex: Lake Dallas, Lewisville, Double Oak, 
Lakewood and now Far North Dallas. 

MackenZie grew up vacationing along the coast of Texas, from Galveston to Padre Island. More recently, Mackenzie and her growing family visit friends 
in Galveston annually and frequently explore West Texas on their frequent treks to the family homestead in Taos, New Mexico. The Hill Country and 
East Texas Lakes are favorite weekend spots, and a year hasn't gone by that a pilgrimage hasn't been made for chicken fried steak at Ponder's 
Ranchman's Cafe. 

Role for Texas Lottery 
Mackenzie will serve as a back-up for Alan McCoy, in case of vacation or illness. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have sUbstantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

CODY WAGNER 
Digital Creative Director (Director of Digital Technology) 

General Experience 
Cody has worked for over 10 years in the digital space, building unique and dYllamlc experiences for the web. 
Cody is responsible for archl lecllng d igital solutions lor Ollr cUents and providing leadership Bnd strategic vision 
to the web team. Utilizing a background In software developmenl and communication, Cody also bridges Ihe 
gap between the technical and 11on-1echnical worlds and Is the c lient contact for aU Ihlngs digital. His work has 
ranged from database creation enel writing applications 10 digital strategy. so he has 10llched digital 111 many 
different facets. 

Retail Experience 
Cody has worked on digital solutions for 7-Eleven, AT&T, FedEx Office, RIM, Bimbo Bakeries USA, Borden 
USA, Chock FUll-a-Nuts, Emerald Nuts, Motel 6, Nokia and others. His team's digital work includes creating 
dynamic data-driven consumer websites, developing fully content managed B2B portals, building promotional 
microsites, integrating with systems using APls and web services, and creating and managing CRM . 

Education and Affiliations 
Cody has a Bachelor of Science in Computer Science and a Bachelor of Science in Mathematics from West Texas A&M. After graduating, he has also 
taken classes on writing, communication and public speaking, and acting (which, surprisingly, has actually been an invaluable tool). 

Texas Roots 
Cody has lived in Texas his entire life. His parents were army brats born in Germany who ended up in Texas and vowed never to leave (they even gave 
some of their children Texas-related names). Cody was born in a little town by Amarillo and settled in Dallas after graduating from college. He has 
traveled from Amarillo to Galveston and Longview to EI Paso (then everywhere in between). 

Cody works with several clients who are actually right down the street in Dallas. He routinely walks over to 7-Eleven and the Nasher Sculpture Center 
for client meetings. 

Additionally, he is a huge Dallas Mavericks fan. Go, Mavs! 

Role for Texas Lottery 
Cody will be the Digital Creative Director on the Texas Lottery account and partner with the creative teams and lead and guide the digital development 
team in building assets and executing digital communications for the Texas Lottery. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have sUbstantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

AURORA SANCHEZ 
Digital Producer (Digital Operations Director) 

General Experience 
Aurora's experience orosses business platform creating a diverse work e)(PElMenCe from sales, marketing, 
promotions, loyalty and operations wilhin the agency. Integrating the constantly advancing technical solutions 
drives her focus In establishing and evolving digital proceo.s thai ensUres team engagements from traditional 
print to digital execution. Her most recent client project while at Integer include 7 -Eleven, Bimbo Bakeries 
USA, Lone Star Steakhouse, Texas Land & Cattle, American Family Insurance, Regency Energy Partners and 
tntrepidPotash. Aurora's previous experien(',e In digital application and elec tronic marketing Include La Quinta 
LLC and Key Energy Services, which included point ot purchase, travel technologies and enef9Y services' 
system design, project development, integration and training testing (onshore-and offshore global modeling). 

Retail Experience 
Aurora's prior work history includes in-store point of sale while working with JCPenney, and James Avery. 
Direct responsibilities included point-of-purchase, promotional offers, training for in-store promotions, and 
cross sales as added revenue drivers that catered to customer awareness, product trial and customer education. 

Mass Media Marketing Experience 
While at La Quinta, Aurora managed the loyalty program and loyalty contact center, and executed promotional print, direct mail and e-marketing 
programs that focused on driving product and membership trial, and increase membership and company revenues. Media marketing covered areas of 
e-mail campaigns, ad units, voice and website promotional offers that paired with program benefit, upgrades and vendor partners. 

Education and Affiliations 
Aurora's accomplishments, knowledge and skills evolved as her career unfolded during her tenure at La Quinta LLC. As her company grew, her role 
evolved and moved her from sales to software training, to project management, and quality assurance testing, and development methodologies. The 
extension of her education is rooted in the University of Phoenix, and is now moving forward in her second career at The Integer Group. 

Texas Roots 
Although she's a native of San Antonio, Aurora has traveled and enjoyed living in other areas of the US - Alabama, Indiana, North Dakota, Oklahoma 
and a few other states, as a military wife. While it has been exciting to experience life in other states, she returns to San Antonio often, but calls Dallas, 
Texas home. For relaxation she enjoys time with her family, gardening, antique shopping, weekend excursions to small towns, and famous eateries! 
That's what she calls a taste of Texas living! 

Role for Texas Lottery 
Aurora will be the Digital Producer for all Texas Lottery digital assignments. 
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6.1 AD AGENCY STAFFING 
6. 1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

JULIE FENNELL 
Programming Specialist (Web Developer) 

General Experience 
Julie has over eight years of web development experience, including two years of website development for retail 
marketing sites. Julie has lead and managed various websites throughout her career and has had experience 
in the education, health, food, industrial and retail industries. 

Retail Experience 
Julie's retail client roster includes FedEx Office, 7-Eleven and Siurpee. 

Julie has also been on projects for Lone Star Steakhouse, Texas Land & Cattle, Thomas' Bread, 
Stroehmann, Regency Energy (mobile site) and The Integer Group (mobile site). 

Digital Experience 
Before Integer, Julie was an IT Consultant at Pari veda Solutions, where she worked with various clients in 
delivering website and software solutions. Her expertise in front-end design and development have 
helped clients revamp their image and provide quality services for IT. 

Julie's technical skillS Include ASP.NET C#NB.NET, HTML, CSS, jQuery, WPF, object oriented programming, process flow and mobile web 
development. 

Education and Affiliations 
Julie has a Bachelor of Science in Computer Engineering from Texas A&M University. 

Texas Roots 
Julie was born and raised in Southeast Texas. She attended Texas A&M University at College Station and later moved to Dallas to begin her career in 
web development. Julie loves all Texas sports and is a huge Texas Rangers fan. She has traveled throughout Texas, visiting cities such as Houston, 
Austin and San Antonio, and loves to photograph Texas architecture. 

Role for Texas Lottery 
As the Programming Specialist, Julie will be responsible for the digital development of all assets and digital communications for the Texas Lottery. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas LotJery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas LotJery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

AMYVOllET 
Director of Media (VP, Director of Media) 

General Experience 
From local to national and from tried and true to emerging media, Amy has done it all in her 17+ years of 
experience. Har passion stems f rom 8 truly Integrated planning approach that unites broadcast, 
oul -of-home and print wi th emerging platforms Ir, digital. mobile and retai l. Amy's perspeoUve marries 
her experience in media sales and vam client experience at Mcl{ il1ney Ii SilVer, Temerlin McClain and 
TraoyLocke. While at TraoyLocke for nine years. sl,a was the Director of Media Strategy and ran TraoyLocke's 
media department as well as the Texas Lottery media planning scope of work. 

After joining Integer in January 2012, Amy's current responsibilities include leading engagement strategies 
across traditional, digital, shopper and emerging media for all Integer Dallas accounts. 

Retail Experience 
Amy's retail media experience encompasses several genres, including work on Tabasco, T-Mobile, Cargill, 
Starbucks and Texas Lottery. Additionally, she has helped retailer clients such as 7-Eleven and Dick's 
Sporting Goods value their owned touchpoints. 

Mass Media Marketing Experience 
Amy's career is based in mass media experience. Her historical expertise includes 
crafting holistic media plans for Nationwide Insurance, Audi of America, Verizon, Harrah's Entertainment, Ingersoll Rand- Schlage, T-Mobile, 7-Eleven 
and Texas Lottery. 

Education and Affiliations 
Amy holds a Bachelor of Arts in Advertising IMarketing Minor from Texas Tech University, Lubbock, TX. She sits on the Digital Signage Agency 
Advisory Board, providing media planning and buying perspective to the industry association. Amy also spoke in 2011 to the Digital Signage Investor 
Conference in New York City. She is a regular guest lecturer at Texas Christian University for the Channels Planning class. 

Texas Roots 
Amy is truly Texan born and raised . Her family hails from West Texas, where she was raised on a cattle ranch. Her career began in Lubbock after 
graduation, working on regional Texas brands including Gandy's Dairy, South Plains Mall, SI. Mary's Hospital and Norwest Bank. After two years in 
North Carolina, Amy was anxious to return to the Lone Star State to start her family and plant deep Texas roots. 

Role for the Texas Lottery 
Amy will be the Director of Media to lead and guide the media strategy and planning scope of work for The Integer Group. 
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6.1 AD AGENCY STAFFING 
6 1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

FELIPE TERAN 
Copy Editor/Proofreader (Senior Copy Editor) 

General Experienco 
With expertise editing both English- and Spanish-language copy, Felipe has more than 29 years of 
prookeading and copy-editing experience. Felipe has been with Integer for nine years, and has spent the 
past 17 years within the Omnlcom group of agencies. He is a vital member of all our account teams, 
ensuring that all internal and external client communications comply with brand standards/guidelines and 
are error-free. 

Retail Experience 
Felipe's retail experience includes work on POP and in-store promotional materials for clients such as AT&T, 
FedEx Office, 7 -Eleven, American Airlines, Texas Land & Cattle, EyeMax Eyewear, the Texas Lottery, the 
Illinois Lottery, Hampton Inn and Suites, the Dallas Mavericks, Diamond Foods, Dr. Oetker, Dean Foods, 
Beringer, Pioneer, Bimbo Bakeries USA, Dave & Buster's, Treasury Wine Estates, Nokia, RIM, BancVue 
and AMD. 

Mass Media Marketing Experience 
Felipe has experience proofreading content for and testing web sites and microsites for PepSiCo, the U.S. Air Force, Essilor, American Airlines, 
7-Eleven, Fed Ex Office, BancVue, Bimbo Bakeries USA, Diamond Foods and Lone Star Steakhouse. 

Texas Roots 
A native of EI Paso Felipe attended the University of Houston and lived there for more than six years before settling down in Dallas. 

Role for the Texas Lottery 
Felipe will be one of two Copy Editors/Proofreaders working on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

JORGE ESTEBAN 
Copy Editor/Proofreader (Senior Copy Editor) 

General Experience 
Jorge has over seven years at copy-editing and proolreading experience. and has worked at Integer for 1118 
last five years. With an aptilude for meliculously edlting both English- and Spanish-language copy, he Is a 
key member of lila aCCOLlnl leBlll111 I.hal he ensures all promoUonal malerials for our clients comply w llh 
ever-evolv!ng gLlldelinss, legal requirements and brand standards. Ha assists with all ellenls w ithin 0 1;( agency 
and Is also Involved In our Social Committee. Prior to JOil11ng Integer. Jorge worked al SloolaMartin Marketing 
& Advertising in Austin , and at the Texas Legislative Council where he proofread bills and resolutions 
for the 791h Regular Session of the Texas Legislature. 

Retail Experience 
Jorge's retail experience includes work on POP and in-store promotional materials for AT&T. FedEx Office, 
7-Eleven, Texas Land & Cattle, EyeMax Eyewear, Diamond Foods, Dr. Oetker, Bimbo Bakeries USA, 
Dave & Buster's, Treasury Wine Estates, BlackBerry and AMD. 

Mass Media Marketing Experience 
Additionally, Jorge has experience proofreading and testing social media and microsite content as well as radio and television scripts for 7 -Eleven, 
FedEx Office, Kasasa, Bimbo Bakeries USA, Burger King and Lone Star Steakhouse. 

Education and Affiliations 
Jorge holds a Bachelor of Arts in Communication-Public Relations from The University of Texas at San Antonio and was published in the Business 
Research Yearbook, Volume X for a unique approach to public relations planning. 

Texas Roots 
Jorge was born in Puerto Rico and moved to the Lone Star State in 1994 when he attended Coronado High School in EI Paso. He has since lived in 
San Antonio, Austin and now Dallas, where he has developed an interest in architecture and urban planning and contributes to AIDS Services of Dallas, 
Friends of Fair Park and Deep Ellum Urban Gardens. 

Role tor the Texas Lottery 
Jorge will be one of two Copy Editors/Proofreaders working on the Texas lottery account. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

BARBARA BARRY 
Print Production Manager 

General Experience 
Barbara is currenlly a print producer with the following responsibIlities: printing method recommendations, 
budgel,s, scheduling, specifications, deadlines, press checks, Iraffic o f ads, prepress and retouching. 
Clients have Included Time, Sam's Club, Direct TV, BlaCkBerry, 7-Eleven, Fed Ex Office, Illinois Lottery and 
AT&T. With over 20 years experience, Barbara has worked at Inleger for six-pius ylJ~ r'S with prior experience in 
management, sales, customer service and prepress. She has experience In producing a diverse tlst of 
elements including: magazines, catalogs, direct mail, collateral, oorrugale displays, vacuum form displays, 
point of purchase, premiums and 8lgnage. Printing melho(ls 01 experl iS'e i'lclude: sheet fed, web, large format, 
out of home, screen, digital and specialty finishes, 

Retail E,xperienca 
Barbara's reta il experience-1no ludes overseeIng production and kitting of point-of-purchase promotions for 
clients including BlackBerry, 7-Eleveh and FadEx Office. These kits have included: counter mats, window 
graphlcs, standees, banners, brochures, flyer, slickers, corrugate displays and counter cards. Other retail 
projects have InCluded creating serrd-perman9f1t signaga lor Inside and outside of Fed Ex Office and 
development of a vacuum form display for the Illinois Lottery. 

Mass Media Marketing Experience 
Barbara's mass media production experience includes producing direct mail campaigns for 7-Eleven and FedEx Office. She also has handled ad or out 
of home production for most of our clients. Responsibilities in this area include: checking the specs for print ads and out of home with our media 
department, reviewing the ad mechanicals or proofs, and uploading the ads to the proper recipient. 

Education and Affiliations 
Barbara has a Bachelor of Arts in Journalism, with a concentration in Advertising from The University of North Texas in Denton, Texas. 

Texas Roots 
Barbara has been in the Dallas area since her family moved here in 1978 and is a lifelong Dallas Cowboys fan. 

Role for the Texas Lottery 
Barbara will be the primary Print Producer working on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6 1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

KATHY HURLEY 
Print Production 

General Experience 
Kathy has more than 29 years of agency experience in bringing innovative POP solutions to clients' in-store 
challenges, as well as producing numerous magazine, newspaper, out-of-home and direct mail campaigns. 

Retail Experience 
Kathy's experience includes producing in-store POP for clients such as Pepsi-Cola, FedEx Office, 7-Eleven, 
Bimbo Bakeries, Lone Star Steakhouse, Texas Land & Cattle, Dr. Oetker, Emerald Nuts, Dave & Buster's, 
Cinnabon, Luby's, Research in Motion, Nokia Mobile Phones, AT&T Mobility, Harrah's Casinos, 
American Airlines, Mountain Dew, Nationwide Insurance, Beringer Blass Wines and more. 

Mass Media Marketing Experience 
Kathy has worked with many clients requiring traditional mass media production, including newspaper and 
magazine insertions, OOH and direct mail. Clients include Digital Equipment (worldwide magazine insertions), 
PNC Bank, Nokia, Harrah's Casino, Lone Star Steakhouse, Texas Land & Cattle, Fed Ex 
Office, Bimbo Bakeries and Dave & Buster's 

Education and Affiliations 
In addition to being involved in numerous industry organizations, Kathy holds a Bachelor of Arts in Journalism from Duquesne University in Pittsburgh. 

Texas Roots 
Originally from Pennsylvania, Kathy has been a Texas resident for 15 years and has a son who graduated from The University of North Texas. She 
enjoys taking road trips around the state including visits to Caddo Lake, Lake Whitney, San Antonio, Austin, Houston, Galveston, Port Aransas and 
Fredericksburg. Kathy's favorite college team is the Longhorns and she has a closet full of PMS 159 orange clothing and boots. 

Role for the Texas Lottery 
Kathy will be the back-up Print Producer for Barbara Barry, in case of vacation or illness. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

COLLEEN DEAN 
Senior Art Buyer 

General Experience 
Having worked in the advertising Industry for over 15 years, Colleen tuned her skills of Project Management, 
her alignment with Creative Inspiration. and her ability to assemble and empower a team through collaboration 
into a career move as an Art Buyer lor Integer. She has bee,) responsible for major lifestyle and product shoots 
for such clients at AT&T, FedEx Office, and all brands of Bimbo Bakeries USA. In addition to these skills. she is 
keenly aware of the issues surrounding the legal protection of her company and clients and the ever-mutable 
styles and trends of the industry. She has worked on managing projects from inception to implementation, 
in the print and digital realms, for 7-Eleven, Pilgrim's Pride, id Software, Niven Morgan, Neiman Marcus, 
Herman Miller, Northrop Grumman and Nambe. 

Retail experience 
Worklng lor small and medlurl'l-slzed ad agencies, Colleen has had the opportunities afforded by wearing 
many hats. Included In her experience Is working With clients and vendors, building strong nd reliable 
alignments Bnd relallonships In the print markets . photography and stock assel management, and digital 
and broadoast vendors and freelance employees. She has managed products and projects l.hat led to In-slore 
and pre-retail elements In grocery slores across Texas., Into consumers' mali boxes and on the,r doo/' handles, and 
in the creation of an entire store for Nambe in Dallas's North Park Mall. 

Mass Media Marketing Experience 
During her years working for small boutique agencies, branding for clients included all manner of implementation into markets including news and 
magazine advertising, direct mail, trade shows, web sites, web advertising, Facebook pages, microsites, digital catalogs, packaging, brochures, 
ephemera and many instances of special events planning including hot-air balloon rides, face painting, trebuchet chair-throwing and pop-up Christmas 
portraits with Santa. 

Education and Affiliations 
Colleen attended The University of North Texas and achieved 98 hours toward a degree in Fine Art for Painting and Drawing with a minor in Cultural 
Anthropology. 

Texas Roots 
Colleen was born in Dallas and was adopted by a family whose roots lay in the Irish Ridge of Forney, Texas. After growing up she also got to know her 
biological family, and her Hispanic ties that run deep into Texas history. These include eight previous generations of Texans, and include two tribes of 
Native Americans. She loves making Texas foods including chili, enchiladas and guisada, chicken fried steak and chocolate sheet cake. One of her 
earliest memories is performing in a drill team on stage at the State Fair of Texas. She travels by car mostly and loves the windy plains of West Texas, 
the rolling hills of Central Texas, and the lovely dunes and sea turtles of the Padre Island National Sea Shore. She has camped in about 20 of our State 
Parks, and looks forward to visiting Marfa and Big Bend this year. 

Role for the Texas Lottery 
Colleen will be the Art Buyer for the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6.1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

ROBYN MOORE 
Finance Manager (Assistant Controller) 

General Experience 
Robyn has 13 years of accounting/finance experience. As Assistant Controller, she is a leader in the 
Accounting Department and Involved in managing all its aspects, from the day-to-day operations 
to financial reporting. 

Education and Affiliations 
Bachelor's Degree, University of Mary Hardin-Baylor, Belton, Texas 
MBA - Finance, Dallas Baptist University 

Texas Roots 
Robyn has spent her entire life in the great state of Texas. She spent her formative years In the country 
outside of Frost. She then received two bachelor's degrees In Belton, 1)( and later moved on to the 
Dallas area, where she completed her MBA. She has volunteered in many organizations and currently 
spends her extra hours working with an organization that ministers to the homeless in the 
Dallas/Fort. Worth area. She also serves on the board of directors for this ministry. 

Role for the Texas Lottery 
Robyn will serve as one of the Finance Managers working on the Texas lottery account. 
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6.1 AD AGENCY STAFFING 
6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MEREDITH REIMANN 
Finance Manager (Assistant Controller) 

General Experience 
Meredith has six years of accounting and finance experience including four and a half years in public 
accounting. She has worked on a variety of Industries including 011 and gas, insurance, real estate, 
private equity, marketing and advertising. Meredith is responsible for multiple aspects of accounting, 
ranging from quarterly SOX testing and monthly account reconciliations to submission of monthly and 
quarterly financial data. 

Education and Affiliations 
Meredith holds a Bachelor of Business Administration in Accounting from Texas A&M University and a 
Master of Science in Accounting from Texas A&M University. 

Texas Roots 
Meredith's roots are deep in the state of Texas. She oomes from three generations of Texans. 
She attended Texas A&M University as did12 other members of her family. Another five members 
Attended The University of Texas at Austin. She is a very devoted fan of Texas A&M 
University, owning football season tickets for the past five years. 

Role for the Texas Lottery 
Meredith will serve as one of the Finance Managers on the Texas Lottery aocount. 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 II i n t e 9 e r 



99 

6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

DAVID MARTIN 
Finance Manager 

General Experience 
David has over 10 years of accounting experience in various fields that have included work in non-profit, 
public and private companies. He combines his education and experience with computer science and 
his knowledge of accounting to provide an excellent skill-set that proves very valuable in today's 
computer-based accounting. David currently fills many accounting rolls at The Integer Group, including 
forecasting, reporting and information technology. 

Retail Experience 
Although David's experience and work is mostly in accounting, he has significant retail experience, 
particularly in the casual dining industry. Having worked at the corporate level at companies such as 
Darden Restaurants and Boston's Pizza, David worked with teams that helped to drive restaurant sales 
and provide a unique and satisfying customer experience. 

Education and Affiliations 
David holds a Bachelor's degree from The University of Texas at Dallas and is currently pursuing his Master's 
degree at UTD in Accounting. He also plans to pursue certification with the Texas State Board of Public Accountancy as a Certified Public Accountant. 

Texas Roots 
David was born in Texas and has resided in Texas for the majority of his life. He has attended Texas A&M University, The University of North Texas, and 
The University of Texas at Dallas. He has also lived in almost every corner of the state including Bryan/College Station, Corpus Christi, Uvalde and 
Dallas/Fort Worth. 

Role for the Texas Lottery 
David will serve as one of the Finance Managers on the Texas Lottery Account 

RESPONSE TO REQUEST FOR PROPOSAL 1 FEBRUARY 21,20121 . integer 



100 

6.1 AD AGENCY STAFFING 
6. 1. 1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

RENOTTA SMITH 
Staff Accountant (Senior Accountant - Accounts Payable) 

General Experience 
Renotta has over 15 years of Accounting/Finance experience including managing and overseeing 
the Accounts Payable process, billing, training new employees, vendor setups, superior problem solving 
skills and research. Currently she handles processing/data entry of vendor Invoices for payment; verifying 
that estimates and purchase orders have been created; preparing weekly check runs; reconCiling vendor 
statements; researching and resolving vendor Issues; working with multiple client ship lists for the accrual 
of use tax; assisting with month-end closing entries; annual 1 099 reporting; completing credit applications 
for new accounts; maintaining binders for check copies/registers; and assisting employees with questions 
or requests for information. 

Education and Affiliations 
Associate in Applied Sciences - Accounting 

Texas Roots 
Renotta was born and raised in Dallas. She attended Dallas County Community Colleges and is a 
graduate of EI Centro College. Her daughter graduated from The University of Texas at Austin and her sonwho serves in the 
U.S. Air Force, completed his basic training at Lackland Air Force Base in San Antonio and is now 
stationed in New Mexico. Renotta has also enjoyed extensive travel throughout lexas. 

Role for the Texas Lottery 
Renotta will serve as one of the Staff Accountants on the Texas Lottery account. 
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6.1 AD AGENCY STAFFING 
6.1 .1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass 
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate 
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed resumes for all personnel 
who may be assigned to the Texas Lottery account. 

MARILYN WYATT 
Staff Accountant 

General Experience 
Marilyn is responsible for processing client billing for AT&T, 7-Eleven, FedEx Office, Bimbo Bakeries USA, 
Texas Land & Cattle Steak House, Lone Star Steakhouse and Borden USA. Past clients have also included 
BlackBerry and Beringer Wines to name a few. In addition to billing she handles other finance-related tasks like 
the employee payroll. 

An integral part of Integer since she started In 2005, Marilyn's can-do attitude and vibrant 
personality have won her the prestigious Integer Platinum award, an honor given to one 
employee each year for exemplifying Integer's core values like integrity, leadership and collaboration. 

Education and Affiliations 
Marilyn holds a Bachelor's degree from Rutherford School of Business. 

Texas Roots 
Marilyn was born in Houston and has lived in Dallas, Longview, Gladewater and Royse City. She and 
her family have vacationed all over the state - from San Antonio to EI Paso and everywhere in between. She has grandchildren in Katy, Austin, Wills 
Point, Rockwall and Rowlett and she and her husband spend many a happy hour traversing the state to see her loved ones. 

Role for the Texas Lottery 
Marilyn will serve as one of the Staff Accountants on the Texas Lottery account. 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 I • in t e 9 e r 



102 

6.1 AD AGENCY STAFFING 

6.1 .2 Proposers must provide an organizational chart which identifies all staff who will support the Texas Lottery account. The organizational chart 
should include the position tiiles, number of positions, and where applicable names of personnel (e.g., key management staff). The organizational 
chart should include corporate directors and/or officers Who will provide direction or oversight to the Texas Lottery account. 

u 
n 
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6.2 AD AGENCY STAFF STRUCTURE 
6.2.1 Proposers must submit an in-depth staffing plan. by department, for the Texas Lottery account. However, the Texas Lottery is not predisposed 
to any particular staffing model. Proposers are encouraged to propose staffing plans that offer the best value to the Texas Lottery, both in terms of 
account service and adequate staffing. If a different individual will not be assigned to each position, the Proposer must explain how service levels will 
be maintained and staffing needs met. This section identifies the staffing model that has been previously used for the Texas Lottery account. 

The following staffing plan is Integer's recommendation to adequately service the Texas Lottery. This does not include the corporate 
directors and offices of The Integer Group who will provide direction and oversight without charge to the Texas Lottery. 

Where possible, we have provided the name of the person who will be assigned to this position. 

In other places, we have listed TBD. Once a scope of work is finalized, we will provide the names for these positions as soon as 
possible. We want to make sure we bring on board talent with the right experience to deliver the scope of services and to better 
understand what percentage allocation is required to deliver the scope of services. In some cases, staff will be rotated off current 
accounts to fill the role, but in others we may hire talent specifically for the role. 

Finally, for some positions, we plan to have more than one person fill the role with allocation adding to, but not exceeding, one full
time equivalent. In these cases, we have listed all of the names and included resumes for all of these staff members. 

Account Management 
Group Account Director, Kiel Huhn 
Account Director, Michelle Cheney 
Account Supervisor, Sean Purtle 
Account Executive, TBD 
Junior Account Executive, TBD 
Account Coordinator, TBD 
Account Planner, TBD 
Assistant Account Planner, Brian Hambrick 

Media 
Media Director, Amy Vollet 
Associate Media Director, TBD 
Media Planner, TBD 
Junior Media Planner, TBD 

Creative 
Creative Director, Molly McLaren and Andrew Tinch 
Associate Creative Director, Chad Ballew and Nikki Lott 
Art Director, Linsey Parks and Bryan Barnes 
Copywriter, Alan McCoy and MacKenzie Squires 
Copy Editor, Jorge Esteban and Felipe Teran 

Digital 
Digital Creative Director, Cody Wagner 
Digital Producer, Aurora Sanchez 
Digital Specialist. TBD 
Programming Specialist, Julie Fennell 

Production 
Production Manager, TBD 
Production Coordinator, TBD 
Broadcast Producer, TBD 
Print Producer, Barbara Barry 
Print Production Specialist, TBD 
Art Buyer, Colleen Dean 
Traffic Specialist, TBD 
Project Manager, TBD 

Promotions 
Promotional Event Planner, TBD 
Promotions Specialist, TBD 

Finance 
Finance Manager, David Martin, Robyn Moore and Meredith Reimann 
Staff Accountant, Renotta Smith 
Billing Coordinator, Marilyn Wyatt 
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6.2 AD AGENCY STAFF STRUCTURE 
6.2.1 Proposers must submit an in-depth staffing plan, by department, for the Texas Lottery account. However, the Texas Lottery is not predisposed 
to any particular staffing model. Proposers are encouraged to propose staffing plans that offer the best value to the Texas Lottery, both in terms of 
account service and adequate staffing. If a different individual will not be assigned to each position, the Proposer must explain how service levels will 
be maintained and staffing needs met. This section identifies the staffing model that has been previously used for the Texas Lottery account. 

Continued 

In addition to the roles noted in our plan, we plan to outsource the following roles: 

Media Buying 
We are recommending a HUB partner, Asher Media, for this scope of work. They will continue to employ the staff currently in place to 
service the Texas Lottery account including Media Buyers and Junior Media Buyers. Any changes to the staffing plan will be noted 
once we have a finalized scope of work. 

Ethnic/Hispanic Marketing 
We are recommending a HUB partner, Mercury Mambo, for this scope of work. They will employ a range of account management, 
strategic planners, creative teams and production services to service the Texas Lottery. This team will be provided once we have a 
final scope of work. 

Translator Services 
We will either use our Ethnic/Hispanic HUB partner for this scope or an external translation service, HUB preferred. As there is no set 
scope of work, we have provided a rate in Attachment H to give the lottery an hourly rate for this role/service. 

We believe this staffing plan provides value to the Texas Lottery as well as adequate staffing to service the account based on an 
indicative scope of work and our review of your current staffing plan and other details in the RFP and Q&A. We would welcome an 
opportunity to discuss this proposed plan and modify according the to lottery's final scope of work and preferred way of working. 
We're flexible and highly collaborative when it comes to finding mutually beneficial and highly efficient ways of partnering with our 
clients. 
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6.3 AGENCY STAFF POSITION DEFINITIONS 

The Integer Group has read and understands all staff definitions outlined ill section 6.3. We will indicate all staff who will fill the included positions, 
and we will provide hourly rates in Attachment H. 
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6.4 AGENCY STAFF POSITION CHANGES 

We acknowledge and will comply with all the information and stipulations outlined in section 6.4. 
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7_1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full·service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

The Integer Group is a full-service agency with capabilities to deliver the scope of work in this RFP including, but not limited to, 
branding, creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, 
translation services, and event planning and execution. 

Integer has a diverse base of services, including: 

-Branding 
-Insight & Strategy 
-Creative Development 
-Digital Marketing 
-Promotional Marketing 
-Media Planning & Buying 
-Social Media 
-Event Marketing 
-Retail/Shopper Marketing 
-Mobile Marketing 
-Hispanic Marketing 
-Creative/Production Services 

Despite Integer's ability to execute in-house, for the purposes of this RFP we are recommending that the media buying, Hispanic 
marketing and translation services be subcontracted to HUB partners. However, our deep understanding of these areas - media 
buying and Hispanic marketing in particular - positions Integer to be a strong collaborator with our HUBs and ultimately, a strong 
partner to the Texas Lottery. 

The following is more detail on the scope of work outlined in this RFP: 

Branding 
As one of the leading branding, retail, promotions and shopper marketing agencies in the world, Integer has deep experience in 
branding and advertising having worked on brands like Bimbo Bakeries USA, Borden USA, Texas Land & Cattle Steak House, Dave & 
Buster's, EyeMax, BancVue, MilierCoors and Polaris to name a few. 

Example: The Integer Group is responsible for the Siurpee brand as a part of our scope of work for 7-Eleven. Integer was responsible 
for defining the Siurpee brand positioning and brand essence in 2008. Once completed, we developed the brand book to help 
immerse anyone who touches the brand - clients, other vendors and our own team members - in the unique Siurpee brand personality 
and voice. We continue to be responsible for executing this voice in the retail and digital space including all social media, digital 
advertising, website and mobile communications. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 
7. 1. 1 The Successful Proposer must be able to perform the lunctions of a full-service advertising agency, including, but not limited to, branding, creative concepting, 
production, planning, buying and placement 01 broadcast, print, digital and out-ai-home advertiSing, translation services, and event planning and execution. The 
Successful Proposer shall exhibit a thorough understanding 01 Texas as a minority-majority state and must demonstrate the ability to effectively reach and speak to 
the general and ethnic markets, The Successful Proposer must also exhibit strong digital advertising expertise including social and mobile media. 

Branding (continued) 
What makes our understanding of branding stand out is our unique positioning. 
Integer lives at the Intersection of Branding and Selling.® 

What does this mean? 

It means we promote brands at the exact right moment that today's Texans want to 
be engaged - whether that's on a blog, on the street, in a c-store, on a fan page, at 
the water cooler or on 1V. When brands are activated in this magic moment for the 
consumer, purchases are made and sales Increase. 

Most brand agencies often forget the importance of ROI and many promotions 
agencies go for the sale at the detriment of the brand. Integer is immersed in both. 
Our promise to our clients is that everything we do to build the brand makes a sale, 
and everything that we do to make a sale builds the brand. 

Example: 
One of the most relevant examples to the Texas Lottery is the brand work we did with the Illinois Lottery. As the new private manager of the Illinois 
Lottery, one of Northstar Lottery Group's first initiatives was to redesign the logo as they kicked off their brand transformation vision for Illinois. With 
our deep knowledge of the Lottery and retail experience, Integer was quickly awarded the logo redesign assignment. Key parameters for logo 
development included simpliCity, vibrancy, recognition of key Lottery icons, movement and modernization -- leading to the selection of "Jingly" (see 
new logo). Jingly led the way to statewide rebranding at retail (approximately 7,500 outlets), broadcast and online. 

OriginallL Lottery logo 
New IL Lottery logo 
designed by Integer 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued .. , 

Insight & Strategy 
At Integer, everything we do starts with Insight & Strategy. Our department of strategic planners, media planners, social media 
strategists, and research and marketing intelligence officers are relentlessly curious about consumer and shopper behavior. As such, 
the agency has built a recognized discipline designed to discover actionable insights in key stages of purchase formulation, from 
consideration, preference, selection, transaction, usage - to repurchase and advocacy. 

More than a capability, but a way of life - Integer Insight & Strategy is interested and invested in ongoing proprietary research to 
unearth and link actionable insights, including a new continuous tracking study to understand the changing nature of shopping in the 
current economic climate. We go to great lengths to better understand not just what the brand is, but what it does, and can better set 
brand equities in motion, meet specific business challenges, and own the decisive moments of shopping. 

Our Insight & Strategy services include: qualitative and quantitative research, ethnography, purchase barrier identification, workshop 
facilitation, retail strategy, promotional strategy, in-store communication strategy, identification of high-potential shoppers, idea 
concepting, and digital and ecommerce strategy. Our team brings a deep and highly eclectic mix of backgrounds, including strong 
brand planning, 360 retail research and activation planning. Our mission is to build brands and drive sales, and we have a proven track 
record with both. 

Shopping doesn't just happen within the aisles of a store, nor does it just happen online. It's a continuum - one that's not always linear 
or logical but one that is constant. We call this The Shopper Continuum®. This tool helps us see shoppers as moving through a host of 
decisive moments: researching, socializing decisions, browsing, comparing, selecting ... finally purchasing, evangelizing and 
repurchasing . As such, it lets us track how people transition from consumer to shopper to buyer - and back again. 

Post-Tail™ liIIng 1I1e Purdlaoe 
product moment 

Our communication strategy is developed and defined based on our Shopper Continuum® framework. We are intimately aware of the 
fact that shoppers' sources of getting information have multiplied exponentially. It's critical to develop a holistic messaging plan that 
will connect with the shopper across multiple touch points. Most shopper marketing agencies fail to integrate the retail experience with 
the vital stages before and after it. The Shopper Continuum® ensures that there are no dead ends. 

We believe The Shopper Continuum® is particularly relevant to the lottery industry because it's such a unique purchase and 
understanding shopping behavior and shopping trip types (Quick Trip, Stock Up, etc.) and how to drive impulse purchase along the 
path to purchase is critical to success with lapsed and new users. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, includIng, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobife media. 

Continued ... 

Creative Concepting 
As a full-service agency, The Integer Group has a large creative department of art directors and copywriter teams to develop creative 
concepts that help build our clients' brands while driving sales. 

We believe that creative ideas are what get people to willingly engage with your brand at retail, online and beyond. Unfortunately, many 
brands don't use the power of creative to start this engagement, to establish this powerful connection. Instead they use what appears 
to be creative; they use what appears to be sound yet artless executions of a creative brief. They use strategic thinking, tested copy 
and stalwart brand guidelines to hammer home their very one-way message, and then are honestly surprised when hearts are not won 
and sales falter. In fact, sixty one percent of Americans feel the amount of marketing and advertising they are subjected to is out of 
control, and sixty five percent say they are constantly bombarded. That's because most marketing creative is not creative. 

We believe that strategy, testing and brand guidelines are essential elements to the process, but without creativity to ignite them, to 
artfully bring them life, you are only left with a marketing message, and marketing messages are something that people will go out of 
their way to avoid. 

Our creative department is built on these beliefs. This passionate belief in the power of creativity to inspire and engage drives who we 
hire and how we collaborate with our clients and with our teammates. It's why we get up every morning. In fact, every art director, 
writer and creative director at Integer works hard to transfigure insight and strategy into something human, something culturally sticky, 
something undeniably enjoyable. 

And of course we could point to all the awards we've won to prove we excel at creative concepting, but that would be annoying and, 
quite frankly, uncharacteristically arrogant. Instead, we point you to our client references. That's because we believe their sales results 
prove the power of creative work better than any gold lion knick-knack ever could. 

Go ohud. lie • 1In..t Snob • .... ---..,-_ ..... __ ._-.. _ .............. - .. _ ...... __ ... -.--.. ---... -~~-.. ---...--.---..... -

Example: Let's face it, bread advertising can be boring. Convention in the category is a smiling Mom and two tasteless pieces of bread 
around plain ole ham and cheese. For our work on Bimbo Bakeries USA, we tightly connected our message to the med ium. Who knew 
bread and a twist on the familiar sandwich could be so mouthwatering? 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertIsing expertise including social and mobile media. 

Continued ... 

Production 
The Integer Group has in-house production capabilities as well as experience working with a wide range of external production 
vendors - from printers to photographers to editorial and production houses - that makes us an ideal agency for the Texas Lottery. 

Our integrated approach to creative and production involves "closing the loop" from start to finish of the creative and production 
processes. These components include: 

Photography: High-resolution studio photography. 

Studio Production: Includes producing print-ready mechanicals with the capacity to deliver high volume and to ensure maximum 
customer satisfaction through accurate quality control and the punctual meeting of deadlines. We deliver 1 OOs-1 ,000s of mechanicals 
monthlyl 

Digital Imaging: Producing accurate digital images with a hi-res retouching artist, ICC profiling and color matching products, and large 
format proofing ensures image quality. This capability gives our agency the fastest possible turn-time on color-correction and 
retouching projects and allows us to extend the creative process to deliver for our clients' needs. 

Print Production: We will assign a print producer to liaise directly with your printer to ensure quality control in the hand over process 
and efficiencies. 

We have a full suite of in-house production services. Our studio capabilities include: 

• Art production services/press illustrations/retouching 
• Art buying 
• Pre-Print 
• Display, PaS/merchandise, 3-D and structural deSign 

Digital production 
• Broadcast production 

Logistics 
• Tracking 
• Shipping 
• Fulfillment 

Unlike other agencies, we do more pre-press work in-house and release press-ready files to printers. We believe in stewarding the 
brand as far as we can to help reduce the margin for error during the printing process. 

As an agency, we are serious about flawless execution. We employ a proven process to get work through our system, ensuring we 
deliver on time and on strategy. We have one of the most robust processes and document standards, with quality checks at every 
point and online tools to facilitate communication, workflow and documentation. Our quality control process is impeccable, allowing 
confidence in the work that Integer develops. Internal control systems include: 

Online Proofing System: This system allows us to speed up the approval process of both internal and client approval for each project. 
It perpetually archives all internal/client comments and changes for each element. One of the primary benefits of this system is the 
client can view work and provide direction from any computer, 24/7. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency. including. but not limited to. branding. 
creative concepting. production. planning. buying and placement of broadcast. print. digital and out-of-home advertising. translation services. and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Production (continued) 

The Portal Asset Management Repositories: We provide asset management of all client resources in order to maintain brand 
consistency for each client. 

more lifestyle images 

a holiday story 
I 
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Electronic Job Jackets: This allows us access to job information 24/7 and from any computer. This component also allows us to 
reduce paper costs by viewing information electronically. 

Automated Workflow Tools and Job Tracking: Includes hot sheets for daily job tracking. marketing calendars and client status sheets. 

Template Builder: This service allows a client to maintain creative consistency for a nationwide promotion while allowing individual 
markets to customize their elements to reflect their price points. products or offers. Brand and creative integrity can be preserved 
while minimizing the fees for creative work. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency. including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Media Planning and Buying 

Background 
Integer has rich experience with planning, buying and placement of broadcast, print, digital, events, retail and out-of-home advertising, 
making us a strong partner for the Texas Lottery. Our holistic approach to planning means that our media experts strive to turn 
consumers into shoppers and shoppers into advocates. Today's dynamic media landscape means that a once simple medium like 
radio is now best thought of as audio which can be delivered via a receiver, streaming station, mobile device, social network, etc. We 
provide strategic thinking to navigate this ever-changing media landscape. Not only are the media options becoming more complex to 
reach the right audience, the audience is rapidly evolving, especially in minority-majority areas. To develop successful media strategy 
both elements are equally important. Reflecting the ethnic composition of our state through media choices is crucial. 

Integer's media clients have included CPG (Bimbo Bakeries USA, Borden USA), communications (AMD, BlackBerry, Nokia, Pioneer), 
financial services (BancVue), restaurants (Luby's, Texas Land & Cattle Steak House, Lone Star Steakhouse) and retail (7-Eleven/ 
Siurpee) among others. Specifically for Borden USA, we are responsible for Hispanic media planning and buying for the LALA brand 
including both traditional and retail media buys across the state of Texas. 

Although we have in-house media buying capabilities, we recommend the use of a HUB partner for this portion of scope of work 
outlined in this RFP. More specifically, we understand the Texas Lottery changed HUB partners in mid-2011 to Asher Media and would 
like to recommend maintaining this HUB for media buying consistency. 

Resources 
As part of the Omnicom family under the \TBWA umbrella, we enjoy access to a wide range of research resources. This ensures we 
remain current on the ever-changing media landscape as well as in touch with consumer/shopper trends. 

AUDIENCE 
SEGMENTATION 

Resources: 
Experian Simmons 
MRI 
MMR, Inc. 
Scarborough Research 
AOUPlatform A 
Microsoft 
Facebook 
MySpace 

Capabilities 
Integer Invests in 
industry-leading tools 
to gain insights into 
developing detailed 
consumer profiles as 
part of the overall 
communication 
strategy 

• ADVERTISING 
, EF.FECTIVENESS 

Resources: 
Decision Analyst 
Google Analytics 
Proprietary Online 
Analytic Tools 

Capabilities 
Integer provides 
Y~nOuS Jll C-aS.uremflol 
tools for advertising 
campaigns such as: 

Online 
optimization 
Pre and post 
tracking 
Post buy analysis 
Print pOsitioning 
Outdoor post buy 
analysis 

I 
COSTS & RATES 

Resources: 
SQAD 
SRDS Media Solutions 

Capabilities 
Integer subscribes to 
industry-standard 
planning rate resources 

Resources: 
Nielsen Monitor-Plus 
Competitrack 
VMS 

Capabilities 
Integer provides in
depth tracking across a 
wide range of 
categories down to the 
local level: 

Media spend 
Media mix 
Promotional 
activities 
Creative 
executions 
Customized 
solutions 

TRENDS & USAGE 

Resources: 
Iconoculture 
Trendwatching,com 
RetaUForward 
Planet Retail 
In-Store Marketing Institute 
Forrester 
Roper 

Capabilities 
Integer subscribes to several 
cultural, retail and consumer 
trend research services as 
well as in-depth retail 
intelligence companies We 
use the InSights and 
knowledge gained to help our 
clients stay ahead by 
uncovering opportunities, 
emerging innovations and 
behaviors which we use to 
develop actionable strategies 
and solutions that deliver 
results, 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Media Planning and Buying (continued) 

Philosophy 
To quote our Worldwide Director of Media Arts, Lee Clow (the brain behind Apple's creative work), "We are at the beginning of the 
most exciting time the 'advertising' business has ever seen. While lots of people are talking about the challenge of the 
multimedia future, we believe it is the biggest opportunity for creative minds since the 60s." 

New technology hasn't simply made our media options broader, it's actually changed the model that brands have to operate in. Our 
talent is still about storytelling but using new delivery systems, formats, screens and experiences that have become opportunities 
for brands. 

First, we have to re-think what we call media. Media used to be simply a way for brands to target consumers, but today, media is the 
way that people are engaging with the world around them. Really, media is just any space between a brand and the audience. And 
in fact, we believe the best brands will become media themselves: the places, spaces, experiences people choose to spend time with. 
Already, the Apple stores are a media experience, and iTunes is serving millions of songs, podcasts and playlists - all media of the 
brand. And others like Nike, Adidas and Virgin are shaping their brands to make themselves a medium through which people 
experience their lives. 

For example, the Texas Lottery has several owned media touch points to consider as part of the overall mix including gaming stations, 
web presence and digital kiosk screens. Additionally, leveraging connections between paid media and owned media will create more 
earned media raising the overall value of the Texas Lottery's media currency. 

It's about telling a brand's story using the world as our medium. 

THE 
CONVERSATION 
PRISM 

This conversation prism is the world that brands live in today. It's how ideas are spread. Millions of conversations happen about and 
around your brand, affecting purchase, repurchase and loyalty - requiring us to listen just as much as we talk as a brand. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The SuccessfUl Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Media Planning and Buying (continued) 

Digital Media 

Undoubtedly, one of the most important pieces of a brand's engagement centers around their digital strategy. Integer possesses a 

robust digital acumen for elevating a brand through a unifying strategy. Utilizing each available touch point for the audience's 
optimized experience is crucial. As one example, Integer crafts all digital touch points for Siurpee which includes the following: 

Website development and management 

Digital media partner research 

Media plan creation, monitoring and optimization 

SEO/SEM 
E-newsletter content 

Mobile app 

Social sentiment monitoring 

Social strategy and implementation 

Online CRM program 

Creative strategy definition and development 
Holistic digital reporting and analysis 

Siurpee promotion with media partner. Pandora 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued .. . 

Social Media 
Integer has a full range of capabilities including social strategy, engagement tactics, content development, execution/deployment, 
database development/collection, real-time monitoring/reporting, community management and an understanding of legal dos and 
don'ts as it pertains to both the social sphere and the lottery. 

Building a brand has changed. It's no longer a one-way message from brand to consumer. It's a conversation, and a brand's 
positioning is now a two-way street. Integer understands this and we've guided brands like Siurpee, 7-Eleven, Texas Land & Cattle 
Steak House, Lone Star Steakhouse, Kasasa and Bimbo Bakeries USA through the shifting sands of new media. 

We believe consumers not only want, but expect to have a relationship with brands. They want to have input and they want to be 
heard. Therefore, we believe social media plays a critical role in The Shopper Continuum® by providing the tools and space to drive 
brand advocacy. 

Do you have an inherently social idea? One that will spur conversation? Do you have content for people to comment on, share, 
personalize and make their own? This is where Integer can help. 

Example: Integer took the Siurpee Facebook page from 200,000 to 4.5M fans, launched the fastest gift giving promotion in Facebook 
history, converted more than 450,000 visitors to Siurpee.com into Siurpee Rewards Program members, rolled out successful 
promotions like Battle of the Bands and the Siurpee Unity Tour, launched user-generated content on our Siurpee MixMaker Facebook 
App, blogged and tweeted. We've built a Siurpee Nation of brand advocates and made Siurpee the flagship of 7-Eleven's proprietary 
products. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.1 The Successful Proposer must be able to perform the functions of a full-service advertising agency. including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast. print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued .. . 

Digital 
Integer has the digital capabilities to deliver the scope within this RFP as well as digital opportunities for the Texas Lottery that have 
not been specifically defined in this RFP. We bring intimate knowledge of lottery in three other states: Georgia. Illinois and Iowa to the 
table as well as strong digital strategic thinking and know-how to the table that makes Integer a very strong partner for the Texas 
Lottery. 

Digital is in our DNA - from the account team to our strategists and creatives. We also have an in-house digital production 
development department. And with the convergence of digital at retail. we have brought this expertise to the forefront. We have 
developed websites for Bimbo. Thomas' , Oroweat, 7-Eleven. Siurpee and Georgia O'Keeffe Museum, and are currently the digital 
communications AOR for Dallas' Nasher Sculpture Center. We have used QR codes for MilierCoors Colorado Native and a texting 
campaign and a wide range of online advertising and promotional campaigns for clients like Bimbo Bakeries, 7-Eleven. Blue Moon and 
Lone Star Steakhouse to name a few. 

From eCommerce to email. we use the digital space to build brands, foster relationships and activate consumers. Whether it's news. 
gossip. show times. chat. photo sharing, blogging. shopping. game playing, travel planning. researching or just searching - the path to 
purchase can now start anywhere. The key is to find Texans where they spend time online and connect them to the Texas Lottery 
through a meaningful user experience. To accomplish this we apply more than a decade of experience in building successful online 
programs for brands. 

With the convergence of digital and retail, we are staying on top of digital signage trends. We subscribe to/belong to Digital Signage 
Universe. Digital Signage Today. Digital Signage Weekly, Daily Digital Out of Home and Kiosk Marketplace and every year we send a 
SWAT team to the Digital signage expo to listen and learn. This year we are pleased that our Director of Media, Amy Vollet. is speaking 
at the event about digital media and bringing Integer's hands-on experience in executing digital solutions at retail to the event. This 
includes our work with brands like the Illinois Lottery. the Georgia Lottery. E. & J . Gallo Winery, Bimbo Bakeries USA and 7-Eleven . 

We stay abreast of up-and-coming trends so that the work we provide is always fresh and always relevant. The real challenge is 
maximizing that opportunity by delivering the right message in the right way to move your customer to action. And that is what Integer 
does best. 

Example: MilierCoors, Colorado Native 
All communications and the bottle featured a first-ever application of a technology called snap tags, allowing shoppers to "talk to" the 
beer. We used snap tags on-premise to engage guests in a conversation and an offer specific to the venue. Results: Volume goals 
were met. 900+ Facebook fans in less than a month and bars and restaurants were out of stock. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The SuccessfUl Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the abifity to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobife media. 

Continued .•. 

Digital (continued) 

Example of Website: 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Digital (continued) 

Example of Digital at Retail: 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including. but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Mobile 
Integer is on the forefront of mobile marketing technology. This extension of our digital capabilities includes mobile strategic planning, 
research and development, campaign implementation, technology and creative services, mobile media planning and buying, mobile 
websites, mobile apps, SMS/MMS messaging, tracking and measurement, data management and CRM. We have an in-house 
development department to provide a turn-key solution to our clients in the mobile space. 

We've created a beer and wine locater app for Iowa Tourism, a flavor locater app for Siurpee, even an app for AFI that helps you store 
photos of your personal belongings to aid in insurance claims; we've geo-targeted communications for text campaigns and allowed 
brands to text their consumer directly. It's a brave new world and Integer continues to be a pioneer in retail, now with a focus on 
mobile as the last shopper touch point at the point of purchase. 

~ ~ 
. - . -
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o 

= 

With 73% of mobile phone shoppers preferring to use their phones for basic product assistance versus store clerks, and consumers 
using their phones to share information with others via email or text about their shopping experience and/or to post to social media' -
we believe mobile is a big opportunity for the Texas Lottery. 

"Statistical Sources: gfk Roper, Accenture, Nielsen 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.1 The Successful Proposer must be able to perform the functions of a full-selVice advertising agency, including. but not limited to. branding. 
creative concepting. production. planning. buying and placement of broadcast. print. digital and out-of-home advertising. translation selVices. and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Translation Services 
Integer is responsible for translation services for our AT&T client and through our in-house Hispanic agency. Velocidad. we have 
access to Spanish translators and proofreaders. However. we are recommending outsourcing the translation scope of services 
outlined in this RFP to a HUB partner. 

Event Planning and Execution 
Integer has extensive event marketing capabilities including conceptualization. management. execution. branded experiences. events. 
retail activation. mobile tours. sampling, guerrilla and nightlife. We have experience working on events for brands like 7-Eleven, 
Siurpee. BancVue. Blue Moon. Coors. BlackBerry. Xbox and Borden USA's LALA brand. From mobile tours and sampling at the steps 
of the nation's capital for the Slurpee Summit, to hyper local activation in Band C counties to support BancVue's Kasasa launches 
with community banks, to activating Hispanic shoppers at Texas retailers for LALA - Integer knows how to develop event concepts 
that enable brands' connections with a wide range of audiences. 

Example: 
Slurpee Battle of the Bands (BOTB) connected with customers outside the cup by switching the conversation from flavors to fun. 906 
bands entered and 12 earned the chance to win $10,000, a professional recording session and a chance to perform live with bands 
like Train and B.o.B. Four sold-out concerts were streamed live on the Slurpee Facebook page resulting in 350,000 new fans and 
250,000 joining Slurpee Rewards. Fans enjoyed sampling, in-store merchandiSing, swag and song downloads. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, Including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued ... 

Retail/Shopper Marketing 
The Integer Group has been ranked as one of the top promotional and retail marketing agencies by the industry and our clients year 
after year. Our deep experience in the full spectrum of consumer promotions and retail marketing coupled with our extensive 
credentials with the lottery industry means that Integer is an agency partner that can impact the Texas Lottery business immediately. 

Integer's shopper marketing capabilities include account-specific/customer marketing, channel marketing, environmental design and 
digital retail. We work extensively with all major retailers on behalf of our clients to develop retailer-differentiated programs. We work 
primarily with our marketing counterparts at our clients, but frequently help present the programs directly to retailers. Retailers we have 
done extensive work for include (but are not limited to) 7-Eleven, Albertson's, HEB, Kroger, Safeway, CVS, Rite Aid, Walgreens, Kmart, 
Target, Walmart, Costco, Sam's Club, Dollar General and Family Dollar, for clients like P&G, Kellogg's, Kraft, MilierCoors, Treasury Wine 
Estates, LALA and GSK alii. 

We also have the ability to create or customize programs for non-national yet key strategic local accounts. Integer knows how to marry 
local retailer, brand and shopper insights to create impactful local market communications. For example, we develop Hispanic targeted 
region-specific shopper marketing programs for LALA Dairy, from the well-known regional to the local "Mom and Pop" retailers. We 
have developed aisle reinventions for E. & J. Gallo Winery at grocery. We have done Midwest focused in-store communications in 
Meijer for Bimbo Bakeries USA. We executed multiple local/regional specific programs for MilierCoors including the Speedway: Rush 
to the Red Zone program, Lucky grocery, a Raiders-specific version of the Silver Ticket promotion and a Louisiana Bayous focused 
campaign including retail and on-premise communications. 

We understand today's Texan, your channels, your customers, and how to work with your sales team. The shopper marketing and 
retail programs must be ones that your sales team and organization will rally behind. Our process uncovers insights among all of your 
key constituents and allows us to build effective programs that sell lottery tickets. 
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Diamond Foods Grocery Display for the "Feed Your Fingers" Promotion 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including, but not limited to, branding, 
creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising, translation services, and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise Including social and mobile media. 

Retail/Shopper Marketing Continued .•. 

.. 
HCALTH" . .. we \I 

GRAPEFRUIT. 
GREAT FRUIT. 

al l 

GlaxoSmithKline alii scale display at grocery and out-of-aisle communications in the produce section of the store. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1. 1 The Successful Proposer must be able to perform the functions of a full-service advertising agency, including. but not limited to. branding. 
creative concepting. production. planning. buying and placement of broadcast. print. digital and out-of-home advertising. translation services. and 
event planning and execution. The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-majority state and must 
demonstrate the ability to effectively reach and speak to the general and ethnic markets. The Successful Proposer must also exhibit strong digital 
advertising expertise including social and mobile media. 

Continued .. . 

We know today's Texan. 
As previously stated in our response in section 4.1.1. The Integer Group has a thorough understanding of Texas as a minority-majority 
state and are able to effectively reach and speak to the general and ethnic markets. 

What's our approach to multi-cultural communications? 

At Integer. we understand that developing a multi-cultural campaign is not a cookie cutter process; it takes a thorough understanding 
of our consumers and the market. The Hispanic market is varied and what may work with New York's large Puerto Rican population 
will not work with Houston's large Mexican population. 

Everything from nuances in language. cultural traditions. level of acculturation and entertainment varies between cultures. and that 
understanding allows us to develop campaigns that resonate with our consumers. 

When it comes to retail. we are hyper-focused in our communications approach . We start by understanding our retail locations. the 
neighborhoods where they are located and the neighborhood's demographics. 

The level of acculturation. the process of accommodating to a new culture. will also drive communications decisions. Younger 
consumers who have been raised in the U.S. are more acculturated than their first generation parents or a recent arrival and are more 
likely to be English dominant. New arrivals or un-acculturated consumers prefer communication in their native language. 

The process of acculturation varies from person to person. Those living in a neighborhood where the majority of the people are from 
the same country are slower to acculturate and adapt their new country's way of life. while those living in a neighborhood with other 
communities are quicker to integrate and adapt. 

Direct translations do not work when developing multi-cultural strategies, and can lead to confusion and lack of trust, and consumers 
will perceive the brand as disingenuous. 

If our consumer strategy is Hispanic. we segment the neighborhoods by Hispanic density by cross-referencing the percentage of 
Hispanics vs. the General Market. Low-density Hispanic areas, for example, would receive an English dominant message. while high
density Hispanic areas would receive a Spanish dominant message. 

Density measurement guidelines: 
0% - 29.9% Hispanic: Low density. high acculturation. English preferred 
30% - 49.9%: Mid density. mid-acculturation. comfortable in English and Spanish 
50% - 100%: High density, lower acculturation. Spanish preferred 

How do we know all of this? We have an in-house Hispanic agency called Velocidad and our Dallas office is responsible for branding. 
Texas field marketing and retail activation for Borden USA's LALA brand of spoonable and drinkable yogurt. While we are 
recommending using a HUB multi-cultural agency for the relevant scope requirements in the Texas Lottery RFP, the Integer team has a 
rich understanding of and sensitivity to multi-cultural marketing already deep in our DNA. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.2 Digital Strategy. Several elements of the Texas Lottery's digital strategy are provided by the Lottery and its lottery operator vendor. Proposers 
are anticipated to playa significant role in the expansion and growth of existing digital strategies and platforms (e,g. social media, interactive 
advertising, and mobile media, etc.). Proposers are required to discuss their skill and experience in executing interactive communications across 
various platforms. 

The Integer Group has strong experience in digital strategic thinking and execution of interactive communications across various 
platforms. As one of the world's leading promotions, retail and shopper marketing agencies we think about the digital space in terms 
of consumer/shopper behavior, making Integer a strong partner for the Texas Lottery. 

Digital Strategy 
We have a team of digital strategic planners, digital media strategist and social media strategists who help our clients listen to brand 
chatter online and study digital behavior to inform strategic communications that resonate with today's Texan. We think about brands 
in terms of ecosystems. An ecosystem is much like your marketplace. Ever-changing. Always evolving. And like your marketplace, an 
ecosystem must stay balanced to thrive - or even to survive. If anything gets out of balance, everything suffers. Because Integer is so 
involved on many levels of our clients' marketplace - from in-store to online - we're uniquely qualified to ensure the health of your 
ecosystem. The visual ecosystem is a dimensionalized snapshot of your brand's sphere of communication. Think of it as how 
shoppers see your world. How you manage complexity, balance and harmony. It's a 3D view of the world consumers live in. 

Example: Integer is responsible for 7-Eleven's ecosystem including all digital communications from social media including the Siurpee 
Facebook page that we grew from 200,000 to 4.5M fans, the Siurpee website, the 7-Eleven website, the 7-Eleven corporate site, 
promotional microsites, SEO/SEM, mobile marketing, in-store promotional communications, packaging design, advertising and events. 
We are responsible for the Siurpee brand and all communications delivering against the music. movies and gaming strategic platforms. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.2 Digital Strategy. Several elements of the Texas Lottery's digital strategy are provided by the Lottery and its lottery operator vendor. Proposers 
are anticipated to playa significant role in the expansion and growth of existing digital strategies and platforms (e.g. social media, interactive 
advertising, and mobile media, etc.). Proposers are required to discuss their skill and experience in executing interactive communications across 
various platforms. 

Digital Capabilities 
From e-commerce to email, we use the digital space to build brands, foster relationships and activate today's Texans. Whether it's 
news, gossip, show times, chat, photo sharing, blogging, shopping, game playing, travel planning, researching or just searching -
engagement can now start anywhere. The key is to find your audience where they spend time online and connect them to your brand 
through a meaningful user experience. To accomplish this we apply more than a decade of experience in building successful online 
programs for brands. 

We stay abreast of up-and-coming trends so that the work we provide is always fresh and always relevant. The beauty of interactive 
marketing is the accuracy with which you can target your desired customers. The real challenge is maximizing that opportunity by 
delivering the right message in the right way to move your customer to action. And that is what Integer does best. 

What else differentiates us from other agencies? 

Integer's digital team comes from a variety of backgrounds, both online and offline. As a result, we are able to effectively translate 
brands across all online channels based on our diverse experiences and skills. The Integer design team has created award-winning 
websites and promotional microsites for 7-Eleven, Siurpee, Entenmann's, Diamond Foods, Arnold Bread, Thomas', the Georgia 
O'Keeffe Museum, the Ethanol industry and more. Most notably, we were recently awarded a half-dozen Ad Age W3 awards for the 
7-Eleven.com site redesign. 

Integer's digital team doesn't begin and end with just design, however. The team is cross-functional and fully staffed with talent to 
ensure successful results from concept through execution and results measurement. 

Our full suite of digital and social media capabilities includes: 

Online Behavioral Siudies Con lent Strategy Site Development HTML Programming Campaign Reporting 

Data Collection Siralegy Internet Broadcast Flash Design Audio & ~deo Production ROI Analysis 
Networks 

Digital Persona Viral Applications 3D Modeling Shopper Trend Reports 
Development Content Management 

Systems Online Game Design Photo Retouching Testing Program Analysis 
Social Media Planning 

Email Deployment Mobile Apps Rich Media Creation Click Path Analysis 
Search Marketing 

eCcmmerce Engines In·Slore Display Content Flash Production 
DIGITAIL® Integrated 

Practice App& Widget Banner Ads Web Hosting 
Development 

ARG Games 
Data Collection 

Email Design 
Video Simulcasting 

App Development 
Kiosk Development 

Data Collection Forms 
Blog Plaijorm Integration 

Social Plaijorm Integration 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.2 Digital Strategy. Several elements of the Texas Lottery's digital strategy are provided by the Lottery and its lottery operator vendor. Proposers 
are anticipated to playa significant role in the expansion and growth of existing digital strategies and platforms (e.g. social media, interactive 
advertising, and mobile media, etc.). Proposers are required to discuss their skill and experience in executing interactive communications across 
various platforms. 

Digitail® 
Today, digital shopper marketing has quickly evolved to become a retail channel unto itself. A channel with its own high-potential 
shoppers, unique marketing policies, and distinct shopper purchase barriers. 

Integer was early to see this shift in the retail landscape and quickly understood the need for a specialized digital shopper marketing 
arm. Digitail® was developed in 2008 in response to this rapid convergence of retail and digital. Digitail refers to Integer's expertise in 
retail promotions and digital solutions, the interplay of those environments, and how they affect the consumer's shopping journey. 

Any retail picture is incomplete without the inclusion of digital retail. Our early adoption of the digital shopper marketing channel and 
our thought leadership with P&G and other clients in this space has set us apart from other agencies. Integer will continue to stay at 
the forefront of digital shopper marketing in the future. 

Digitail focuses on four things: retail/packaging online promotions, digital-commerce consulting, digital communications at retail, and 
sales/channel applications. Integer employs agency business leaders with deep experience in digital promotional and retail 
assignments in addition to branding so that they can truly "think 360" and lead clients to strategic solutions that help them and their 
brands adapt to the future of retailing. Integer has expertise in promotion strategies, retail-engagement strategies, retailer activation, 
digital consumer-engagement principles, best-in-class development and technology execution, and data analytics. 

Detailed capabilities include: ePromotions, digital-commerce consulting, digital communications at retail (digital paS), cell-phone 
technology, eCommerce/shopper-based design for the eRetail space, retail/packaging online promotions, and promotional CRM. 

eCommerce/mCommerce 
Drive engagement and loya lty 
throughout the path to purchase
search Interac t cart purchase ship 
receive and share 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.2 Digital Strategy. Several elements of the Texas Lottery's digital strategy are provided by the Lottery and its lottery operator vendor. Proposers 
are anticipated to playa significant role in the expansion and growth of existing digital strategies and platforms (e.g. social media, interactive 
advertising, and mobile media, etc.). Proposers are required to discuss their skiff and experience in executing interactive communications across 
various platforms. 

Adopting new technologies 
At Integer we believe that new technology solutions can be implemented to save valuable budget doliars, realize efficiencies, create 
new offerings and services, build new audiences and improve customer-relationship management. Innovating "applied learning" via 
new and emerging digital technologies is a core competency that we weave throughout our entire agency. Today's consumer is in 
control and actively using emerging technologies such as mobile geo-Iocation; aggregator technologies, allowing near record levels 
and interest in couponing and "deal hunting"; social crowdsourcing, allowing audiences to provide real-time feedback; Near Field 
Communications (NFC) technologies, offering cashless payments and identity vault; and cloud computing, allowing secure multi
screen access. Integer has the capability to recommend and the experience to help you sort out these technologies to improve 
consumer communications via mobile, social and digital technologies. 

The following are two examples of how we have recommended a new technology to clients and the resulting implementation: 

Mobile 
American Family Insurance (AFI) is a very technologically savvy client who already has mobile apps in the marketplace. AFI 
approached Integer for a mobile app that will provide a unique service to users. In the discovery phase of the project, Integer realized 
the app would rely heavily on forms and form completion. The app is geared for mobile, but completing long forms can be 
cumbersome for mobile users as typing on a tiny keyboard can sometimes pose challenges (look at the iPhone autocorrect mistake 
jokes for some fun examples). To simplify the process, Integer reached out to the leading company in speech-to-text. Merging our 
development with their API, Integer enabled text-to-speech for all forms, including the ability to complete each field separately or 
altogether with one encompassing command. We even added the ability to discern numbers from text, so speaking "Four dollars and 
twenty five cents" will generate "$4.25" rather than a long, useless string. Our initial research has shown this enhancement should 
result in 25-45% faster form completions, making it much easier for users to complete form data once the app is released later this 
year. 

Social 
Siurpee drinks are wildly popular for all age groups but the target demographic skews younger (16-24). With such a young 
demographic comes a lot of early adopters. Because virtually every 16- to 24-year-old is on Facebook, Integer implemented Facebook 
Connect over a year ago on Siurpee.com. Using Facebook Connect, users can link their Siurpee Nation accounts to Facebook, 
allowing them to sign into the site via Facebook and share content on their walls. 

However, recent research has shown that while Facebook has the lion's share of social media usage, people want choice and, when 
other options are available for single sign-on, Facebook-connected users make up only 46% of the total market. Additionally, social 
sites like Twitter are still very popular and apps like FourSquare are growing in popularity. 

With this information, Integer approached Siurpee with a recommendation to integrate Gigya into the website. Gigya provides an API 
that allows users to connect to websites using Facebook, Twitter, Google, FourSquare, Linkedln and several other social networks. 
The technology also lets users share and comment, with their postings going to all linked social network accounts. This will allow 
friends to be driven to the site from multiple sites, driving referral traffic way up. Integer developed against the Gigya API, which 
interfaces with the myriad of social networks, and the new social-enhanced site was launched on September 1. We are already seeing 
a rise in social traffic. Additionally, because of our early adoption with Gigya, they are allowing us to test and use beta initiatives that 
will roll out over the next year. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7. 1.2 Digital Strategy. Several elements of the Texas Lottery's digital strategy are provided by the Lottery and its lottery operator vendor. 
Proposers are anticipated to playa significant role in the expansion and growth of existing digital strategies and platforms (e.g. social media, 
interactive advertising, and mobile media, etc.). Proposers are required to discuss their skill and experience in executing interactive 
communications across various platforms. 

Digital Process 

We have a plan in place to deliver a strategic, creative and flawless execution of projects for our clients. It ensures that we 
have a clear set of deliverables and milestones so that the project goals and objectives are achieved. A high-level overview 
of phased activities is shown below. Each phase of the project life cycle will ensure that client approvals and sign-offs are 
obtained before proceeding onto the next phases. 
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Client Engagement 
• Understand Client Goals 

Project Definition / Scoping 

• Schedule Planning Meeting 

• Define Results & Measurement • Estimation / Timing 
• Solidify Consumer Goals • High-level Analysis & Research 
• Leverage and Communicate Insights • Document Findings / Specifications 

• Obtain Approvals / Assets / Resources 

Research 
• Competitive Analysis Documentation 
• Content Audit • Scope Definition 
• Functional Requirements • Requirement 
• Technical Audit • Refine Budget & Timing 
• SE~ / SEM / Best Practices • Work Notice 

Creative Begins 
• Mood Boards Designed 
• Site Map / Wire Frame 
• Concept Writeup 
• Process Flow / Audit 
• Visual Concepts 
• Concept Selected / Sign-off 

Creative Evolves 
• Prototyping 
• Design Implementation 
• Copy Content 
• SE~ / SEM Research & Reco 
• Asset Creation 
• Creative Approved / Sign-off 

Website Development 
• Foundation 
• HTML Coding 
• Flash / Motion Graphics 
• Tracking Implementation 
• Quality Assurance / User Acceptance Testing 
• Usability 
• Development Approved / Sign-off 

Post Launch 
Prep for Launch • Usability Testing 
• Announcements / PR • Metrics / Analytics 
• Passwords Documented • Learnings 
• Schedule Go-Live • Maintenance 
• Domain Name Transfer • Back Log Review 
• Final QA • Re-engagement 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.3 Advertising Related Market Research and Planning. Most research services are currently provided by the Texas Lottery or its research vendors 
However, Proposers are required to discuss their in-house research capabilities, andlor access to research resources for the Texas Lottery account. 

Research 
The Integer Group has in-house research capabilities, both primary and best-in-class secondary research to offer the Texas Lottery. 

Primary research and thought leadership 
Through our Insight & Strategy department, Integer offers the ability to manage, design and implement a full range of qualitative and 
quantitative research methodologies to our clients in order to seek out the answers they need. Both these methods provide different, 
but valuable insights into consumer/shopper behaviors and attitudes and are often most valuable when combined. Quantitative 
provides what people think, act or feel and qualitative tells us how and why they do it. 

Studies we've developed and implemented to get into the mind of consumers and shoppers to better understand their interaction and 
engagement with specific brands range from well-known techniques such as tracking and segmentation studies, focus groups and 
in-depth interviews to more innovative techniques such as ethnography, journaling and wayfinding. 

Specifically, we have managed, designed and implemented the following research methodologies for our clients: 

Ad Tracking Marketing Effectiveness and Analytics 

Brand Tracking New Product Development 

Concept Tests Observational Research 

Copy Testing 
Online Panel I Community Discussions 

Buyer Decision Processes Research 
Positioning Research 

Customer Intercepts 
Pre/Post Tests 

Customer Satisfaction 
Segmentation Studies 

Ethnographic Studies 
Shop-alongs 

Focus Groups 

Store Audits 
In-Depth Interviews 

In-Home Studies 
Surveys 

Journaling 
Wayfinding 

Beyond custom, proprietary research conducted for our clients, we also invest in ongoing research that provides insight into various 
topics affecting our clients' businesses. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.3 Advertising Related Market Research and Planning. Most research services are currently provided by the Texas Lottery or its research vendors 
However, Proposers are required to discuss their in-house research capabilities, and/or access to research resources for the Texas Lottery account. 

Primary research and thought leadership (continued) 

The Checkout 
An example of Integer's investment in ongoing research is The Checkout. The Checkout is a periodic publication powered by The 
Integer Group and Omnicom sister agency, M/NRIC Research. 

The study provides an enhanced view of the in-store experience and shopper behavior utilizing a nationally representative survey of 
1,200 U.S. adults. Topics range from "Convenience is making a comeback" to "Engaging shoppers through promotions and 
sponsorships" to "Shoppers' adoption of online technologies for both brand engagement and purchase." 
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Other examples of Integer's investment in ongoing research include: 

Shopper Culture Study 
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Our Shopper Culture Study is a proprietary shopper study exploring America's Relationship to Shopping. What role does 
shopping play in our modern lives? What are the creative messages and media implications for engaging shoppers? 

The Complex Shopper 
An annual study, conducted in partnership with Decision Analyst, The Complex Shopper reveals the complex motivations that 
drive shoppers during a considered purchase decision, such as shopping for major appliances and automobiles. Not only does 
it uncover the reasons why they buy, it also identifies how they think about - and interact with - the chosen company after 
the purchase. 

NACS/Coca-Cola Study 
Today's c-stores are challenged across several fronts. While competitors open new, smaller formats offering increased levels 
of convenience, the average C-store operator is limited not only by physical space and location, but by a set of outdated 
conventions and assumptions. Through rigorous shopper research and their proprietary approach to problem solving, the 
NACS/Coca-Cola Study identifies unique store types and shoppers segments based on usage, motivations and behaviors 
at retail. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.3 Advertising Related Market Research and Planning. Most research services are currently provided by the Texas Lottery or its research vendors. 
However, Proposers are required to dIscuss their in-house research capabilities, and/or access to research resources for the Texas Lottery account. 

Primary research and thought leadership (continued) 

Shopperculture.com 
Our relentless curiosity in the world around us, in consumer insights and shopping behavior, has led us to publish and pursue the 
latest in trends and technology. Shopperculture.com is a global blog led by Integer Insight & Strategy teams around the world. Our aim 
is to lead the conversation about global shopping culture points of view and to raise questions for discussion about shopper 
marketing. This blog is one of the most read business blogs on the web. Many of our proprietary primary research studies are available 
for download from the Shopperculture.com site. 

Tbe Evolvtne Multt-Cultu.-I shopper 
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Texas A&M Mays Business School Center for Retailing Studies 
Additionally, we are sponsors and partners with the Texas A&M Mays Business School Center for Retailing Studies. It provides us 
access to global retail research and publications as well as faculty and experts in retail and shopper marketing. It also ensures Integer 
is investing in future talent from within Texas! 

I I I I 
MAYS 
BUSINESS SCHOOL 
A' UXAS ... AM UNIYIISI" 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1 .3 Advertising Related Market Research and Planning. Most research services are currently provided by the Texas Lottery or its research vendors. 
However, Proposers are required to discuss their in-house research capabilities, and/or access to research resources for the Texas Lottery account. 

Best-in-class secondary research resources 

We subscribe to numerous best- in-class resources and have direct access to the breadth and depth of resources available through our 
association with Omnicom. These premium resources help us stay on top of our clients' business as well as provide answers to key 
questions that lead to actionable insights and better strategies. 

This access to secondary research allows us to gather relevant, insightful and inspirational intelligence on retail, consumers/shoppers, 
channel/categories, trends, competitors, media and social media/digital. 

Access to these premium resources is not limited to Insight & Strategy. Every account team in our agency has an Insider. Insiders go 
through a certification process to become masters at using Integer's tools and resources to find answers specific to their client needs. 
They also put out a client-specific newsletter called the Chatterbox. 

Also, we are constantly tracking the pulse of consumer, shopper and retailer trends both domestically and globally including 
established macrotrends, emerging trends and even observations that can lead to trends. 

At the end of the day, it 's not just about the information, but what we can do with it to move the Texas Lottery forward. 

The following is a sampling of the premium resources that we subscribe and have access to: 

BIGresearch: Provides analysis of behavior in areas of products and services, retail, financial services, automotive and media 

Competitrack: Advertising clipping service - competitive intelligence 

Conference Board: Economic indicators, consumer and CEO confidence, consumer data book 

Contagious: Focuses on future-facing marketing ideas and emerging technologies across a diverse range of media channels 
and product categories 

Dow Jones Factiva: Customizable news clipping service pulling from 28,000 specialized publications and 900 newswires from 
200 countries 

Datamonitor: Provides business information and market analysis on individual companies and categories 

eMarketer: Research and analysis on digital marketing and media 

Experian Simmons: Demographic, psychographic and media usage information 

Forrester: Provides marketing research reports on customer experience, customer intelligence, eBusiness, channel strategy, 
online behaviors, etc. 
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7.1 GENERAL DESCRIPTION OF SERVICES AND 
REQUIREMENTS 

7.1.3 Advertising Related Market Research and Planning. Most research services are currently provided by the Texas Lottery or its research vendors. 
However, Proposers are requIred to discuss their in-house research capabilities, and/or access to research resources for the Texas Lottery account. 

Best-in-class secondary research resources (continued) 

Hoovers: Company and industry overviews 

Iconoculture: Global consumer research and advisory company that provides the most comprehensive consumer insights to 
help marketers understand what's going on with consumers, where it's heading and what it means for business 

Advisory Services: Ongoing support in analyzing the "why" behind the "what" to provide comprehensive consumer 
insights 

IconoCommunitiessM: Consumer-centric social networks combined with rich, syndicated research 

IconolQSM: Interactive, searchable content hub and the most comprehensive source for actionable market research and 
emerging consumer trends 

Social Media Analysis: Instant access to real-time consumer discussions, keeping track of changing consumer 
sentiments, conversational activity and overall themes influencing your business 

InSite2: News article database covering 6,000 business publications going back five years 

Nielsen Ad Relevance: Provides online advertising impressions, spending, creative and sites 

Nielsen AdView Monitor-Plus: Tracks media spending by category, company and brand 

Nielsen @plan: Demographic, lifestyle and site preference information about the U.S. online population 

Path-to-Purchase Institute: Shopper marketing intelligence, primary research, retailer profiles across various categories 
including grocery, mass, convenience store, office supplies and club as well as case studies and best practices for marketing 
at retail 

Planet Retail: Global-focused retailer-specific activity and information 

POPAI: At retail research studies, white papers, case study examples 

Radio Advertising Bureau: Instant background reports covering 175 consumer, industry and marketing categories 

RDS: Business table database; captures charts/data from articles and research reports 

Retail Net Group: Specific retailer and channel information 

Roper: Marketing research reports on topics covering the changing consumer landscape 

SCARBOROUGH: Demographic and media behavior for 77 local markets nationwide 

Social Radar: Social media intelligence resource that gives quantifiable insight into consumer sentiment and conversations 
online 

SQUAD: Provides quarterly broadcast cost per rating point estimates by market 

The List: Business database 

Trendwatching: Global consumer trends and insights 

WARC: Searchable database of over 25,000 articles, case studies and summaries from 30 global content sources 
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7.2 ADVERTISING SENSITIVITY 

The Integer Group understands and accepts the stipulations outlined in section 7.2 of this RFP. 

We fully understand the sensitivity around advertising for lottery products. We have deep experience in your industry with experience 
on the Georgia, Iowa and Illinois lotteries so we also know that these sensitivities vary from state to state according to the state's laws 
and the state's lottery core values, mission and vision. 

We know lottery. As a result, we believe Integer is an agency who can get up to speed quickly and immediately impact the Texas 
Lottery's brand and business results. 

Illinois Lottery POP Iowa Lottery POP 
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7.3 ADVERTISING & MEDIA PLANS 

The Integer Group understands and accepts the stipulations outlined in section 7.3 of this RFP. 

We develop annual advertising plans complete with audience profiles, creative strategies, research, budget breakdown and what we 
call "What If' opportunities that may include events, promotional activity, stunts, sponsorship and mobile ideas (among others) for our 
clients. We also develop annual media plans for our clients that are based on marketing objectives and the advertising plan. 

RESPONSE TO REQUEST FOR PROPOSAL 1 FEBRUARY 21,20121 . integer 



137 

7.4 BUDGET 

The Integer Group understands and accepts the stipulations outlined in section 7.4 of this RFP. 

We will develop an annual budget based on the Texas Lottery's fiscal year of all advertising expenditures with 
recommendations for spending for respective markets as identified in the advertising plan. Integer knows that dollars must 
be maximized for our clients and we take every step possible to identify and recommend ways to save money to our 
clients. We are relentlessly focused on driving efficiency in the way we work and demand the same from our vendors. We 
triple bid every job as a part of our standard internal process. We bundle production, when possible, to drive further 
efficiencies through economies of scale. And while we negotiate very hard on behalf of our clients to secure the best
quality product for the money, we never make a commitment on behalf of a client without prior written approval. 

RESPONSE TO REQUEST FOR PROPOSAL 1 FEBRUARY 21,20121 . integer 



138 

7.5 REPORTS 

The Integer Group has the ability to provide a wide variety of reports for clients including (but not limited to) Status Reports, Budget Reports 
(Approved Expenditure Report), Post Buy Reports, Print Audits, Year End Media Review, Media Buy Reports, Post Campaign/Promotional Report. 
Competitive Reviews and Intelligence Reports. 

We are also prepared to provide the additional reports requested by the Texas Lottery Including the HUB Subcontracting Plan Prime Contractor 
Progress Assessment Report and Storage Inventory Report. 

We not only supply our clients with a weekly status report but typically meet either in person or via conference call to review the report. highlighting 
immediate action items for both the agency and client team members. 

We have extensive experience executing competitive reports and uncovering fresh insight on a national and global basis for clients like AT&T, Bimbo 
Bakeries USA, Borden USA, MilierCoors. P&G, FedEx Office. Michelin, BancVue. 7-Eleven. Lowe's Companies, PETCO and S.C. Johnson. 

We immerse ourselves In each client's industry and provide regular reporting on the competitive landscape, trends that impact the industry, and 
emerging technologies and tools. An example of one of these reports is the client-specific "Chatter Box" e-newsletter. For each client we create a 
interactive e-newsletter that addresses relevant industry trends and innovations. When a client clicks on various parts of the newsletter, it takes 
them to links with pertinent information. An example of the FedEx Office Chatter Box is below. 
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7.6 CREATIVE SERVICES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in sections 7.6.2-7.6.6. 

As demonstrated in section 7.1 , The Integer Group has deep experience in concepting, creation and production of advertising 
materials including broadcast, digital and print advertisements and mUlti-media campaigns including naming of games/products and 
development of logos. 

The Integer Group will supply three creative concepts for each campaign; this is standard practice for us. We also plan on 2-3 rounds 
of revisions for each campaign. 

We are happy to supply 5 working days notice before creative meetings, at the very least. We're big planners and the earlier we can 
get targeted meetings on calendars the better! 

We understand how many key stakeholders exist within organizations and are happy to provide ample time, no less than 5 days, for 
the Texas Lottery internal review process. 

We are happy to provide all original artwork and to agree to your charging/billing requirements as stated in section 7.6.5 

We never proceed with spending our client's money without pre-approval in writing. This includes production of advertising as well as 
media buying and all other hard costs. 
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7.7 MEDIA SERVICES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.7. 

As demonstrated in section 7.1, The Integer Group has deep experience in media planning and buying. For the purposes of this 
RFP, we are recommending subcontracting media buying scope to our preferred HUB partner, Asher Media. We understand they 
are currently working on your business, having been awarded the assignment in 2011. Our Director of Media, Amy Vollet, previously 
worked at TracyLocke on the Texas Lottery and interviewed prospective media buying agencies for the Texas Lottery. She feels 
confident in Asher Media's capabilities and should the Texas Lottery agree, we'd like to keep them on board as your media 
buying agency. 

We understand that as the primary Proposer, we are ultimately responsible for ali scope of work outlined in this RFP including 
negotiation, placement, auditing of all media outlets, placement verification and added value media placements. We are collaborative 
and look forward to partnering with Asher Media to deliver these services to the Texas Lottery, should you award Integer your 
business. 
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7.8 MATERIALS AND SIGNAGE 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.B. 

As demonstrated in section 7.1, The Integer Group is a leading retail, promotions and shopper marketing agency. We are no stranger 
to the creative development and production of printed materials including (but not limited to) brochures, posters, signage, digital and 
traditional displays and other point-of-sale items. 

This is the core of the business we do for AT&T, including collateral and POS for approximately 2,500 company-owned AT&T retail 
stores across the country and over 15,000 national (independent) dealer stores and major retailers such as Walmart, Best Buy, Radio 
Shack and Costco, to name a few. In addition to AT&T, we also develop work on behalf of their manufacturing partners (BlackBerry, 
Pantech, Nokia, Apple, Samsung, etc.) with a range of projects including packaging, offer messaging and promotional programs. 
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7.9 FILM AND PLACEMENT VERIFICATION STORAGE 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.9. We will store all 
past and current film and placement verification associated with the Texas Lottery according to industry standards and will be 
responsible for transition of all materials to any new provider, if applicable. 
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7.10 GOODS AND EQUIPMENT 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.10. 

We understand that following completion of our services we will be responsible for transferring all physical or tangible goods and/or 
equipment created in connection with the services or works provide to the Texas Lottery which are incidental to such services or 
works (e.g. props, set dressings, promotional equipment, signage and related equipment). We follow similar requirements for many of 
our clients, especially from our experience with the Illinois and Iowa lotteries in particular. 
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7.11 PUBLIC SERVICE ANNOUNCEMENTS 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.11 . 

We understand that we are responsible for developing print and/or broadcast public service announcements, securing 
placement for this communication with no expense to the Texas Lottery for the media buy and we will be responsible for 
including a detailed PSA run schedule in the quarterly post buy analysis. 

The following is an example of a pro bono poster we did for Contact Crisis. The campaign included broadcast TV and radio 
in addition to print and collateral. 
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7.12 TRANSLATION SERVICES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.12. 

As noted in section 7.1.1, we are recommending outsourcing the translation scope of services as outlined in this RFP. We 
use our in-house Hispanic agency and bilingual copyeditors/proofreaders for many of our Hispanic needs but will use our 
HUB partner for these services where possible. We handle six national promotions a year for AT&T and each campaign is 
dual-language. We are used to working with external partners for Chinese, French and other languages and ensure all work 
has not only been translated, edited and proofed but also reviewed for cultural correctness. 
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7.13 EXPERIENTIAL MARKETING - PROMOTIONAL EVENTS/ 
ACTIVITIES, SPONSORSHIPS AND SPECIAL EVENTS 

The Integer Group has read, understands and will comply with all information and stipulations outlined in sections 7.13. 

As noted in section 7.1.1, we have strong experience in the area of experiential marketing including promotional events/ 
activities, sponsorships and special events. We are prepared to help select, develop and contract in all of these areas as 
well as in the design of promotional giveaways and interactive and experiential activities. We have experience delivering 
scope similar to this for many of our clients including Borden USA, Siurpee, MilierCoors, BlackBerry and BancVue to name 
a few. 

We will also provide recommendations on possible media sponsorships that we believe will help build the Texas Lottery 
brand while driving sales. If free tickets or other benefits are provided in relationship to a sponsorship, these will be fully 
disclosed and documented and we will not use them for Integer employees or clients. 

We have deep experience in the development and execution of joint promotions. As a part of our 7 -Eleven and Siurpee 
account, we execute monthly promotions with co-sponsors like Coke, Pepsi, Madden, Zynga, WWE, and various movies 
like Super 8, Terminator and Sherlock Holmes. 

7-Eleven & Sherlock Holmes POP 
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7.14 EXPENDITURE APPROVAL 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.14. 

We will prepare written estimates for all expenditures and obtain prior written approval from the Texas Lottery before 
making any commitment on behalf of the Texas Lottery. Requests for approval of an expenditure will be provided a 
minimum of 5 working days prior to the start of production. We understand revisions to estimates must also be pre
approved with rationale for price differences, and cancelled estimates require a closed estimate for the Texas Lottery's 
approval. 

For expenditures exceeding $5,000, we will obtain 3 competitive bids. This is already standard practice at Integer. 

We know the Texas Lottery does all it can to support Texas and we will do our best to execute all production within the 
state. We fully support this! 
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7.15 BILLING/INVOICES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.15. 

We will include approved estimates with invoices and all invoices upon completion of those services. Production and Media 
jobs will be closed ninety (90) days after completion . All invoices shall be provided with the required information, in 
duplicate form, every other Monday before the end of the fiscal year, no later than October 30. We understand any invoice 
without the required information will be disputed and any overpayment will be reimbursed. Should our contract be 
terminated, we understand all invoices must be received within 90 days. 
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7.16 SHIPPING/FREIGHT CHARGES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.16. We understand 
that we are expected to utilize the lowest-cost modes and carriers to safely transport shipments and ensure they arrive on time. 
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7.17 TRAVEL 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.17. We 
understand that travel to and from Austin for meetings with the Texas Lottery is not billable but travel associated with TV 
and Radio production or event management must be pre-approved and will be reimbursed at Texas state per diem rates. 
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7.18 UNACCEPTABLE PRODUCTS 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.18. We 
understand that Integer will be responsible for any material that is misprinted or produced in error or determined to be 
unacceptable by the Texas Lottery. 
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7.19 UNACCEPTABLE SERVICES 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.19. We 
understand that Integer will be responsible for any cost incurred in conjunction with services deemed unacceptable due to 
failure to meet deadlines that warrant services unusable or rendered in a manner inconsistent with the services approved 
by the Texas Lottery. 
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7.20 MEETING WITH TLC VENDORS 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.20. We 
understand that Integer must have pre-approval from the Texas Lottery before engaging in meetings or conference calls 
with Texas Lottery vendors. 
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7.21 OTHER ASSOCIATED SERVICES (OFFERED OPTION) 

Offered Options are not identified in this RFP, but may be identified by the Proposer and included in the Proposal. This is an opportunity for 
Proposers to offer options the Texas Lottery may not have been aware of at the time this RFP was written. As an Offered Option, Proposers 
should describe in detail any other service(s) proposed to be provided to the Texas Lottery that are not specifically addressed in this RFP. The 
Proposer should include the cost or fee associated with an Offered Option, on a separate sheet to be included with the sealed cost proposal. 
The Proposer also should specify how those services would assist the Texas Lottery in achieving its objectives as outlined in this RFP. 

The Integer Group does not have associated services to offer at this time. However, following receipt of a final scope of work we would 
welcome an opportunity to discuss additional services that Integer offers that may assist the Texas Lottery achieve their objectives. 
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7.22 AUSTIN OFFICE 

The Integer Group has read, understands and will comply with all information and stipulations outlined in section 7.22. We 
will make our team available to attend meetings at Texas Lottery headquarters as required by the Texas Lottery. This team 
includes (but is not limited to) our Group Account Director, Account Director, Account Supervisor, Creative Directors, 
Strategic and Media Planners, Print/Broadcast/Digital Producers and representatives from our Hispanic and Media Buying 
HUB partners when appropriate. 
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8.1 CREATIVE ASSIGNMENT 

The Assignment 

An advertising campaign designed to increase awareness and trial of Holiday Scratch-Off products for both the general 
and ethnic markets. This includes considering and providing information in regard to how the campaign will execute 
successfully against the Texas Lottery's product and campaign goals. 

The product goals for the holiday suite are: (1) Provide an appealing selection and variety of products for existing 
customers. (2) Encourage product trial for new or lapsed players. (3) Position the products as the perfect holiday gift. This 
campaign must compete in the cluttered holiday advertising space and resonate with consumers. 

The creative response, at a minimum, should include: 

(a) Advertising Strategy 
A solid and comprehensive strategy should be developed that addresses the assignment and meets the marketing 
objectives. The strategy should reflect a thorough understanding of Texas, its demography, its history and its current 
status as a minority-majority state. The strategy shall be grounded in and substantiated by research. Proposers are 
encouraged to seek additional quantitative and qualitative research. 

(b) Media Plan 
The Media Plan should detail the media, GRP levels and flights utilized to reach the intended audience. Digital media 
and event promotion details shall be presented here. 

(c) Budget 
The Budget should include all production and media costs and shall not exceed $5 million. 

(d) Creative 
The campaign's creative should present original and engaging ideas that support the advertising strategy for general 
and ethnic markets. The creative response should include, at a minimum, one 30-second television spot, one 60-
second radio spot, one outdoor billboard, and point-of-sale pieces. Additionally, the campaign should include a strong 
digital component to demonstrate strategic thinking and planning in the digital space (this may include approaches 
such as: Internet ads, viral marketing, microsites, social media, mobile marketing etc.) The final element of the 
campaign should be a related event or promotion. This event should complement the supporting campaign while 
encouraging product trial and fostering brand awareness. All creative should be in accordance with the Texas Lottery's 
mission, vision and core values and advertising sensitivity stipulations as described in this RFP. 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy 

To develop the most effective means of achieving your goals of increased awareness and trial of holiday Scratch-Offs, we begin where 
we always do: Insight & Strategy. 

To develop that strategy we looked at your business using our 3-Lens Model. 

SHOPPER 

We utilize this proprietary approach and integrate the three lenses - Brand/Shopper/Retailer - to construct advertising or any 
marketing programs. 

We work to understand the objectives, obstacles and cultural relevance of the brand, in this case the Texas Lottery brand. 

We also uncover the values, behaviors and cultural context of the shopper or consumer, in this case Today's Texan. 

And we understand the business goals, constraints and shopping context of the retailer, in this case a primary focus on Convenience 
Stores and Grocery. 

SHOPPER: TO DAY'S TEXAN 

RETAILER: C-STORE/GROCERY 
BRAND: TEXAS LOTTERY 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy (continued) 

Journey Through The Texas Lottery 3-Lens Model 

SHOPPER: 
TODAY'S TEXANS 

To determine the Today's Texan portion of the 3-Lens Model and strategy, we set out to determine which of their relevant truths and 
behaviors we could best tap into to achieve our goals. And we did that in a manner that acknowledged that there is no one stereotype for 
Today's Texan. 

We realize the extraordinary diversity of the state and the fact that we are now (and will continue to be even more so) a minority-majority 
popUlat ion state. We also realize that as you look at the increasingly Important Hispanic population that it, too, is quite diverse, drawing 
from and populated with people with broad geographical backgrounOs. And that within the African-American community there are 
dramatic geographical concentrations and important community and cultural perspectives. 

All of this is to say that we factored this into our research into Today's Texan and uncovered the relevant truths, behaviors, and opinions 
that could help us determine a powerful and effective strategy. We were looking for areas of commonality, of overlap that would allow us 
one strategy relevant for a mass-market campaign to Today's Texan. 

Our first step in this researoh effort was to better understand the mlndset of Today's Texan during the target period of this marketing 
effort, the holiday season. We did so by conducting deep secondary research across our complete and diverse aUdience, utilizing several 
of the best-in-class resources -to which Integer subscribes. These included trend-tracking resources such as Iconoculture and 
Trendwatching as well as other studies and resources including Symphony IRI, Neilsen, Comscore, NRF, Pew and Deloitte. 

In the course of this crucial secondary research we realized that for Today's Texan holiday giving and the giving of lottery tickets 
represented a significant opportunity for the Texas Lottery: 

To begin with, holiday giving is a $470 billion industry. 

Second, during the 2011 holiday season Today's Texan waited (more so than in previous years) until the last possible minute to finish their 
shopping in the hopes of saving money and better managing their holiday gift budgets. 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy (continued) 

Journey Through The Texas Lottery 3-Lens Model 

RETAILER: 
C-STOREI 
GROCERY 

Combine these with the crucial fact we learned when looking through the second lens of our 3-lens model: The Texas Retailer. What we 
uncovered there was that Texas Lottery's two most important retail channels - c-stores and grocery stores - are favorite destinations for 
Texans preparing for holiday entertaining and purchasing last minute gifts and stocking stuffers. 

And we just happen to know a great deal about these two retail channels specific to lottery purchases as a resu lt of our previous 
experience with lottery clients. For instance, we know that c-store shoppers are in "mission-mode" rather than "shopping mode": they 
want to get in and get out quickly with their purchases. That means you don't have much time to gel their attent ion for something like 
buying a lottery Scratch-Off. That said, we know that the one time you can and often de get theIr attention Is as they wait in line at the 
cashier. That, we have discovered, is the ideal point to potentially persuade them to grab a ticket. And we know from a study we co
sponsored with the Nat'l Association of Convenience Stores that, because of this "mission-mode" mindset, displays and materials that are 
specifically designed to provide "simplicity and ease" will quantifiably sell more product than regular displays and fixturing. 

In grocery, lottery is even more of an impulse buy given regular lottery players' preference for convenience stores. However, there are more 
opportunities (relative to convenience stores) to capture people's attention in the grocery given the longer times spent there, the longer 
time with the cashier, and the mere physical size of your typical groCE,ry store. 

So, given Texans' preference for c-stores and grocery at the holidays and the fact that in Texas (as elsewhere) gift cards are the most 
frequently advertised and purchased gift during the holidays, it was clear that holiday giving - specifically holiday giving by these time and 
cash strapped holiday shoppers - is the truth and behavior about Today's Texan that, if properly leveraged in our communications, could 
provide the desired increase in brand awareness and trial. 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy (continued) 

Journey Through The Texas Lottery 3-Lens Model 

BRAND: 
TEXAS LOTTERY 

Finally, we address the third lens of our model: to make sure we operate within and reflect the current Texas Lottery brand. 

To express what Is the Texas Lottery brand, we looked at secondary research, the qualitative research mentioned above, at your 
strategic documents, and other communications work that you had done in the past. 

What that told us is that if we created a word cloud for the Texas Lottery, this is what it would look like: 
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These words and how they are weighted (by the size of the type) above provide us a meaningful brand guide - or brand filter - as we 
move into developing creative work that reflects all three lenses of our 3-Lens model. 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy (continued) 

Journey Through The Texas Lottery 3-Lens Model 

Supplied with these insights and direction derived from looking through Today's Texan and C-store/Grocery lens, we conducted 
qualitative focus groups with members of this diverse community to better understand these attitudes and behaviors during the 
holiday gifting season, as well as their perceptions of the Texas Lottery during holiday season. We also provided some preliminary 
creative concepts in rough form to gauge their potential effectiveness (a d iscussion of the outcome of this is provided in "Evaluation of 
Campaign Effectiveness" below). 

In these focus groups we uncovered four key truths about Today's Texans around holiday gifting and four key truths related to holiday 
Scratch-Offs: 

Holiday Giving Truths 

Surprises - Texans love the thrill and delight of giving and receiving the unexpected and delightful. "I really try hard to find things 
that fit each person I am buying for. I really want everyone to be excited by my gifts. That is why it takes me so long to get all my 
shopping done." 
Genuine sense of giving - Today's Texan feels good about giving friends and family gifts and want to spread the good will out 
toward the people they come in contact with during their life. "I buy a bunch of gift-cards that I keep in my purse to give to 
people at work and other places. Often they are people I didn't think to buy a gift for but want to give them something at the 
time." 
Being on the list - Part of the excitement of the holidays is coming up with that special gift that has meaning for each person on 
your list. 
Hope and Helping - Holidays bring people together and give a greater sense of community. 

Holiday Scratch-Offs Truths 

Optimism - Everyone starts with the hope that things will change for them when they play Scratch-Off games: "You buy these 
games because you have the chance to win in a way bigger than just a typical scratch-off card" 
Fun and Entertaining - Teday's Texan enjoys the gaming aspect of the lottery and thrlll of the scratch off: "Scratching is 
addictive. Part of what makes the lottery so fun is the anticipation of what is going to appear once you start scratching." 
Spontaneous - More so than Powerball or even the state lottery. Scratch-Offs are often an impulse purchase. As one focus 
group Texan said "I usually buy loltery tickets when I get $2 or $3 back in change at the convenience store." 
Feeling Lucky - One of the biggest Impulses to play Scratch-Offs is the feeling that today could be that lucky day. 

Armed with these truths about Today's Texans, we examined them to find where they might overlap and focus our strategy and 
messaging. 

Holiday 
Giving 

From this strategic overlap we identified 3 messaging platforms that fit within the 4 holiday gifting truths and the 4 truths around the 
Holiday Scratch-Offs. 

1. Bigger than a gift - The idea that when you give someone Scratch-Offs for the holiday, you are giving much more than a gift. You 
are giving a game and a chance for change. 

2. Anything can happen - Similar to the anticipation that happens as you open a gift with no clue as to what's inside, the same can 
be true when gifting Scratch-Offs with the possibility of a winning ticket. 

3. The joy of giving - It's not just about the satisfaction that comes from giving to your loved one but the possibility of giving them so 
much more than a normal gift. 
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8.1 CREATIVE ASSIGNMENT 

Advertising Strategy (continued) 

Journey Through The Texas Lottery 3-Lens Model 

TODAY'S TEXAN 

So, from our journey through the Texas Lottery 3-Lens model we have uncovered three messaging platforms and the key Texas Lottery 
brand characteristics that each of these three platforms needs to operate within and reflect: 

Possibility 

Personable 

Accessible 

Texas Pride 

Helpful 

Giving 

Bigger than a gift 

Anything can happen 

The JOY of giving 

Brand 
Filter 

Entertaining 

Texas Heritage 

Responsible 

Inclusive 

The next step is to capture the three platforms in creative work that reflects the spirit and tone of The Texas Lottery brand, therefore 
summing up and concluding our journey through The Texas Lottery 3-Lens Model. 
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8.1 CREATIVE ASSIGNMENT 

Media Strategy 

Living at the intersection of branding and selling® means that every media touch point must playa specific role to result in the best 
mix. 

We add focus to our media strategy by applying The Shopper Continuum®. Each shopper moves through a host of decisive moments: 
researching, socializing decisions, browsing, comparing, selecting ... finally purchasing, evangelizing, and ultimately repurchasing. As 
such, the continuum lets us track how people transition from consumer to shopper to buyer - and back again. 

Many agencies and marketers rely on a traditional funnel model, which assumes people travel through retail decisions in a linear way. 
But, contemporary research has shown that shopper motivation is not always linear - or even logical. Depending on the product, 
brand, shopper style, life needs, and retail environment, the resulting path can be as changeable as people themselves, as they 
bounce through the cycle, driven by factors occurring before, during and after purchase. 

Researtl1. word 
ofmoulh.trtal 

® 
Post-Tail Purchase 

moment 

In addition to understanding the role of each medium in the continuum, we must also understand the contextual relevance. The media 
plan for the Scratch-Off holiday campaign must echo the playful tonality of the creative message. It is also important to note that 
media selections do not have to live in just one area on the continuum, as our audience is digitally fueled and moves dynamically, not 
merely in a linear path. 

Acquiring new players (younger skew) is as important as not alienating heavy players, typically older Texans. The media mix must 
deliver to both ends of the age spectrum when, where and how they want to receive the message. For instance, acquiring new players 
will require a digitally fueled plan while TV serves as a reminder to pick up Scratch-Offs for experienced players. Overall, a buying 
audience of 18-49 is recommended. 

Holiday Giving Truths: Surprise, genuine, being on the list, hope & helping 
+ 
Holiday Scratch-Off Truths: Optimism, fun, entertaining, spontaneous, lucky 

Media strategy: 
• Get on the list 

Surprise and delight 
Stay on the list 
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8.1 CREATIVE ASSIGNMENT 

Media Strategy (continued) 

Pre-Tail to Retail- Get on the list: 
Utilize a mixture of awareness media to create excitement, intrigue and push to purchase. 

TV, OOH, Radio, Digital, Print 

Pre-Tafl to Retail - Surprise and delight: 
Create events in key markets by bringing selling trailers to relevant gift buying areas. Partner with radio stations to bring the spirit of 
gift giving to life in retail. Utilize social media to fuel and spread interest via mobile check-ins. 

Overlay our awareness media with strong retail presel1ce, especially in convenience stores to move from oonsideratlon to encourage 
product trial, per your objectives. Based on experience from the Illinois Lottery, we know that time at the counter/checkout is the 
biggest opportunity as C-store goors are mission shoppers. Counter cards and point-of-sale Items are key to the communication 
strategy. Overlay GTECH retail efforts to maximize tllis opportunity Including the digital kiosks. Additionally, driving conSllmers from 
the gas pumps into the store is beneficial to both the Lottery and the retailer. 

Retail to Post-Tail - Stay on the list: 
Retain Incremental/lapsed/light holiday purchasers by continuing the conversation via social and mobile to create advocates and 
repeat behavior. 

Get on the list Pre-Tail@ 
Reoearcl1,word 
or mouth, lItal 

@ 

Stay on the list Post-Tail 
• • P'*'ls of lIe lloo. betwv1cn 

Media Refinement 
Creative Alignment 

Purchase 
moment 

Surprise and delight 

• Based on the final creative, the media plan would be customized to bring the message to life in the most appropriate places. 
Market Mix 

• Analysis of the markets would lead to the distribution of funds to maximize ROL While providing coverage to the entire state 
is important, recommend optimizing for increased ROJ. Contributing factors may include sales contribution, media costs, 
market nuances, ethnic composition, online vs. instant games preference and GTECH retailer partnerships. 

Ongoing Optimization 
Media plans today must be fluid in nature to allow for continual optimization . All elements will be monitored; however, the 
digital piece including mobile and social will be continually measured and adjusted based on third-party tracking/reporting 
and social sentiment. All of this reporting would be monitored via a "Dashboard" as described in "Evaluation of Campaign 
Effectiveness. " 
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8.1 CREATIVE ASSIGNMENT 

Budget 

We are recommending the following split between production and media investment to support the Holiday Scratch-Off campaign. 

$4,150,000 Media Investment 
$ 850,000 Production Costs 

$5,000,000 Total Budget 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
It's a simple truth that playing Scratch-Off games makes people happy. No matter what happens, it's the fun of playing the game that 
makes them such an incredible gift. Winning is just a really amazing bonus. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Pre-Tail 

Radio 
When you give Texas Lottery Scratch-Otfs this holiday, great things can happen. This :60 radio features some unexpected surprises 
caused by giving the gift of lottery. 

HUSB: "Hey honey, I got you a holiday Scratch-Off ticket." 

WIFE: "Oh nice. I'm going to scratch it right now." 

HUSB: "Sure. Go ahead." 

SFX: SCRATCHING 

WIFE: "Oh wow." 

HUSB: "What?" 

SFX: FURIOUS SCRATCHING 

WIFE: "I think I won!" 

"I did! I won! I won!" 

"Ahhhhhhhhhh!!!!!!!!" (Screams incredibly loud) 

HUSB: You won? YES! 

WIFE: "Ahhhhhhhhhh!!!!!!!!" (Continues screaming) 

SFX: CRASH OF A VASE 

HUSB: Oh no, your scream broke our vase! 

WIFE: "Ahhhhhhhhhh!!!!!!!!" (Continues screaming) 

HUSB: But wait! There's my wedding ring. It must have been in the vase. We've been looking for this for months! 

WIFE: "Woooooooooo!!!!!!!!" (Continues screaming) 

SFX: DOG BARKS, DOGGIE DOOR OPENS 

HUSB: "Puddles! Our lost dog came back! Your cheers must have guided her home!" 

WIFE: "Yaaaaaaaaayyyyy!!!!!!!!" (Continues screaming until announcer cuts in) 

ANNCR: "Great things can happen this holiday when you give Scratch-Off tickets from the Texas Lottery. Happy scratching. 

LEGAL: Please play responsibly. For detailed game odds and information, visit txlotterv.org . Or call1-800-37LOnO. Must be 
18 or older to purchase a ticket. The Texas Lottery supports Texas education. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Pre-Tail 

Out of Home - Billboard 
Billboards instantly remind people how happy a Scratch-Off can make others around the holidays. 

170 RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21 , 2012 II i n t e 9 e r 



8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Pre-Tail 

Out of Home - Bus Shelter 
Ads placed in bus shelters showcase holiday games and encourage customers to make a purchase through a very merry call-to-action. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Pre-Tail 

Out of Home - Stunt 
Projectors at street level let pedestrians do the advertising by giving them a fun way to project themselves on the sides of buildings 
and make their happy smiles larger than life. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Pre-Tail 

Event/Promotion - Photo Booth 
Photo booths placed in areas of high foot traffic give prospective players a fun way to take photos with their friends and purchase 
lottery tickets at the same time. Photos can be printed or shared on Facebook instantly. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 

Store - Pump Topper 
Signage at the gas pump reinforces the "Happy Scratching" gift-giving message and encourages 
customers to go inside the retailer and pick up a lottery ticket today. 

• 

Pre-Tail 

Retail 

-
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8.1 CREATIVE ASSIGNMENT 

Concept 1; Happy Scratching 
Retail 

Store - Window Touch Point 
Window posters reinforce the "Happy Scratching" gift-giving message by reminding customers how happy a Scratch-Off can make 
people, 

Spread the Cheer While You're Here. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Retail 

Store - Window Touch Point 
Window posters reinforce the "Happy Scratching" gift-giving message by reminding customers how happy a Scratch-Off can make 
people. 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Retail 

Store - Register Touch Point 
Very merry signage at the register showcases holiday games and encourages customers to make a purchase through a very merry 
call-to-action. 

• 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 

Web Banner 
Online ads give website visitors a fun way to test their happy scratching skills. Next they are 
driven to the Texas Lottery website where they can learn more about all the holiday games. 

Share tbe Joy: 
01 The Scratch. 

1l0LLOVEIltD 
teat your .kllb 

Make So-". BoUdq 

> > 

> > 

Pre-Tail 

Post-Tail 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
Post-Tail 

Facebook App 
Texas Lottery's Facebook page has a Winning Moments app that gives visitors a way to upload their happiest reaction videos for a 
chance to win a special mystery prize. 

facebook 

-TExns
LOTTERY 

lU Info 

~ Friend Activity (1 ! ) 

o Rel.lted Posts 

\YJ Wikipedia 

2,406 
like this 

66 
talking about th is 

Create J Page 

Report Page 

Sh.ut 

TexOis lottery n, 

Texas lottery ! i.\Uk. j 

The Happy Scratching Contest 

~$~ 
Share the 
Joy 01 the 
SCRATCH 

WiIlDiDl Mom_ta Vid_ Coaten 

TIMn'. ~ lIdter tbaa WlItdaiac _...,. 
._ ........... _. U .... dp .. ..-andeo ............ 

.--.. wiD • ..,. _erq ~.-. 

... :.. Bryan Runes Home ... 

I Create a Page i 

You and Texas Lontry 

~ StcphJnic Torres l ikes this, 

Sponsored Sec All 

Get on the list 
~ : ~ (G .c", J.:.: ."J(~ ( C :l : 

You ol f t cordio1l1v 
invited to an exc lusive 
tasting event, 
sponsored by your 
friends at DCWAR'S 
Space is limited . RSVP 
today! 

ArtsploSions M.;agazine 
httl):llattsplosionsclcgJ.llcc -
cfbcvcnt evcntbntc ,coml 

Artsploslons Artists 
Showcase 

~ like This Pagl! 

Big AI's M(klnn~y AVlI!nue Tavern 

311 the sing le p~ople, 
all the sing le peoplcl 
leH, celebr.lte 
singl~nessl Free Food. 
Music, Prizes and fun! 

Design for Wine Lovers 

I 

W 
Join F"ab.com and save 
up to 7006 off fun 
design objects for wlnc 
lovers 

Jon~5 WalkN Uome 
Designer Showroom ... 
Art Callery featuring 
03113S Artists - like 
shopping ill a DeSign 
Firm! 

S 10 to you S 10 to friends 
SlO for you. S10 for 
your friends. JUS( bV 
trying out Serve from 
American Express® 

Erik 
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8.1 CREATIVE ASSIGNMENT 

Concept 1: Happy Scratching 
The following is a summary of the Happy Scratching concept against The Shopper Continuum® to demonstrate how we are providing 
an appealing selection and variety of products for existing customers, encouraging trial for new and lapsed players and positioning the 
products as the perfect holiday gift. . . 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
There's one thing that no one ever seems to have enough of: Good Luck. It's always welcome. Always fits perfectly. Never goes 
out of style. And you can never have too much of it. Ever. So this holiday, give the gift that everyone can use. Give the gift of luck. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Pre-Tail 

Radio 
:60 radio with donut for announcer and legal at the end. 
We'll take a traditional holiday song and rock it up by having a Texas in die band cover it. So we'll have a really cool rendition of Jingle 
Bells, Sleigh Ride, Deck the Halls, etc. Of course, we'll let them put their own unique spin on it to capture real Texas uniqueness. 
At the chorus, we'll break into fun uplifting wishes of good luck from the band members themselves. 

MUSIC: 

ANNCR: 

SING: 

AN NCR: 

SING: 

WE'LL TAKE A TRADITIONAL HOLIDAY SONG AND ROCK IT UP BY HAVING A TEXAS INDIE BAND COVER IT. SO 
WE'LL HAVE A REALLY COOL RENDITION OF JINGLE BELLS, SLEIGH RIDE, DECK THE HALLS, ETC. OF COURSE, 
WE'LL LET THEM PUT THEIR OWN SPIN ON IT TO TRULY CAPTURE THE UNIQUENESS OF A TEXAS HOLIDAY 

And now a little holiday inspiration from The Texas Lottery. 

Deck the halls with boughs of holly 
Falalala ... lalalala 

'Tis the season to be jolly 
Falalala ... Ialalala 

Don we now our lucky apparel 
Falalala .. . Ialalala 

Toll the ancient Yuletide carol 
Falalala ... lalalala 

There're few things no one ever seems to have enough of: luck, hope and good wishes. So share them freely this 
holiday. Give everyone on your list the gift of luck and hope with Scratch-Offs from The Texas Lottery. You could be their 
lucky charm! 

Falalala ... lalalala ...... (Music continues under as we hear shout-outs from the band members) 

SHOUT-OUTS FROM BAND: 

LEGAL: 

Good luck, everybody! 
Hope it's a great one! 

Please play responsibly. For detailed game odds and information, visit txlottery.org. Or caI/1-800-37LOTTO. Must be 18 
or older to purchase a ticket. The Texas Lottery supports Texas education. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Pre-Tail 

Out Of Home - Billboard 
Billboards will remind everyone to give the gift of luck and hope - in Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Pre-Tail 

Out Of Home - Bus Shelter 
Ads placed in bus shelters encourage Texans to put holiday Scratch-Offs on their shopping list so they can give the gift of luck and 
hope this holiday season. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Pre-Tail 

Out Of Home Guerrilla Tactics - Pop-up concerts 
A Texas Lottery branded backdrop could pop up anywhere (think tree lighting ceremonies, lunch time at office parks, college 
campuses etc.) and feature an impromptu concert featuring a Texas indie band singing their twist on holiday songs and wishing the 
world luck, hope and joy. A Texas Lottery team will also be on hand to sell Scratch-Offs in gift boxes to give to loved ones and friends 
and for those last-minute stocking stuffers. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Pre-Tail 

Out Of Home - Mobile Unit 
A Texas Lottery branded mobile unit travels to various public locations (e.g., shopping centers, malls, events, etc.). A Texas Lottery 
team will be on-site to wrap gifts and help deliver the gift of joy and luck by adding a lottery ticket to every present. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Store - Pump Topper 
Signage outside at the gas pump will remind customers to give the gift of luck and hope in 
Texas Lottery Scratch-Offs. 

Pre-Tail 

Retail 

-
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Retail 

Store - Window Touch Point 
Window posters will remind customers to give the gift of luck and hope with Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Retail 

Store - Register Touch Point 
Garland at the register will remind customers to give the gift of luck and hope - in Texas Lottery Scratch-Ofls. Also displaying beautiful 
little gift boxes to deliver them in . 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck, joy and hope through 
Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck, joy and hope through 
Texas Lottery Scratch-Offs, 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck, joy and hope through 
Texas Lottery Scratch-Offs. 

II 

LATEST NEWS 

DIpor1ed o.Ila ,.., 
m.&lntllnedaliu injlil 
c.tItsH ~.r..M 

Area foodbarVl. gel 
huve booet from North 
Taxas Super Bawl 
Committee'! budget ..... '" 
Hoot, commitl_ 
mOll .. lolltfpfederal 
funclingfrom~ 
lrull; c:O\I6dlmpacl 
DART 

Ttne Injured as Dellas 
poIiclQplJlnmon 
robbety.Ulllpecl 

Unamploymenl1311 tits 
e 3 percent lifter twring ..... , 
Made Cublin, Rid! 
Cathie rlned total 01 
$110.000; 1 think it'l 
'alr,'sayt coech 

FedenIIly mMKIatad 
contraceptive coverage 
out .... ,w1giou9 ....... 
(!) DAIIM schools 
Irust .. ~esIO 
taaehtr¥lohosent 
c:rilic.alW11",~ 
placed on _VI 

Will Cowboys owner Jerry Jones bid 
for 50th Super Bowl? 'Absolutely' 

• Tell UiI: WOUd)'<IU litte NcMth TaM to hoIllnClhr Super 8cM4? 
• Our raYori\e photos ol Super SeMI XLV 

• I~r. VII. {)QIlas: Which city ~ • betler Super Bowl? 

• G.I What ..... IMmed hom Super BCMt XLV 
• Phot(ll: CcMboys Stadium prapped 'Of Super 80M XLV 
• Photoe: 8\ac:k Eyed PaB!, lkher. Slash. blitz Super 81M1 
• Photo&: s.. , ..... ut 191081 at CarMIoyI SI.sium 
• Photo.: Celebrity 5icj1tings at Super ~ XLV 
• Jeny ~ llandiog tans O\I ... ~ 1..u. ... NUt S~ ~ bid 

.... - .... . ......,." ~1V~ .. ~...,.,.~r-x_' -=v-=:=-=_ 

Uprn 3pm 8p", Dpm 12 .... 
67' 74' 72' 6" 65' 

DAlLAS 911 

latest Galls 

8U1piciow1 PaBon: 700 W J""tnOI1 Blvd 

Oi.I~e: 3700 LOliingood Or 

OI ... lrd..,wilonwll\. .... W:!¢e 'OOOO V~I 

'" 
Suspicious Penon: Midway Ad I W NMtw.est Hwy 
us~,_ 

Pre-Tail 

Post-Tail 

RESPONSE TO REQUEST FOR PROPOSAL I FEBRUARY 21, 2012 Ii i n t e 9 e r 



194 

8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck. joy and hope through 
Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck, joy and hope through 
Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 

Web Banners 
Online ads will give website visitors festive reminders to give the gift of luck, joy and hope through 
Texas Lottery Scratch-Ofts. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
Post-Tail 

Facebook App 
Texas Lottery's Facebook page has a "Share Luck, Hope and Joy with the World" app that gives visitors a way to upload lucky charms 
and send to ail their friends. 
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8.1 CREATIVE ASSIGNMENT 

Concept 2: Wishing You Luck 
The following is a summary of the Wishing You Luck concept against The Shopper Continuum® to demonstrate how we are providing 
an appealing selection and variety of products for existing customers, encouraging trial for new and lapsed players and positioning the 
products as the perfect holiday gift. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
The Unglftables. Everybody knows one. There's the father-in-law who has everything. The wife who returns everything. The last-minute 
guest. The friend you haven't seen since college. The list goes on and on. But what's the one gift everyone loves? Texas Lottery 
Scratch-Offs. They're the perfect gift for everyone on your list. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Unglftables 
Pre-Tail 

Radio 
This :60 radio spot features "The Ungiftables." Everyone knows one. They're the folks that you just can't win with when it comes to gift 
giving. Until now. Thanks to Texas Lottery Scratch-Ofts, you've got the perfect gift for everyone on your list. 

MUSIC: UPBEAT, SPRINKLED WITH HOLIDAY; UNDERNEATH AND THROUGHOUT. 

ANNCR: This holiday, the Texas Lottery brings you: The Ungiftables. Everyone knows one. There's the "Has Everything." 

MAN: (very polite) Thanks, honey! Another cordless drill. I haven't gotten one of these since .. . Father's Day. 

AN NCR: And there's "The Chronic Giver." 

WOMAN: I know you said not to get you anything, but... 

AN NCR: And don't forget about "The In-Between Sizes Guy." 

MAN: I'll just have it taken in here. And let out there. And maybe I'll grow into it here. But great shirt! 

ANNCR: So grab a stack of Scratch-Offs. Slide 'em in their stockings or stick a bow on top. 
Just have 'em on hand - because you never know when you might reconnect with that "Long-Lost Roommate" .. . 

Rustling of a gift being opened . 

GAL: ... what's it been, twenty years - oh, well, look at that. Banana clips. 

AN NCR: Scratch-Offs from the Texas Lottery. They're a great gift for everyone. Even those guys. 

More rustling. 

GAL: (surprised) and ... a tube top? 

LEGAL: Please play responsibly. For detailed game odds and information, visit txlottery. org. 
Or call 1-800-37LOTTO. Must be 18 or older to purchase a ticket. The Texas Lottery supports Texas education. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
Retail 

Store - Window Touch Point 
Window posters will remind customers that everyone knows an "Ungiftable" - so come inside and buy them the gift everyone loves: 
Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftab/es 
Retail 

Store - Register Touch Point 
Signage at the register will remind customers that everyone knows an "Ungiftable" - so stock up this instant on the gift everyone 
loves: Texas Lottery Scratch-Offs. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 

Store - Pump Topper 
Signage outside at the gas pump will remind customers that everyone knows an "Ungiftable" -
so come inside and buy them the gift everyone loves: Texas Lottery Scratch-Otfs. 

Pre-Tail 

Retail 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
Pre-Tail 

Out Of Home - Billboard 
Billboards remind people that the perfect gift for the Ungiftables in your life are Scratch-Offs from the Texas Lottery. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
Pre-Tail 

Out Of Home - Mall Kiosk 
Texas Lottery kiosks are placed in high-traffic holiday locations such as malls. The kiosk is a parody of a counseling center complete 
with Texas Lottery "Counselors" on hand to help you identify the Ungiftables in your life. Counselors then recommend the perfect 
Scratch-Offs for you to give. Customers can buy tickets on the spot. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
Pre-Tail 

Out Of Home - Mall "Movie" Posters 
Parodies of movie posters will be placed in the vicinity of the Out Of Home - Mall Kiosk. The posters call attention to the Ungiftables 
and that Texas Lottery Scratch-Offs are the perfect gift for everyone on your list. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
Pre-Tail 

Out Of Home - Mobile Unit 
A Texas Lottery branded mobile unit travels to various public locations (e.g. , shopping centers, malls, events, etc.). A Texas Lottery 
street team is on hand to help you identify which Texas Lottery Scratch-Offs would make the perfect gift for the Ungiftables in your life. 
Customers are able to purchase lottery tickets on the spot. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 

Mlcrosite 
Ad units will lead users to the Texas Lottery "Ungiftables" microsite. Here, users can watch short 
films about various Ungiftables that everyone can relate to. User can then choose a film and post 
it on their Facebook wall or send to friends. This helps create free buzz about lottery tickets as 
being the perfect holiday gift. 

Pre-Tail 

Post-Tail 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungittables 
Post-Tail 

Facebook App 
Texas Lottery's Facebook page has a "Know Your Ungiftables" app which lets fans take tests to distinguish what type of Ungiftable 
they're shopping for. Results are then matched with the perfect Texas Lottery Scratch-Off recommendation. 
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8.1 CREATIVE ASSIGNMENT 

Concept 3: The Ungiftables 
The following is a summary of the Ungiftables concept against The Shopper Continuum® to demonstrate how we are providing an 
appealing selection and variety of products for existing customers, encouraging trial for new and lapsed players and positioning the 
products as the perfect holiday gift. 
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8.1 CREATIVE ASSIGNMENT 

Evaluation of Campaign Effectiveness 

We evaluate campaign effectiveness at two stages: 

Pre-launch (What we call "Creative Development Research) 
Post-launch or In-Market 

Pre-launch 

We begin with the pre-launch or creative development research. What we do here is reveal creative work in a rough form to our 
audience (typically in focus groups) and then gauge effectiveness on several levels, including persuasion, involvement, and salience. 
What is terrific about this pre-launch approach is that, because the creative work is in rough form, any learning gained can be used to 
optimize the final creative. 

In fact, we can provide a real live example of this approach in that we did this with the creative work provided here. As mentioned in 
the strategic setup above, we conducted focus groups with a diverse set of Today's Texans and presented several creative concepts in 
rough form to gauge their effectiveness. 

That there are only three concepts presented here and not four is a result of our dropping one idea after these focus groups. We did 
that because the consensus was that it was only lukewarm appealing and not an idea that they thought they would pay attention to. 

For the other three ideas, we discovered that one concept - "The Ungiftables" - had greater appeal. This was because it was very 
clear in its messaging, was an idea and visual representation that they could relate to, and many in the groups agreed that this 
concept would cause them to have a few extra Scratch-Ofts on hand during the holidays just in case they needed to provide a gift 
they hadn't anticipated. Also, in the spirit of creative development research and that this is a great opportunity to optimize work, we 
deleted and replaced a couple of early visuals in this concept because they caused some confusion with our focus group audience. 

The other two preferred concepts were also slightly revised after the focus groups. For instance, on "Wishing You Luck," our focus 
group Texans feltthat in the early interaction tested they weren't getting that what was happening in the concept was necessarily 
happening during the holiday. So the revised concept seen here had several holiday cues added so that no one could not see that this 
was happening over the holidays. Finally, with "Happy Scratching," a couple of frames in the concepts were revised because one 
annoyed some people and the other contained a "family" that the focus group participants didn't believe were realistic enough. 
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8.1 CREATIVE ASSIGNMENT 

Evaluation of Campaign Effectiveness (continued) 

Post-launch 

Post-launch or In-Market campaign effectiveness will be gauged against the primary goal of increased trial of holiday Scratch-Offs and 
a secondary goal of increased awareness of the holiday Scratch-Offs. Also, for efficiencies' sake, where available we will make use of 
existing Texas Lottery measurement practices (e.g., monitoring advertising expense ROI) to understand whether we are achieving our 
goals. 

We'll begin by comparing markets with communications yay sales to those without communications. For the same period we will also 
measure and monitor increased trial of holiday Scratch-Offs. 

The agency will also follow the Texas Lottery practice of monitoring the ratio of advertising expenses to net Scratch-Off sales in 
comparison to holiday seasons in years past. 

To determine POP effectiveness we will compare retail sales of those with POP materials against those without. Additionally, the 
agency will leverage insights learned from the Retail Research Survey Project to determine retailers' perceptions of success of the 
holiday Scratch-Off program. 

To track awareness of the holiday Scratch-Offs, we would recommend conducting an awareness tracking study. Given that the Texas 
Lottery already conducts such an awareness study, we would utilize this on-going study to measure our advertising and program 
impact. In addition to tracking growth in overall awareness, we would also compare changes in yay awareness levels of the Lottery 
and holiday Scratch-Offs in those markets with TV and radio against those without. 

Along with the tracking stUdies we would also recommend quarterly qualitative focus groups with audiences that reflect Today's Texan. 
These would give us additional information regarding awareness as well as determine likeability and saliency of holiday Scratch-Off. 

We would also recommend monitoring increases in key-store visits, website visits, and requests for materials and brochures. 

Monitoring 
So as to make all of this information (and more) available to you in an accessible and user-friendly way, Integer recommends 
developing a fully customizable dashboard tool to track success metrics. By utilizing our preferred partner software, detailed amounts 
of sales data could be analyzed against the media spend, social monitoring and events. This powerful information would inform 
business decisions and maximize deployment of marketing funds. Additionally, information could be drilled down by various factors 
including products, retailer and jackpot sizes informing creative and media decisions, as well as consumer/market trends. 

Campaign Guidelines 

--... 
... 

All Activity _ ..... _ ...... _.... ! 
o..Iwo.._. / E' __ ~ 

/ J -_ .. . 
- ......... l..II~ 

--. ........... 

T~.,.4 "*'" 010).., ill cauong t7IO .... 1npu1 ... U - people ~ lot 
,,"""1 oa_~ .... lOng OIC/Io tbu (lGN1 1O geI_ 
ElM. 1 ___ II CCINI __ lIMo .. tepOI\i'Ig 

W.kendo IInil ., peeD In unI. Inpul 

• TIle,... d* led., en Inc_in ell!'eIIIaI 

Example dashboard 

We have included all discussions and examples related to the creative aSSignment have been included. Thank you for the resources 
you provided in preparing the creative response; they were very helpful. 
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Thank you for the opportunity! 
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ATTACHMENT A 
PROPOSER'S COMMITMENT 

PAGE74 

I~re~commh ___ '_~ __ J __ ~_(_. __ 75~'_I _A_~_' ~~~·_~_~_~_~_~_~_J ~/_) ________ ~ 
u . 

(Company Name) 

to provide the goods and services described in the attached Proposal for Advertising Services 

required by the Request for Proposals for the Texas Lottery Commission. 

) 
./ 

Title: L.-h/~+- Ope/L2- h ~'"\C-\ O!rh L Q~~ 
I J 

Date: _~~....::_J.,..~!J,-I'-;/I-'J....::d--:......-~~~~_ . / 

REQUEST FOR PROPOSAI,S FOR 

AnVERT1SING SER\'In:S 

ATTACHMENTS 



ATTACHMENT D-1 
BACKGROUND INFORMATION CERTIFICATION 

Texas Government Code § 466.155 

PAGE81 

Pursuant to Texas Government Code §466.103, the Executive Director of the Texas Lottery Commission 

may not award a contract for the purchase or lease of facilities, goods or services related to lottery 

operations to a person who would be denied a license as a sales agent under Texas Government Code 

§466.155. 

(Company Name) 

certifies that it has reviewed Texas Government Code §466.155 and that it would not be denied a license 

as a sales agent pursuant to said section. 

(signaltll"(! at orson authorizer! to contractually bind file Proposer) 

(printed name) 

(title) 

(date) 

REQl'EST FOR PROPOSALS FOR 

A[)VERTISING SER\'ICES 

~ / '1- /r:3~ 

ATTACHMENTS 
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By signing below, I certify that the information provid d on this form is correct to the best of my 
knowledge and __ -[II [ I !--h-c.ElL 61Lo q, P is not ineligible for a sales license 
under the eligibility standards described above. I understand that providing false or incomplete 
information may be grounds for termination of any contract. _ ----rK~. 1.tvrF6aL 

_ GiLa \.It 'P has read and agrees to abide by the requirements of section 466.155 of 
the Texas Government Code. I understand that owners/officers/partners/directors, as designated 
by the Texas Lottery, must furnish a complete legible set of fingerprints, and that failure to do so 
will result in the termination of any contract. The Texas Lottery is authorized to obtain criminal 
history records. 

sign 
h ' 1'-- L~"-..I (! A I/' f' ere ~=-~~~--~~~~~---------------~~-b~~~~~~:' ,,' r c.:;z - 17-- /d-.., 

REQlfEST FOR PROPOSAI.S FOR 

AOVERTISINC SERVICES 

Date 

ATTACHMENTS 
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FORWARD LOOKING STATEMENTS 

Certain of the statements in this Annual Report on Form lO-K constitute forward-looking statements wit hin the meaning of the Private Securities Litigation 
Reform Act of 1995. In addition, from time to time, we or our representatives have made or may make forwurd- Iooking latemenls. orally or in writing. These 
statements relate 10fu1'ure events or fUIllIe financia l performance and illv01ve known and unknown risks und other factors that may cause our actual or our 
industry's res wts, levels of nClivity or ach ievemenl 10 be materinlly different from those expressed or implied by my forward-looking st3lemcn t . These risks 
and ullcertninlies, including Lhose resull ing from spedne flletoJ'S identified under the captions "Risk Faclors" and "Manilgemtnt's Discllssion and Analysis of 
Finnn lal Condll iol1 And Results of Operations," i l1 clllde, but arC not limited to , OUT futllre f'lnuncial position and results of operatiOns, f UlUre global economic 
cOllditlollS and c(lndilions in the CI'Cuitlllorltcts. losses on media purcbases and production cO.sts incllrreci 0 11 hehlllf of clients, reductiOl\s in dient spending 
and/or n slowdown in Clicnl payments, competitive factors ,l'!hanges in client communical.ion rcquirements, managing conn iels of inlerest, the hiring and 
rerentia n of personnel, mainralning a highly skilled workforce. our abil ilY 10 Ullmc! new clienls mId retuin cxisting diems,reli ance on inf(>rm(ltion techllology 
sy tems, changes in govern men I regulalions imp,lcling our advertising and marketing strategies, risks flSsociuted with assum ptions we make in connection 
with our criilcal accoun ting estil11fllcs, legal proceedings, settlemen ts. il)vestigo tiO>ls lIud claims , and our international opernt i on~, which are IIbject to Ihe risk 
of cnrrency n ucnta lion.~ and rQreigll cJl.change controls. In some cases, forward- looking statements can be identified by terminology such as "may," "will," 
I'collld, It '\vould , II "should,.4 I'expect, n tl plnn. If r'anticipate. 11 t'in lerld ," libel ieve.tI t'eslirn.alc," "predict," "potential" or "continue" or the negati ve of those terms or 
other compamblc lerminology. T hese srn(tm~I" nrc our present expc talinns. AClual (Wents or results may differ. We undertake no obligation 10 update or 
n:visc tm rorward-looking statement, ~xcel?t as rctillired by-law , 

AVAILABLE INFORMATION 

Our Annual Report on Form lO-K, Quarterly Report~ on Porm 10-Q, urrent Reports on Form 8-K and any amendments to those reports are available free of 
charge in the Investor Relalions section of oll fwebsitc at \\'I\'w.ofl1nieomgrollp .t'OI11, as soon as is reasonably practicable after such material is electronically 
filed with or furnished to tbe Securities and Exchange ommission . or the SEC. The information found on our website is not part of this or any other report 
we file with or furnish to the SEC. Any document thaI we file wilh or furnish 10 the SEC may also be read and copied at the SEC's Public Reference Room 
located at Room 1580, 100 F Street, N.E., Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference 
room. Our filings are also available at the SEC's website at www.sec.gov and allhe offices of the New York Stock Exchange. 
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PART I 

Introduction 

This report is both our 2010 annual report to shareholders and our 2010 Annual Report on Form 10-K required under the federal securities laws. 

We are a strategic holding company. providing professional services to clients through multiple agencies operating in all major markets around the world. Our 
companies provide adverti sing. marketing and corporate communications services. The terms "Omnicom." "we," "our" and "us" each refer to Omnicom 
Group Inc. nnd (Illr subsidiaries unless tlle context indicates otherwise. 

Iteml. Business 

Our B"siIllJ,~s: Omnicom. n slmtegic holding cOI11Plll1Y, was fonned in 1986 by til t merger or sever..1 lendIng advertising. marketing and corporate 
c.ommunicariollS ompanics . We nrc one of tbe. world'~ largest advertis·ing. mark.eli ng ond corporule communic,Ltions companies and we opumte in n highly 
comp uLl ve industry . The proliferalion of media Chllilllcls. incl uding the ra pid developmeot or interactive technologies rul.d mediums . "long with rheir 
integmUqn within nIl tTcr:iJJgs. hAS rmglllcntcd consume .... m,l l i enec.~ targeted by our clients. These developments make it increasingly more di ffi cult for 
marketers 10 rc~ch weir turget nudlcllce ' In II cosl-errcc ti~c w~y. caU!ri ng them to tum 10 mnrli.cdllil sen-ice providers such ItS Omnicom for a clistoruizc<lmix 
or advertising and mnrkCt.lll,g communications services designt d to make Ihe best use of their total marketing expenditures. 

Our agencies operate in all major markets around the world and provide a comprehensive range of services which we group into four fundamental disciplines: 
traditional media advertising; customer relationship management ("CRM"); public relations; and specialty communications. The services included in these 
disciplines are: 

advertising marketing research 
brand consultancy media planning and buying 
corporate social responsibility consulting mobile marketing services 
crisis communications multi-cultural marketing 
custom publishing non-profit marketing 
database management organizational communications 
digital and interactive marketing package design 
direct marketing product placement 
entertainment marketing promotional marketing 
environmental design public affairs 
experiential marketing public relations 
field marketing recruitment communications 
financial! corporate business-to-business advertising reputation consulting 
graphic arts retail marketing 
healthcare communications search engine marketing 
instore design social media marketing 
investor relations sports and event marketing 

Although the medium used to reach a client's target audience may differ aeross each of these disciplines, we develop and deliver the marketing message in a 
similar way by providing client-specific consulting services. 

Our business model was built and continues to evolve around our clients. While our agencies operate under different names and frame their ideas in different 
disciplines , we organize our services around our clients. The fundamental premise of our business is to deliver our services and allocate our resources based 
on the specific requirements of our clients. As clients increase their demands for marketing effectiveness and 



efficiency, they have tended to consolidate Iheir business witJIIQIgcr, multi-disciplinary agencies or integrated groups of agencies. Accordingly, our business 
model demands that multiple agencies within Omnicom collaborate in formal and informal virtual networks that cut across internal organizational structures 
to execute against our clients' specific marketi ng rcquiremcnt1l. We believe that this organizational philosophy, and our ability to execute it, differentiates us 
from our competitors. 

Our agency uetworks nud our virtual networks provide us with the abi lity to in tegrate services across all disciplines and geui;fiIphies This means tlmt the 
delivery of OUI services can, and does. tak.e place across agencies, networks aJJd geographic regions simultaneously. Further, we b lieve thot (,lur virtual 
network strategy fac ilitates better integmtion of s~rvices req uired by the demands of tho marke.tplace for advertising and marketing commllnicl.Ition services. 
Our over-arching business strategy is to continue to use our virtual networks to grow our business relationships with our clients. 

The various components of our business and material factors that affected us in 2010 are discussed in Item 7, "Management's Discussion and Analysi s of 
Financial Condition and Results of Operations", or MD&A, of this report. None of our acquisitions or dispositions in 2010, 2009 or 2008 were material to our 
consolidated financial position or results of operations. For information concerning our acquisitions, see Note 4 to our consolidated financial statements. 

Geographic Regions and Segments: Our revenue is almost evenly divided between our U.S . and non-U.S. operations. For financial information concerning 
domestic and foreign operations and segment reporting, see our MD&A and Note 7 to our consolidated financial statements. 

Our Clients: Consistent with our fundamental business strategy, our agencies serve similar clients, in similar industries, and in many cases the same clients, 
across a variety of geographic regions and locations . Qur clien ts participnte in virtually every Industry sector of the global economy . Furthermore·, in many 
cases, our agencies or networks serve different brond Bnd/or I'fOcilJct groups within the same VlilllllS served by our other agencies or networkS'. For e,umple, 
our largest client was served by more than 100 of our Ilgencics in 201 0 ~nd r<!prescJl lcd 3 .0% of Our 20 I 0 revenue. No other client accountcd ror more than 
2.4% of our 20 I 0 revenue. Our top 100 clients mnked II revenue were Olach ~crved , 011 avcmge, by more than 50 of our agencies in 20 I 0 and colle~-tivcly 
represented 50.6% of our 2010 revenue . 

Our Employees: At December 31,2010, we employed approximately 65,500 people. We are not party to any significant collective bargaining agreements. 
The skill-sets of our workforce across our agencies and within each discipline are similar. Common to all is the ability to understand a client's brand or 
product and their ~clling pmpo~ition and to develop a unique messngc LO communicate the value of the brand or product to the client's target audience. 
Recognizing the importance of thls core competency. we have establisltcd tailored training and education programs for our service professionals around this 
competency. See our MD&A for a discussion of the effect of salary and rclmcd costs on our results of operations. 

Executive Officers of the Registrant: Our executive officers as of February 15,2011 are: 

Name Position Age 

Bruce Crawford Chairman of the Board 82 
John D. Wren President and Chief Executive Officer 58 
Randall J . WeisenburgerExecutive Vice President and Chief Financial Officer 52 
Peter Mead Vice Chairman 71 
Philip J. Angelastro Senior Vice President Finance and Controller 46 
Michael J. O'Brien Senior Vice President, General Counsel and Secretary 49 
Dennis Hewitt Treasurer 66 
Each executive officer has held his present position for at least five years. 

Additional information about our directors and executive officers appears under the captions "Corporate Governance," "Transactions with Related Persons," 
"Election of Directors," "Executive Compensation" and "Stock. Ownership" in our definitive proxy statement, which is expected to be filed by April 14,2011. 

2 



Item lAo Risk Factors 
Future global economic conditions could adversely impact our business alld results of operations and financial position. 

i n 20 lO, o ur revenue increased 7.0% compared 1:0 2009. l'be iJlcrease reflects an improvemenl in I,usincss t:ond ition~ In o ur industry \lver 200!). 1I0\\leller, the 
pace of Ihe global economic recovery is uneven and a futur" economic dowOlUm could renew reduClion s in clienl sp.endiug Icv.:l s ftnd adverBely affc 10\lr 
results of opera tions nJld nnancilll po,ilion . We wi ll co.nti.lluelo closely monitor economic conditions. cl ien t SI)onding and other fact !"s. and will lake a uons 
availnble to u·s 10 impmve our COSI SU11Clmc a lld manage wo rking capital. In Ihe CUITcot environmenl there call be no lIssuranc' of the e ffecls o f fulure 
economic conditions. alien t spending pattern . client erediLw0I1tLiness and other developments on us and whether or to what extent our efforts to respond will 
be effecti ve. 

COllditions ill the credit markets could adversely impact our results of operations and financial position. 

TUITlloil in Ih e c redit markets o r a ~onlra lion ill tile availabilily or oredit would make-il more difficult for businesses to meet their capital requirements and 
could lead cllcnt$ It' cha nge Ihe ir financi al relat.ionship wilb their vcndors, including us. If that were to occur, we may require additional financing to fund our 
day-to-day working capital rcqllircmenl$. There is no assurance that ~uch nddltional financing will be available on favorable teITllS, if at aiL This could 
materially alive!' ely impaot our resull of operalions and financial posilion . 

In a period of severe ecollomic downturn, the risk of a material loss related to media purchases and production costs incurred 011 behalf of our clients 
could significantly increase. 

In the normal course of business, we often enter into contractual commitments witb media providers and ogreemenls with productlon companies on b<!hllif of 
a li I' li elllS a t levd, that ubslanliallyex eed o ll r ,'evenue in Ci)nneolion with Ihe services provided . Many of our agencies purchnsc media for Ollr client , l1d 
IICI os an agenl for a disclosed principal Th media commilments are inol llded ill aCCounlS I)ayabk when the media services-arc del iverl,d by the media 
pr.oviders . While operaling pmcticcs vnry by counlry . TIledi" type find media vendor. in the Uflitcd tatcs and certain foreign markets many .of our conlr CIS 
wilh mcdiri provide,. speci.fy Ihal if o ur client dcfnn ll on il s paymenl o blig·ation thcn \\Ie arc uor l1able to the medln providers under Ihe leg,1I Ibeory of' 
sc.qu cntint liability until we hnve been paid fo r Ihe media by our clien t. In other countries. \\le Inonage our risk in other wnys. including eval uuting nod 
.no nitori ng our cl.iclll ' crtdilworthiness a nd . in LlInny case. requil'ing c redit insurlInoe or paymMt in udvllncc. ·unher. in cuscs where we are commilled 10 a 
media purclwsc " nd it becomes apparent thai a c lienl mny be unahle 10 plly ror the medin, oplions ure pOlonlially avrulable to us in the marketplace III ndditi.on 
10 Ihose cite~ above to mitigale Ihe potenlial los~ . including negotial ing wilh media providers . In additioll. Ollr ngcncies Incnr production c.osts on behalf of 
clients. We usual ly act ,l!l an agenl for n disclose<l principnl in th proCmeTIlenl or th c.~c-scrvices . We mana·go illC risk of paymcnI. default by the dien.t by 
having the produc tit)D companies be su bject 10 sequent ia lliabillly or requiring li t least partial payment in !ldvnncc _ IlolVever, the agreemcnts enlered inlO. as 
well as the pro \1l1clion cosls incurred arc unique fo each cuenl . Tbe ri sk of ri maltrinll(,>s could .significantly increase in periods. of severe economic down1urn . 
Such a loss o uld have a I1Ullcrial adverse effect on Ollr res ult o f operalions and financial position. 

A reduction in client spending and a slowdown in cliellt payments could have a material adverse effect on our working capital. 

The recent global recession caused n reduction in the volume of oiienl pending and/or a delay in the time .our clients took to pay us, negatively affecting our 
working capilal . RenclVccl global economic uncertainlY CQuld caW; our clients 10 take the same or additional actions that would negatively affect our working 
C<1(1ital. onsequcntly . we co uld need 10 obtain "delitional .nondng in Sli h circumstances. There is no assurance that such additional financing would be 
nvui lablc I'>n favor~bl" lermS, il' a l ~II . Such cireurnsillnc' could Iherefore have a material adverse effect on our results of operations and financial position. 
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Companies periodically review and change their advertising, marketing and corporate communications services business models and relationships. If we 
are unable to remain competitive or retain key clients, our business andfinancial results may be materially adversely affected. 

The markets in which we participate are highly competi ti ve . Key competitive cor\sid"rations ror rC[[Iining exi$ling business aud wi nni ng new busi ness include 
our ability to develop marketing solutions that meet client needs. the quality nnd effec!i veness of the services we offer and 0 111' abUi ly to effi ciclHly ~crve 
clients, particularly large international clients , on a broad geograph ic basis . Whi le Lllan y of our cl ient rela tionshi ps M.: IOll g-sullIding. from lime 10 time cl ients 
put their advertising, marketing and corporate communications services business up for compeli rive review We ha ve won lind los l accOllnts in the pHot a. a 
result of these reviews. To the extent that we are not able [ 0 remaIn competitive or retain key cUents . our revenne may be IIdvcl'Sely affected, which could 
have a material adverse effect on our results of operations and financial position. 

The success of our acquiring and retaining clients depends on our ability to avoid and manage conflicts of interest arising out of other client 
relationships, retention of key personnel and maintaining a highly skilled workforce. 

Our ability to retain existing clients and to attract Jlew cl ients mil)' . in some cases, be limited by clients' perceptions of, or policies concerning, conflicts of 
interest arising out of other client relationsh ip.s. l( we are unable to maintain mUltiple agencies to manage multiple client relationships and avoid potential 
conflicts of interests, our business, results of opera tions and finnllcial position may be materially adversely affected . 

Our employees are our most important assets . Our ability to attract and retain key personnel is an important aspect of our competitiveness. If we are unable to 
attract and retain key personnel, our ability to provide our services in the manner our customers have come to expect may be adversely affected, which could 
harm our reputation and result in a loss of clients, which could have a material adverse effect on our results of operations and financial position . 

Further, as the evolution of our business continues to become integrated with the digital marketplace, we are increasingly dependent on the technical skills of 
a highly skilled workforce and their ability to maintain the skills necessary to serve our clients . 

We received approximately 50.6% of our revenue from our 100 largest clients in 2010, and the loss of several of these clients could adversely impact our 
results of operations and financial position. 

Our clients genernlly are ,tble to reduce advertising and marketing spending or (,NJled projects at any time on short notice for any reason . It is poss ible that our 
clients could reduce srend ing in compari son with histori clI l pnnern~, or they could reduce fUl ure spending . A significant reduction in advertising and 
marketing pendi ng by our Inrgcst lienls. or l.h loss of severn I of our Inrgesl. cJ icll lS , if notr'cplaced by new clients or an increase in business from existing 
clients, \ oulcl 'Jldversciy affect our reve nue) and cO lll d have 8 ma teria l adverse effect on our results of operations and financial position. 

We rely extensively on information technology systems. 

We rel y On informatio ll technology system and infras tructure to process tmnsac tions, s ununarizc results and ",nnage our business. incl uding maintai ning 
client marketing lind R.lvcrl is ing stm legics. T he ~ite (Illd ,complexity of OUr I:e hllology R), stems make them I)()tentiall y vulnemble 10 breakdown . mallcious 
intrusion "nd random mtnck. Llke'lli se. data pri vilcy breacll c.~ by employees IWU others wiih or withouIl'unnitrcd -nccess to our systcms may pose a risk thai 
cnsitive dalll may be ex posed 10 unauthori1.ed 1>Cl'sons or to the puhlic . Whil l> we have invested he., il)' in the protec ti on or Unla and infomlallon tech.nology 

. ys!efl1 s, Ihere can he no assurance thaI OUI' efrorts will prevent breakdowns Or breach in our.systerns that could ndversely affect our reputatiol1 or business. 

Government regulations and consumer advocates may limit the scope of the content of our services, which could affect our ability to meet our clients' 
needs, which could have a material adverse effect 011 our results of operations and fina1lcial position. 

Government agencies and consumer groups directly or indirectly affect or attempt to affect the scope, content and manner of presentation of advertising, 
marketing and corporate communications services, through regulation or other governmental action. Any limitation on the scope of 
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the content of our services could affect our ability to meet our clients' needs, which could have a material adverse effect on our results of operations and 
financial position. In addition, there has been an increasing tendency on the part of businesses to resort to the judicial system to challenge advertising 
practices. Such claims by businesses or governmental agencies could have a material adverse effect on our results of operations and financial position in the 
future. 

Government or legislative action may limit the tax deductibility of advertising expenditures by certain industries or for certain products and services. These 
actions could cause our clients affected by such actions to reduce their spending on our services which could have a material adverse effect on our results of 
operations and financial position. 

Laws and regulations, related to user privacy, li se of personal information and internet tracking technologies have been proposed or enacted in the United 
States and certain international markets _ 'hese laws lind regulations could affect the acceptance of the internet as an advertising medium. These actions could 
affect our business and reduce dOlUal}" for certain of our services, which could have a material adverse effect on our results of operations and financial 
position. 

We are a global service business and face certain risks of doing business abroad, including political instability andforeign exchange controls, which 
could have a material adverse effect on our results of operations and financial position. 

We fllCe a number of rlsk~ 1J01111nlly associated wi th global services bus nes~es. The ol'cratiolHli and financial performance of our businesses are typically tied 
\0 Mcmli oconomic and regional market cOlldit ions, competition for client as.iglllllCl1ls and ta lented staff, new business wins and losses and the risks 
as~ociared with eXtensive internationAl operations . The risks of doing busi.ncss abroad, i n cludin~ political instability and foreign exchange controls, do not 
nffect domestic-foclised fimls, These risks could have n material adverse affect 00 o ll r results of operations and financial position. For financial information 
on our operations by geographic area, see Note 7 to our consolidated financial statements. 

We are exposed to risks from operating in developing countries. 

We conduct business in numerous developing countries around the world. Some of the risks associated with conducting business in developing countries 
include: slower payment of invoices; nationalization; social, political and economic instability; and currcncy repatriation restrictions. In addirion, commercial 
laws in some developing countries can be vague, inconsistently administered and retroactively applied _ II we arc deemed not 10 be in compliance with 
applicable laws in developing countries where we conduct business, our prospects and business in those countries could be hanned , which could then have a 
material adverse impact on our results of operations and financial position. 

Holders of our convertible notes have the right to cause us to repurchase up to $660 million of notes, in whole or in part, at specified dates in the future. 

In August 20 II, $252.7 million of our Convertible Notes due July 31, 2032 ("2032 Notes") may be put back to us for repurchase and in June 2013, $406.7 
million of our Convertible Notes due July 1, 2038 ("2038 Notes") may be put back to us for repurchase. If we are required to satisfy one or more puts to 
repurchase our convertible notes, we expect to have sufficient available cash and unused credit commitments to fund the puts. We also believe that we will 
have sufficient capacity under our credit facility to meet our cash requirements for our normal business operations after any put. However, in the event that 
our credit facility or our cash flow from operations were to decrease, we may need to seek additional funding. There is no assurance that such additional 
financing would be available on comparable terms, if at all. 

Downgrades of our debt credit ratings could adversely affect us. 

Standnrd 1111<1 Poor's ~nting en.iae currently !'lites uur long-term debt I3B13+. Moody's Investors Service rates our long-term debt Baal and Fitch Ratings rates 
Our long- teon debt A- . Llr shon-tenn debt ratings are A2. P2 and F2 hy the respective agencies. Our outstanding senior notes, convertible notes and bank 
oredit facility do 110t onlnin provi~ions that require accelenl tion of cash payment upon a ratings downgrade. The interest rates and fees on our bank credit 
[,lcili ly.llm ever. lVould increase jf Ollr 1011og-terl11 debt credi t ratiog i downgraded. 
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Additionally. our access to the capital markets could be adversely affected by downgrad' in our short-term or long-term debt credit ratings. Furthermore. the 
2032 Notes and 2038 Notes are convertible at specified ratios if. in the case of the 2032 Notes. our long-term debt credit ratings are downgraded to BBB or 
lower by Standard & Poor's Ratings Service. or Baa3 or lower by Moody's Inveslors Service or in the case of the 2038 Notes to BBB- or lower by S&P. and 
Bal or lower by Moody's. These events would not. however. result in an adjustment of the number of shares issuable upon conversion and would not 
accelerate the holder's right to cause us to repurchase the notes. 

We may be unsuccessful in evaluating material risks involved in completed andfuture acquisitions. 

We rcglllilrly cvnlmlle potential acquisi liou of businesses that we beli eve are complementary to ,our busin.esses and cli ent needs . As port of the evaluation. we 
conduct bu~lness. l eg'al Imd finllnCinl due diligence with the goal ofidenti fying nnd evalunting material risks involved in any particular Irtln~ l\ctlon . Despile 
our efforts, we may be unsucceSSfu l illl\$ccrtaining or evaluating all such risks. As a resu lt. we might not realize the ill1cnded advantages of any givell 
n quisi tion. If we fail 10 identify certaillmnterial risks from one ur more acquisi.tions. our resu lts or operations lind linancial position could be ndvers.ely 
affected. 

Goodwill may become impaired. 

In accordance with U.S. generally accepted accounting principles. or U.S. GAAP or GAAP. we have recorded a significant amount of goodwill in our 
consolidated financial statements resulting from our acquisition activities, which pri.ncipally represents the specialized know-bow of Ihe wo rkforce At the 
acquired businesses. As discussed in Note 3 to our consolidaled Il nahciai statements, we test the carrying value of goodwill for impairment nt least annually at 
the end of the second quarter and whenever events or circum'tllnce.~ indicate the carrying vol lle mny not be recoverable . The e timDte.~ and ass llrn plions about 
future results of operations and cash flows made in connection wllh the impainnent tesling could differ frOI)) future aClUal results oj' operat.ions and Cilsh flows. 
While we have concluded. for each year presented in our 1i11ancinl SUltemcnls included in litis report, ~Hll our goodwill is ItOI impaired, future evenlS could 
cause us to conclude that the asset values associated with a given operation may become impaired . An~ reslliti ng nOli -cash impairment loss could have 1\ 
material adverse effect on our results of operations and financial position. 

We could be affected by future laws or regulations enacted in response to climate change concerns and other actions. 

Although our businesses may not be directly affected by current cap and trade laws and current requirements to reduce emissions. we could be in the future . 
However. we could also be affected indirectly by increased prices for goods or services provide!! t<l us by companies that arc directly affected by these laws 
and regulations and pass their increased costs through to their customers. Addition-ally. to comply with i)otclltiul fu ture Changes in covironmentnl laws nnd 
regulations. we may need to incur additional costs. At this time. we cannot estimate what impact sllch c<.>~ t ~ mil)' have on our results of operations and 
financial position. 

Item IB. Unresolved Staff Comments 
None. 
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Item 2. Properties 
We maintain office space in major cities around the world. The facility requirements of our businesses are similar across geographic regions and disciplines. 
Our facilities are primarily used for office and administrative purposes by our employees in performing professional services and we believe that our facilities 
are in suitable and well-maintained condition for our current operations. Our principal corporate offices are at 437 Madison Avenue. New York, New York 
and One East Weaver Street, Greenwich, Connecticut. We also maintain executive offices in London, England; Shanghai, China; and Singapore. 

We lease substantially all our office facilities under operating leases that expire at various dates. Leases are generally denominated in the local currency of the 
operating business. Office base rent expense was $358.1 million in 2010, $377.1 million in 2009 and $386.9 million in 2008 that reflects a reduction of rent 
received from non-cancelable third-party subleases of $16.3 million, $18.9 million and $22.8 million, respectively. 

Future minimum office base rent under terms of non-cancelable operating leases, reduced by rent receivable from existing non-cancelable third-party 
subleases, are (dollars in millions): 

Net Rent 

2011 
2012 
2013 
2014 
2015 
Thereafter 
See Note 16 to our consolidated financial statements for a discussion of our lease commitments and our MD&A for the impact of leases on our operating 
expenses. 

Item 3. Legal Proceedings 
We are 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 results of operations or financial position. 
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PART II 

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 
Our common stock is listed on the New York Stock Exchange under the symbol "OMC." On February 15,2011, there were 2,783 holders of record of our 
common stock. 

The range of quarterly high and low sales prices reported on the New York Stock Exchange Composite Tape for our common stock and the dividends paid per 
share for 2010 and 2009 were: 

2010 
First Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter 

2009 

High 

$ 40.29 
44.08 
40.00 
47.88 

First Quarter $ 28.80 
Second Quarter 33.21 
Third Qunrtcr 38.49 
Fourth QURrter 39.99 
S took rcpurcllase activity during the three months ended December 31, 2010 was: 

Total Average 
Number of Price Paid 

Period: Shares Purchased Per Share 

October 2010 4,234,823 $ 42.42 
November 2010 11 ,636,726 45.56 
December 20 10 417,637 46.06 

Total 16,289,186 $ 44.76 

$ 

$ 

Low 

34.54 
34.18 
33.50 
38.54 

20.09 
23.01 
29.71 
34.24 

Total Number 
of hare.. Purch.~1 
as Part of Publicly 
Announced Plans 

or Programs 

$ 

$ 

Dividends Paid 
Per Share 

0.20 
0.20 
0.20 
0.20 

0.15 
0.15 
0.15 
0.15 

Maximum Number 
of Shares that May 

Yet Be Purchased Under 
the Plans or Programs 

During the quarter ellll cci December 3 1 .. 20 10. 15,338,000 shares of our COmJJ1on st ck were purchased in the open market for general corporate purposes and 
951. 186 shares of our common stock were wi thheld from em ployees to sallBfy . timated ta obligations primarily related to stock option exercises. The value 
of the comlllon stoak wilWlcld WAS bAsed upon th • cI o.~jng price of our common t'ock 011 Ihe exercise dates. 

There were no unregistered sales of equity securities during the three months ended December 31,2010. 
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Item 6. Selected Financial Data 
The following selected financial data should be read in conjunction with our consolidated financial statements and related notes that begin on page F-l of this 
report, as well as our MD&A. 

For the years ended December 31: 

Revenue 
Operating Income 
Net Income - Omnicom Group Inc 
Net Income Per Common Share - Omnicom Group Inc.: 

Basic 
Diluted 

Dividends Declared Per Common Share 

A t December 31: 

Cash and cash equivalents and 
short-term investments 

Total Assets 
Long-Term Obligations: 

$ 

$ 

2010 

12,542.5 
1,460.2 

827.7 

2.74 
2.70 
0.80 

2010 

2,300.0 
19,566.1 

$ 

$ 

(Dollars in millions, except per share amounts) 

2009 

11,720.7 
1,374.9 

793.0 

2.54 
2.53 
0.60 

2009 

1,594.8 
17,920.7 

2008 

$ 13,359.9 
1,689.4 
1,000.3 

3.17 
3.14 
0.60 

(Dollars in millions) 

$ 

2008 

1,112.4 
17,318.4 

$ 

$ 

2007 

12,694.0 
1,659.1 

975.7 

2.95 
2.93 

0.575 

2007 

1,841.0 
19,271.7 

$ 

$ 

2006 

11,376.9 
1,483.5 

857.9 

2.47 
2.46 
0.50 

2006 

1,928 .8 
17,804.7 

Long-term notes payable 2,465.1 1,494.6 1,012.8 1,013.2 1,013.2 
Convertible debt 659.5 726.0 2,041.5 2,041.5 2,041.5 
Long-term liabilities 576.5 462.0 444.4 481.2 305.8 

Total ha.reholders' &tulty 3,580.5 4,194.8 3,522.8 4,091.7 3,871.3 
In June 2007, plirSlIonl to a two-for-one stock split which was effected in the fOnll of a 100% stock dividend, each shareholder received one additional share 
of OmnicOI11 Group Inc. common stock for each share held. In c(\rtnection with Ihe sto k split, dividends declared per common share and Net Income per 
Common hnre - OmnicoUl Group Inc. amounts for 2007 and 2006 have been ad.!!1 Icd to reflect the stock split. 

EIT(:ctlve Jnnuary ' l , 2009. we retrospectively lldopted new accounting standards included in the FASB Accounting Standards Codification, or ASC, Topic 
260. 13cu'Tlillgs Per Imre with respect to allocating earnings to participating securities in applying the two-class method of calculating earnings per share. Net 
In tOme PCI' Comrnorl hare -OmnicoJll Group Inc. amounts for 2008, 2007 and 2006 have been restated in accordance with the new accounting standard. 

Additionally, effective January 1. 2009, we retrospoctively adopted new lIccou llting standards lnclllded In A Topic 470, Debt, witli respect to our 
convert ible debt ro separately account for lhe liabi.lity. and equity components. n ad plion , we recorded additional ill t rest e.x1'''-lIse, net of income taxes, of 
$6.1 million in 2006. This nmount represents tbe amo unt of the fair value of embedded cOllversion opti ons. Net IncoJlle - Omnicom Group Inc. and Net 
Income per Common Share · Omn'icorn Group Inc. for 2006 htlS been restated to refl ll!:t the adoption of the Ilew aceo'llnting standard. 
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 
Executive Summary 

We are a strategic holding cOll1pany . We provide professional services to clients through mu ltiple agellcic Hround the world . On a glo lml. pilJl-n:gionnl and 
local basis. our agencies provide these services in the following disciplines: tmdltion~ 1 media advertising, CRM. pull ie relrulons and specially 
communicntioL\s . Our business model was built and continues to evolve around our clicnlS. While our agellcies opera te: under differenl name and fram ' lheir 
ideas in different disciplines, we organize our services around our clients. The fundamental premise of our busi ne..~s is Ihat ollr lients' peciIi rC(llIlremC'oLS 
should be the central focus in how we deliver our services and allocate our resources . T his client-cen tric lJusln~ss model resul ts in mulliple agencies 
collnborating in formal .wd illl'OI'lTlnl ViJlllal nc[wol'ks that cut across i.nh:nml organizational s tructurc,s to delivc l' consislent brand m ssnges for a specific 
client and execute againsl eaoh of ourcl icl1l's _' pe.cific marketing req uiremllnt s. We cOnliaun ll y seck to grow oll r business with our existing clients by 
maintaini ng our client-centrio appronch, a, well as expanding our exiSling busincss relationships into ne,v markets and y.'i th nel clicnlll . I'n addition, we 
pUl'Sue selcclive acquisi tions of cornplemcnlory busi l1es~cs wit h strong. cntrcprencurinlmnnngement tcams thn t tYI)i a ll y curren lly serve or have the ability to 
serve our existing client base . 

As one of tbe world's leading advertising, markeli ng and corporate communications companies, we opcmt!! in 011 m;yor mMKcts of the global economy. We 
have a large and diverse client base. Our largest client represented 3.0% of our 20 I 0 revenue and nu otber client accounted for more thnn 2.4% of Ollr 2010 
revenue. Our top 100 clients accounted for 50.6% of o ll r'20 iO revenuc. Our business is Sl)read across a signi.[jc<lnt number of industry ectors with no one 
industry comprising more than 16% of our 2010 revenue frolll Oll r 1,000 Iflrgcst clien ts . Allh.ough uu r revenue is ge nerally l)alanced between the U.S. and 
international markets and we have a large Md diverse olient base. we nre nut Imlllune to gene.rnl economic do\~nnlrns . 

In 2010, our revenue increased 7.0% cOll1pnrcd to 2009. The increase reflects an improvement in business condilions in our induslry over 2009. Revenue 
increased 8cros, a ll ur discip l ine~ driven by economic recovery in the U.S. and continued growth in the emerging murkets in Asia and Latin Americ. In 
Europe, we experienced a moderate i ncrc;l~c in revellue in the U.K., while economic recovery has lagged in our Euro markets . We wi ll conlin ue to closely 
monitor economic cond itiolls. clien t spending an I o tber factors and, in response, take actions available to us to improve Ou r cost s tructure an.d mllnage 
working capital. In tbe current economic environment, there can be no assurance as to tbe effects on us of future economic conditions, client spending 
patterns, client creditworthiness and other developments and whetber and to what extent our efforts to respond will be effective. 

erlnin busincs' trends have had 1\ 1)0 iii ve impact 011 our business " nd industry These trends in.e1 l1de our clients Increasingly expandi ng lhe rocus or th.cir 
brund !l tnitcllies from na t.io nal markets ro pnn-rcgionnl and globnl ll1l1rkets and integrating tmdit.ion,~1 Elnd 1l0lHnl(lilionnl lllllrketing cbannd s. os well as 
util izing iotenlclivc technologies and lIewllledl" ou tlCts. Additiomllly , in nn effort to gain gre4ller efficiency and effectiveness f rom thru.r lolm morketing 
hudgelJl, clients ~rt incrca~lng ly requlring grcmer coordination of marketing activiti es lind concentrali.ng I he~e activities with." smaller num ber of ervice 
pfOvid"",. We ooliel'c th e trends have benerilled our busineSs in the past and, over the medium llnd long teml , will cOlltinue to provide a complltilive 
advantage to us. 

In20 II . bnrri n.g nn"fore-sccn events and excl udin g fo reigll ~xchflnge il11pm;ts. wc ex pect ollr reVenues to inc(ea~c as 11 result of continuillg increases in client 
spending nnd tJlc contribution of sevcrnl small acquisitions we completed in tile fourlh quarter of 20 10, Wi! wi ll con lin ue to iden tify ncquisi tioll cllndid.\les 
thai will build upon the core capabilit ies of our strategic bUllincss Illarforms, explIlld our operatiOns in the emerging markers and enhancc our capnbilities to 
leverage new Icchn logies . I.n early February 20 II . we acquired n con tro lling intereS't in the lelllenger Group. O\lr n.!' diate in Australia and ew Zeali,"d. 
The addi ti onal 27% lIeCJuired hrings our olVncrshil) lip (0 alm\l 1 75%. In connection with this trnnsaction. in the first quarter of 20 I I we c. pect to record a 
non-cash gaill of approxi~l) ~t.e l y $ !20 million rL~lIlring ['rom lhe remcl~sllrcl11e l ~t of tlie carrying value of .our equity ili~ercs [ to the acq uisition dute fai r VAlue. 
We beheve tiL'll this aC<ju l Ili on Wi ll help LIS further del'elop o ur combIned huslnesses th roughOiJ l the A,,1n Padfic regIon. 

We bave an objective of improving margins to 2007 levels. In connection with achieving this goal . we nre in the process of nstrategic review or our 
businesses that is focused on improving our strategic position and operations. As part of this process, we are evaluating our agencies to idenlifY non-core and 
underperforming businesses that need 10 be repositioned or considered for disposal . We expec t that (hc~c nClion~ will reduce revenue ill Ihe mnge of $250 
million to $300 million on an annual basis. We believe that on an annual basis , the rcdllctl onln revel\ue will appro irnalely "'1unl tlte increase in revenue from 
our recent acquisitions. We are also pursuing numerous operational consolidations to further drive efficien ics in Ollr hack office funclions. M a re.'lIlt of' tbe 
actions to be taken in connection with our strategic review, in the first quarter of 2011 we expect to incur charges ranging from $90 million to $110 million for 
severance, lease termination and asset impairment costs . 
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Given our size and breadth, we manage our business by monitoring several financial indicators. The key indicators that we analyze are revenue and operating 
expenses. 

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

In recent years, our revcnu hns IIcen divided almost evenly between our domestic and intemalionaloperaJioDs. ln 2() I O. our revenuc increa t:d 7 .0%, of 
which 0.1 % was relaled 10 chan~cs in foreign exchange rates, 0.5% was related to acqui sitions. n.el of disposiLivns lind 6.4% Wl\.'i from orgonic growlll. Across 
our geographic markets revenue increascd 8 .2% in the U.S., 4.3% in Ihe U.K. and 18.7% in our ot!tCI' markels. primllrlly A ia and Lulin America, while in our 
Euro markels revenue dec,'en.,ed 3.6%. The increase in revenue in 2010 compared to 2009. in Ollr fourfundnmental disciplluos \Vns: trndilionnl medin 
advertising. 7.1 %; CRM, 6.5%; public relations, 6.5% and specialty communications, 9.2%. 

We measure opentting expenses in IWO distinct cos l clltcg()fies: salary and service costs. and office and gcnerlll eX IJenses . Salary illld scrvicecosls arc 
primarily comprised of employee compensalion and relal~d COS IS lind direct service costs. Ofnce and general expenses are primmi l)' compri.ed of rent lind 

o cupnncy cost~. technology cost. d.:preeialion and ammli:lll iion lind othe.· ovcrhcnd expenses. Ench of our agencies requi res professionals wilh a skill sct 
thal is similnr aero. Ollr discip lilll:s . At the core of thi s ~klll 'ell s the ability to understand 1\ client's brand or product and their selling proposition. and to 
develop:. unique message to comllmnic lie the vil!ue of Ih" brnnd or product 10 Ihe clieo t's targel audicnce. The facility requirements of 0111' agencies nre 
similar (Icross geogmphic region~ and~ disciVl in ' • lind Iheir technology r"'lu iremen ls are gencmUy limited to personal computers. servers and off-the·shelf 
software. 

Bconllse wc III'C a servi e business. Ive monitor 'alary and crvicc (lOSls and office find kencral costs ·as [[ percentnge of' reven uc . Salary and service costs tend 
to fluctuate in conjunclion with changes in revenue . Salary ancl service co~ t s as a percentage of revenue increased 1073.5% in 20 I 0 compared to 72.1 % in 
2009 . The incre~ e in salary nnd scrvi e costs resulled primnrlly from n combination of n ehlmge ill our busincss mix and iucrea,.cd compensation cosls. 
priroari1.y rillated 10 freelancc labor and inCentive compensatioll, p~rtinlly om 'et by n decreasc in severance costs . mec IlDd general expenses ure less directly 
lInked to chnng sin oLir revenue Lhan salary lind service costs . Office nnd general expenses <lccrcased 10 14.9% of revenue ill 20 I 0 aompared to 16.2% in 
2009. 

et income· Omlli com Group Inc . in 20 10 Increased $34.7 millioll or 4.4% to $827 .7 million from $793 .0 mlliioll in 2009. The pcrio<l-ovcr-period increase 
in nel income - Ornnicom Gro up In . is principally due 10 Ihe ractors d ulbcd abovc. pru1inll)' offsc t by an i ncrea.~e in pre-lax net imeresl e"pcnse for 20 I 0 
of $!> .I mill io.l. I iluted net income pcr common shoTe - Omnicom Group lne. jncrca cd 6.7 % 10 $2.70 in 20 I O. a~ com pared LO $2.53 in the prior year period. 
The y\;tlr-over' ycnr increase in dilulcd nel income pcr coinmnn share - Omnicom GrollP Inc . is due to the fncrors described nbov·c as well (lS Ule impact. or the 
reduction in Our weighted avemge common shares oUlIllanding. This red uction was the resu ll of our purchases Of our common stock during 20 10. ne[ of stock 
opti on exercise and shares Issued under our employee. stock pllrebase [.lInn . 
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Critical Accounting Policies and New Accounting Standards 

Critical Accounting Policies 

We have prepared the following summary of our critical accounting policies to assist the reader in better understanding our financial statements and the 
related discussion in this MD&A. We believe that the following policies may involve a higher d"gl'ee of judgmen t lind complexity in their applicll tion and 
represent the critical accounting policies used in the preparation of our financial statements. Rc: tiers fire encouraged to consider this S11l11m'u:y toge ther \ ith 
our consolidated financial statements and the related notes, including our discussion in Note 3 setLing fort h ollr ccollllling policies in grcHtcr detai l. for a more 
complete understanding of critical accounting policies discussed below. 

Estimates: Our financial statements are prepared in conformity with U.S. GAAP and require us to make estimates and assumptions. These estimates and 
assumptions affect the reported tunoun ls of assets and liabilities including valuation allowances for receivables and deferred tax assets, accruals for incentive 
compensation and the disclosure of (;ouLiJlgent liabilities at the date of the financial statements, as well as the reported amounts of revenue and expense during 
the rCportlBg period . A fair value approach is used in testing goodwill for impairment and when evaluating our cost-method investments to determine if an 
other-than-temporary impairment has occurred. 

Acquisitions and Goodwill: We have made and expect to continue to make selective acquisitions. In making acquisitions, the price we pay is based on an 
evaluation of various factors, including specialized know-how, reputation, competitive position, geographic coverage and service offerings, as well as our 
experience and judgment. 

Business combinations are accounted for using the acquisition method and, accordingly, the identifiable assets acquired, the liabilities assumed and any 
noncontrolling interest in the acquired business are recorded Rt their acquisition date fair values. In circumstances where control is obtained and less than 
100% of an entity is acquired , we record 100% of the goodwill acqu ired. Acq uisition related cos ts, inclmhng advisory. legal. accounting, valuation nnd Olher 
costs are expensed as incurred. Any liability for contingent purchase price obligatiOns (e!lrn-outs) ate recorded :ll the acqll.isilion c1atc at fair value. Changes in 
the fair value of the earn-out liability are recorded in our results of op.:mlions _ 'TIIC res ul ts of opcmlion. of acquired busi nesses ore included in our resu lts of 
opcmtions rl'oillthe aC'Iui Ni tion dnte . ln 2010, we complelcd seven acqlli~itions of new subsidiaries nulllllodc additional i"V"SUllenls in businesses in wruch 
we had an c:o: istiJlg minority owncrship in terest. Total goodw ill Additions from these transactions were $123.6 million. In addition and unrelated to the 
ncq uisilioll s completed in 20 I 0, We made Or accrued coutingen l )Ju r'<;.hase price payments of $117.2 million, which were included in goodwill. 

A summary of our contingent purchase price obligations for acquisitions completed prior to January 1,2009 is discussed in the "Liquidity and Capital 
Resources" section of this MD&A. The amount of contingent purchase price obligations is based on future performance. Contingent purchase price 
obligations for acquisitions completed prior to January 1,2009 are accrued, in accordance with U.S. GAAP, when the contingency is resolved and payment is 
certain. 

Our acquisition strategy is focused ()n nCCJulring Ihe exp"l"tisc uf all as cmhted wOl'kforce ill order to conti llUC to build upon the core capabi lities of our various 
strategic business platforms and agene brands Ihrougll the eX)JIlU,uon of their geographic reach (lOdlor their sCI'Vice capabilities [0 bener serve our clients . 
Additional key factors we consider include tht compelilivc pI)9ilion and specialized know-h!)w of th.: nccluisition targets . Acc()rdingly, ns is typical in most 
service businesses , a substantial portion of the intangible asset value we acquire i the know-how of the people, which is treated as part ()f g.oodwill nod is not 
valued sepnralely. For ench acqui ilion, we \l11dcrtnke n detailed review LO identify other Intangiblt; assets :md n valuation is perfomled for nil such idcoulied 
. sets . A s ignificant ponton of the identifiable inWllg i bl~ assets acquired is derived fl"om cllstomer relalionship • including the related Customer COnlmCIS as 
",ell as lJ"olde names. In v~l u ing these identified illlangibic assers. we lypically II C an income approach and consider comparable market participant 
rneasm·ements. 1'he e pee ted bCllelils of our acqll i silion ~ are typicall y Imred ncross multiple agencies as they work together to integrate the acquired agency 
into our client service strategy. 

We evaluate goodwill for impairment at least annually at the end of the second quarter of the year. We identified our regional reporting units as components 
of our operating segments, which are our five agency networks. The regional mporting units of each agency network are 
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responsible for the agencies in tbeir region. They report to the segment manngers 3nd faci litate the administrative lind logistic.al requirements of our clicnt
cenlric strAtegy for delivering services to clients in their regions. We have concluded In'lt for e'lch of our 01' 'rating segments, their region'll reporting units had 
similar econotnic chawctcristic.. and sllOuld be aggregated for purposes of testing goodwill for imp.,irment at the opcmting segment le,'el. Our conclusion was 
based on a detailed analysis of the aggregation criteria set foclb in tl\" ASC. Consistent with our"!·undflmel.!tnl bIL<l ness ·str:IICgy, the ,gencies \ itllin our 
regional reporting units serve similar clients in similar industries, and in mntly cases the same cHents , ln ([di tion , the agenei!:: within OU.r regional reporting 
units have similar economic characteristics, as the main economic components of each agency are employec compen.wlion and rcl~lcd COS~q arid dire '(' crvice 
(;OS15 as~ocintcd with providing professional services and office and general costs, which include rent and occupuncy eosts, leclll1oJogy COS! Ihat rue genemlly 
limiled to purchased computers, servers and off-the-shelf software and other ove rh""d costs. Finally, the e peeted benclhs of our acq uisitioll !Ire Iypical l 
shared across multiple agencies and regions as they work together to integrate the acqllired agency into our client serv ice strategy. 

Estimates and Assumption ' - GQodwill IlIIfJairI1l611t. R e.-icw: We nse the following ""Iunlion methodologies to determine the rair vu lue of our reporting units: 
(I) the income approach which ulillzcs discoun ted expected future cash flows, (2)compnrative 1Il1lrkel parlicipant multiples for HBITOA (CiJrning~ befort 
interest expense, income tn.~es. depreciatJon nnd nmoI1ization), and (3) when available. considcralioll of reccn l llnd similar purchase acquisition Irnnsactions. 

In applying the income approach, we use estimates to del'ive tho expected discou nted cash flows ("0 'F") roO' ""ch reporting uni t illflt serves lIS the basis of our 
valuation. These estimates and assumptions include revenue gro'v th IUld opcmling margin. EDITDA, tax rutes ; capital expenditures, weighted nvcwge cost of 
capital and related discount rates and expected long-term c~sh now growth niles . All these estimates nnd assumptions are affected hy conditions specifi to 
our businesses. economic conditions related to the ind\lstry il1 which we operate, as well as couditiolls in lhe globa l economy. The assumptions which have the 
most significant effect on our valuations derived using a OCF methodology are: (I) the expected long-term growth rate of our rcron ing unjls' cash flows nnd 
(2) the weighted average cost of capital ("WACC"). 

The range of assumptions used for the long-term growth rate and WACC in our evalnation as of June 30,2010 and 2009 were: 

June 30 

2010 2009 

Long-Term Growth Rate 4.0% 4.5% 
WACC 10.3% · 10.9% 11 .1% - 11.8% 
LOllg-teml growth !'l.tes relJre ell I our esUmale of a con crvnl;ve long-tc.nn grow th rate for ttlC industry io wb.ich we opemtc and the g lobal economy. The 
average historica l r'venue growth rate of o ll r reporting tll1it's ro r thc pas l nine years was approximate ly 7.7% and Ihe :.vcrnge nomi nal GDP growlh of lhe 
coun lrlcc compri,"ng our mfljor ll1[lrkc"~ that aceouI1 1 for Sil l iRntially. nil of our rc\'cnue ("Avernge Nominl1.l GOP") was 4 .9% over Ihe-same period . We. 
COil iclercd Ihls his,lory when determi ning Ihe long-term growth rates to be u cd in our DlIllual impairment l est ntJu ncJO, 20 I O. We bclicve mllTketing 
expenditures over the long ternl have: n high corre lation t GOP. We al 0 believe. hased on our historical performMce, Ihal OUr long-IcJ11l growth rule will 
exceep Avcmge Nomi llal GOP growlh. For our annual test as of June 30. 20 [0, beginning in 2016, we used au esthunted long-lCml growth I1lte of 4 .0% for all 
of our reporting units. 

When performing our annual impairment test as of June 30.2010 and estimating the futnre cash flows of all of our reporting units, we also considered the 
changes in the economic outlook in mid-year 2010. We experienced an increase in our revenue in the first half of 2010 of 6.1 %, of which 2.0% was due to 
foreign exchange movements. This led us to estimate growth rates for the subsequent five years that reflect current business conditions and increase gradually 
throughont this period. 

The risk-adjusted discount I1Ire used in our OCF analysis rcprt:SclI1s the estlrnutcd WACC for each of our reporting units. Th~ WACC is comprised of (I) a 
risk-free rute (If return , (2) a busiues8 risk index ascribed to LIS lind 10 compllllies in onr industry comparnblc to our reporting unils based on a market derived 
v~. riablc tho t measures Ihe volatili ty of the share price of equity CCllri lil!s relall e to the volali lity of tlle ver1ll1 equity market. {3 an equity risk premium that 
.is based on the nlfC of rtlUnl on "qulty of publicly traded companies wilh business 
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chnracterislics comparable to our reporting units, and (4) the current after-tax market rate of return on debt of companies wilh bllsincs characteristics similar 
to our reponi ng ull its. each weighted by the relative market value percentages of our equity and debt. The redu tioll in th.: WA u cd at June 30, 2010 
compared 10 June 30, 2009 was primarily the result of a decrease in the long-term U.S. Treasury bond, the risk-free m.te of return used . 

oW·/li.ily Analysis aad Canc/usion- GoodwiIlltllpairmellJ'ReviolY: o nsisten! wiul ollr fllndl1rnellwl bllsillc.ss ·tmtegy. the agencies \ it ltin OLlr reporling 
ullits serVe similar clients ill si milar industries. and in lIlany casel! the SaulC clients . In addition , the agencies wilhi n our report.ing ullilS hll\'e similar C o nomic 
characteristics. us lile main economic colllponenlS o f' each agc ll cy are employee cOnlpen~nlion and rd , led CQSIS ~nJ direct service costs associated wilh 
providing profess ional ervices. and office lind general costs. whic h include relll nnd occupancy costs, techno logy costs and other vcrhcod OSlS . 

Our reporting units do vary in size with respect to revenue and the amount of debt a llocaled 10 tbem. These di[fcnmces drive lhe vllriations ttl fair va lue 
among our reporting units. In addition, these differences as well as differences in book va lue. incillciing goodwill , CtlllSC the variilti.ons illlhe amOllnl by wbich 
fair value exceeds book value among the reporting units . The reporting unit goodwi ll balances ~ nd debt vary hy reporting lin it primarily because Ollr three 
legacy agency netwQrks were ncquio'ed al the fonnation of Omnicom and IVcre accounled for !IS II pooling o f inlerests lhal did nol result in any additional debt 
or goodwill being recOI'dcd . 1'hc rema ining two agency networks, including Reporting Unit 5, WCI" blliltlhrollgh n combinalion or inlernal grQwth ancl 
acquisitions that Wen" accQllnlcu for a!i purchase transactions and as a result Ihey hav.c a relatively high~I lIJ1l01liH of goodwill and ,Iehl. 

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

June 30, 2010 June 30, 2009 

Reporting Units Goodwill Threshold Goodwill Threshold 

I nnd 2 $ 1,792.6 >60% 1,769.9 > 55% 
] nd 4 $2, I 12 .6 >70% 2,099.2 >70% 

5 :1>.,,565.7 >55% $3577 5 >50% 
RaBed On Ill!: (moly 'is descrihed above, wc:concludcd Ihllt our goodwill was 1'101 impaired as of June 30, 2010 because the rui r vulues 0 each of ou r reporlin g 
unit. were suhst.antially in exc 's or Iheir respecliv' nCl book values. NotwiLbstandinll our belief that the assulllPtlons we used in OHr irnpoinnenl tcstin /l for 
o ur WAC 8 11 ~ll ong-term growl h rate ate rel"'onablc , We pcrfon1ied n sensi tiv ity allalysis for e.1ch of our. reporting units . The results of Ihis sen itivily 
rumlysis for ~\J l r annual impainnenl ICSI a' of JUlie 30. 2010 revealed Ihal if Ollt WACC was iocrenscd by I %. and/or our long-term growth nlle \ 8S decre<,sed 
by 1%, rhe fair vill ue of each or our reporling ulli l.~ would conlin ue to be subst.1n tially ill e cess of lheir respeclive lIet book val lies alld pass slep one of Ule 
impairment test. 

We pIau tl~ conl in ue 10 perfOl'1lI o ur impalmlclll lCst 31 Ihe end I' Ihe second quarter of each yellc unl ess cerlain CVCOlS or circumstances trigger the need for an 
interim evaluation for il1lpaimlenl . T hc Ccslimlltc. we usc inlesting our goodWill for impairment do HOI tonstilUlc forecns lS or projections of future results of 
operation. bU I ralher nr o .:srimalCR aud ass um ptions bn cd all hislorical re~lJ l ts lind assessments of mncro(;conomic factors affecting our reporting units. We 
believe thaI our I:Sl imaloS and assumpUonN ruc rCft onable. hutti'Jey me subject to change from period to period . Aetunl resuhs of operalions and OIlier faclO~ 
will likely differ fmm lhe c..~ liDi ates used in our discounlcd CtlSh flow vnIumion lind it is possible thlll differences could be matcnn!. A changell1 IilC C limutes 
\ • USc cOlil d resul l in a decline in Ihe estimaled fajr vnluc of one o r more of OlJr rcporling units from the aroounlS derived as of aur latesl valuation and could 
cause us to fail tep one of O ll.f goodwill impainnent test if the estimated fair vruuc [or the fCp()rling unit is Ics.s l.ban Ihc carrying val ue of Ihe net nssets of Ih e 
reporting unit, in luding its goodwill. A large decline in estimated fair value of II rcpurllng unil could rcsult in a noo -oash impainnenl cbarge and may have an 
adverse effect on our results of openttions and financial position. 

Additional information about acquisitions and goodwill appears in Notes 3 and 5 to our consolidated financial statements. 
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Revenue Recognition: We recogni~ revenue in accordance with ASC Topic 605. Revenue Rccognlrion. ami appliCl'lble 'C Staff Accounting Bulletins. 
Substantially all of our reVcnue is derived from fees for services or a rate pcr hour or equivnlenl ha, is. Revenue is ruati~.ed when the serv ice is performed in 
accordance with terms of each clienl nrrnngement, upon completion of the earnings process and when collection i reasonably assured . We record revenue net 
of sales, use and value added taxes. Certain of our businesses earn a portion of their revenue ..... commissions based upon performance ill accordance with 
client arrangements. These principles are the foundation of our revenue recognition policy and apply to all client arrangements in each of our service 
disciplines - traditional media advertising, CRM, public relations and specialty communications. 

More speci~ Ically, our policy requires the following key clements to be sntisfied prior 10 recognizing rev nue: persuasive evidence of an arrangement must 
exis t: the sAlcs price must be fixed or dctcnninnblc ; delivery . performance Rnel acceptance mus t be in a~corc.lnnce with the client arrangement; and collection is 
rcnsomlbly 1\S~\lrcd . Because the sen"ices lhm we provide ncross each of oLlr dis 'ipll nes are similnr and delivered to clients in similar ways, all of the key 
clemeulS ill reVCHLle recognition .. ppl)' [0 client ammgclIlcnts In each or Oll r fOllr disciplines. 

In the maj<lrity of our businesses. we net as an ngen t and record revenue equal to the net amount retained , when the fee or commission is earned. Although we 
may bear credil risk in respect of these oclivLlies. the nrrangemen ts wilh our clients are such that we act as an agent on their behalf. In these cases. costs 
incurred with external s'upplicrs nre excluded from ou.r rCVclllle. III certain arrangements, we act as principal and we contract directly with suppliers for media 
pAyments lind thitd. pnrty produCliolL costs lmd are rc.~pon slbl e for puyment. In these arrangements. revenue is recorded at the gross amount billed since 
re\lcnue has been earned for th" sale of oods or services~ 

A portion of our client contractual arrangemcnts include pOrfonnance incentive provisions designed to link a portion of our revenue to our performance 
relative to both quantitative and qualitati ve goals . We recognize lbi s porlion of revenue when the pecific qunl)litru.iye goals are achieved. or when our 
performance against qualitative goals is determined by our cI iLOIl 1$. Additional information about our reven ue rccoguit.ion policy appears in Note 3 to our 
consolidated financial statements. 

Employee S lwre·Dased Compensation: Employec .~hAre·bascd compellSatioll is J)1e>L~ured at the gran t date fni.r va lue based on the fuir value of the award. We 
usc Ihe Blnck eholes oprion VAluation moclel to de termine the fait value of shnn:' \Jased compensation awards. This vnlulllion model uses several assumptions 
und c;;timalcs sud, as txpcClcd life. rale of risk free In l ere'S I. volalil ily Bnd dividond yic.l.1. If different assumptions and estimates were used to determine the 
ruif value. our actual resul t of opemtions and casb flows \ Quid likely differ from the cslllt1atc. used and it is possible tlmt differences and changes could be 
material. Additional information about these assumptions and estimates appears in Note 3 to our consolidated financial statements. 

Share·based employee compensation expense for the years ended December 31,2010,2009 and 2008 was $69.3 million, $78.6 million and $59.3 million, 
respectively. Information about our specific awards and stock plans can be foulld in Note 10 to our consolidated financial statements. 

New Accounting Standards 

Additional information regarding new accounting guidance can be found in Note 2 to our consolidated financial statements. Note 3 to our consolidated 
financial statements provides a summary of our significant accounting policies. 
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Financial Results from Operations - 2010 Compared with 2009 

Revenue 
Operating Expenses: 

Salary and service costs 
Office and general expenses 

Operating Income 
Interest Expense 
Interest Income 

Income Before Income Taxes and Income from 
Equity Method Investments 

Income Tax Expense 
Income from Equity Method Investments 

Net Income 
Less: Net Income Attributed to Noncontrolling Interests 

Net Income - Omnicom Group Inc 

Net Income Per Common Share - Omnicom Group Inc.: 
Basic 
Diluted 

$ 

$ 

$ 

Year Ended December 31, 
(Dollars in millions, except per share amounts) 

2010 2009 

12,542.5 $ 

9,214.2 
1,868.1 

11,082.3 

1,460.2 
134.7 
24.9 

1,350.4 
460.2 

33.5 

923.7 
96.0 

827.7 $ 

2.74 $ 
2.70 

11,720.7 

8,450.6 
1,895.2 

10,345.8 

1,374.9 
122.2 
21.5 

1,274.2 
433.6 

30.8 

871.4 
78.4 

793.0 

2.54 
2.53 

Dividends Declared Per Common Share $ 0.80 $ 0.60 
R eVClI/ill : Our 20 to revenue increased 7.0% to $12,542.5 million from $11,720.7 million in 2009. Foreign exchange impacts increased revenue by $17.1 
million , acquisitions net of dispositions increased revenue by $55.6 million and organic growth increased revenue by $749.1 million. The components of total 
2010 revenue clmllges in the U.S. ("domestic") and the remainder of the world ("international") were (dollars in millions): 

December 31, 2009 
Components of revenue change: 

Foreign exchange impact 
Acquisitions, net of dispositions 
Organic growth 

December 3l, 2010 

The components and percentages are calculated as follows: 

$ 

$ 

Totat 

11,720.7 

17.1 
55.6 

749.1 

12,542.5 

Domestic 

% 

$ 6,178.4 

0.1% 
0.5% (30.7) 
6.4% 535.4 

7.0% $ 6,683.1 

International 

% $ % 

$ 5,542.3 

17.1 03% 
(0 .5)% 863 1.6% 
8.7% 213.7 3.9% 

8.2% $ 5,859.4 5.7% 

• The foreign c~eh"ngc impact is calculated by rlmt converti ng the curreo t period's local currency revenue using the average exchange rates from the 
equivalent prior period to arrive at I' COI1~tanl clIrl'llncy revenue ($12,525.4million for the Total column in the table for the year). The foreign exchange 
ll11pllcl <lllnals the difference between Ih curren t pcriod revenue in U .. Dallal'S and the current period revenue in constant currency ($12.542.5 million 
les $12.525 .4 milljon for lh Tolal column in the IrIble for the yenr). 

• The acquisilion co",pomml is elllc ll\ntcd by aggrcgn liJlg Ihe Applicable prior pcriod revenue of the acquired businesses, less reveaue of any business 
included ill Ihe plior period re cllL.e Ihfll was disposed of ubscquent to the prior peliot!. 
Organic growth i calculaled by subtracting botl. the foreign exchange and acqu iSition revenue components from total revenue growth. 

• The percenlage hange is calcul ated hy dividJng the iudi\liduIII component amou nt by the prior period revenue base of that component ($11,720.7 
million for the Total column in the table for the year). 
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Revenue in 2010 and the percentage change from 2009 in .our primary ge.ographic markets were (d.ollars in milli.ons): 

United States 
EurD Markets 
United KingdDm 
Other 

TDtal 

$ 

$ 

Revenue 

6,683,1 
2,459.3 
1,090.2 
2.309,9 

12,542.5 

% Change 

8.2% 
(3,6)% 
4.3% 

18,7% 

7,0% 

FDreign exchange impacts increased .our 2010 revenue by $17.1 milliDn, The mDst significant impacts resulted frDm the weakening.of the U,S, DDllar against 
the Canadian DDllar, Brazilian Real, Australian DDllar, SDuth African Rand and Japanese Yen, partially .offset by the strengthening .of the U.s, DDllar against 
the EurD and British PDund. 

Assuming exchange rates at February 15,2011 remain unchanged, we expect foreign exchange impacts to increase our full year 2011 revenue by 
approximately 1 %, 

AdditiDnal geographic infDrmatiDn relating tD .our business is cDntained in NDte 7 tD .our c.onsDlidated financial statements, 

Uu' to (I variety DffactDrs, in the n.ormal course. our agencies bDth gain and IDse business frDm clients each year, The net result in 2010 was an .overall gain in 
ncw busi,l1css. Ullde r .our client-centric approilch . we seek t.o brDaden .our relatiDnships with our largest clients. Revenue frDm .our single largest client 
represented 3.0% and 3.1 % .of .oUT reven ue in 20 10 nnd 2009, respectively. ND .other client represented m.ore than 2.4% .of revenue in 2010 Dr mDre than 2.5% 
.of revenue In 2009, Our len largest nnd 100 largest clients represented 18,0% and 50,6% .of .our 2010 revenue, respectively, and 17,8% and 50.4% .of .our 2009 
revenue, respecti vely, 

'Driven by .our clieills' cDntinu.ous demnnd fDr more efrcctive and cn1cieot branding nctivitles, we s trive te provide an e!Cten jve rallge of advertising. 
marketing nnd c.orpora te communicatiO lls ervices tltrough vario,us d ienl-centl'ic network that ate orgflniz"d t.o ntl!et pccific client objective ', These service.> 
include advertisi ng. brand consuJ lanc)" orisis commun,ications, c lIstOJ11llublishing. dat.'lbasc manage men t, dig italllnd internetive marketing , djrccr marketing. 
enterlui'nmc:nl maik~lin~. el\~irolJJneJl t,~ des.i~n . cxp~rjen.tin l murketh;g. field lI1arketin~,l1uanc.iH l l cOl'JlOr~le 1m inc:ss-tl'l-blls~ 'lId~erti s i n g. !lmpbic arts. 
healthcare commllmcataons. IIJstorc dcslgu, lIlyestor r.e lmlOn., marketmg n:sellrch. med ia pitlOJlJng anti bUYlllg. mobile marketing serv ices. mui ll -cullumi 
mark 11ng, nonprofit marketing, organi.mlional comf1llmications, package desig n. produot placement. prometional marketing, pubii affairs. public rclmlon • 
recruitmen l communjcations. rcpulnti n consulting. relnil marketing. search engille marketing, social media marketillg and . porLS and evon t marketing. In ,\11 

eff.orl to monitor the' changing Deeds of o ll r dienls and lU furtber e)qm"d the scope of our serv i"cs 10 key clients. we m.onitor revenue across n broad MIDge of 
discipline.. and group U1CI11 Lnto four disciplines ; 1«uJit,ionnl media advert ising; CRM; public relations; and specialty comm UniCltlion . Revenue for 20 10 and 
2009 and revenue change for our four di sciplines were: 

Traditional media advertising 
CRM 
Public relations 
Specialty communicatiDns 

$ 

2010 

Revenue 

5.679 .0 
4,547 .9 
1,145,7 
1.169,9 

$ 12,542.5 

Year Ended December 31, (Dollars in millions) 

2009 

% of % of 
Revenue Revenue Revenue 

45.3% $ 5,301.4 45.2% 
36.3% 4.272.3 36.5% 

9.1% 1,075.3 9,2% 
9.3% 1,07 1.7 9.1% 

$ 11 ,720,7 
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2010 .. 2009 

% 
Change Change 

$ 377.6 7.1% 
275,6 65% 
70.4 6.5% 
98.2 9.2% 

$ 821.8 7,0% 



Operating Expenses: Our 2010 operating expenses increased $736.5 million, or 7.1 %, to $11,082.3 million from $10,345.8 million in 2009, as shown below . 

Revenue 
Operating Expenses: 

Salary and service costs 
Office and general expenses 

Total Operating Expenses 

Operating Income 

$ 

$ 

2010 

% of 
Revenue 

12,542.5 

9,214.2 73.5% 
1,868.1 14.9% 

11,082.3 88.4% 

1,460.2 11.6% 

Year Ended December 31, (Dollars in millions) 

2009 2010 vs 2009 

% of % of 
Total Total 

Operating % of Operating % 
Expenses $ Revenue Expenses Change Change 

$ 11,720.7 $ 821.8 7.0% 

83.1 % 8.450.6 72.1% 81.7% 763.6 9.0% 
16 .9% 1,89 .2 16.2% 18.3% (27.1) (1.4)% 

10,345'.8 88.3% 736.5 7.1% 

1,374.9 11.7% $ 85.3 6.2% 

Salary and services cos~ are comprised of employee compensation and related costs and direct service costs. Salary and service costs increased $763.6 
million in 20 I 0 compared to 20Q9. Sillary and service costs as a percentage of revenue increased to 73.5% in 2010 compared to 72.1 % in 2009. This increase 
resulted primarily rr OJ a combination of a change in our business mix and increased compensation costs, primarily related to freelance labor and incentive 
compensation, partially offset by a decrease in severance costs. 

ffice uil el general expelL~es \Iccreased $27.1 million in 2010 om pared to 2009. Ol'ficc and genel'll! expenses Crs flpcrccn tnge of revenue decreased 1.3% in 
20 10 compnrccl to 2009 . T hes costs are comprised of relll and occupancy costs, technology co t ,deprecilllion nm! llmorti7~~tion and olher overhead expenses, 
nnd li re les. directly linked to changes in our revenue. fneluded iJI officc and gencral eXpcn 'es i n $"26.0 million non-cash gain resulting from the 
remeM urcmel1l 10 fair value of our existing ownership interesls in alIiliules in the Mld lie East nnd ouih Ameri n in which we acquired a controlling interest, 
bringing our ownership up to 68.6% and 100%, respectively. Further, we recorded a $13.0 million charge primarily related to fixed asset impairment and 
other costs on the disposal of certain underperforming businesses in Europe. 

Net Illterest Expellse: Net in l ere~ 1 e~pense increa ed 10 $1'09.8 million i.n 20 10. as compared to S IOO.7 million in 2009. ross inlercSI expense increased 
$ 12.5 million to $ 134.7 million. The increase was pnmllri ly due 10 increased intercSI re ulling from our 6.25% Senior N tes issued in Jllly 2009. our 4 . 5% 
Senior Notes issued ill AuguBt 2010 IIno • lIlort izruioll of supplernen lal inl.erest paymen lS made all our Convertible Note oue 2038. This increase was partially 
offset by lower inleresl' ex.pense reslil iing from 110 itC)l'l'owi ll gs under Oilr credit facility dLlring 2010 alld decrenses ill nrnorli1.alion of supplemenWI interc.,1 
payments made io prior periods on our Convertible Notes due2031 IUld our Convertible NOles due 2032, as well !IS " nCI reduotion in inieres l expense on our 
2016 Notes resulting fro1)1 our inlercst role swap ((tIered inlo in Augu 12010, Gross interest income increased $3.4 million to $24.9 million in 2010. This 
incre'l<c was Ill.lribulllble 10 IJigher foreign ~Ish blliol1ces ayaiJable for invc. [ment and higher investment rates. 

See "Liquidity and Capital Resources" and "Quantitative and Qualitative Disclosures About Market Risk" for a discussion of our indebtedness and related 
matters. 

Income Taxes: Our 2010 consolidated effective income tax rate was 34.1%, which increased slightly from the 2009 rate of34.0%. 

Net Income Per Common '!!(Ire ~ O/ll./l icolII Grollp Illc.: For the foregoi ng reason ' , our net income · Omnicom Group Inc. in 2010 increased $34.7 million, 
or 4.4%, to $827.7 million from $793 .0 mil lion in 2009. Di luled net income per common share - Omnicom Group Inc. incre.1Scd 6.7% to $2.70 in 2010, as 
compared to $2.53 illlhe prior YCllr , TI1C year·over·yenr increase in dilu ted net income per common sha.re · Omnicolll G rou!>.I.nc. is due to the factors 
described above, as weUns Ibc impact of thc reduclion in our w.eighted aVllnlgc CQIII1I10n shares OLltslandi.ng. This rcducl lon was the result of our purchases of 
our common stock during 2010. nel of Slock option exercises and shnres issued under our employee stock purchase plan. 
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Financial Results from Operations - 2009 Compared with 2008 

Revenue 
Operating Expenses: 

Salary and service costs 
Office and general expenses 

Operating Income 
Interest Expense 
Interest Income 

Income Before Income Taxes and Income from 
Equity Method Investments 

Income Tax Expense 
Income from Equity Method Investments 

Net Income 
Less: Net Income Attributed to Noncontroiling Interests 

Net Income· Omnicom Group Inc 

Net Income Per Common Share - Omnicom Group Inc. : 
Basic 
Diluted 

$ 

$ 

$ 

Year Ended December 31, 
(Dollars in millions, except per share amounts) 

2009 2008 

11,720.7 $ 

8.450.6 
1.895.2 

10,345.8 

1,374.9 
122.2 
21.5 

1,274.2 
433.6 

30.8 

871.4 
78.4 

793 .0 $ 

2.54 $ 
2.53 

13,359.9 

9,560.2 
2.110.3 

11.670.5 

1,689.4 
124.6 
50.3 

1,615.1 
542.7 
42.0 

1,114.4 
114.1 

1,0003 

3.17 
3.14 

Dividends Declared Per Common Share $ 0.60 $ 0.60 
P(Jurth Quarter 2009: In the fourth tJunrtcr Qf 2009. we recordcd 3 net gain of $32.4 million reillted 10 Lrun actions with affil iated compnnies. The nel gain 
was compri ed of n $'~ I J million non- Cll.~h gain I'cslll Liug ffOUl Ihe remeas urelllcnt to [,,[r val ue of our owners.hip interest i.n nn Hi liaLed compm1)' in which IVe 
acquired II coniroillng inleres! , bringing our ownership up 10 85%. 111 December 200 nnd wns pnrtiaJly olTscl lly impaimlenl charg of $8.9 miltion 
pri.1l ipllUy rcl<llcd 10 Ihe I s on the sale of an investment in allll llIillTNI company i,l Jamuuy 201 O. I\Jso in the fourth quarter of 2009. we look il charge of 
$33 ,2 mill ion in connection with the loss in lhe (( nnrter of <l signmenn t clien t in Lhe automotive sector, primarily ror evernnce and lease Icmlilliltion costs. 
aluq and service costs rQr 2009 reflect an incrCIIse i nseverance costs of $15.4 million rclarcd co IllC client loss . flicc and general expen cs for 2009 reflect 

n decren~e of . 14.6 mlllion related 10 Ihe remCaSlIrCl11ent gain of$41 million. orfset by lease termination cos is of $17.8 mlilion relnted to the client loss and 
the impainnent charges of $8.9 million on investments in affiliated companies. 

R ell/nUlI!.: ur200 revenue decreased 12.3% to $11,720.7 million from $13,359.9111i'l lion in 200S. Foreign exchange impacts decreased revenue by $454.3 
million. aCljllisiljons net of dispositions, decreased revenue by $30.8 million aud organic growlh decreased revenue by $1,154.1 million. The components of 
lolul. 2Q09 revenue changes in the U.S. ("domestic") and the remainder of the \~orl ll ("internalional") were (dollars in millions): 

December 31. 2008 
Components of revenue change: 

Foreign exchange impact 
Acquisitions , net of dispositions 
Organic growth 

December 31. 2009 

$ 

$ 

Totat 

$ 

13,359.9 

(454.3) 
(30.8) 

(1.154.1) 

11,720.7 

% 

$ 

(3 .4)% 
(0.2)% 
(8.7)% 

(12.3)% $ 
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Domestic International 

% $ % 

6,890.0 $ 6,469.9 

(454.3) (7.0)% 
(41.0) (0.6)% 10.2 0.2% 

(670.6) (9.7)% (483.5) (7 .5)% 

6,178.4 (10.3)% $ 5,542.3 (14.3)% 



The components and percentages are calculated as follows: 

• T he foreign e"change impact is calculated by firs ~ cO'I\'cning the c,urrea! period's local currency revenue using the average exchange rates from the 
equivalent prior period 10 anive at a consUlllt currency rev~nue ($ 12.175.0 million for the Total column in the table for the year), The foreign exchange 
impuct equals Ihe diffe'~n6e belween the current period reve nue in U . . Dollnn. and the current period revenue in constant currency ($11,720,7 million 
less ' 12.175.0 million f'ortheTotRI column in the tuble (or th,e )'ear) . 

• The acquisition compan"nt is ca lculated by aggregati ng the upplicable prior period revenuc f Ihe acquired businesses, less revenue of any business 
included in the prior period revenue that \ us disposed or subsequent to the prior perlod . 

• Organic growth is caloulnted by slIhtrncling hath the roreign exchange and 'lCquisilioll revenuc components from total revenue growth. 
• The percentage change-is calculated by divid ing the ind ividual component amOunt by the prior period revenue base of that component ($13,359,9 

million for Ihe Total column in the table ror Ihe year). 

Revenue in 2009 and the percentage change from 2008 in our primary geographic markets were (dollars in millions): 

Revenue % Change 

United States $ 6,178.4 (103)% 
Euro Markets 2,551.3 (14.6)% 
United Kingdom 1,045.3 (21.1)% 
Other 1.945,7 (9 .7)% 

Total 11,720.7 (12.3)% 

For the full year 2009, foreign exchange impacts decreased our revenue by $454,3 million. Beginning late in the third quarter of 2008 and continuing through 
the third quarter of 2009, the U,S, Dollar strengthened against most other major currencies, such as the British Pound, Euro, Canadian Dollar, Brazilian Real 
and Australian Dollar. 

For the fourth quarter of 2009, foreign exchange impacts increased our international revenue by $130.5 million. The most significant impacts resulted from 
the weakening of the U.S. Dollar against the British Pound, Euro, Brazilian Real , Australian Dollar, and Korean Won, 

Additional geographic information relating to our business is contained in Note 7 to our consolidated financial statements, 

Due 10 8 variety of factors, in Ihe nonm\1 course, 0 111' agencies both gain and lose business from client. each year, The net res·ult in 2009 was an overall gain in 
new business . nder our client-cenlric lIppronch , we seek to broaden our relationships wil h ollr largest ellellls . Revenue from our single largest client 
represented 3 I % nod 2.8% or our revenue in 2009 and 2008, respecti vely, No other clienl represented 1110re than 25% of reVenlle in 2009 or more than 2.1 % 
of revenue in 2008. Om lell Inrgest and I 00 largc~t elients represented 17.8% and 50.4% of ollr 2009 revenue. respecli vely. and 16,7% and 47.4% of our 2008 
revenue, respectively. 

Driven by our dicnl.s' cOllllnuous demand ror more erfective ,llId efricienl brllndlng Rel ivi lie , we strive to provide all exlellliive rfingc of .,dvertising, 
marketing and corpora le commllOioalions services tbrough \' ilrIOUs client-cen lric networks Ihal an: organaed 10 meet specific client objcclives. Thes' scrvice~ 
inc,lude ad.vertising. brilml conSldtnncy, crisis cOnlmunlcmions, CUSlom publishiug, dntabase managemenl, digital ml(1lnterno[ive marketing, direclmarketing, 
cillcrtainmellt Ill,arke!i ng, envinmmemal design . expe.ricnlial mnrkelinll . fiel d llIa,acting. fi nnnciall corporale bu inu$S-[o-b"sines.~ advcrl iJIing, g.rnp hi c nrls, 
hcnlthcarc communications. imlore design, investor relations.markeling research, media planning and buying. mObile l11arkcti~,g 'ervices, multi -cul tural 
marketing, nonprofi l marketing. orgnni7.l'llionnl communications, pnckilge design . product placement, promotion;Li markcti'lg. public afrru",. public relalions, 
recruitment communications. reputalion cunslllting. retnil marketing, scorch engine marketing, social media mnrketing noel spori and e\'enl marketing. In nn 
effort to monitor the changing needs of our clients and to further expand the scope of our services 10 key clients, we monitor revenue across a bro,\u 
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range of disciplines and group them into the four disciplines: traditional media advertising; CRM; public relations; and specialty communications. Revenue 
for 2009 and 2008 and revenue change for our four disciplines were: 

Year Ended December 31, (Dollars in millions) 

2009 2008 2009 vs2008 

% of % of $ % 
Revenue Revenue Revenue Revenue Change Change 

Traditional media advertising $ 5,301.4 45.2% $ 5,908.4 44.2% $ (607.0) (10.3)% 
CRM 4.272.3 36.5% 4,898.0 36.7% (625.7) (12.8)% 
Public relations 1,075.3 9.2% 1,261.7 9.4% (186.4) (14.8)% 
Specialty communications 1,071.7 9.1% 1,291.8 9.7% (220.1) (17 .0)% 

$ 11 ,720 .7 $ 13,359.9 $ (1,639.2) (12.3)% 

Operating Expenses: Our 2009 operating expenses decreased $1,324.7 million, or 11.4%, to $10,345.8 million from $11.670.5 million in 2008, as shown 
below. 

Revenue 
Operating Expenses: 

Salary and service costs 
Office and general expenses 

Total Operating Expenses 

Operating Income 

$ 

$ 

2009 

% of 
Revenue 

$ 

11,720.7 

8,450.6 72.1% 
1.895.2 16.2% 

10,345.8 88.3% 

1,374.9 11.7% 

Year Ended December 31, (Dollars In millions) 

2008 

% of 
% of % of 

Total Revenue Total 
Operating Operating 
Expenses Expenses 

$ 13,359.9 

81.7% 9,560.2 71.6% 81.9% 
183% 2,110.3 15.8% 18.1% 

11,670.5 87.4% 

$ 1,689.4 12.6% 

2009vs 2008 

Change 

$ (1,639 .2) 

$ 

(1,109.6) 
(215.1) 

(1,324.7) 

(314.5) 

% 
Change 

(12.3)% 

(11.6)% 
(10.2)% 

(11.4)% 

(18.6)% 

'alury and services costs are comprised of employe,e compens,ltioll and related COS Is and direcl ervicc co tB . alary and service CO IS decreased $ 1,109.6 
lllLUion in 2009 compared to 200S . TIlis reflects nctjons we look 10 reduce Ollr \York.fo~ce and contam compell ntioll "elated cos is in tbe face or red uced client 
spending. Dlnry and service costs <I. 1\ percentage of revenue increased slightly to 72. 1 % in '2009 compared to 71.6% ill '2008. principally due 10 Ihe YOllr
over-year iocrense in severance cos ts of:jG 1.4 mill.ion that included severance costs recorded in the fourth '1lI Mter of $15.4 million relnled to Ihe 10 s in tl lc 
quarter of a client in the automotive sector. 

Onice and general e' pcns~ represented IS.3% and IS.l % of our operating expenses in 20()9 and 2008, respectively . Office (md general c"'penses as a 
pert:cutrtge of reven.lIe increased 0.4 % in 2009 compnred to '200S. These costs are comprised of r(lnt and occupancy coSI , lechnology CO I • depreciation and 
nrnorti'L1Ition and otiler overhead cl\penses, an'd are less directly linked to changes in ollr revelHlC. EJ eluding the net impact of the remeasuremenl gaill.lease 
tcnninatioll costs and impairment charges in the fo urth quarter of 2009 totaling $14.6 million. office and genel'l1 l expenses deorcnst:d $200 .. 5 million Ul 2009 
comparecl to 200S. 11lis decrease wus I)rimari ly n resul l of our cost containment activities. 

Net Imerest Expense: Our net interest expense increased to $100.7 million in '2009, as compared to $74.3 million in 200S. Gross interest expense decreased 
$2.4 million to $122.2 million. The decrease was primarily due to lower interest rnles BJld lower borrowings under our credit facility and commercial paper 
issuances that substantially offset the increased interest resulting from our 6.25% Senior Notes issued on July 1,2009. Our gross interest income decreased 
$2S.S million to $21.5 million in 2009. This decrease was attributable to lower investment rates and foreign exchange impacts on the interest earned On our 
foreign cash balances. 

See "Liquidity and Capital Resources" and "Quantitative and Qualitative Disclosures About Market Risk." for a discussion of our indebtedness and related 
matters. 

Income Taxes: Our 2009 consolidated effective income tax rate was 34.0%, which is slightly higher than our 2008 rate of 33.6%. The increase in our 
effective tax rate was caused by higher foreign taxes, including a tax expense incurred in 2009 of $12.9 million due to the 
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resolution of an uncertain tax position for a foreign subsidiary . This was substantially offset by a reduction in income tax expense in 2009 of $11.0 million 
from the recognition of foreign income tax credits . 

Net Income Per Common Share - Omnicom Group Inc.: For the rore.golng reasons . Illl l' net incOn! - Omnicom Group Inc. in 2009 dccrca. td $207 J million, 
or 20.7%, to $793.0 million from $1,000.3 million in 2008. Diluted net income" r common ' ha~c - Omnicom Group Inc. decreased 19.4% 10 2.53 in 2009, 
as compared to $3.14 in the prior year . This period-over-period decrease was smll ller than the decrc:<.sc in nel income - Omnicom Groul) Inc. due to lhe 
reduction in our weighted average common shares outstanding. 
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Liquidity and Capital Resources 

Cash Sources and Requirements, Including Contractual Obligations 

Historically. the majority of our non-discretionary cash r~lIircmel1ts have been funded from op"-l'1lting cash Ilow, cash on hand aud short-term investments. 
Working capital is our principal non-discretionary fU'nding requirement . In addition, we have cOl1trncLUal obligations relnted to Ollr senior notes and 
convertible notes. our recurring business operations, primari l related to lease obligations, as well ns certain contingen t acquisition obligations related to 
acquisitions made in prior years. 

OUf principlll iliscretionllry clIsh requi rements inolude dividend pnyments 10 our sha reholders. pa.ymcnts for strategic acquisitions, capital expenditures and 
repurchase·s of ou r common stoak. Our di scretionnry spending is funded from opemting caRh t1ow . cash on hand and short-term investments. In addition, 
depending 011 the level of dhcrctionnry spending. we may usc o ther sources of t\v:.tiJnbl . funrung. ~lIch as the issuance of commercial paper and borrowing 
under our credir facility 01' o ther long-term borrowings to finance lhc~e Itc livllie.~. However. we ex pc t that over the course of 20 II we should be able to fund 
botll our discTCtionary alld non-discn:lionm), cllsh requirements withou t incurring additional long-term debt. 

We have a seasonal cash requiremenl, peaking during the second quarter. primarily dUB to the timing of payments for incentive compcnsnliOll , income taxes 
and contingen t acquisition obligalions. Tlus typically will result in a net borrowing requirement thaI decre ;ls.e.~ oycr Ihe COllfSe of the year. We expect that all 
our Ire·usury cen lers will have cash invested Of' the end of the calendar year. At December 31 , 20 I O. our <;ash lind II cquivnlcnu. iocrc'lscd by $701.7 million 
from December J 1,2009. The eompollcnls of the increase in 2010 are (dollars in millions): 

Cash flow from operations 
Less change in working capital 

Principal cash sources 

Capital expenditures 
Dividends paid 
Acquisition puyrncnis. lnciulling contingen t acquisi tion 

obligation' of $ 107 .7. net of cash acquired 
Repurchn~e of common s tock of $ 1 ,296.0. ne t of pl'Oct:cds from 

sroc~ option exercises and slock sold l our cmployec stock 
purclm c plnn 01' $123 .1 and I ji .~ benefits of $44.6 

Principal discretionary cash uses 

Discretionary cash uses in excess of principal cash sources 
Exchange rate changes 
Financing activities and other 
Add back change in working capital 

Increase in cash and cash equi valents 

Sources 

Uses 

$ 1,488.0 
(310.3) 

1,177.7 

$ (153.7) 
(229 .7) 

(152.1) 

(1,128.3) 

(1,663.8) 

(486.1) 
44.7 

832.8 
310.3 

$ 701.7 

Principal Cash Sources and Principal Discretionary Cash Uses amounts are non-GAAP financial measures. These amounts exclude changes in working capital 
and other investing and financing activities. including commercial paper issuances and redemptions used to fund working capital changes and discretionary 
cash uses. This presentation reflects the metrics used by us to assess ollr ources and uses of cash and was derived from our consolidated statements of cash 
flows. We believe that this presentation is meaningful for understanding our primary sources fUlII primary uses of th al cash flow. Non-GAAP financial 
measures should not be considered in isolation from, or:l, a substitute for, Ilnall cinl inrot'mnti on presented III compli nnce with U.S. GAAP. Non-GAAP 
financial measures as reported by us may not be comparable to similarly titled ntnounts reportod by olhvr companies . Additional information regarding our 
cash flows can be found in our consolidated financial statements. 
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Cash Management 

We manage Ollr cash and liquid ily cenlrally through our regiolla l Ircnsury cen terS ill orth America. Europe and Asia . The regional [Tellsllry ce nl ers arC 
managed by our whol ly-owned uOilnce subsidiaries . Each day. opemllol1s with excess fl1 nd~ illvc.s t these funds with their regional u'casury cCllter. Likewise, 
opernrions Ihal requi re funding borrow funds from their regIonal trellSury centcr. TIle trCllsury cen ters aggregate the ncr position, which is ci lhel'invested with 
or oorrowed from tltird I'nl1ics . To tLte (:''Clcnilhal o ur trcasury cente!'s require liquidity. they hove lhe nbility to access local currency uncommiued lines of 
credil . our $2.0 billion redil fn ilily or. depending 01lmarkel condllioni: III the limc. iSSue up to $1.5 billion or U . Dollar·denominaled commercial paper. 
T his I'rOCcs, enables us to more effi cienUy mnnage our debt balances nnd.effcclivcly utili ze o ll r cash. as IVcll ns beller manage our risk lO roreign exchange 
changes. 

In certain countries where we either do not conduct treasury operations or it is not feasible for one of our treasury centers to fund net borrowing requirements 
on an intercompany basis, we arrange for uncommitted local credit lines in those countries. 

Our cash and cash equivalents increased $701.7 million and our short-term investments increased $3.5 million from the prior year. Short-term investments 
principally consist of time deposits wilh financial institutions that we expect to convert into cash in our current operating cycle, generally within one year. 

At December 31,2010, $715.3 million of our cash and cash equivalents was held in the United States and the remainder was held internationally, primarily in 
Canada, the United Kingdom and Hong Kong. The majority of our offshore cash is available to us as a source of funds, net of any tax obligations or 
assessments. 

Unrepatriated cumulative earnings of certain foreign subsidiaries arc cO Il.sidcred to be invc~ted incicIinilcly outside the United Slillcs. In managing 6ur dny -to
day liquidity and our long-term capital structure, we do not rely on lhe unrep3 trinleil earnings as a source of funds . We have nor provided for .S . federa l nnd 
statc income taxes on these undistributed foreign earnings. Determinarioll of the amollnt of this ta. Ij"bilily is based all Ihe rate diIfercnlial of Ihe U .S. illcOme 
taxes in excess of the foreign taxes on any remittances of the undi stributed eru:uings alld is not prnclkable because of Ihe complexities, socia led wi th ilS 
hypothetical calculation. Changes in U.S. tax rules and regulations covering in te.mnlionnl operations and roreign lm!. creditli may aJfe<:t our fUUlre reportc<l 
financial results or the way we conduct our business. 

During 20 I 0, lVe opporlllnisticall.y accessed the eap,ilal1lJ8rkc[s and issued $1 .0 billio!l il~gregale principal Amount of 4.4~% cnior Notes du~ August 15, 
2020 and rcpurchased $66.5 mtllton of our onvcrh ble Notes . ur c,1s h lind cash eflWvaJenlS :wei short-term Invcsilncn tS IIlcrcnsed $705.2 mIllIOn from the 
prior year end. As a resulL, our net debt posilion, which we define as tolal dcbl outstanding less "ash and horHcnn invc:stmcnls. increased $213.3 million as 
compared 1(1 Ihe prior year-end, as fo l.lows doll-ars in milliolls); 

Debt: 
Short-term borrowings (due less than one year) 
Commercial paper 
5.90% Senior Notes due April 15,2016 
6.25% Senior Notes due July 15,2019 
4.45% Senior Notes due August 15, 2020 
Convertible notes due February 7, 2031 
Convertible notes due July 31, 2032 
Convertible notes due June 15,2033 
Convertible notes due July I, 2038 
Other debt 
Unamortized discount on Senior Notes 
Fair value hedge adjustment on Senior Notes due 2016 

Total debt 
Cash and cash equivalents and short-term investments 

Net debt 
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2010 

$ 50 .2 

1,000.0 
500.0 

1,000.0 
0.1 

252.7 
0.1 

406 .6 
1.5 

(8.7) 
(26.3) 

3,176.2 
2,300.0 

$ 876.2 

Z009 

$ 19.3 

1,000.0 
500.0 

5.8 
252.7 

0.1 
467.4 

18 .6 
(6.2) 

2,257.7 
1,594.8 

$ 662.9 



Net Debt is a non-GAAP financial measure. We believe this presentation, together with the comparable U.S. GAAP measures, reflects one of the key metrics 
used by us to assess our cash management. Non-GAAP financial measures should not be considered in isolation from, or as a substitute for, financial 
information presented in compliance with U.S. GAAP. Non-GAAP financial measures as reported by us may not be comparable to similarly titled amounts 
reported by other companies. 

Debt Instruments, Guarantees and Related Covenants 

Ju .Deceruber 20 10. IV' entered into a lI.ew credit fnci.lity cxpiring on December 9, 20 13 with n consortium of b:mk.~ led by Citiballk. JPMorgnn Cbase and 
B3Jlk of AlDerica providing borrowing capacity of up to $2.0 billion as des ribed ill Note 610 Olll' consolidaled financinl s1stcmenls . Tlte medii facility 
replaced our $2.5 bi.llion cred il facility Ihm \\'u due to c)l.pire in JUli e 2() I I. Our cr~i t fllcilily provides support for our COlDmercial pnper issuancCS. well as 
hilck-uP liquidity in the event any of our convertible noles arc put back to \I S. During 2010 nnd 2009. we repurchiL~ed 'a tOlal 01'$1,382.0 million or convertible 
notes that were pUL Al December 3 1.20 10. Ihe ou tSlllnding conve.rlible notes totaled $659.5 million. Depending 0 11 marhl cOllrlilion~ AI the time. we typically 
'[lind Ollr dai ly i1orrowing l1e~s hy issuing commercial paper. hOlTowiJlg under our ullcom milletllines of cred it or borrow.ing under Ollr credit flLcility . 

For the three years ended December 31,2010, commercial paper issuances and borrowings under our committed credit facility were (dollars in millions): 

Commercial paper: 
Average amount outstanding during the year 
Maximum amount outstanding during the year 
Total borrowings during the year 
Amount outstanding at December 31 
Weighted average interest rate 
Average days outstanding 

Committed credit facility: 
Average amount outstanding during the year 
Maximum amount outstanding during the year 
Total borrowings during the year 
Amount outstanding at December 31 

2010 

$ 406.5 
$ 1,050.6 
$ 13,319.2 

0.40% 
ll.l 

$ 
$ 
$ 

$ 
$ 
$ 

2009 

180.3 
618.0 

12,703.3 

0.72% 
5.2 

753.3 
1,500.0 

21,562.0 

$ 
$ 
$ 

$ 
$ 
$ 

2008 

175.8 
743.0 

14,735.0 

3.43% 
4.4 

554.9 
1,150.0 

13,400.0 

Weighted average interest rate 0.61 % 2.88% 
Average days outstanding - 12.4 14.9 

The combined maximum amount outstanding for our commercial paper and credit facility borrowings was $1,050.6 million for 2010, $1,757.8 million for 
2009 and $1,254.2 million for 2008. 

At December 31,2010, short-term borrowings of $50.2 million outstanding were comprised of bank overdrafts and credit lines by our international 
subsidiaries. The bank overdrafts and credit lines are treated as unsecured loans pursuant to the bank agreements supporting the facilities. 

Our credit facility contains financial covenants that restrict our ability to incur indebtedness as defined in tlte agreement. These financial covenants limit the 
ratio of total consolidated indebtedness to total consolidated EBITDA (under our credit agreement, EBITDA is defined as earnings before Lmerest, taxes, 
depreciation and amortization) to no more than 3.0 times. In addition, we are required to maintain a minimum ratio of EBITOA LO intcrest expense of at least 
5.0 times. At December 31,2010, we were in compliance with these covenants, as our ratio of debt to EBITDA was 1.9 times and uur .ratio of EBITDA to 
interest expense was 12.7 times. In addition, our credit facility does not limit our ability to declare or pay dividends. 
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In August 2010. we issued $1.0 billion aggregate principal amount of 4.45% Senior Notes due August 15.2020. The proceeds from the issuance before 
deducting underwriting commissions and offering expenses were $996.5 million. 

Standard and Poor's Rating Service currently rates our long-term debt BBB+. Moody'~ Investors Service rates our long- ternl deb t Baal nnd Fitch Ratings rates 
our long-term debt A-. Our short-term debt credit ratings are A2. P2 and F2 by the respectlvc agencies . ur oUlstanding 5 .90% enior Notes due April IS. 
2016.6.25% Senior Notes due July 15.2019.4.45% Senior Notes due Augusi 15. 2020 (colloc li vcly "Senior Ole5'). converlible Dotes and ~redit facility do 
not contain provisions that require acceleration of cash payments should our debl credit rollings be d6wl1gmdcd. TI,e inlerest ral' Iwd fecs 00 o ur credit 
facility, however, will increase if our long-term debt credit ratings are lowered. 

Our Senior No\e~ find convertible no!e were co-i ssued by u~ and IWO of <l llr wholly ow ned li nnnce subsidiaries, Omnicom Capital Inc. ("OCI") and Omnicom 
-Finance lnc. ("OFl ' ). n' co-obligors. Our Sen ior NOles nod convertible nOles are ajolnt alld sevcmlliability of the issuer and the co-obligors and we 
unco ndi ti onllll y gUI\rIlntee the otJliliatiOlls of oel and OF! wilh respecl to th' Senior NOles and Ihe convertible noles. Our Senior Notes are senior unsecured 
notes thnL rank in equal rigbl of paymenl with aU Ilxis llng ~nd future unsecured senior indebtedness. 

OCI and OFl provide funding for our operations by incurring debt and lending the proceeds to our operating subsidiaries. OCI and OFl's assets consist of 
intercompany loans made to our operating subsidiaries and the related interest receivable. There are no restrictions in the Senior Notes or convertible note 
indentures on the ability of OCI, OFl or us to obtain funds from our subsidiaries through dividends. loans or advances. 

In June 2010, we amended the indenture relating to our 2038 Notes to permit us to redeem our 2038 Notes on June 17,2013 and June 15,2018. After June IS, 
2018, we can redeem the 2038 Notes at any time. Additionally, holders of $403.2 million of our 2038 Notes agreed to waive their right to contingent cash 
interest, if payable, from December IS, 20 I 0 through and including December 15, 2013. Holders of $3.4 million of our 2038 Notes did not put their notes to 
us for purchase and did not consent to the amendments and $60.8 million aggregate principal amount of the 2038 Notes were repurchased and retired. 

In August 20 10. we entered iuto H seric>s of interest rate swap agreemelll to hedge Lhe risk r chnnges in rair val ue of th . $1 billion aggregate princip"1 
amount of o ur .90% SC L1ior Notes due April 15.20 16 C'20 16 NOles") nltn butable to chang' in the henchmark interest nue. Under Ibe lerms llf these 
agreeme llts. we will receive fill.ed inle rest mtc paymenls and will !nuke variable inl el'csl rale payments o n the tOlal poneip'll nmoullt of th .. 20 16 at s. These 
agreements effectively convert the 2016 Notes from fixed r.ue debt 10 nvati ng mle debt from Ibe inception of the swaps through the malUrily or Ille 20 16 
NOle.~ . T il · swaps qualiry as a bedge for a.ccounting purposc.s at inception and HI Decell1ber 3 1, 2010 and ar' dcsi.llllllted as a fair alue hedge on the 20 16 

otes. T hc variable intercst rnte we pay is based o n the one month and Ihree mOllth . UBOR rate. nat. The IiXClL rnLe we rcceive i. 1.766%. TIle swaps 
mature on April 15, 2016. Ihe snme day as the 20 L6 Notes. The swaps ru·c recorded ill our balance sheet al fair vnluc Dnd the change in th . fair value of the 
swap' Rnd the clmngc in the fllir value of Ibe- 2016 Notes (the hedged item) are recorded ill eomillgs a8 '\11 adjustment to illl.crcst expense. We w1li continue to 
evaluate these amUlgements for h.edge-llccOlinLing trea.IJnonl.AI December 31 , 20 I O. we recorded a liability of $24.2 millioll r prcsenting Ihe fair value of the 
swaps and we also recorded II decrease ill the carrying value of Ihe 20 16 Note-s of $263 million reflecting the clmng in fnir value of Ihe 20 L6 Notc.~ from the 
inceptIon 0 tlle fair x'!lI ue hedge. T he nCI change in fai,. vnlue or the swap and the carrying vu lu.: of the 2016 Notes and any hedge incrfcclivcncs 'as not 
material to our results of operations. 

From time to time, we have made non-contractual supplemental interest payments to holders of our convertible notes who did not put their notes back to us 
for repurchase on the respective put date or who agreed to certain amendments to the convertible note indentures. The supplemental interest payments are 
amortized to interest expense ratably over the period to the next put date. See Note 6 to our consolidated financial statemenls. 
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Holders of our convertible notes exercised their right to put their notes to us for repurchase at par on the respective put date. For the two years ended 
December 31,2010, the following repurchases were made (dollars in millions): 

2031 Notes 
2032 Notes 
2038 Notes 

$ 

$ 

2010 

5.7 

60.8 

66.5 

$ 

$ 

At December 31,2010, outstanding debt and amounts available under our credit facility were (dollars in millions): 

Short-term borrowings (due in less than One year) 
Commercial paper issued under 

$2.0 billion credit facility due December 9,2013 
5.90% Senior Notes due April 15,2016 
6.25% Senior Notes due July 15,2019 
4.45% Senior Notes due August 15, 2020 
Convertible notes due February 7, 2031 
Convertible notes due July 31, 2032 
Convertible notes due June 15,2033 
Convertible notes due July I, 2038 
Other debt 
Unamortized discount on Senior Notes 
Fair value hedge adjustment on Senior Notes due 2016 

Total 

$ 

$ 

Debt 
Outstanding 

50.2 

1,000,0 
500.0 

1,000.0 
0.1 

252.7 
0.1 

406.6 
1.5 

(8.7) 
(26.3) 

3,l76.2 

2009 

$ 

$ 

Avaitable 
Credit 

841.2 
474.3 

1,315.5 

2,000.0 

2,000.0 

Looking forward to 2011, we expect to continue to use our cash flow from operations to pay dividend and make capi tal expenditures. a~ \Veil n 10 n:p"rchase 
our common stock and fund acq uisitions. Additional information about our indebtedness is incl uded in NOle 6 to our consolidated IinonciaJ slatement 

Credit Markets and Availability of Credit 

In December 2010. we entered inlo a new three-year credi t faci lity providing borrowing capacity of $2 .0 billion. The credit facility replaced our $2.5 billion 
credit facility thaI was due to expire in June 20 II . During the term of the prior credit facility . a ma"imnID of $2.0 billion of our convertible notes could have 
been put back to us . During the term of the new credit facility. a maximum or $660 million of cOnl'ertible note can be put back to us. Accordingly, we 
decreased the amount of our uew c[C,dit I'D ility by $500 million 10 $2.0 hilJion. We heli eve tl\e reduced amopnt is sufficient to satisfy the potential put of the 
total amount of convertible notes outstanding, as well as provide the required support for issuances under our $1.5 billion commercial paper program. 

We will continue to take actions available to us to respond to changing economic conditions and we will continue to actively manage our discretionary 
expenditures. We will continue to monitor and manage the level of credi l made available to our clients. We believe that these actions, in addition to the 
availability of our $2.0 billion credit facility, are sufficient to fund our I1COI', lerl1) working capital needs and our discretionary spending. For additional 
information about our credit facility, see Note 6 to our consolidated finilneial Sla,tements. 

In funding our day-to-day li.Cluidi Ly. W E> have historically beel] a parlicipant in the commercial paper market. We expect to continue funding our day-to-day 
liq t.i.idity need through the commcrcilti paper market. However, prior disruplions in the credit markets led to periods of illiquidity in the commercial paper 
market and higher credit spreads. During Ihese periods of disrulllion, 10 miti gate these conditions and to fund our day-to-day liquidity, we used our 
unoommilted lines of credit r\J1 d bo rrowed under'Ollr creclit facility. We will ~onti nue to closely monitor our liquidity and the credit markets. We cannot 
predict with any certainty the impact on us of any future disruptions in the credil markets. 
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Contractual Obligations and Other Commercial Commitments 

We enter into numerous contractual and commercial undertakings in the normal course of business. The following tables should be read in conjunction with 
our consolidated financial statements. 

Contractual obligations at December 31,2010 are (dollars in millions): 

Long-term notes payable 
Interest on long-term notes payable 
Convertible notes 
Lease obligations 
Uncertain tax positions 

$ 

$ 

Total 
Obligation 

2,501.5 
1,007.4 

659.5 
1,747.0 

165.1 

6,080.5 

Contractual commitments at December 31,2010 are (dollars in millions): 

Total 
Commitment 

$ 

$ 

2011 

1.4 
134.7 

0.1 
388.0 

11.3 

535.5 

20U 

$ 

$ 

Obligation Due 

2012· 2014 · 
2013 2015 

$ 0.1 
269.5 269.5 
659.4 
561.2 348.6 

41.1 112.7 

1,531.2 $ 730.9 

Commitment Expires 

1012· ZOI4· 
20 13 2015 

$ 

After 
2015 

2,500.0 
333.7 

449.2 

,2R2.9 

After 
2015 

Standby letters of credit 0.4 $ 7 .1 $ 2.9 $ 22 
Guarantees 2 .1 27.2 2 1.5 13 

$ 34.3 $ 24.4 $ .5 $ 2 .5 

The liability for uncertain lax positions is subject to uncertainty as to when or if the liability will be paid. We have assigned the liability to the period(s) 
presented based on our judgment as to when these liabilities will be resolved by the appropriate taxing authorities. 

Holders of IhQ convertible notes havc We right to cOllse liS to repurchase up to the enlire aggregatc fac~ arnollnt of the nOles Ihen olltsllUlding for par value at 
certain dmes in the fulure·. The nex l date hOWers or our 2032 Notes may put the notes bnck to u" for cash is Augusl20 II . The neilt dme on \ hich holders of 
our 2038 Notes mlly put the nates back to US for cosh is JlIn~ 2013. If these rights were exercised at the earliost possihle future da te $252.7 million of 
convertible nOles could be due in 20 II and $ 406.7 million could be due in 2013. At Decembe.r 31,20 I 0, wc classified Ollr conve'rti ble noles as long-term in 
our consolidated balance sheet because our credit facility does not e)(pire until December 20 13 and it is our intention to fund any put with our credit facility. 

In the normal course of business, we often enter into contractual commitments with mcdin provid.crs and agreemen ls with production companies un hchalf of 
our clients at levels that substantially exceed our revenue in connection with the services we provide. Mun)' of our lI~cneies purohase media for " ur clients 'Ulel 
oct as an agent for a disolosed princlpn!. These commitment arc included in accounts payable when Ibe media services are delivered by the media providers . 
WlllJ· opemling prnctices vary by cOlrntry , media Iype and media vendor, inlhe nited States and certain foreign markets m(\lly of our contracts \ ilh mediI! 
provider!; peclfy Ihlll if Ollr lien l dcl'aults on il payment obligation, lben wc nrenOlliable to the ll1edill prOViders under the I<>gullhcory ofsequefltial !iabi lil)' 
until We hn ve b~en fluid for Ihe media by our lien t. In other countries, we mannge our risk in olher WIlYS, including evaluating IlI1d monitoring our client I 

credil\vorthinllSS and, in mnn)' C"'dses, requIring creeli l iJlsumnce 01' puymelit ill advance. urlher. hI cases wtlere we are commiued 10 n media I}urcbase nod it 
becomes apparent th~la client may be unnbh! [ 0 pay for the media, options nrc potentin lly available 10 us in the marketlll.ace. in add ilion to those cited abovc 
to miLigatc the potential loss, including ncgolialing with mcdin providers . In Iddilio ll , our ngencies incur production costs on beha lf of clients . We usually act 
lIS WI agen l for a dIsclosed principal ill the procuremcnt of IheSc services. We marl1lge the risk. of payment default by Ihe clienl by baying tlle production 
~oIllpan i es be subject to sCtlllcnlin l iiilbility Or rc;luiring nl lea,~1 parlial r 1)'IlICnl in U<iVBOCC . t!owel'e r, Ihe ngreements entered into. as well as tbe prodllction 
lloSL~ i.ncurred arc lrni,!"e 10 cnch client , We 1m 0) nOl ex peri en oed a mnterlalloss related 10 media purchases or production costs incuJ'reu On behalf of Ollr 

ali illS . How Vi.\(, Ihe risk of n ll1uu:rial loss' coulu significantly increase in tl severe economic downturn. 

28 



Pension and Postemployment Funding: The unfunded benefit obligation for our defined benefit pension plans and postemployment arrangements at 
December 31,2010 was $180.8 million . During 2010, we contributed $7.5 million to our defined benefit pension plans and paid $10.0 million in benefits for 
our postemployment arrangements. We do not expect these payments to increase significantly in 2011. 

COIl/il/gellt Acqlti,\'itioll Oblig(ltiol/s: Cel'tlli n of Our acquisi tions Rrc strucllll'cd with contingent purdtasc: price obligations. often referred to as cam-ouls. We 
u t i l il~e contingent purchase llrice lruclll res ill < n efforl to minim ize the risk as~ocintcd wi lh potenti al future lI"g8til'C: Changes in tbe performnnce of the 
acqui red busilless duri ng !be post-a qui slti on Im n ilion period . T hes pnyments nrc nOI contingent upon futur.: employment. I December 3 1, 20 I 0, lhe 
Imount of future contingen t purchase price pnymcnt~ that we would be required to pay for Ilcq ui iti ns completed prior tl) January 1.2009. nSSllLl1j ng thaL the 
businesses perform over tht: relevant futurc peri ods III ihci r current' profi t levels. is approximately $ 1 15 million. The ultima/e ~moun ts payable cannot b 
predicted wi!b reasonable certai nty because the nre dcpcnd~nt upon fulU re resul l. of opcrntions of the subject businesses IlUti me ~ ubject to chunges ill foreign 
currency eJ(tlhange mtes . In accordance wi th U ,S , GAAP. we have uot recorded 1\ liability for tltese items In our consolidattd bal lIIee sheet since the definitive 
aillount was not determ inablc or distributable prior t January 1,2009 . Aclual res ult can differ from these eSlimatcs nnd the actual oJUolll1ts LhaL we pay are 
likcly to he different from these estim ~ t ()s . Our obli gations change from period to period primnrily as;1 result of payments made during the current period, 
changes in lhe perfomlance of the IIcqui red busincs 'cs and changes ill foreign cU.rrency c~chAllge l'II!l'S . h 'c dilTcrences could be significant. The contingent 
pllrchase pricc obi igation ~ fiS of Decem ber 3 I, 20 I O. Cillculated <Issulll i ng ihot the acq ui red bu ines cs perform 0 c,' the relevant future periods at their current 
profit levels, are (dollars in millions): 

2011 2012 2013 Total 

$76 $32 $7 $115 
Contingent purchase price obligations related to acquisitions completed subsequent to December 31,2008 are recorded as liabilities at fair value in our 
consolidated balance sheet and are remeas ured at each reporting period. Changes in fair value of the liability are recorded in our results of operations, These 
liabilities are not included in the above amounts , 
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Hem 7 A. Quantitative and QunlilJltiYc Discloslll"es Aboul Market Ris.k 
As a global service business, we OPCrdtc in mulLiple foreign currencIes and issue debt in the capital markets. In the normal course of business, we are exposed 
to the impnct of interest rote lmngcs and fordgn currency nucllImiolls . We li mit these risks through risk management policies and procedures, including the 
usc of durivatil'cs . Por iItter' t ratc exposure, derivatives nre us~1 to manllge the related cost of debt. For foreign currency exposure, derivatives are used to 
bel1er maJlage the cash flow volatility wising from foreign e!\change rate nuctuations. 

As a result of using derivative instruments, we are exposed to the risk that counterparties to derivative contracts will fail to meet their contractual obligations. 
To mitigate the counterparty credit risk, we have a policy of only entering into contracts with carefully selected major financial institutions based on credit 
ratings and other factors. 

We evaluate the effects of cbnngc. In inter t rates and foreign currency exchange rntes arid Olber rc levan Llllarket risks on 01lI derivative in.truments. We 
periodically determine the potcnrial los from market risk on our derivative instrumcn ts by performing a vulue-at-risk Rnnlysis. Value-ilt -risk is a statistical 
model that utilizes historical cal rrcncy c:xeh~ nge and interest rate data to measure tbe potclllini impact on Cuture earnings of our derivative fjmUlcial 
instruments. The value-at-risk analysis on our derivative financial instruments at December 31, 2010 ill licntcd Ihal the ri.sk of loss was immaterial. 

Foreign Exchange 

Our results of operations ar subjec t 10 risk from the tm nslmion to the U.S. Dollar of the revenue and expenses of our foreign operations, which are generally 
denominated in the local currency . The efreots of eUITelley exchange rate fluctuation on the translation of our results of operations are discussed in Note 20 of 
our consolidated financial staLeme nt.> . For the 0I0~1 pllrl, our revenue and the expenses incurred related to that revenue are denominated in the same currency. 
This minimizes the impact that fluctuations in exchange rates will have on our results of operations. 

Whil e our agencies Qllciuct business iLl marc than 70 dlCrerent clIITcnc.ic , our major non-U.s. currency markets are the Europcan Monernry Union (EMU), 
tltc United Kingdom.l11pall , Brazil and anada. /\s an integral part of or treasury operations, we centralize our cash anu use a mulLicurrcncy pool 
'armngemenl lo ma.nage lil f( reign .e~chal1 gc risk of til il'l tcrcompnny cash movements between subsidiaries operating in different. currency markets from that 
or Ihe treasury centers from which they I:torrow or invest funds . 

In l't!rta in circwnstauces, instend of II ing 1\ multlclm'cncy pool. operations CUll borrow or invest on an intercompany basis with an intercompany treasury 
.celller oJlenui.ng in a diffe rent currency. To manage the foreign exeh~nge risk assoc iared with these transactions. we enter into forward foreign exchange 
Conll1lCts with Ihird party bunks. At DccclI1bcr31. 20 I 0, WI> had forward foreign cxehllngc contrac tR outstanding with an aggregate notional principal of 
$1,300 .0 million mitigating the forcign e!\c1mnge Ii k of Lh esc'intcrcOml)any llorrowings anu ilwcstmcnts . 

Furthermore, we use forward foreign exchange contracts to mitigate the foreign currency risk associated with activities when operating expenses and revenue 
are not denominated in the same currency. In these instances, amounts are promptly settled or hedged in the foreign currency market with forward contracts. 
At December 31,2010, we had forward foreign exchange contracts outstanding with an aggregate notional principal of $51.8 million related to these 
activities . 

The forward forci(l"n exchange contract's discussed above were en lered into for the purpose of hedging cerlain specific currency risks. These risks are primarily 
the result of the tcnlpomry mQvement of money from one local market 10 another as part of our cash management progrum . As a result of these financial 
instruments, we red uced financ ial risk in c~chal'1ge for foregoing any gAin (reward) which might have (lCourmti if the markc·ts moved favorably. 

Interest Rate Risk 

From time to time, we issue debt in the capital markets. In 2010, to manage our overall interest cost, we used interest-rate swaps to convert specific fixed-rate 
debt into variable-rate debt and designated the swaps as a fair value hedge. See Note 6 to our consolidated financial statements for a discussion of our interest 
rate swaps. At December 31, 2010, the total notional amount of our interest rate swaps was $1.0 billion. 

The holders of our convertible notes have the right on specific dates to cause us to repurchase up to the aggregate principal amount outstanding. The next date 
on which holders of our 2032 Notes can put the notes back to us for cash is August 20 II and the next date on which holders of our 2038 Notes can put the 
notes back to us for cash is June 2013. As we have done on prior occasions, we may offer the holders of OUr convertible notes a supplemental interest payment 
or other incentives to induce them not Lo put the convertible notes to us. 
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If we were to decide to pay a supplemental interest payment, the amount incurred would be based on a combination of market factors at the time of the 
applicable put date, including our stock price, short-term interest rates and a factor for credit risk, 

If our o\lIstnrHJi ng convertible notes me put back fO us. b~ed 011 o ur curren I flll'antiul conuition ,nd expectations. We expect to bave sumciem available cash 
and unused credi t to fund !Illy put. A lthough Slich borrowings wo uld reduce tile amount av;)lIllblc under ollr oredit faciliry t'O flllld our (:fIsh re~lli rcrnents, we 
believe thilt we h3ve uffi lent capaci ty under these com mitment . 10 meet olir cllsh rcquirement~ for UU) nonnal course of our busilless operaLions [lfter the put, 
Adclilio naUy, if Ule cOllvertil)1e not . arc Ilut ba k to us, ou r interest expenEe will change. T he extent, if any, of the increase or dutrcasc In inleres t expense 
wil l del)~ nd on the portion of Ihe llnlOunt rcpurcha. ed thai wa~ refinanced. when we refi.l1ul1ce. Ihe type of inSlmmelH we use to refinance and the teml of the 
refinancing, 

Even if we were to replace the convertible notes with another form of debt on n dollar-for-do llar bfl£is, it lVould have no impaci on either our debl to capital 
ratios or our debt to EBITDA ratio. If we were to replace our convertible notes with interest-beuMg debt nr prevailing ruLCS. lhl may result in nn increase in 
in terest expense that wo~ l d lH;gAtlvcly impact o ur covemgc mtios. s lich as EBITDA to i.nlcrcst eXpClllil:. However. the coverage ratios npplicable to our credit 
facili ties and ratings levels tire cu rren tly well within lhe tllresltolds. If either our mtlo Of riebt to EBITDA IVas to incrca e 50% or our Ta lio of E£lITDA La 
in terest eJlpense was 10 halve, we would 51ill b~ in ccmplilUlce \Vhh t hc.~c covenants, Therefore. based on our current coverage ratios. our present expectations 
of our rUlllre operati ng cash nows and e"pcClcd Ilactss 10 debt aud CClliity capit..~ 1 markets, we believe any increase in interest expense and reduction in 
coverage ratios wQuld still place liS comfortably nbov the co"erage ratio requirements, 

Credit Risk 

We proyide marketing and corporate cOlllmwl icalions servi ces to thousands of clients who o perate til nearly every industry sector and in the normal course of 
busi ness we grant credit 10 qualified cl ients. Due to the d.ivcrs ified nature of our clien t bn e. we do not believe that we are exposed to a concentration of credit 
risk 35 our Inrgc,st client accounted for 3 .0% of o ur revenue . ' nd no other clienl accoun ted for more lhan 2.4% of our revenue for 20] 0, However, during 
periods of economic d.olVlItum. the cred it pro(il~s of our c lients could change. 

In the normal course of business. we often enter into contractual commitments \ ilh met/i,\ provicl'rs lind agreements with production compau.i on behalf of 
our c lients at levels Ihul substantially exceed our revenue in connection with the services we provide . Many of our agellci l:S pu hasc medin for Ollr ellen Is ano 
act a, an agent fo r a disclosed principal. The·se commiLments nrC included in accounts payable when Ihe media erv ice~ are del ivered by Ille meclia provld rs . 
Whi le opemting pmcticcs vary by counlry. Inedill lype nnd rn~dia vendor. in the United tales and certain forciglllllarkelS many of our C\lntrncL~ With media 
provider,. "peelfy thai if our client defaults 0)1 its payment 0bllgntiou then we a re nOIIi~l b l ~ to th~ media providers IInder Ihe legal theory of sequclltial liabi lity 
uoti l we have been paid I'or th· media by o ur client . In other countries. we manage our risk in other ways, including c nlu!! ting and m011.1tori ng o ur cll"n/s' 
crcdilwon,lline.qs and. in mnny cnses, requiring oredi t insumnce or payment in "civ!UlCe. Further, in cmces where we ruc 'onllllilled 10 a media purchase and it 
becomcs apparent thut a lient may be unable to pay, for Lhe medio . o plions nrc pOlentially ,1\'oilo\>11I to us in the markelplace . in addition 10 those cited above 
to mitiga le lUI: IJOtcn li<l1 l os.~. inc luding negotiating with media pf'Oviders . In addition, 0 111' agencies incur production costs n hehnlf of client!; . We usually act 
as un ogcnt for a disclosed principal in Ule procurement of thesescrvices . We 111nnuge the rl k of pHymenl default by tue lient br having lite produotio n 
companies be subjeci to sequcn lia ll iubili ry orreqlliring RII,e.asL parLhd p[lymenl io ad\!ance . However, the agreernlmts en tered in lo. as well a~ lite produclion 
costs incurrud are unique to cneh alienI. We hRve nol cxpcJ'icnced a malerinl loss related to media purchMes or 011 production osts in 'u rred on behalf of OIU' 

clients . However. the risk ofa material loss cou ld incrensc in n sigoificanll:collomic downturn, 

Item 8. Financial Statements and Supplementary Data 
Our financial statements and supplementary data are included at the end of this report beginning on page F-l, See the index appearing on the following pages 
of this report . 

Item 9. 
None . 

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 
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Item 9A. Controls and Procedures 
We I1lnintaln disolosure controIs- an I pr ccdurcs designed to CIlS lIrc thal inlornllll ion required 10 be disclosed in our 13 reports is recorded. processed. 
sum:marizc\1 and rcporu:d wilhillllpplicabl' time periods. Oisdosuru cOlltrols and procedures include, wilhoul fimilmion. controls and procedures designed 10 

CJIsure [hat illfonnmiQn rcqu ircd to be di cloNed by u In our reports IlInl we lile or submit under tbe Securities Exc ilange Act of 19311 as urncmled. or the 
o change Act, is "ccuntulntcd and comll1ulIicnled [0 mnnngemenl, includ ing our CEO and cro, n~ lipproprime 10 al low timely decisions regarding required 

disclo lire. We conducted ,til evaluation nr Ihe effeclivcncs ' of our disclosure cOntrol.:; Rnd procedures as uf December 3 I , 2010. Based on ihot evaluation, our 
CEO and CFO concluded that, as of December 31,2010, our disclosure controls ancl procedures are effective to ellsure Ibn I decisions can be made timely wilh 
respect to required disclosures, as well as ensuring that the recording, processing, stimmnri'ln lion and reporting of information required 10 be included in our 
Annual Report on Form IO-K for the year ended December 31, 2010 is appropriate. 

Our management is respoll iblc ror establishing Md mainlllining adeq uate internal oonirol Oller f'imulCifli reporting, as such term t~ dclin"d In Exchange Act 
Rule 13a-15(1). nder the supervision of management lind wilh Ihe pnrticipation of our E.o, Fa and our agenoies, we conducted OJI evaluation of the 
effectiveness (IF ollr inlernal con tro l over financi l" reporting 11;, ed on the f~unc\Vork in Internal CIJ/llml-Ill/egl'll ll!d Framework issued by lhc .0J1lmillee of 
Sponsoring Organizations of the Treadway Commission I'ub!i~h(:d i.n 1987. Based on tll at cvnlUfltion. our EO fmci FO c<lncluded thut Ollr ia tema l cont'rol 
over financial reporting was effective as of December 31,20 10. T here have not been any changes in our internal control over financial reporting during our 
most recent fiscal quarter that have materially lllTcclCd or are reason'lbly likely to materially affect our internal control over financial reporting. 

KPMG LLP, an independent registered public accounting firm that audited our consolidated financial statements included in this Annual Report On Fonn 10-
K, has issued an attestation report on Omnicom's internal control over financial reporting as of December 31,2010, dated February 23, 20 II. 

Item 9B. Other Information 
None. 
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PART IV 

Item 15, Exhibits, Financial Statement Schedules 

(a)(l) Financial Statements: 

Report of Independent Rel:istered Public Accounting Firm 

'unsolidalcd Slntcmcnts of Income fur Ih ' T hree Yenrs Ended !~ccmbcr 3 1. 2010 
Consolidated Balance Sheets at December 31. 2010 and 2009 

Page 

onsol.idutcd Stut clll cni u Ec oil lIud Com rchcuslvc Im'tlme for UIC Three YCIl rs E nded December 31, 21HO F-6 
'ousuUdlilcd S tatements 'If Cll 'h Flo> s for Ihe Three Y CUI'S Ended J}(.'Ccmbcr 3 1. 2,0111 

otes to Consolidated Fi'uullciuJ , ' laWmen!" 

Quarterly Results of Operations (Unaudited) 

(a)(2) Financial Statement Schedules: 

(a)(3) 

Exhibil 
NumbersDescription 

efll'S end 1 Decem""r 3 1 .. 010 

3(i) Restated Certificate of Incorporation (Exhibit 3.1 to our Quarterly Report on Form IO-Q (File No, 1-10551) for the quarter ended June 30. 2003 and 
incorporated herein by reference), 

3(ii)Amended and Restated By-laws (Exhibit 3,2 to our Current Report on Form 8-K (File No, 1- 10551) dated May 27. 2010 and incorporated herein by 
reference). 

4.1 Indenture. dated March 6,2002, between Omnicom Group Inc. and JPMorgan Chase Bank. as trustee. in connection with our issuance of $900 million 
Zero Coupon Zero Yield Con\'erti bh: no lCS due 2032 ("2032 Indenture") (Exhibit 4 .6 to our Annual Report on Form IO-K (File No. 1- 10551) for the 
year ended December 31 , 200 I and incorporated herein by reference), 

4.2 Form of Zero Coupon Zero Yield Convertible Notes due 2032 (included in Exhibit 4.1 above), 

4.3 First SUpplemental Indenture to the 2032 Indenture, dated as of February 13 , 2004. among Omnicom Group Inc .• Omnicom Capital Inc .• Omnicom 
Finance Inc. and JPMorgan Chase Bank. as trustee (Exhibit 4.3 to our Registration Statement on Form S-3 (Registration No. 333-112840) and 
incorporated herein by reference), 

4.4 Second Supplemental Indenture to the 2032 Jndent ure, da\ed Au.gust 12. 2004. among Omnicom Group Inc .• Omnicom Capital Inc .• Omnicom 
Finance Inc . and lPMorgan Chase Bank. as trustee ( - ~hi bi l 4 .1 to our Quarterly Report on Form 10-Q for the quarter ended September 30.2004 
("September 30. 2004 10-Q") and incorporated heroin by r"ferenee). 

4,5 Third Supplemental Indenture to the 2032 Indenture. dated November 4. 2004. among Omnicom Group Inc., Omnicom Capital Inc .• Omnicom 
Finance Inc. and JPMorgan Chase Bank. as trustee (Exhibit 4.3 to our September 30. 2004 IO-Q and incorporated herein by reference) . 
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4 .6 Fourth Supplemental Indenture to the 2032 Indenture, dated July 10,2008 among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance 
Inc. and Deutsche Bank Trust Company Americas, as trustee (Exhibit 99.2 to our Current Report on Form 8-K (File No. 1-10551) dated July IS, 
2008 and incorporated herein by reference). 

" '7 Fifth Supplemental Indenture to the 2032 Indenture, dated August 8, 2008, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance 
Inc. and Deutsche Bank Trust Company Americas, as trustee (Exhibit 99.1 to our Current Report on Form 8-K (File No. 1-10551) dated August 14, 
2008 and incorporated herein by reference). 

4.8 Indenture, dated as of June 10,2003, between Omnicom Group Inc. and IPMorgan Chase Bank, as trustee, in connection with our issuance of $600 
million Zero Coupon Zero Yield Convertible Notes due 2033 ("2033 Indenture") (Exhibit 4.1 to our Registration Statement on Form S-3 
(Registration No. 333-108611) and incorporated herein by reference). 

4.9 Form of the Zero Coupon Zero Yield Convertible Notes due 2033 (included in Exhibit 4.8 above). 

4.10 First Supplemental Indenture to the 2033 Indenture, dated as of November 5,2003, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom 
Finance Inc. and JPMorgan Chase Bank, as trustee (Exhibit 4.4 to our Registration Statement on Form S-3 (Registration No. 333- 108611) and 
incorporated herein by reference). 

4. 11 Second Supplemental Indenture to the 2033 Indenture, dated as of November 4, 2004, among Omnicom Group Inc ., Omnicom Capital Inc., 
Omnicom Finance Inc. and JPMorgan Chase Bank, as trustee (Exhibit 4.4 to our September 30,2004 10-Q and incorporated herein by reference). 

4.12 Third Supplemental Indenture to the 2033 Indenture, dated November 10, 2004, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom 
Finance Inc. and JPMorgan Chase Bank, as trustee (Exhibit 4.1 to our Current Report Form 8-K (File No _ 1-10551) dated November 10, 2004 and 
incorporated herein by reference). 

4. L3 Fourth Supplemental Indenture to the 2033 Indenture, dated June 30,2006, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance 
Inc. and JPMorgan Chase Bank, NA., as trustee (Exhibit 4.1 to our Current Report on Form 8-K (File No. 1-10551) dated July 7, 2006 and 
incorporated herein by reference). 

4.14 Fifth Supplemental Indenture to the 2033 Indenture, dated June 8, 2010, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance 
Inc. and Deutsche Bank Trust Company Americas, as trustee (Exhibit 10.1 to our Current Report on the Form 8-K (File No. 1-10551) dated June 10, 
20 I 0 and incorporated herein by reference). 

4.15 Sixth Supplemental Indenture to the 2033 Indenture, dated June 21 , 2010, among Omnicom Group Inc. , Omnicom Capital Inc., Omnicom Finance 
Inc. and Deutsche Bank Trust Company Americas, as trustee (Exhibit 10.1 to our Current Report on Form 8-K (File No. 1-10551) dated June 22, 
2010 and incorporated herein by reference). 

4.16 Form of Senior Debt Securities Indenture (Exhibit 4.1 to our Registration Statement On Form S-3 (Registration No. 333-132625) dated March 22, 
2006 and incorporated herein by reference). 

4.17 First Supplemental Indenture, dated as of March 29, 2006, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom Finance Inc. and 
JPMorgan Chase Bank, NA., as trustee, in connection with our issuance of $1.0 billion 5.90% Notes due 2016 (Exhibit 4 .2 to our Current Report on 
Form 8-K (File No. 1-10551) dated March 29, 2006 ("March 29, 2006 8-K") and incorporated herein by reference). 

Form of 5.90% Notes due 2016 (Exhibit 4.3 to the March 29, 2006 8-K and incorporated herein by reference). 

34 



4.19 

4.20 

4.21 

4.22 

4.23 

10.1 

10.2 

10.3 

10.4 

10.5 

10.6 

10.7 

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

First Supplemental Indenture to the 2009 Base Indenture, dated as of July 1,2009, among Omnicom Group Inc., Omnicom Capital Inc., Omnicom 
Finance Inc. and Deutsche Bank Trust Company Americas, as trustee, in connection with our issuance of $500 million 6.25% Senior Notes due 2019 
(Exhibit 4.2 to the July 1,2009 8-K and incorporated herein by reference) . 

Second Supplemental Indenture to the 2009 Base Indenture, dated as of August 5,2010, among Omnicom Group Inc., Omnicom Capital Inc., 
Omnicom Finance Inc. and Deutsche Bank Trust Company Americas, as trustee, in connection with our issuance of $1.0 billion 4.45% Senior Notes 
due 2020 (Exhibit 4.1 to our Current Report on Form 8-K (File No. 1-10551) dated August 5, 2010 ("August 5,2010 8-K") and incorporated herein 
by reference). 

Form of 6.25% Notes due 2019 (Exhibit 4.3 to the July 1, 2009 8-K and incorporated herein by reference). 

Form of 4.45% Notes due 2020 (Exhibit 4.2 to the August 5, 2010 8-K and incorporated herein by reference). 

Amended and Restated Three Year Credit Agreement (the "Agreement"), dated as of December 9,2010, by and among Omnicom Group Inc., 
Omnicom Finance Inc., Omnicom Capital Inc., Omnicom Finance pic, thl: banks, financial institutions and other institutional lenders and initial 
issuing bmtks listed on the , ignalu rc pag' of Ihe Agreement, Citigroup Gil,bal Markets Inc., J.P. Morgan Securities Inc. and Merrill Lynch, Pierce, 
Fenner & Smith IncorpoOlled, a~ lead nmrngcrs and book managers . .I .P. Morgan Chase Bank, N.A. and Bank of America, N.A., as syndication 
agents. HEm B'lOk U A, National Associnlloll. Wells Forgo Salik. Nnlional As.~ociation and Banco Bilbao Vizcaya Argentaria S.A., New York 
Branch .. as documelllntion a.ge nts and itibaok. N.A _. n, ndministrative agent for the lenders (Exhibit 10.1 to our Current Report on Form 8-K (File 
No. 1- I055 1)daled D~cel1lbcr 10.20 10 nnd Incorporotcd herein by reference). 

Instrument of Resignation, Appoinllllcnl and Acceptanc.::. da ted as of October 5, 2006, among us, Omnicom Capital Inc., Omnicom Finance Inc., 
JPMorgan Chase Bank, N.A. and Deursche Balik Trullt Company Americas (Exhibit 10.1 to our Current Report on Form 8-K (File No. 1-10551) 
dated October 11, 2006 and incorpomlcd lIcr~ill by I'cfercnc.::) . 

Amended and Restated 1998 Incentive Compensation Plan (Exhibit B to our Proxy Statement (File No. 1-10551) filed on April 10, 2000 and 
incorporated herein by reference). 

Director Equity Plan for Non-employee Directors (Appendix B to our Proxy Statement (File No. 1-10551) filed on April 23, 2004 and incorporated 
herein by reference). 

Standard form of our Executive Salary Continuation Plan Agreement (Exhibit 10.24 to our Annual Report on Form 10-K (File No. 1-10551) for tbe 
year ended December 31, 1998 and incorporated herein by reference). 

Standard form of the Director Indemnification Agreement (Exhibit 10.25 to our Annual Report on Form lOoK (File No. 1-10551) for the year ended 
December 31, 1989 and incorporated herein by reference). 

Long-Term Shareholder Value Plan (Exhibit 4.4 to our Registration Statement on Form S-8 (Registration No. 333-84498) and incorporated herein 
by reference). 
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10.8 Equity Incentive Plan (Exhibit 4.3 to our Registration Statement on Form S-8 (Registration No. 333-108063) and incorporated herein by reference). 

10.9 Senior Management Incentive Plan as amended and restated on December 4,2008 (Exhibit 10.9 to our Annual Report on Form 10-K (File No. 
1-10551) for the year ended December 31 , 2008 ("2008 1 O-K") and incorporated herein by reference). 

10.10 Omnicom Group Inc. SERCR Plan, as amended and restated on March 29, 2010 (Exhibit 10.1 to our Current Report on Form 8-K (File No. 
1-10551) dated April 1,2010 and incorporated herein by reference). 

10.11 Form of Award Agreement under the Omnicom Group Inc. SERCR Plan (Exhibit 10.2 to our Current Report on Form 8-K (File No. 1-10551) dated 
December 13, 2006 and incorporated herein by reference). 

10.12 Omnicom Group Inc. Amended and Restated 2007 Incentive Award Plan (Appendix A to our Proxy Statement (File No. 1-10551) filed on April IS, 
2010 and incorporated herein by reference). 

10.13 Form of Indemnification Agreement (Exhibit 10.1 to our Quarterly Report on Form I O-Q (File No. 1-10551) for the quarter ended June 30, 2007 and 
incorporated herein by reference). 

10.14 Form of Amendment to the Executive Salary Continuation Plan Agreement (Exhibit 10.14 to the 2008 10-K and incorporated herein by reference). 

10.15 Director Compensation and Deferred Stock Program (Exhibit 10.15 to the 2008 10-K and incorporated herein by reference). 

10.16 Restricted Stock Unit Deferred Compensation Plan (Exhibit 10.16 to the 2008 10-K and incorporated herein by reference). 

10.17 Restricted Stock Deferred Compensation Plan (Exhihit 10.17 to the 2008 10-K and incorporated herein by reference). 

10.18 Amendment No. I to the Restricted Stock Deferred Compensation Plan (Exhibit 10.18 to the 2008 10-K and incorporated herein by reference). 

10.19 Amendment No.2 to the Restricted Stock Deferred Compensation Plan (Exhibit 10.19 to the 2008 IO-K and incorporated herein by reference). 

10.20 Form of Grant Notice and Option Agreement. 

10.21 Form of Grant Notice and Restricted Stock Agreement. 

10 .22 Form of Grant Notice and Restricted Stock Unit Agreement. 

12.1 Ratio of Earnings to Fixed Charges. 

21 .1 Subsidiaries of the Registrant. 

23.1 Consent of KPMG LLP. 

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

31 .2 Certification of Executive Vice President and Chief Financial Officer required by Rule 13a-14(a) under the Securities Exchange Act of 1934, as 
amended. 

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

101. Interactive Data File. 
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SIGNATURES 

Pursuant to the reqnirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on 
its behalf by the undersigned, thereunto duly authorized. 

OMNICOM GROUP INC. 
February 23, 20 11 

By: lsi RANDALL 1. W EISEN BURGER 

Randall J. Weisenburger 
Execulive Vice Presidenl and Chief Financial Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
Registrant and in the capacities and on the dates indicated. 

Signalure 

lsi BRUCE CRAWFORD 

(Bruce Crawford) 

lsi JOHN D. WREN 

(John D. Wren) 

lsi RANDALL J. WEISENBURGER 

(Randall J. Weisenburger) 

lsi PHILIP 1. ANGELASTRO 

(Philip J. Angelaslro) 

lsi ALAN R. BATKIN 

(Alan R. Balkin) 

lsI ROBERT CHARLES CLARK 

(Robert Charles Clark) 

lsi LEONARD S. COLEMAN, JR. 

(Leonard S. Coleman, Jr.) 

lsi ERROL M. COOK 

(Errol M. Cook) 

lsi SUSAN S. DENISON 

(Susan S. Denison) 

lsi MICHAEL A. HENNING 

(Michael A. Henning) 

lsi JOHN R. MURPHY 

(John R. Murphy) 

lsI JOHN R . PURCELL 

(John R. Purcell) 

lsi LINDA JOHNSON RICE 

(Linda Johnson Rice) 

lsi GARY L. ROUBOS 

(Gary L. Roubos) 

Title 

Chairman and Director 

Chief Executi ve Officer 
and President and Director 

Executive Vice President and 
Chief Financial Officer 

Senior Vice President Finance 
and Controller 

(Principal Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
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February 23, 2011 

February 23, 2011 

February 23, 2011 

February 23, 2011 

February 23 , 20 II 

February 23, 2011 
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February 23, 20 II 

February 23, 2011 

February 23. 2011 

February 23. 2011 

February 23, 2011 



MANAGEMENT REPORT ON INTERNAL CONTROL OVER F1NANCIAL REPORTING 

Management is responsible for the preparation of Omnicom's consolidated financial statements and related information. Management uses its best judgment to 
ensure that the consolidated financial statements present fairly , in all material respects, Omnicom's consolidated financial position and results of operations in 
conformity with U.S. generally accepted accounting principles. 

The financial s tatemenLs have be~n audiled by an independent ,,,gistcred publ ic accounting firm in accordance with the standards of the Public Company 
Accounting Oversight Board. Theil' report ~xpresses the independeD t accountant's judgment as to the fairness of management's reported operating results, cash 
flows and financia l posit.ion . Tb.is Judgment is based on the proCedures descri bed in the second paragraph of their report. 

Omnicom management is responsible for establis hing and maintaini ng adequate 100ernal control over financial reporting. as such term is defined in Securities 
Exchange Act Rule 13a-15(f). Under the supervision of management and wi th the partlclpllJion of our COO. CFO Aud our agencies. we conducted an 
evaluation of the effectiveness of our internal coniroillver fiu;H,cin l reporting based on the frnnncwork in t,,/emu! CtiIJlrol - IlIIeJ:rah!d Framework issued by 
the Committee of Sponsoring Organizations of the Treadway Commission published ill 1987. Based on that evaluation. oor EO and CPO concluded that our 
internal control overfinancial reporting was effective as of December 31.2010. KPMG LLP. an independent registered public accounting firm that audited 
our consolidated financial statements included in this Annual Report on Form IO-K, has issued an attestation report on Omnicom's internal control over 
financial reporting as of December 31,2010, dated February 23, 20 II. 

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

The Board of Directors of Omnicom has an Audit Committee comprised of four non-management directors. The Committee meets periodically with financial 
management, Internal Audit and the independent auditors to review accounting, control, audit and financial reporting matters. 
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Report of Independent Registered Public Accounting Firm 

The Board of Directors and Shareholders of 

Omnicom Group Inc.: 

We have audited the accompanying consolidated balance heets of Omnicom Group Inc. and subsidiaries (the "Company") as of December 31,2010 and 
2009, and the related consolidated statements of income, equ"ity and comprehensive income and cash flows for each of the years in the three-year period ended 
December 31,2010. In connection with our audits of the con~o ljdated financi al statements, we also have audited financial statement schedule II. These 
consolidated financial statements and financial statement schedule are the responsibility of the Company's management. Our responsibility is to express an 
opinion on these consolidated financial statements and financial statement schedule based on our audits. 

We conducted our audits in accorda nce with the standards of the Public Company Accounting Ovcrsightl3 nrd ( ni tc.d Stat s). 'OlOse standards require that 
we plan and perform the audi t to obtlli" re sOll able asstlrance ahout whether the financial statcmcntJ; ilr~ free of ma teri al misstmement. An audit inol udes 
examining, on a test basis, ev idence slJ l>pOl1ing lhe amounL~ and disclosures in the financial statcmcnts . An audit also Includes assessing the ac<:ountlllg 
principles used and significant estimntes mode by management. II ' well as evaluating the overall fi nancial stal.cmcnt prestmt'llJioll . We believe thnt our nudits 
provide a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial posi tion of Omnicom Group Inc. 
and subsidiaries as of December 31,2010 and 2009, and the results of their operations and their cash flows for each of the years in the three-year period ended 
December 31,2010, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule on page 
5-1, when considered in relation to the basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set 
forth therein . 

We olso have audited, in accordance with Ihe swndard, of the Public Company Accounting Oversight Board (United States), Omnicom Group Inc.'s internal 
conlrol over linan.cial reponing fl.S of Decomber 3 .1 . 20 10, hased on criteria established in Internal Control- Integrated Framework issued by the Committee of 

ponsori ng Orgon izations of the Treadway <>lomission ( 0 0), lind our report dated February 23, 2011 expressed an unqualified opinion on the 
effcctiveness of the Company's illtcmal control overfinllJlcial reporting. 

As discussed in Note 3 to the consolidated financial stulClllents, Omnicom Group Inc. and subsidiaries changed its method of accounting for business 
combinations due to the adoption of Rnancinl Accounting St3)ldards Board (FASB) Statement of Financial Accounting Standards No . 141 (Revised 2007), 
"Business Combinations" (included in FA B Accounting Standards odilicntioJl Topic 805, "Business Combinations") on January 1,2009. 

isiKPMGLLP 

New York, New York 

February 23, 2011 
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Report of Independent Registered Public Accounting Firm 

The Board of Directors and Shareholders of 

Omnicom Group Inc.: 

We have aLldi Led Omnicom Group inc. and subsidiaries' (lhe "CoI11pany") internal control over financial reporting as of December 31, 20 10, based on criteria 
es tablished In Int.ernal Control- Ln lugnH"d Franl 'work issued by the .omllli Uee of ponsoring Organizations of the Treadway Commission (COSO). The 
Company's IIlRnngcmelll. is responsible for Il~ainra i ning effective lnte rn al control over linancial reporting, and for its assessment of the effectiveness of internal 
conlrol over /inalleio l report ing , incl ude.d fn the accompanyillg Management Report on Internal Control Over Financial Reporting. Our responsibility is to 
c. press an opiJlion on the ompany's ill temnl cOlll rol over firmnciol reporting based on our audit. 

We conducted our audit;n accordance with the standnrds of th ' Puhlic Company ACCOunting Oversight Hoard (Un ited StDtCS) . Those standards require that 
we plan and perform the uudit to oblain reasonable nsSU I-anCC aboul whether effective inlernnl control over /inRncial reporting \\OIUI mai nlJlined in all material 
r peelS. [l r aud it inci ud"d ob laining;lII und~rslRnding of in l"rn1d control over rinanci,,1 reportin g. tlSsC$slng the risk tbal a mnlenal wcnkness exists, and 
tosling .and evnl uati ng· thc design:md operallng cO'ec livcn= of inlernal control based ollihe assessed risk. O ur audil nlso included performing such other 
proccdure~ liS VlO considered II ecessury in lite circnm tancc,~. W' believe Ilmt our mldi l provides II reolson:lblc basis for our opinion . 

A company's inlenml conlrol over financial reporting is :0 proces designed to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of unallcinl tatoments for e~ternall)lIrpOScs in nccord,~nce with generally accepted accounting principles. A company's internal control over 
fi nallcial reporting illcludf<s those policies. nd procedures Ihal ( I ) perlain fa the mrunJenance of records that, in reasonable detail. accurately and fairly reflect 
Ihe transaclio11s and disposrtion of the assel ' of the compnny; (2) l)fOvide rell50nable assurance that transactions are recorded as necessary to pennit 
prepllmtloll of lillancilll stmcmeuls in necordan c with gencrnlly acce pted accounting principles, and Ih t rccci llts mHIe:xpendilUres of the company are being 
mode onl y in nc~onlance with authorizations of managemclll and directors of Ihe company; and (3) prl) id" reAsonable ass urance regarding prevention or 
limely dele lion orunaurhori7.ed l\cq lli.sition, Ugc. or di ]louil ion of Ihe cOlllpAny's assets that could have 10 muterio l effect on Ihe financial statements. 

Because of ils inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness 10 future periods are subjecl to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance 
with the policies or procedures may deteriorate. 

In our opinion, Omnicom Group Inc. and subsidiaries maintained, in all material respects, effective internal control over financial reporting as of December 
31, 2010, based 011 criteria established in Internal Control- Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission. 

We al~o have IIIldilCd, in accordance with lite standards of the Public ompaoy Accounting Oversight Board (United States), the consolidated balance sheets 
of Omnicom Group Inc . mId subsicliarie.~ as of December 31 , 20 I P and 2009, and the related consolidated statements of income. equity and comprehensive 
income and cash flows for Cllch of Ihe yea.rs in the three-yellr I crl d ended December31, 2010, and our report dated February 23, 2011 expressed an 
unqualified opinion on those consolidated financial statements. 

/s/KPMGLLP 

New York, New York 

February 23,2011 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF INCOME 

Years Ended December 31, 
(Dollars in millions, except per share data) 

2010 2009 

REVENUE $ 12,542.5 $ 11,720.7 $ 
OPERATING EXPENSES 11,082.3 10,345.8 

OPERATING INCOME 1,460.2 1,374.9 
INTEREST EXPENSE 134.7 122.2 
INTEREST INCOME 24.9 21.5 

INCOME BEFORE INCOME TAXES AND 
INCOME FROM EQUITY METHOD INVESTMENTS 1,35Q.4 1,274.2 

INCOME TAX EXPENSE 460.2 433.6 
INCOME FROM EQUITY METHOD INVESTMENTS 33.5 30.8 

NET INCOME 923.7 87l.4 
LESS: NET INCOME ATTRIBUTED TO 

NONCONTROLLING INTERESTS 96.0 78.'1 

NET INCOME - OMNICOM GROUP INC $ 827.7 $ 793 .0 $ 

NET INCOME PER COMMON SHARE - OMNICOM GROUP INC.: 
Basic $ 2.74 $ 2.54 $ 
Diluted $ 2.70 $ 2.53 $ 

The accompanying notes to the consolidated financial statements are an integral part of these statements . 
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2008 

13,359.9 
11,670.5 

1,689.4 
124.6 
50.3 

1,615.1 
542.7 
42.0 

1,114.4 

114.1 

1.000.3 

3.17 
3.14 



CURRENT ASSETS: 
Cash and cash equivalents 
Short-term investments at cost 

OMNICOM GROUP INC. AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

ASSE 

Accounts receivable, net of allowance for doubtful accounts 
of $46.7 and $59.5 

Work in process 
Other current assets 

Total Current Assets 

PROPERTY. PLANT AND EQUIPMENT 
at cost, less accumulated depreciation of$I,168.3 and $1,146.7 

INVESTMENTS IN AFFILIATES 
GOODWILL 
INTANGIBLE ASSETS, net of accumulated amortization of $354.8 and $316.1 
DEFERRED TAX ASSETS 
OTHER ASSETS 

TOTAL ASSETS 

LIABILITIES AND EOUITY 
CURRENT LIABILITIES: 

Accounts payable 
Customer advances 
Current portion of debt 
Short-term borrowings 
Taxes payable 
Other current liabilities 

Total Current Liabilities 

LONG-TERM NOTES PAYABLE 
CONVERTIBLE DEBT 
LONG-TERM LIABILITIES 
LONG-TERM DEFERRED TAX LIABILITIES 
COMMITMENTS AND CONTINGENT LIABILITIES (SEE NOTE (7) 
TEMPORARY EQUITY - REDEEMABLE NONCONTROLLING INTERESTS 
EQUITY: 

Shareholders' Equity: 
Preferred stock, $1.00 par value, 7.5 million shares authorized, none issued. 
Common stock, $0.15 par value, 1.0 billion shares authorized, 

397.2 million and 397.2 million shares issued, with 
285.5 million and 308 .4 million shares outstanding 

Additional paid-in capital 
Retained earnings 
Accumulated other comprehensive income (loss) 
Treasury stock, at cost, 111.7 million and 88.8 million shares 

Total Shareholders' Equity 
Noncontrolling interests 

Total Equity 

TOTAL LIABILITIES AND EQUITY 

$ 

$ 

$ 

$ 

December 31, 
(Dollars in millions, excepl per share dala) 

2010 

2009 

2,288.7 $ 1,587.0 
11.3 7.8 

5,977.2 5,574.1 
707.6 607.6 

1,2093 1.012.0 

10,194.1 8,78R.5 

653.3 677.3 
299.1 299.4 

7,809.1 7,641.2 
278.2 220.8 

14.2 40.0 
318.1 253.5 

19,566.1 $ 17,920.7 

7,726 .9 $ 7 ,143 ,9 
1,187.1 1,059.3 

1.4 17.8 
50.2 19.3 

176.3 156.7 
1.881.2 1,685.5 

11,023 . 1 10,082.5 

2,465 .1 1,494.6 
6595 726.0 
576.5 462.0 
747,7 488.1 

201.1 214.7 

59.6 59.6 
1,271.9 1,408.2 
7,052.5 6,465.4 

(106.4) (8.0) 
~4,697.l) ~3,730.4) 

3,580.5 4,194.8 
312.6 258.0 

3,893.1 4,452.8 

19,566.1 $ 17,920.7 

The accompanying notes to the consolidated financial statements are an integral part of these statements . 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF EQUITY AND COMPREHENSIVE INCOME 

Three Years Ended December 31, 2010 

(Dollars in millions) 

Omnicom Group Inc. 

Common Stock Accumulated 
Additional Other Tola l 

Paid·in Retained Comprehensive Treasury Shareholders' Noncontrolling Tolal 
Shares Par Value Capilal Earnings Income (Loss) Stock EquUy Interesls Equity 

Balance Decem ber 31, 2007 397.225,082 $ 59.6 $ 1.648.0 $ 5.049.0 $ 430.7 $ (3,095.6) $ 4,091.7 $ 242.1 ~ 

Net Income 1,000.3 1,000.3 114.1 1,114.4 
Unrealized holding loss on 

securilies, nel or lax of $(7.9) (12.0) (12.0) (12.0) 
Foreign currency transaction and 

translation adjustments, 
nel of lax of $(358.2) (654.9) (654.9) (10.6) (665.5) 

Defined benefil plans adjuslmenl, 
nel of lax or $(5.7) (11 . 1) !11.l) ~ 

Comprehensive income 322.3 103.5 ~ 

Dividends to noncolltrolling inlerests (107.9) (107.9) 
Acquisition of nonconlrolling interests (7 I) (7.1) 
Common stock dividends 

declared ($0.60 per share) (1897) (189.7) (189.7) 
Share-based compensation 59,3 59.3 59.3 
Stock isslIed, share-based compensation (78,2) 164.2 86.0 86.0 
Trclliiury stock acquired (846.8) (846.8) (846.8) 
Cancellation of shares ~2,OO4) ~0.1) 0.1 

Balance December 31,2008 397,223,078 59.6 1,629.0 ~ ~247.3) p,778.1) 3,522.8 230,6 ~ 

Net Income 793.0 793.0 78.4 871.4 
Unrealized holding loss on 

securilies, net or lax of $( 1.9) (29) (2,9) (2.9) 
Foreign currency transaction and 

translation adjustments, 
net or tax $134.3 240.1 240. 1 9.4 249.5 

Defined benefit plans adjustment, 
nel or lax of $1.7 2.1 2.1 _ __ 2._1 

Com prchensi ve income 1,032.3 87.8 .....1.!.22J. 
Dividends to nonconlrolling interests (91.7) (91.7) 
Acquisition of nonconlrolling interests (25.6) (25.6) (7.1) (32.7) 
Increase in nonconLrolling interests 

From business combinations 38.4 38.4 
Adoption of and changes in 

lemporaryequily (21D.3) (210.3) (210.3) 
Common stock di vidends 

declared ($0.60 per share) (187.2) (187.2) (187.2) 
Share-based compensation 78.6 78.6 78.6 

Slock isslled, share-based compemmlion (63.5) 62.7 (0.8) (0.8) 
Treasury stock acquired (15.0) (15.0) (15.0) 

Cancellation of shares (5,638) 

Balance December 31,2009 397,217,440 59.6 1,408.2 ~ (8.0) (3,730.4) 4,194.8 258.0 ~ 

Net Income 827.7 827.7 960 923.7 
Unrealized holding gain on 

sccuri lies, net of tax of $0.1 0.1 0.1 0. 1 
Foreign currency lmnsaction and 

transllllion adjustments, 
nel or lax $(37.6) (84.9) (84.9) 11 9 (73.0) 

Derined benefit plans adjustment, 
nel or lax of $(9.0) (13.6) (13.6) ...-UW 

Comprehensive income 729.3 107.9 ~ 

Dividends to nonconlrolling interests (81.0) (81.0) 
Acquisition of noncontrolling interests (23.8) (23.8) (67) (30.5) 
Increase in nonconlroJling interests 

from business combinations 34.4 34.4 
Changes in lemporary cquily 11.2 11.2 11.2 
Common stock dividends 

declared ($0.80 per share) (240.6) (240.6) (240.6) 
Share-based compensation 69.3 69.3 69.3 



Stock issued, share-based compensation 
Treasury stock acquired 

Balance December 31,2010 

(193.0) 329.3 
(1,296.0) 

136,3 
(1,296.0) 

-""397;.;.::,2~17;.:.,44.:..:;;.0-",$_-"5,,,9.,,,6 $ 1,271.9 ~ .;:;$ __ {:.;I",06:;;.lA""l_ $ (4,697.1) $ 3,580.5 

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

Years Ended December 31, 
(Dollars In millions) 

2010 2009 2008 

Cash Flows from Operating Activities: 
$ Net income 923.7 $ 871.4 $ 1,114.4 

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

Depreciation 182.2 186.5 182.8 
Amortization of intangible assets 70.8 56.3 53.1 
Income from equity method investments, net of dividends received (7.2) (9.2) (14.7) 
Remeasurcment gain, equity interest in acquiree (26.0) (41.3) 
Provision for doubtful accounts 9.5 24.9 26.5 
Share-based compensation 69.3 78.6 59.3 
Excess tax benefit from share-based compensation (44.6) (12.9) 
Change in operating capital 3103 564.4 (14.3) 

Net Cash Provided by Operating Activities 1,488.0 1,731.6 1,394.2 

Cash Flows from Investing Activities: 
Payments to acquire property, plant and equipment (153.7) (130.6) (212.2) 
Payments to acquire businesses and interests in affiliates, net of cash acquired (152.1) (137.4) (362.2) 
Payments to acquire short-term investments (5.6) (3 .2) (13.1) 
Payments for settlement of net investment hedge (50.8) 
Proceeds from sales of short-term investments 17.7 45.2 40.9 

Net Cash Used in Investing Activities (293.7) (226.0) (597.4) 

Cash Flows from Financing Activities: 
Proceeds from short-term debt 35 .0 2.5 5.1 
Proceeds from issuance of long-term notes payable 990.1 497.3 2.4 
Repayments of convertible debt (66.5) (1,315.5) (2.0) 
Payments of dividends (229.7) (187.1) (192.0) 
Payments for repurchase of common stock (1,296.0) (15.0) (846.8) 
Proceeds from stock plans 123.1 18.6 86.0 
Payments for acquisition of additional noncontrolling interests (32.1) (20.8) (82.6) 
Payments of dividends to shareholders of noncontrolling interests (81.0) (91.7) (107 .9) 
Excess tax benefit on share-based compensation 44.6 12.9 
Other, net (24.8) (16.3) (11.5) 

Net Cash Used in Financing Activities (537.3) (1,128.0) (1,136.4) 

Effect of exchange rate changes on cash and cash equivalents 44.7 112.1 (356.3) 

Net Increase (Decrease) in Cash and Cash Equivalents 701.7 489.7 (695.9) 

Cash and Cash Equivalents at Beginning of Year 1,587.0 1,097.3 1,793.2 

Cash and Cash Equivalents at End of Year $ 2,288.7 $ 1,587.0 $ 1,0973 

The accompanying notes to the consolidated financial statements are an integral part of these statements. 
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1. Presentation of Financial Statements 

OMNICOM GROUP INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The terms "Omnicom," "we," "our" and "us" each refer to Omnicom Group Inc . and our subsidiaries, unless the context indicates otherwise. The 
accompanying consolidated financial statements are prepared in conformity with generally accepted accounting principles in the United States of America 
("U.S. GAAP") . Intercompany balances and transactions have been eliminated. 

The preparation or fi nancial s[atcmerns in conformity with U.s . AAP requiTes us to make estimates and assumptions that affect the reported amounts of 
assets and liabilities and di sclosures or contingent assets nod liabilities at the dnte of the financial statements and the reported amounts of revenue and 
expenses during lhe rcporri ng period . Acolnl resu lts could dirfer from Ihos<; estimates. 

2. New Accounting Standards 

On January 1,2010. we adoptcdAccount ing SltIndards Update (" U")2009- 17, lmpl'overnents toFinundal Reporting by Enterprises Involved with Variable 
Interest Entities ("ASU 2009- 17") . A U 2009- 17 revised factors Ihat should be considered by a reporting cntity when determining whether an entity that is 
insufficiently capital i:zcd or is not con!Iollecl through voting (or similar reghls) sholl le! he consolidnted . ASU 2009-17 also includes revised financial statement 
disclosures regarding the rl'porting entlty's involveme nt nnd risk exposure . T he adoption of ASU 2009-17 did not have a significant impact on our results of 
operations or financial position. 

In December 2010. the rA 13 issued A U 2010-28, Intangi bles - Goodwil l nnd Other (fopic:1 0) ; When to Perform Step 2 of the Goodwill Impairment Test 
for Reporting Units with ZC( or Negnti"c Carry ing Amourlls ("A 20 10-28") , Upon adoption of ASU 20 10-28, an entity with reporting units that have 
carrying amOllnts that fi fe zero or negativo is required to nssess the likelihood of tile reporti ng units' goodwill impairment. ASU 2010-28 is effective January I, 
20 II Anti we do not believe thm the adoption or ASU 2010-28 will have a significant im pact on our results of operations and financial position. 

3. Significant Accounting Policies 

RevI!II/,w RI!!'O/Jllili(lII . We recognize r"venue in accordance with the fiASS AeColloting tandsrds Codification C" A ") Topic 605. Reven ue Rc ognition, tlnd 
applicable SE Staff Accoun ting Bulletin·s . S lIhslantially ali of our revenue is derived from fees fo r services or a rate per hour. or equiva lent ba8is . Revenue 18 
reali zed when the se,' Ice is performed in accordance wIth terois orench client nrnlngement, upon completion of (he earnings proce~s and when cOllectiOn is 
reasonably assured. We rccOrd revenue net of sodes. lise and value added laxcs- Certain of our businesses earn a po(lion of thclr revenue as commission based 
upon performance in nccordllllCI! wilh clien t a ... angemcnts. These principles arc tbe foundation or our revenue recognition policy and apply to all client 
• rn'lllgements in each or our scr icc di ciplincs - rradltionfll media advertising. customer relationship management, public relations and specially 
commLlIlications . 13ccBlLSe the serv ices thnt we pro"ide ncross eifch of our disciplines are similar and delivered to clients in similar ways. all of the key 
clelllents of our ravenue recognjtion policy apply to cli ent ormngclllonts in -each of our four disciplines. 

In tbe 1D '~iority Or ou r businesses. we aci as !In agen t nnd record revenue equal to lhe net aIDoulIt retained when the fee or commission is cRrncd . ltbough we 
may bear cr~lil ri k in respec t of tbese IIctivilics, the nrrangements Wl lh ()Ur cl ients are such tbnt we act as an agent on their behalf. III lh,llIie Cf\ses. costs 
incurred wiih eXlemal suppliers arc excl uded rrom our reve nue. In certain arrangements , we nct as principal and we contract directly with suppliers for media 
rJllyrl1cnls nnd producLlon C()SI~ lind AI'e respon~ib lc for pnymentin these amlllgcrnenis. reWnuu is recorded at the gross amount billed ~i ncel'cvenlle has been 
earned for the sale of goods or services. 

A portion of our client contractual arrangements include performance incentive provisions designed to link a portion of our revenue to our performance 
relative to both quantitative and qualitative goals. We recognize this portion of revenue when specific quantitative goals are achieved, or when our 
performance against qualitative goals is determined by our clients. 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED F1NANCIAL STATEMENTS (Continued) 

Oper(llinB Expense.\'. Opcfflling expenses are comprised of lIalary and service costs and office and general expenses. Salary and service costs are comprised of 
omploycc com pen ;;l lion and related costs ulld d·irect servioe costs. Office and general costs are comprised of rent and occupancy costs, technology costs, 
deprec.iation nlld nmorti7Jltion and other overhead expense . . 

The components of operating expenses for the three years ended December 31,2010 were (dollars in millions): 

Salary and service costs 
Office and general expenses 

Operating expenses 

2010 

$ 

$ 

9,214.2 
1,868.1 

11 ,082.3 

$ 

$ 

2009 

8,450.6 
1,895.2 

JQ,345.8 

$ 

$ 

2008 

9,560.2 
2,110.3 

11,670.5 

Cash and Cash Equivalents. Cash equivalents consist of highly liquid investments with original maturity dates of three months or less at the time of purchase, 
including overnight interest-bearing deposits, commercial paper and money market instruments. 

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

Work in Process. Work in process consists principally of costs incurred on behalf of clients in providing advertising, marketing and corporate communications 
services to clients, but have not yet been billed. Such amounts are billed to clients at various times over the course of the production process. 

Available-far-Sale Securities. Available-for-sale securities are comprised of investments in publicly traded securities and are carried at quoted market prices. 
Unrealized gains and losses are recorded as a component of accumulated other comprehensive income in shareholders' equity, net of deferred income taxes. 

Property, Plant (,I//() Eq"iplllelll . Property, plant and equipment arc Cllrricd at cost tlnd depreciated on a straight-line hasis over their estimated useful lives. The 
estimated useful lives gcnerlilly range from seven to ten years for fumiturc Blld th r" • to five years for eq uipmen t. Lcll~chold improvements are amortized on a 
straight-line basis (IVer the horter of the related lease term or the cSlirna!l:d LL<efu l lift of the nsset. Cnpilallenses nrc amortized on a straight-line basis over 
the lease term. -

CO.f{ Mt;'1hod Inllestments. Inveslment ill nOll -public companies in which II' own less than a 20% equity interest and where we do not exercise significant 
inrlucncc over the operating and t:inaneinl policies of the iUI'estcc nrc accounted for using the cost method of accounting. These minority ownership interests 
arc included in other assets in our cOnl/olic,l nted bnluuct! succ t. We periodi.c:lIly evaluate these investments to determine if there has been other than temporary 
declines below carrying value. A variety of factors are considered when determining if a decline in fair value below carrying value is other than temporary, 
including, among others, the financial condition and prospects of the investee, as well as our investment intent. 

Equity MI!I/lIId 11IVf:,1ments. Investments in affiliates in whi ch we llllvt! nn ownership of less than 50% and have significnl\t infiuence over the operating and 
f inancial polic.ies of tbe afflliJltc ore accounted for using the equity method of Rccounting . The affiliated comp,mies orfer mnrketing and corporate 
communications services similar 10 those offered by Ollr QPcr~ l i ng compauies . The exues~ of the cost of our ownership inter t in the equity of these affiliates 
over our share of the fair value of their net assets at the acquisition date is recognized as goodwill and included in the carrying amount of our investment. 
Equity method goodwill is not amortized. We periodically evaluate these investments to determine if there has been other than temporary declines below 
carrying value. A variety of factors are considered when determining if a decline in fair value below carrying value is other than temporary, including, among 
others, the financial condition and prospects of the investee, as well as our investment intent. 

Goodwill and Other Intangible Assets. Goodwill represents the excess of the acquisition cost over the fair value of the net assets acquired. Goodwill is not 
amortized, but is periodically tested for impairment. 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

Identifiable intangible assets consist primarily of customer relationships, including the rclll.red CUSlOl11cr Ollimols, as well os lrade names. illld afe amortized 
over their estimated useful lives ranging from five to ten years. We consider a number of ractors I.u determining the \lsefulHv and Amortization method, 
including the pattern in which the economic benefits are consumed, as well as trade name rccognitioll and cu ' tomer aitrltioll . No residual value is ' estimated 
for these intangible assets. 

We review t.he ca.rrying \1aJue of goodwill for illlpairment ntlclIst lU1Dun lly ru; of lhe end uf the second qual1'cr nod whenever events or circ llmsl:!nCeS indicate 
the ~on'yi ll g value may nOI be recovemble . l'hcrc: i~ ~ two·~ t ep tes! ['or goodwill impnimlenl. In the (irsl Sicil. we cOlllpEU'e Ille foir vn lue of each reporting unit 
to its carrying value, including goodwil l. It Ihe fuir "nlue of the reporting unit i ' clJMlto or grealel' than its carrying value. goodwill is nor impaired fllld no 
rurlh~r testing is required . l.f Ihe carrying value exceed.s fnir voUue, then the sccond SIcI> of the impairmcn l test i perfomlcd in order t determine Ihe implied 
fair value orlhe repor1ing '1Il il.'S goodwill , roodwill of II reporting unit is impai red whcn ils carrying value exceed ils illll)lied fair vahle . Impaired goodwi ll is 
writlen down 10 ils implie(1 [nir val lie with a ~harge 10 e.~pcn~e in rhe period lhe impainnent is identified. 

We idcnlitied 0 11 1' J'C l!iollal reporting unil~ ns C?Olflo~ellts of ou r opcrtlting seglllents, which Ire Ollr fi~~ nelworks. T!l~ regi~Jlal report!"g lIlIilS 01: en h agency 
Jlcfwork 'are rcspo nS'l ble for the IIgenoles III thlm region . They report 10 the segment managers md f~clillatc Ihe II hurnJSlmtlvc anclloglstlcal requlrel11cnls of 
our client-cenuie strategy for delivcring services to clients in their region . We have oncluded that for til h or our opcrntitlg segment/\', lhei r regionn! 
reporring units had simi lnr eeonomic charnctc ris t,i cs and should be aggregated for purposes of te~tiJl g goodwill for impai rmen t;H lhe opcmling ~cgmcnl levcL 
Ollr conclusio.n was based on a detniJed anulysis of the aggregation criteria Sel forth in A "ropic 280, Segment RCI)ort'lrlg , and Ihe guidnnce SCi fo.rlh In AS 
Topic 350, Intangibles - Goodwill and Other. Consistent with our fundamental bll~ iness stralegy. the agen i e~ within ollr l'egionnJ reporting uni l. serve s imilar 
clients in similar industries, and in many cases the same clients. In addition, the ugcncies within 0 111' regional reponing units have s imilar economic 
characteristics, as the maitl economic components of each agency are employee compensatiOn and relnted CO~ I S tuld dire I service cosl~ associated Wilh 
providing professional services, and office and general cost~ which include rent and occnpuncy OOSIS, lechno.log)' costs lhat lire generally limited to. personal 
computers , se rvers and off-Ihe·shelf software and other oY"rhcad cos ts. molly , the expected benefits o.t' o.ur acquisi.tions lire Lypicall y sl,ared aartlSS mlll li(1l e 
agencies and rcgiol.ls as Ihey work lagether to integmte Iheacqlli red IIgell cy into ourcl ienl se.rvicestrntegy. We lise U,e foll owing vllluation methodologies IQ 
determine the falr val ue nr nur reporting nnits : (I) the incorne approach which utilizes discounted expected fu tme cas.h nOl , 2) CO/llpllrtltive market 
participant mUltiples of EBITDA (earnings before interest, itlcome taxes, depreciation and amortization), (\JId (3) whell availahlc. con iderntioll of recen! and 
similar purchase acquisition transactions. 

Based on the resullS of Ollr M Illlnl impairment review, we concluded thaL ou r goodwiU WQS not impaired as of June 30. 2010 and 2009, because the fair values 
of each of our reporling units were sl.IbSUl!ltially in excess of their respective net book values. ubsequcnl to our nnnulli evaluation of the carrying value of 
goodwill at the end of the second quarter 01'2010, there were no events ar ci rcumstMccs thot triggered the need for an interim evaluation for impairment. 

T tfJJl/1omr cqlll'f' Netl.:emablc Nom.·oll/rolling /111"' (1,\'1." . Owners of Jloncantrolli ng interests in certain of our subsidiaries have the right in certain 
cirCllmstll Jl os 11.1 require us 10 purchase addi tional owncrsbip Inlerc~ts at fair va lue as defined in the applicable agreements. The intent of the parties is to 
approximrJlC C(lir volue al the time of redemption by ~I sing n multIple of Oilmings that is consistent with generally accepted valuation practices by market 
partici l}3nls ill oLlr Industry . T1tc..~e contingent redcmptioll rights arc embedded in tbe equity security at issuance, are not free-standing instruments, do not 
represenH) de faCIO financing nnd are nOi uhder ollr contt0\. 

Treasury Stock. Repurchases of our common stock are accounted for at cost. Reissued treasury shares, primarily in connection with employee share-based 
compensatiotl plans, are accounted for at average cost. Gains or losses on reissued treasury shares are accounted for as additiotlal paid-in capital and do not 
affect ollr results of operations. 

BUj';rw.ts CfJ/uiJillalioll.r. Elffectivc January 1,2009. we adop led ne' accounting standards included in ASC Topic 805, Business Combinations ("ASC 805"). 
'Under AS 80S, businc. combi nations·are ·accounted for using the acquisition method and accordingly, the assets acquired, including identified intangible 
assets, the li abi liti es IIss llmed and nny 1I0llconiroliing interest in the acquired business are recorded at their acquisition date fair values. In circumstances where 
contJ'9i is ob/alned and less IllUn 100% of nn entity is acquiretl , we record 100% of the 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Con tinned) 

goodwill acquired , Acq\l i ~'iti o n-rclated costs, including 1tc1\'i~ory , legol. Recounting , valuatio n nnd o ther oosts ill'C expensed as incurred, For acquisitions 
subsequent 10 December 3 1,2008, any liability for conlingent purchase price obligations (cum-ouIS) Is recorc1ed at the acquisition date at fair value, Changes 
in the fair value of the eam-OU I liAbi lity are recorded in Ollr rc liltS of opemtion ,The rcsult~ of opcmllolls of acq uired businesses are included in our results of 
operations from the acquisition date. 

Subsidiary and Affiliate Stock Transactions. Transactions involving the purchase, sale or issuance of stock of a subsidiary where control is maintained are 
recorded as an increase or decrease in additional paid-in capital. Gains and losses from transactions involving subsidiary stock where control is lost are 
recorded in results of operations. 

Gains and losses from transactions involving stock of an affiliate are recorded in results of operations until control is achieved. In circumstances where the 
purchase of affiliate stock results in obtaining control , the existing carrying value of the affiliate is remeasured to the acquisition date fair value and any gain 
or loss is recognized in results of operations. 

F{m{~r:" CIITre.II!" ' TrallSUIH;ons (/lid TrGUlsI(llrf)lI . SubstnOlinllyaJ l or ollr roreign subsidillrles 1I e their local clinency uS their functional currency. Assets and 
liabili ties recorded in roreign currencies are translated fir the exchange rate (In the bulance sheet date . Revenuc and expenses nrc trall ~lnted III average 
cxdla nge rates ror the year. The impnct of Ihe trans laLion of the ba lance sheets Or o1l r roreign subsidiari e.~ to . , Dol lar slatemllllts i included in accum ulated 
o ther <lOl11prchensive .Income. Nel foreign currency tmmnctioll gains recorded i.1 rcsu lt~ of operations were $3 .8 mi ll ioll in 20 LO. $6. 1 mi llion in 2009 and 
$153 million in 2008. 

Net Income Per Common Share. et income per common share - Omnicom Group Inc. is based upon the weighted average number of common shares 
outstanding during each yent. Dilu ted net incom per COllllllon .share -Omnicom Group Inc. is based on the weighted average number of common shares 
outstanding, plus, if dilutive . common share cquivfl.lcnts which include outstanding stock options and restricted s/rnres. 

Net income per COlllmon share is calculated usi ng the two-class method, which is an earnings allocation method for computing net income per common share 
when (In entity'S capital structure includes common stock and participating securities. The application of the two-class method is requ ired bCCfluse our 
un vested restricted stock awards receive 1I0n-rorreitable dividends at the same rate as our common stock and therefore are conside.n:d participating securities. 
Under two-class method, basic and diluted net income per common share is reduced for a presumed hypothetical distribution of earnings to holders of our 
unvested restricted stock. 

Effective January 1. 2009, we reJrospc lively adopted revised aocounLing stnodards included in ASC Topic 260, Earnings Pcr Share. that required 
retrospective application 10 ali priM period net illcome per common share cnlcilimions to aUoellte earnings to u/Jvesled share-ba$cd awnrc1s that contain rights 
to non-forfeitable dividen I.~ . Bnslc nnd rully diluted lie! iJlcomc per common shnre - Omnicom Group Inc. for the year ended December 31,2008 were 
reduced by $0.03 as a result of the adoption of the new standard. 

II/efllll t: Tax' '. We file 1I consolidated U.S. income 1M re turn nnd tax ('CnlnlS in nrious state lind local jurisdictions. Our subsidiaries also file tax returns in 
vMious roreign JuriSdicti ons . <?ur prin~jpal forcign jurisdicti.o'.ls include [h~ United ~illgdolll, .France, and Gernl.a~y . We have not provided US. federal and 
slute Incomc tnxes on CU nJuratwc earnIngs or non-U .. Subsllharles l.hmlHlve been relll"csted IIIc1efinllely. ProVISIon has been made for IIlcome taxes on the 
distribution of caruings of intcmational subsidiaries and aIi'iIiates . 1nterest and penalties [eillted to tal( positions taken in our tax returns are recorded in income 
tax ex pense. ' 

Deferred income taxes arc prov ided for the tentportrry difference belween the fInaJ1Ciai reporting basis and tax bas is or ou r assets nnd liabilities . Der~rred 
income laXllS lire measured IIsing the enacted ta~ rates llillt nrc n~sumcd to be in effect wbcn the dirferences reverse. Deferred to., assets result principally from 
recordill~ cerla,in expen.e:; in thc Finaneinl s tnlements wbich are not currently deductible for tax puq"'"CS, includin g employee ~ tock-buscd compensat.ion 
C,\pclIse and rom dIfferences between the tB'X and book basis of assets and liablJjlics recorded in connection with Requisitions. lIS well ns tal< loss and credit 
cauyf'orwnrds. Deferred ta:< liabilities rcsl Jl t pril1cipully [rom expenses arising I'om finuncial instruments which arc currently deductible ror tax purposes but 
Ilave 1I0t been expcn cd in the financial tatcments and hasis difrerences a ris ing from tungible and d1!d uctible intangible Assels . 
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We maintain valuation allowances where it is more likely than not that all or a portion of a deferred tax asset will not be realized. In determining whether a 
valuation allowance is warranted, we evaluate factors such as prior earnings history, expected future earnings, carry-back and carry-forward periods and tax 
strategies that could potentially enhance the likelihood of the realization of a deferred tax asset . 

Employee hare-Bused Compensalion. Employee share-ba ed compensatiOn . primarily arisiJlg rrom awards of s tock Ol)tions and restricted stock, is measured 
at th e gran t date rnir value . We usc the Black-, choles oplioll vajuntion modcilo ,detcnnine tile fair vallIe of share-based compensation awards. Share-based 
compcu alion expense is recogn ized in our rcsul.ts of operations over Ihe rcquilli te service periods . Sec o te 10 for additional information regarding our 
specilic aWlird plans and estimates and assumptions used to d .. tennille fair vnl ue or our sharc-hased compensation awards. 

Saltll)· C(lnl ifll(W iulI A '~ee/llellt.I'" Arra ngements with ce rtain PI'<lSl'ut and former employees provide for continu ing I)nyme/lls for period up to 10 years after 
cessation of full- time employment in, oonsidemtion for agreement by I.he employees not to compete with us and to tender consulting sen ' ices during the 
pOSlcmployment period . Such payme1Jts :trc subjcctLO certain limitations, including our operating performance during Ihe postempi ymcnl period, represent 
th" fair vnluc of the services rendered and nrc c,~pellsed in Stich periods . 

Severance. The liability for one-time tennination beuefits, such as severance payor benefit payouts, is measured and recognized at fair value in the period 
during which the liability was incurred. Subsequent changes to the liability are recognized in results of operations in the period of change. 

Dejim:d fJllrw/i1 Pclt}'i(J1I P/(III,I' 111111 P'lstemp/oYIII",t ArwlIgeweIlLI" The funded status of our d 'fi ned benefit plans is recognized in our consolidated balance 
slIcel. Funded stntu.~ is mens.ured as the difference b0tIVccn the fair val ue of pIon assets II 1] d. the bencCil obligation at December 31, the measurement date. The 
benefit bl igati on is the prC\lccteci b<:neli l obl igntion ("PBO"), which represents tIle nctllRrial present value of benefits expected to be paid upon retirement 
blL.ed on e '(imRled rulurc compens"ation levels. The fair vaille 0]' plan assetS, if uny. represents the current market value. Overfunded plans where the fair 
value of pilln II&Sc ts e)(cce Is the benefit oblillntio l1 arc nggregatctl nnd recorded as a prepaid pellSion asset equal to the excess. Underfunded plans where the 
benefit obligntion exceeds the fniT value of plan nSRctR lire aggreg:twu and recorded as a liability equal to the excess . 

The liability for our postemployment arrangements is recognized in our consolidated balance sheet. The benefit obligation of our postemployment 
arrangements is the PBO and these arrangements are not funded. 

The current portion of the benefit obligations of our defined benefit plans and postemployment arrangements represents the actuarial present value of benefits 
payable in the next twelve months that exceed the fair value of plan assets. This obligation is recorded in other current liabilities in our consolidated balance 
sheet. 

Deferred Compensation. Certain of our subsidiaries have individual deferred compensation arrangements with certain executives that provide for payments 
over varying tenns upon retirement, cessation of employment or death. The cost of these arrangements is accrued during the employee's service period. 

Crllln!lllrIJ/IOII (If rl!dil RLI'k. We provide mm-kellng and corporate communications services to thousands of clients who operate in nearly every industry 
sector and IV gm uf credit to qual iljed lienl in the nonnal cou rse of business. Due to the diversified nature of our client base, we do not believe that we are 
ell posed 10 f. concentration of cm:dit cisk iIS our largest clienl nccounted for 3 .0% of our 2010 revenue and no other client accounted for more than 2.4% of our 
2010 revenue. 

Derivative Financia/lnstruments. All derivative instruments (including certain derivative instruments embedded in other contracts) are recorded in our 
consolidated balance sheet at fair value as either an asset or liability . 

lIr (Icrivutive financia l instruments consist principally of forward foreign c chnnge contracts and interest rate swaps. Derivatives qualify for hedge 
accounllng if: (I) Ute hedging instrument is designated as a hedge at inception: (2) the hedged exposure is specifically identifiable and exposes us to risk; and 
(3) t l chlmge in rni r val ue of the derivative financial instrument aud an opposile change in the fair value of the hedged exposure will have a high degree of 
correlation. The method of assessing hedge effectiveness and measuring hedge ineffectiveness is formally 
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documented at hedge inception. Hedge effectiveness is assessed and hedge ineffectiveness is measured at least quarterly throughout the designated hedge 
period. 

If the derivalive is u hedge, depending on the nature of the hedge, changes in the fair value or Ihe dcrivntivc wi ll eilher be orfsel against the change in fair 
value of the lledgccl usscls .liabi lilies or finn commitments through c-.rrnings or rccogniz.ed in allie r comprchcnsive income unllllhc hedged item is recognized 
in earnings. The inerfective portion of the change in fair value of a derivalive used (IS hedge is immedhltcly rccogni'Zed in r"",uIL, of opcmlions. 

We execute forward foreign exchange contracts in the same currency as the related exposure, whereby 100% correlation is achieved based on spot rates. 
Gains and losses on derivative financial instruments which are hedges of foreign currency assets or liabilities are recorded at market value and changes in 
market value are recognized in results of operations in the current period. 

r:ai~' y~IIJJ" . We apply !hc fair val ue n16nsU1'c":l~nl .g l1id ~ l1ce of A, Teeie 82~. FAir Value ~e.~.LI:emellls and [)isclo~lIJ\l,~ , forOlIC [infinei,,1 as.seL' anrJ 
1Iab,lItl"" Ihnl arc recI'urctito b~ moasured AI fatr value and rOrour non llllanc,al ,IsseiS nnd habllll,es tlmtart: nOI required ID be l'I1c.aslIrcd nt faar vallie on a 
recurring basis, Including goodwill und other identifiable in tangible a sets . The measuremenl of fal l' value requires the lISC of techniques based on observable 
andunobscrvnbl.e inputs. Observable inpilis renect market dala obtained from independent soure . while unobservable inputs reflect our mackel assulI1plions . 
The inputs create the following fair value hierarchy: 

• Level 1-

• Level 2 -

Quoted prices for identical instruments in active markets. 

Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that are not active; and 
model-derived valuations where inputs are ob,ervable or where significant value drivers are observable. 

• Level 3 - Instruments where significant value drivers are unobservable to third parties. 
When available, we use quoted market prices to detennine Ihe fair value of our financial instruments and classify such items in Level I. In some cases, we use 
quoted market prices for similar instruments in active markets and classify such items in Level 2. 

In determining the fair value of financial instnlrnents. we consider cerl.nin morket val uation adjustments that market participants would consider in 
detennining fair value, including: counterparty credit risk adjustments ",pplied 10 finan~in l instruments , taking into account the actual credit risk of the 
counterparty as observed in the credit default SI ap market and credit risk. ndj l<li tments applied to renect our own credit risk when valuing liabilities measured 
at fair value . 

4. Business Combinations 

In 20 10. wc completed seven acquisitions of new subsidiaries and Illode additional investm.cnlS In. companies in wb.ich we harJ an e,xisring minority ownersh ip 
[nlcrcsl. Totnl goo Iwill addiliOlls ror llIcse transaclions were $123.6 million. In addi tion and unrelated to the acquisilions completed in 2010. we made or 
nccrued contl llgcnl .purcha~e price payments of $117.2 miliion, which were included in goodwil l. Approxilllntely $98.4 million or Ihe ~oodwi ll recorded in 
these acquisitions is expected to be dedu€tible for income tax purposes. Further, we also acquired additio nal equity in certn.in of (llir majority owned 
subsidiRri'es , Tilese t"'dns~ct i oIl8 are accou nted for as equity transactions and no Additiona! goodwi ll w;t. recorded. None of our acquiSitions in 2010 were 
material to our results of operations or financial position. 

Valunlion of the acqu ired companles is based Oil a nwnbcr of fac lors, Including specinlized lmow-bow, reputation , gcogmphic coverage, compctitive posi lion 
and eTl'icc offerings. Q UI' acquisilion stnllegy is focused 0 11 !\cquiring !.be expertise of an assembled workforce i.1I order La ..:onlinue 10 build upon the c rt 
cnpnbilirics 0['0I1r vari OIl$ slrntcgic bu~iness platfonTIS, Including Iht e"-p,,m,,;oll or their geographic area and/or their servico capabilities 10 better ,serVe our 
clicnts. Consis tent wllh ollr 1I0qll;silioll. s lrnlegy and Pl!st prnctico. most' of ,,"r acquisitions illcludellil initinl paymellt 31 the lime of closing and provide for 
futllre additional cont ingent pur haseprice paymcilis (earn-outs) . COutiJlgenr payment's for th ese lransaelions , ns well as certain ncquisitlons compleled in 
prior years, are 
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derived using the perform:lI1cc of rhe acquired entily lind nrc b/lScd on pre-determined formulas . T hese payments 8rc nol contingenr upon future employment. 
Conlingen t purchase price obligations for n 'quisitions compleled prior to January 1,2009 nrc accrued when the contingency is resolved and payment is 
cCI'lnin. ontingclll purciJase price obliglliion. related to acquisitlons completed subsequen t ro December 31,2008 arc recorded as liabilities at fair value and 
nrc remcasured at each rCl'orllng period . Changes ill fllir value of the liability are recorded in results of operations. 

ror each acquisition we ItnderUlke n detai led review to Identify olh'er intangible assets and a valuation is performed for all such identified assets. We use 
severni markel parlicip,mt mea~uremcn rs to det.ennine I'air vnlue, This approach includes consideration of similar and recent transactions, as well as utilizing 
disc II nled expected cash now methodologies lind when IIvnilnble nnd as nppropriatc, we usc companitive markct multiples to supplement our analysis. As is 
typical ror most service businesses. a substantial portion or the inlangible nssel VIII \lC We acquire is the s pecilllLt.ed know-how of lhe IVorkforce. which is 
Lre.~red ns parl or goodwill1111d is f10t reCl ll ited 10 be va lucd <6pl11"11lel), . A significnnt portion of the identiliahle intangible assCls acquired is deri ved from 
customer ,..,Inllo" hips. including the relaled ell~tl)I11Cr eOlllra~ls. as wcll1l.~ · trade names', ln executing our ncrluisi tiOIl slf1I tegy. one or Ihe primary drivers in 
idenlifying aud e. eCliting It s pc ilic transaclion is Ihe (;x i' rellee l,lr, or tlJe lIbility to, expand Ollr (lJ( isting client r'elatioflshi ps , The expected benefits of our 
pC'luisi tions are iypicalJy sbared acro. 5 Ill ul liple agencies nr,d regions . 

5. Intangible Assets 

Intangible assets at December 31,2010 and 2009 were (dollars in millions): 

Intangible assets 
subject to impairment tests: 

Goodwill 

Other identifiable intangible assets 
subject to amortization: 

Purchased and internally 
developed software 
Customer related and other 

$ 

$ 

$ 

Gross 
Carrying 

Value 

8,386 .7 

260.5 
3725 

633 .0 

2010 

Accumulated 
Amortization 

$ 577.6 

$ 2053 
149.5 

$ 354.8 

$ 

$ 

$ 

Net 
Carrying 

Value 

7,809.1 

55.2 
223.0 

278.2 

$ 

$ 

$ 

Changes in goodwill for the years ended December 31,2010 and 2009 were (dollars in millions): 

Balance January 1 
Acquisitions 
Dispositions 
Foreign currency translation 

Balance December 31 

2010 

$ 

$ 

7,641.2 
2753 

(8.9) 
(98.5) 

Gross 
Carrying 

Value 

8,231.6 

266.2 
270.7 

536.9 

$ 

$ 

2009 

Accumulated 
Amortization 

$ 

$ 

$ 

2009 

590.4 

202.7 
113.4 

316.1 

7,220.2 
246.7 
(11.3) 
L85.6 

7,641.2 

$ 

$ 

~ 

There were no goodwill impairment losses recorded in 2010 or 2009 and there are no accumulated goodwill impairment losses. Goodwill related to 
acquisitions completed during 2010 and 2009 included $34.5 million and $36.9 million related to goodwill associated with noncontrolling interests, 
respectively. 
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6. Debt 

Lines of Credit 

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

In December 20 10. we entered into a new credit facility expiring on December 9, 20 13 with n consortium ()rbani<s led by ' ltibnnk. JPMorgan Chase and 
Bank of Amerieu providing borrowing capa"i ty of up to $2.0 billion. The credi l racility repLaced our $2.5 bi llion cred it fllcil.ity thlll wn' duc' lo expire in June 
2011. T he $2,0 billioll credit fllci lity prov ides support for up to $1.5 billion of commercial [Japer ISSUIII\Ces, as we ll 8S back-up liquid!t in lite even t any of our 
convertible notes are put back to \15, We have the ability to classi fy oUlslanding borro"'ing.~. if IDlY, und"r our credit fac.ililY as long-Ienn debt 

At December 31,2010 and 2009, we had various uncommitted lines of credit aggregating $610.4 million and $363.3 million, respectively, Interest rates and 
borrowing terms under these lines vary from country to country. 

Our available lines of credit, none of which were used at December 3 1,2010 and 2009 were (dollars in millions); 

Credit facility $ 
Uncommitted lines of credit 

Available and unused lines of credit $ 

20tO 

2,000,0 $' 
610,4 

2,610.4 $ 

2009 

2,500,0 
363.3 

2,863.3 

The $2,0 billion credit facility contains financial covenants limiting the ratio of total consolidated indebtedness to total consolidated EBITDA (for purposes of 
these covenants EBITDA is defined as earnings before interest, taxes, deprecialion and amortization) to no more than 3 ,0 times, In addition, we are required to 
maintain a minimum ratio of EBITDA to interest expense of at least 5,0 times , At December 31,2010, our ratio of debt to EBITDA was 1,9 times and our 
ratio of EBITDA to interest expense was 12,7 times, We were in compliance with these covenants. The credit facility does not limit our ability to declare or 
pay dividends, 

Short-Term Borrowings 

Short-term borrowings of $50.2 million and $19.3 million at December 31,2010 and 2009, respectively are primarily composed of bank overdrafts and credit 
lines of our international subsidiaries, The bank overdrafts and credit lines are treated as unsecured loans pursuant to the bank agreements supporting the 
facilities. At December 31,20 to and 2009, the weighted average interest rate on these bank loans was 5.4% and 8,0%, respectively, 

Debt - General 

Our wholly-owned finance subsidiaries Ornnicom Capi lnllnc. ("0 ' '') and Omn icl'lm Fi nance Inc. ("OFt") arc cl'l-issuers and co-obligl'lrs of our 5.90% Settlor 
Notes due April 15,2016,6,25% Senior Notes due July 15. 20 19 Rnd 4.45% Senior Noles due August 15.2020 (coll ectively "Senior Nl'lICS") nnd ol1\1crtiblc 
Debt. OCI and OF! provide funding for our operations by illcurri ng debt Md le.nding th e [lrocccd~ to 0 111" operllti.ng subsidia ries. 0 I and OF1's assets consist 
l'lf intercompany loans made to our operating sllbsidiaries and th e relnted inlerest rccei vabi . TheJ'e are no restrictions on the abili ty of OCI. OFl or us to 
obtain funds from our subsidiaries through divid.:nds. IOtUIs Or advanccs. T he cnil'lr Oles and Cl'l nvertible Debt nrc a joint and sevcra1 1inbili ty of us. OCI 
and OFl, and we unconditionally guarantee the obligations of OCI and OFl with respectt l'l ille Seninr Note~ and Convertlbl . Dcb!. Our Senior 0lC80rc 
senior unsecured notes that rank in equal right of payment with all existing and future unsecured senior indebtedness. 
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Long-Term Notes Payable 

Long-tenn notes payable at December 31.2010 and 2009 were (dollars in millions): 

S.90% Senior Notes due April IS, 2016 
6.2S% Senior Notes due July IS. 2019 
4.4S% Senior Notes due August IS, 2020 
Other notes and loans at rates from 2.8% to 9.0%, 

due through 20 IS 

Unamortized discount on Senior Notes 
Fair value hedge adjustment On Senior Notes due 2016 

Less current portion 

Long-term notes payable 

$ 

$ 

2010 

1.0000 
SOO 0 

1,0000 

I.S 

2,501.S 
(8.7) 

(26.3) 

2,466.5 
1.4 

2.465.1 

2009 

$ 1,000.0 
SOO.O 

18 .6 

I,SI8.6 
(6.2) 

I,SI2.4 
17.8 

$ 1,494.6 

In July 2009, we issued $SOO million aggregate principal amount of 6.2S% Senior Notes due July IS, 2019. The proceeds from the issuance before deducting 
underwriting commissions and offering expenses were $496.7 million. 

In August 2010, we issued $1.0 billion aggregate principal amount of 4.4S% Senior Notes due August IS, 2020. The proceeds from the issuance before 
deducting underwriting commissions and offering expenses were $996.5 million. 

I n August 20 I O. we entered into II series of In tcrest rate swnfJ IIgreemcnlS to hedge the risk of changes in fair value of Lbo $1 biLIioiJ aggregnre principal 
nmount of our S.90% eninr Notes due April 15. 2l) 16 ("2016 Notes") allribufable (0 chnnges in the benchmark inLerest rate. Under the terms of' these 
agreement .• we will receive riltcd interest rate payments and wi ll mnke variable interest rntu payments 011 the total fJrinoiplll amouut of the 2016 o tes. These 
a.greerncnts efIecllvcly convert the 20 16 Notes from Ii.'(ed rate debt to noaring rate debt rrom the inception of the swaps through the maturity of the 20 16 
Notes. The swap qllalify liS I hedge for flcco Llnllng purposes al inception and nf December 31., 20 10 and nre designaled as n fair va.lue hedge on the 20 16 
NOle.~ . Tbe variable in teres t rale we lilly i5 based M the olle monfJI and three month U.S. LIBOR rate, flat. The fixed rate we receive is 1.766%. The swaps 
malUr~ on ApriJ 15, 2016. the same dRYas the 2016 OICS . The swap~ are recorded in our balance sheela! fair val ue and the change ill tile frur vRlue of the 
swaps and the change in tbe f'air value of the 20 16 Noles (the hedged Hem) arc recorded in caming as an adj ustment t'/) intcrest expense. We will continue to 
evn lume these arra,ngement for hedge accOlUltin g frea lm!:m At December 3 1.20 I O. we recorded a liability of $24:2 million. represent ing the foir vallie of the 
swap$. lind we recorded a decrease In the c~ rrying value of the 2016 tllS of $26.3 million reflec ting the change in fnir value of tlie 20 16 Notes [rom the 
inception of lhe fnir value hedge. The nCl chnngc in fair Y[lluc of the swap and the currying Vl'I llI C of the 2016 otcsand Llny hedge ineffecti veness was Ilot 
material to our results of operations. 

Convertible Debt 

Convertible debt at December 31,2010 and 2009 was (dollars in millions): 

Convertible Notes - due February 7, 2031 
Convertible Notes - due July 31, 2032 
Convertible Notes - due June IS, 2033 
Convertible Notes - due July 1,2038 

Less current portion 

Convertible debt 

F·16 

2010 

$ 0 .1 
2S2.7 

0.1 
406.6 

6S9.5 

$ 6S9.5 

2009 

$ S.8 
2S2.7 

0.1 
467.4 

726.0 

$ 726.0 
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2031 Notes: In February 2001, we issued $850 million aggregate principal amount of Liquid Yield Option Notes due February 7, 2031 ("2031 Notes"). In 
prior years, $3 .0 million of notes were put back to us . 

In February 2009, holders of $841.2 million aggregate principal amount of our 2031 Notes Il\1I their notes hack 10 Ub for Ilurchasc at par. We borrowed ("rolll 
unnft1l!nted eqLJ\ty investors in a partnership we controlled to fund the purchase or the 2031 Not ' . We. repurchased and retired $1.95 :2 mlil ion of the: 2031 
Notes tbflt bml been pill. We loaned the partnership $493.4 million lind contributed $25.8 million ns 3.1l equi ty invcs\lne lH . T he partnership Ll5ec1the proceeds 
from tb~ lout! which It combined with the total contributed equity to purchllse the remaiuing $546.0 million of the '2031 Notes tllf,! \ erc put. The loan made to 
lhe partnership bore i.nterest III 3 .35% per annum. In consolidation, interest income from the IOlU] orfset interest cXpense frol11 the tlmortiullion of the 
supplementaJ intereslp"ymenl of $1.7.3 million made to the partnership resulting in IIct interest ex.pense 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 the 2.031 Notes held by the partnership were p~rmflllcn tly retired 
and the loan was repaid. 

In February 2010, holders of $5.7 million aggregate principal amount of our 2031 Notes due put their notes to us for purchase at par. On February 1,2011, the 
remaining 2031 Notes were redeemed. 

2032 Notes: In March 2002, we issued $900 million aggregate principal amount of Zero Coupon Zero Yield Convertible Notes due July 31, 2032 ("2032 
Notes"). As senior unsecured obligations, these notes were potentially convertible into 4.6 million shares of our common stock at December 31,2010, 
implying a conversion price of $55.01 per common share, subject to normal aoti-dilution adjustments. These ootes are convertible at a specified ratio only 
upon the occurrence of certain events, including: if our common shares trade above certain levels ; if we effect extraordinary transactions; or if our long-term 
debt credit ratings are downgraded from their December 31,2010 level to BBB or lower by S&P, or to Baa3 or lower by Moody's. These events would not, 
however. resu lt ill 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 in 
A ugust of. each yeur. There ilre fl O evenlS tltot nccelerate the noteholders' pllt. righLS. Begi nning in August 1007 and every six months thereafter, if the market 
price of out common shares ~xcceds eertalo lhresholds, we may be required to pay contingent ""sh int"resl.In July 2008, we amended the indenture relating 
to our 2032 Oles to waive the Ilotebolders' rigil l to eontingerlt cash inlercs t payabl.e from October. 3 1, 2008 through and including August 1,2010. At 
December 31. '2010.110 contingellt cash interes t is due . 11\ '2009, $474.3 mil lion of the 2032 oles were Jlut back to us and in years previous to that, $173.0 
million principal amount of the 2031. Notes were put back to us. 

2038 Notes: In June 2003, we issued $600 million aggregate principal amount of Zero Coupon Zero Yield Convertible Notes due June 15,2033 ("2033 
Notes"). As senior unsecured obligations, these notes were potentially convertible into 7 .9 million shares of our common stock at December 31,2010, 
implying a conversion price of $51.50 per common share, subject to normal M lj-djiuti[)IJ adjustmems. These notes IIrc convertible at Lho spcci.f:ied mlio only 
upon the occurrence of certain events, including: if our common sl1ares Inidc nbovc cllrtaln Icvels, ir we efrect cxtraordillllTY trnnsnctions or if our long-term 
debt credit ratings are downgraded from their December 31,1.010 levul to Ba l or lower' by Moody's Or BBB- or lower by S&I . The occurrence of lhese events 
will not result in an adjustment of the number of shares issuable UpOII con"ersion. Holders of these notes have the right to pul the notes back to U$ for c<,sh on 
June 15,2013,1.018 and 2023 and on each June 15 annually thereafter through June 15. 2037 fwd we bave a right 10 redeem [he nOles for cash on June 17, 
2013 and June 15,2018. After June 15,2018, we can redeem the 2038 Notes a l liny time. There orc no e"enls that accclcmtc the nOleholder~' put ri ghts. 
Beginning in June 2010, if the market price of our common shares exceeds certain thresholds, we may be rcqwred to pay contingent cash. interest. In June 
2006, $132.5 million of our 2033 Notes were put back to us. 

In June 2006, substantially all of the 2033 Notes were amended to extend the maturity of the notes from June 15, 2033 to July 1,2038. The amendments 
conformed other terms of the notes for the extension of the maturity date, as well as amending the comparable yield. The amended notes are referred to as our 
Zero Coupon Zero Yield Convertible Notes due 2038 ("2038 Notes"). 

In June 2010, we amended the indenture relating to our 1.038 Notes. Noteholders of $403.2 million aggregate priueip I amount of our 2038 Notes agreed to 
waive their right to contingent cash interest, if payable, from December 15,2010 through and including December IS, 2013 . Holders of $3. million of our 
2038 Notes did not put their notes to us for purchase, did not consent to the amendments and $60.8 millioll aggregate principal omoll nt of Ihe1.038 Notes were 
repurchased and retired. 
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In the event the noteholders exercise their conversion right, the conversion obligation is equal to a conversion value detennined 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 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. We can 
only satisfy a put obligation in cash. 

Our 2032 and 2038 Notes (collecti vely the "Convertible Notes") provid~ tl\c nOleilo\ders wilh certain rights thut we consider to be embedded delivatives. 
Embedded derivatives could be required to be bifurcated and accoun ted for scpamtcly from the underlying host instrument. T he 110 teholders' rigJlt5 considered 
for bifurcation were: (1) an embedded conversion option to convert the bondS in to shares of our com ml)n stock: (2) the right to put the onvertibll: Note.~ back 
to us for repayment (noteholders' put right) nnd our agreoment W not call the Convertible Notes up to specified dates (no call right); and (3) the right to collect 
contingent cash interest from us if certain Criteria or~ mel. As discussed below, the embedded derivatives were not required to be bifurcated or had no impact 
on the carrying value of the Convertible Notes lind accordingly. the Convertibl,t Notes are carried at their value due at maturity. 

The embedded convers-ion options quali'!ied rOr the csceptloll covering convertible bonds and we are not required to separately account for the embedded 
oonvcrsi.OI) option, The .embedded conversion p!ions met the crHeria 3nd WOUld . if converted, be accounted [or in equity as if they were freestanding 
derivativc~ . We me oOl..rcqllired 1"0 sepRrnLcly yalue und accou nt for the notebolclors' put right and the no cull rigb t. These rights were con ~id"r<:d to be clearly 
and Illosely related to the underlyiug onvertiblc Notes lind an: nOt contingenLly exercisable. Additionally. the debt was nOl issued with R suhstantIai di scount 
or premIum . Las tly, the notcholdcrs' right to collect conlingent cash Interest i a derivative and is required 1. he marked ttl market '-aluc each reporting period 
with changes rCllorded in in terest eXpense. he val ue of Llli s right is primari ly linked to the price of our COlll11l0n stock and not tbe debt host contract . 
Therefore. the rig ht to collect con tingent cash Intere.~t is not dearly and clo 'eJy relaled to OUr debt and is rCCJuir.:d to be: accounted for sepnratcl.y . 

From time to time, we have made non-contractual supplemental interest payments to holders of our convertible debt who did not put their notes back to us for 
repurchase on the respective put dates or who agreed to certain amendments to the convertible note indentures. The supplemental interest payments are 
amortized to interest expense ratably over the period to the next put date. For the three years ended December 31,2010, the following supplemental interest 
payments were paid (dollars in millions): 

2010 2009 

2031 Notes $ $ 27.6 
2032 Notes 5 .7 7.6 
2038 Notes 20.2 

$ 25.9 $ 35.2 

Interest Expense 

The components of interest expense for the three years ended December 31,2010 were (dollars in millions): 

Long-term notes payable 
Amortization of supplemental interest payments 
Credit facility and commercial paper 
Fees 
Other 
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$ 

$ 

2010 

106.7 
10.5 
1.8 
5.7 

10,0 

134-.7 

$ 

$ 

$ 

$ 

2008 

2009 

78.0 
22.7 
5.7 
5.1 

10.7 

122.2 

7 .6 
18.1 

25.7 

$ 

$ 

2008 

62.9 
17.0 
21.6 
5.6 

17.5 

124.6 



Maturities 

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

The aggregate stated maturities of our long-term notes payable and convertible debt at December 31,2010 are (dollars in millions): 

2011 
2012 
2013 
2014 
2015 
Thereafter 
7. Segment Reporting 

$ 1.4 

0.1 
3,159.5 

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 our fundamental 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 chnmctcristics and simi lar long-torm operating margins, as the main economi component · of each agency are employee 
compensation and related costs and direct service costs associmed with providing professional services and offioe uJld general costs which include rent and 
occupancy costs, technology costs lind other overhead costs. 'r hererore, given these similarities. we aggregate OUT operat ing segments, which are our five 
agency networks, into one reporting segment. 

A summary of revenue and long-lived assets and goodwill by geographic area for the years ended December 31,2010,2009 and 2008 is (dollars in millions): 

Americas EMEA A!ii;t/ nsfrnHlI 

2010 
Revenue $ 7,459.0 $ 4,129.1 $ 954.4 
Long-Lived Assets and Goodwill 5,805.9 2,526.0 130.5 

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 

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. 

8. Cost Method Investments 

At December 31.2010 and 2009, the carrying value of our cost method investments was $24.8 million and $27.3 million, respectively and are included in 
other assets in our consolidated balance sheet. 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

For the years ended December 31. 2010, 2009 and 2008, our equi ly lulcn:st In the net income of our equity method investments was $33 .5 million, $30.8 
million and $42.0 million, respectively, and at December 31,2010 and 2009. our equity interest in the net assets of our equity method investments was $169.1 
million and $ I 56.9 million, respectively. Our equity method InvestmenL!l ilIC not material to our results of operations or financial position and therefore, 
summarized financial information is not required to be presented. 

In 2010, we recorded a $26.0 million non-cash gain resulting from the remeasurement to fair value of our existing ownership interests in affiliates in the 
Middle East and South America in which we acquired n conlroll ing Illter~t bringing our ownership up to 68.6% and 100%, respectively. In 2009, we 
recorded a non-cash gain of $41.3 million resuit ing t'rom the remeasurcmcnt to fllir value of our existing ownership interest in a Middle East affiliate in which 
we acquired a controlling interest. bringing our ownershi p up to 85%.111<: dilTerence between the fair value of our shares at the acquisition date and the 
carrying value of our investment held prior to the acquisition resulted in the remeasurement gain. The purchase prices were negotiated at fair value in arms
length transactions. In addition, we performed a valuation of the businesses and confirmed the fair values used to determine the remeasurement gain. We used 
the following valuation methodologies to confirm the fair values: 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 

The Omnicom Group Inc. 2007 Incentive Award Plan ("2007 Plan") provides for the award of stock options, restricted stock and other awards. On adoption of 
the 2007 Plan, no new awards can be granted under any of our prior plans. In 2010, the shareholders approved an amendment to increase the maximum of 
shares available for issuance under the 2007 Plan at December 31, 2009 to 17.0 million shares plus any shares awarded under the 2007 Plan or any prior plan 
that have been forfeited or have expired. The terms of each award and the exercise date are determined by the Compensation Committee of the Board of 
Directors. The 2007 Plan does not permit the holder of an award to elect cash settlement under any circumstances. At December 31 , 20 I 0, 17.6 million shares 
of our common stock are available for grant under the 2007 Plan. 

Share-based employee compensation expense in 20 I 0, 2009 and 2008, was $69.3 million, $78 .6 million and $59.3 million, respectively . At December 3 I, 
2010, unamortized share-based employee compensation that will be expensed over the next five years is $133 .9 million. 

Stock Options 

Under the 2007 Plan, the exercise price of stock option awards may not be less than 100% of the market price of our common stock at the date of grant and 
the option term cannot be longer than ten years from the date of grant. Generally, stock option grants vest 30% on the first two anniversary dates of the grant 
and 40% three years from the grant date. Option activity for the three years ended December 31, 2010 was: 

2010 2009 2008 

Weighted Weighted Weighted 
Average Average Average 
Exercise Exercise Exercise 

Shares Price Shares Price Shares Price 

Balance January 1 40,832,715 $ 29.37 23,398,301 $ 36.87 21,711,535 $ 38.26 
Options granted under 2007 Plan 335,000 38.86 22,620,000 23.73 3,520,000 25 .48 
Options exercised (14,125,525) 33.03 (545,586 ) 31.18 (1,630,734 ) 30.40 
Options forfeited (2,528,600 ) 36.58 (4,640,000 ) 39.52 (202,500 ) 40.57 

Balance December 31 24,513 ,590 $ 26.64 40,832,715 $ 29.37 23,398,301 $ 36 .87 

Options exercisable December 31 7,885,090 $ 31.80 16,325,715 $ 37.46 19,794,301 $ 38 .82 
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Options outstanding and options exercisable at December 31,2010 were: 

Options Outstanding 

Options Exercisable 

Range of 
Exercise Prices 

$23.40 to $29.99 
$30.00 to $44.99 
$45.00 to $52.83 

Shares 

20.074,990 
2.711 ,600 
1,727,000 

24,513,590 

Weighted Average 
Remaining 

Contractual Life 

8.2 years 
3.1 years 
1.7 years 

Weighted Average 
Exercise Price 

$ 
$ 
$ 

23.70 
35.29 
47.18 

Shares 

4,176,990 
2,031,100 
1,677,000 

7,885,090 

Weighted Average 
Exercise Price 

$ 
$ 
$ 

24.15 
34.79 
47.21 

The fair value of each option grant was determined on the date of grant using the Black-Scholes option valuation model and is typically amortized to expense 
over the vesting period. The Black-Scholes assumptions (without adjusting for the risk of forfeiture and lack of liquidity) and the weighted average fair value 
per share for options granted were: 

Expected option lives 
Risk free interest rate 
Expected volatility 
Dividend yield 
Weighted average fair value 

per option granted 
Restricted Shares 

2010 

5.0 years 
1.8% - 2.6% 

24.7% - 27.0% 
1.9% - 2.4% 

$8.25 

Restricted stock activity for the three years ended December 31,2010 was: 

Balance January I 
Shares granted 
Shares vested 
Shares forfeited 

Balance Decem ber 31 

Weighted average per share 

2010 

3,471,929 
868,273 

(1,089,136) 
(224,980) 

3,026,086 

2009 

5.0 years 
1.7% - 2.5% 

19.6%-24.1% 
1.5% - 2.5% 

$3.62 

2009 

4,473 ,981 
664,217 

(1,426,456) 
(239,813) 

3,471,929 

2008 

5.0 years 
1.5% 

19.3% - 19.4% 
2.3% 

$3.78 

2008 

4,297,967 
1,800,992 

(1,232,061 ) 
(392.917) 

4,473,981 

fair value of shares granted $ 36.63 $ 32.87 $ 44.72 
Weighted average per share 

fair value at December 31 $ 41.79 $ 44.04 $ 45.70 
All restricted shares aTe sold at a pTice peT shaTe equal to par value. The difference between par value and the market value on the date of the gTant is chaTged 
to additional paid-in capital and is amortized to expense oveT the restriction period. Restricted shares typically vest at 20% per year, provided the employee 
remains employed by us. 

RestTicted shares may not be sold, transferred , pledged or otheTwise 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 Testriction period. 

ESPP 

W.O have ri ll employee stod purchase plan ("ESPl' '') lhnt. CllnbJcs el11ploy~cs to pur.oiluse our common stock through payroll deductions over each plan quarteT 
3t 95% 0 the OlMket price on Ihe last lrtlding day of Ihe plnn quarter. Prior 10 December 1, 2008, the employee pUTchase price was 85% of the market price on 
the last tmlling day of Ihe .plan lJulIn.".. Purchuses arc limited 10 10% of eligible compensaJ ion as defined by the Employee RetiTement Income Security Act of 
1974 ("ERISA".}. During 2010, 2009 and 2008. employees purchased 267.93 1 shares, 4 18,237 S"hares and 658,681 shares, respectively, all of which were 
treasury sbares, for which $9.7 million , $11 ,0 million nnd $22A million. respeQtively, was paid to us. At December 31,2010,9,717,614 shares are available 
for the ESPP. 
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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 Gennany. 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 Gennany have been examined through 2002, 2004 and 2002, respectively. 

Income before income taxes for the three years ended December 31,2010 was (dollars in millions): 

2010 

Domestic $ 573.2 $ 
International 777.2 

$ 1,35D.4 $ 

Income tax expense for the three years ended December 31,2010 was (dollars in millions): 

2010 

Current: 
Federal $ 107.2 
State and local 11.7 
International 233.1 

352.0 

Deferred: 
Federal 98.9 
State and local 3.6 
International 5.7 

108.2 

$ 460.2 

A reconciliation from the statutory U.s. federal income tax rate to our effective tax rate is: 

Statutory U.S. federal income tax rate 
State and local taxes on income, 

net of federal income tax benefit 
International subsidiaries' tax rate differentials 
Other 

Effective rate 

$ 

$ 

2009 

598.8 $ 
675.4 

1,274.2 $ 

2009 

58.2 
11.8 

198.5 

268.5 

146.9 
14.2 
4.0 

165.1 

433.6 

2010 

35.0% 

0.7 
(2 .1) 

----.!1.1 
34.1% 

2008 

751.9 
863.2 

1,615.1 

2008 

$ 101.6 
16.1 

224.0 

341.7 

161.6 
22.0 
17.4 

201.0 

$ 542.7 

2009 2008 

35.0% 35.0% 

1.3 1.5 
(2.7) (3.7) 
0 .4 ~ 

34.0% 33.6% 

Included in income tax expense in 2010, 2009 and 2008 were $3 .9 million, $3.8 million and $0 .7 million, respectively , of interest~x benefit, and 
penalties related to tax positions taken on our tax returns. At December 3 I, 2010 and 2009, the amount of accrued interest and penalties were $13.0 million 
and $15.6 million, respectively. 
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The components of deferred tax assets and liabilities at December 31 ,2010 and 2009 were (dollars in millions): 

2010 

Deferred tax assets: 
Compensation and severance 
Tax loss and credit carryforwards 
Basis differences arising from acquisitions 
Basis differences from short-term assets and liabilities 
Basis differences arising from investments 
Other 

Gross deferred tax assets 
Valuation allowance 

Net deferred tax assets 

Deferred tax liabilities: 
Basis differences arising from investments 
Basis differences arising from foreign subsidiaries and affiliates 
Financial instruments 
Basis differences arising from tangible and deductible intangible assets 

Total deferred tax liabilities 

Net deferred tax liability 

$ 257.6 
112.6 
23.8 
27.7 

9.8 

431.5 
(24.6) 

$ 406.9 

$ 6.7 
85.0 

458.2 
449.2 

$ 999.1 

$ 592.2 

2009 

$ 261.5 
181.7 
32.7 
35.1 

8.4 
9.8 

529.2 
~67.8) 

$ 461.4 

$ 
6.4 

431.9 
367.0 

$ 805.3 

$ 343.9 

A significant portion of the deferred tax liability for financial instruments at December 31,2010 and 2009, the majority of which is included in long-term 
deferred tax liabilities, relates to our convertible notes. 

At December 31,2010 and 2009, net deferred tax assets and deferred tax liabilities are classified in our consolidated balance sheet as follows (dollars in 
millions): 

Other current assets - deferred taxes 
Deferred tax assets 
Long-term deferred tax liabilities 

Total deferred tax liability 

2010 

$ 

$ 

141.3 
14.2 

(747 .7) 

(592.2) 

$ 

$ 

2009 

104.2 
40.0 

(488.1) 

(343.9) 

The American Recovery and Reinvestment Act of 2009 ("ARRlI ") proyjdes an electi on where qua lifying cancellation of indebtedness income can be deferred 
and included in taxable income ratably over the five taxable years beginning in 2014 :ond ending In 2018. In 2009. we retired $841.2 million of our 2031 
Notes and $474.3 million of our 2032 Notes resulting in ala., liabllily or approxi ma l.tly $328 mill ion. In 20 10, we retired an additional $5.7 million of our 
2031 Notes and $60.8 million of our 2038 Notes resulting in " t a.~ li abi lity of $12.0 I1llllion These li abilities . which were previously recorded, are included in 
our balance sheet in deferred tax liabilities. In accordance with the ARRA, we expect to pay the liability during the deferral period beginning in 2014 and 
continuing through 2018. 

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 S'lifficient tm:able i.ncome. The valulltiol1 allowance of $24.6 million and $67.8 million at December 31,2010 and 2009, 
respectively, relates to tax loss and credit carryfo('\V)lrds in the .S. nnd international jurisdictions. During 201Q. we red uced our deferred tllllllssct balance by 
approximately $30.5 million as a res.ult of our II tiliZillion of lall I Qs.~ lind credit carryforwards. Add itionally. lIS" 1'<:$ l1lt of II chnJIge in 20 10 in a f9rcign IJIX law 
that eliminated the ability to utilize appro~imntel y $39.0 million of 1M loss find credit carryfo('\vards, we reduced both Q UI' deferred till n.~set bnl3nce and tlte 
corresponding valuation allowance by the same amount. Our tax loss and credit carryforwards are nvni l:!ble 10 It- i'or periods ranging from 5 to 20 yeaTS. 
which is in excess of the forecasted utilization of such carryforwards. To the erten t that our actual future III dcc!uctlolls ror share-based compensation on: less 
than the deferred tax assets resulling 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. 
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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 laxes in excess of the foreign taxes on any 
remittances of the undistributed earnings is not practicable because of the complexities associated with its hypothetical calculation. Changes in U.S. tax rules 
and regulations covering international operations and foreign tax credits may affect our future reported financial results or the way we conduct our business. 

In August 2010, the Education Jobs and Medicaid Assistance Act was enacted. The act contains changes to international tax rules. We do not expect that the 
act will have a significant impact on our annual effective tax rate. 

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

Balance January I 
Additions: 

Current year tax positions 
Prior year tax positions 

Reduction of prior year tax posi tions 
Settlements 
Lapse of statute of limitations 
Foreign currency translation 

Balance December 31 

$ 

$ 

2010 

202.8 

11.4 
18.3 

(38.8) 
(24.1) 

(2.6) 
(1.9) 

165.1 

$ 

$ 

2009 

65.3 

15.9 
124.6 

(2 ,0) 
(1.8) 
(0 .7) 
1.5 

202.8 

Appmxlninlcly $72.4 million and $87.8 million of tho tOllllliabililY for uncertain tax positions recorded in Ollr consolidated balance sheets at December 3l, 
2010 nnd 2009, respectively . woultlnft'oct our effeclive lax rate upOn resoi lition of the L1nucrluin lax posi tions . During 2009. an uncertain tax position for a 
foreign s ubsidinry Wa); resolved . TIli s rcsolu[jon . which we di([ not expcclto occur uotil20 10 or 20 1 I . res ul ted in nn inorease of $12.9 million, including 
interest, in bo th lncOIna (ax c;~pense and L1nre ognizcd trut benefits . Also dUli ng 2009, we recorded an increase in our deferred tax assets and a reduction in 
irlComc ta."( expense of 11 .0 miltjoJl, res ulting from recogni tion of lILX credits from a foreign jurisdiction. 

In 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 were 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 rale upon resolution. 
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12. Pension and Other Postemployment Benefits 

Defined Contribution Plans 

Our domestic and international subsidiluics pruvi()c retirement benefits for their employees pJimarily Ihmugh defined contribution profil sbari ng unci sav.ings 
pirlllS . Con tributions 10 these plans, which nre detenniucd by Ute boards of directors or the subsidinri.cs. vary by subsidiary and have general ly heen in amounts 
up 10 the mao imurn percentage of total eligi ble compensalion 0[' partici pating employees Ibm is deductible for income tax purposes. onlribulion ellpense for 
Ih~sc plnns were $83 .9 I11illi n in 2010. $75.7 million in 2009, and $96.7 million in 2008. 

Defined Benefit Pension Plans 

Certain of our subsidiaries sponsor noncontributory defined benefit pension phms, including two pcnsion plans related to our U.S. businesses aJld. twenly
seven pension plans related to our non-U.S. businesses. These plans provide btlllclits to employees based 011 formulas recogniz.inllienglh of s'erviee a nd 
earnings. The U.S. pension plans cover approximately 1,400 participants and arecloscd to new parlicipants . Effective January 1,201 1, II1e U.S plans will not 
accrue future benefit credits. The non-U.S. pension plans cover approximately 4,900 participants,!Lre not covered by ERISA and include plans required by 
local laws. 

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 BOai'll of [)irectors. T he RetentiOn Plnn wn~ adllpted to secure nOli-competition, Don -solicitati on, non
disparagement and ongoing consulting services frolll ~ucll cllecut:iv'c officl!fs. and 10 strenglhen tbe retenlion aspect or il eCl.ll ivc ortieer compensmion . The 
Retention Plan provides for annual payments 10 the parlie i ponls or 10 their bencl1cinrics upon tcrnlina li on fo ll owi ng alletlS t seve!! yenrs of service \ViOl 
Omnicom or its subsidiaries. A participant's annual benefit is payable for 15 cOliSe(;u1ive calendar years following tenninatioll. but in no cvcm prior to age 55. 
The annual benefit is equal to the lesser of (i) the participant's final average pay times an applicable percentage. which is based upon the 6 . eeulivc's years of 
service as an executive officer, not to exceed 35% or (ii) $1.5 million. The Retention Plan is unfunded. 

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

The components of net periodic benefit cost for the three years ended December 31,2010 were (dollars in millions): 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of prior service cost 
Amortization of actuarial (gains) losses 
Curtailments and settlements 

$ 

$ 

2010 

3.9 $ 
6 .1 

(3.5) 
2.5 
0 .6 
1.2 

10.8 $ 

2009 

4.4 $ 
6.7 

(3.6) 
2.5 
1.6 
1.4 

13.0 $ 

2008 

7.1 
7.0 

(5.4) 
2.1 
0.8 
0.8 

12.4 

Included in accumulated other comprehensive income at December 31, 20 10 and 2009 were unrecogniz.ed actuarial gains and losses and unrecognized prior 
service cost of $44.7 million . $27.5 million net of tax and $41.0 million, $25.8 million net of tax, respectively, that have not yet been recognized in net 
periodic benefit cost. 

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 in 2011 is $4.4 million. 
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The weighted average assumptions used to determine the net periodic benefit cost for our defined benefit pension plans for the three years ended December 
31,2010 were: 

2010 2009 2008 

Discount rate 4.96% 5.33% 5.09% 
Compensation increases 1.91 % 1.88% 3 .19% 
Ellpcctcd retllnl on pl lm assets 5.18% 5.64% 5.77% 
The expected long-term nlte or retlJrn for plan as..ets for ou r U.S . plnn IS based on several factors, including ourrcnt onel exp~cted asset allocations, historical 
nnel expected returns on various asset classes and current, nnd ru tu re morket conditions. A total return investment appronch using ,I mL of equities and fixed 
income investments mnximi7.es tJ,C long-term rerum. Th is Slnllcgy is intended to minimize plan expense by nchievin.g long-teml rct'llrns in excess of the 
'growth In plnn liabUllies over lillie. The discount rate used to c""'flute net p.cmodlc benefit coStlS based on yields or available high-'Iua lity bonds and reflects 
the expected cash flow as of the measurement date. 

The expected returns on plan assets and discount rates for our non-U.S. plans are based on local factors, including each plan's investment approach, local 
interest rates and plan participant profiles. 

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 wi lh the appl icable employee benefit and tax 
laws that the plans are subject to, plus such additional amounts as we may determine to be appropriate. In 2010, 2009 [md 2008, we contributed $7.5 million, 
$6.4 million, $5.9 million, respectively, to our defined benefit pension plans. We do not expect our 20 II contributions to differ materially from our 2010 
contributions. 

At December 31,2010 and 2009, the benefit obligation, fair value of plan assets and the funded status of our defined benefit pension plans were (dollars in 
millions): 

Benefit Obligation 
Benefit obligation January 1 
Service cost 
Interest cost 
Plan amendments 
Actuarial (gains) losses 
Benefits paid 
Foreign currency translation 

Benefit obligation December 31 

Fair Value of Plan Assets 
Fair value of assets January 1 
Actual return on plan assets 
Employer contributions 
Benefits paid 
Foreign currency translation 

Fair value of plan assets December 31 

Funded Status December 31 

2010 

$ 

$ 

$ 

$ 

$ 
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120.9 
3.9 
6.1 
2.6 
7.2 

(10 .3) 
(0.4) 

I 0.0 

52.4 
4.5 
7.5 

(10.3) 
(0.2) 

53.9 

(76.1) 

2009 

$ 

$ 

$ 

$ 

$ 

134.2 
4.4 
6.7 

1.2 
(26.4) 

0.8 

120.9 

64.4 
7.3 
6.4 

(26.4) 
0.7 

52.4 

(68.5) 
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At December 31,2010 and 2009 amounts recorded in our consolidated balance sheet were (dollars in millions): 

2010 

Other assets $ 3.0 $ 
Other current liabilities (1.1) 
Long-term liabilities (78.0) 

$ (76.1) $ 

2009 

1.3 
( 1.9) 

(67 .9) 

(68.5) 

At December 31,2010 and 2009, the accumulated benefit obligations for our defined benefit pension plans were $119.2 million and $111.7 million , 
respectively. 

At December 31,2010 and 2009, defined benefit pension plans with benefit obligations in excess of plan assets were (dollars in millions): 

Benefit obligation 
Plan assets 

$ 

$ 

2010 

11 4.1 
35.0 

79 .1 

2009 

$ 

At December 31,2010 and 2009, the weighted average assumptions used to determine the benefit obligation were: 

2010 

Discount rate 4.42% 
Compensation increases 1.60% 
The estimated future benefit payments expected to be paid are (dollars in millions): 

2011 2012 2013 2014 2015 

$4.2 $4.2 $5.1 $6.7 $5.8 
The fair value of plan assets at December 31,2010 and 2009 were (dollars in millions): 

2010: 
Cash 
Mutual funds (a) 
Unit trusts (b) 

Insurance contracts (c) 
Other (d) 

Levell 

$ 

$ 

1.0 
24.9 

18.8 

$ 

44.7 $ 

2016-2020 

$35.6 

Level 2 

$ 
3.1 

3.1 $ 

2009 

5.29% 
1.88% 

Level 3 

109.1 
39.3 

69.8 

Thereafter 

$68.4 

$ 

6.1 

6.1 $ 

Total 

1.0 
24.9 

18.8 
6.1 

3.1 

53.9 

(a) EquilY funds represent 63% 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 37% of the total and are primarily composed of U.S. Treasury securities, corporate debt and mortgage securities. 

(b) Equity funds represent 54% 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 46% 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. 
(d) Commingled short-term investment funds. 
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2009: 
Cash 

Mutual funds (a) 

Unit trusts (b) 

Insurance contracts (c) 
Other 

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

Levell Level 2 

$ 0.2 

28.5 

17 .9 

$ 
$ 0.2 

$ 46.6 $ 0.2 $ 

Level 3 Total 

$ 0.2 

28.5 

17.9 

5.6 5.6 
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. 
At December 31,2010 and 2009, the fair value of plan assets measured using Level 3 inputs were (dollars in millions): 

Beginning balance January 1 
Actual return on assets 
Purchases, sales and settlements, net 

Balance December 31 

The weighted average asset allocations at December 31, 2010 and 2009 were: 

Target 
Allocation 

Cash 3 % 
Mutual funds 49 
Unit trusts 34 
Insurance contracts 11 
Other 3 

100% 

2010 

$ 5. 
0 .1 
0 .4 

$ 6.1 

2010 

Actual 
Allocation 

2% 
46 
35 
II 
6 

100 % 

2009 

$ 5.8 
0.1 

(0.3) 

$ 5.6 

2009 

Actual 
Allocation 

1% 
54 
34 
11 

100% 

Risk tolerance for Lhes' plans i iabllshed through carefu l (:on~jclcration of plan liabilitieS. funded ~tatu. and evaluation of llle overalllOvestment 
envi ronment. T he Inves lment portf lio conlain 11 diversified blend of equily and fixcd~iuco!De invest·men ls. "'I Uil), invcstments nrc diversified across 
gcogrnphy and market eDl'itnli.:wti on thro\lgh investmenl in lorge nnd small eapi taliznlion U.S. ancllntemational equil.ies nnd U.s . and intern.tiona'! debt 
sc",u ri l.i c~ . Investment risk is measured and monitored on an ungoing basis through annual UlllJiJi ty rneaSlIrelnents. [md periodic asset I liabIlity studies and 
investment portfolio reviews. 

Postemploymenl Arrangement~· 

We have executive retirement agreements under which benefits will be paid to participants or to their beneficiaries over periods up to 10 ycars bCglOlIWg afrer 
cessation of full-time employment. In December 2010, the Compensation Committee of the Board of Directors increased the number of CJnIJloyees eligible ro 
participate in these agreements . As a result of this action, we recorded an increase in the benefit obligation for our postemployment ormngell1cnls of $2004 
million in 2010. 
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The components of net periodic benefit cost for the three years ended December 3l, 2010 were (dollars in millions): 

ZOlO 

Service cost $ 1.8 
Interest cost 3.9 

ZOO9 Z008 

$ 1.8 $ 2.0 
4.0 4.2 

Expected return on plan assets N/A N/A N/A 
Amortization of prior service cost 0.6 0 .8 0.6 
Amortization of actuarial (gains) losses 1.0 0.5 0.3 
Other 

$ 7.3 $ 7.1 $ 7.1 

Included in accumulated other comprehensive income at December, 3l, 2010 and 2009 were unrecognized actuarial gains and losses and unrecognized prior 
services cost of $45.0 million, $27.0 million net of income taxes and $25.1 million. $15.1 million net of income taxes. respectively. that have not yet been 
recognized in the net periodic benefit cost. 

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 in 2011 is $2.8 million. 

The weighted average assumptions used to determine the net periodic benefit cost for our postemployment arrangements for the three years ended December 
31 , 2010 were: 

ZOIO 2009 2008 

Discount rate 5.0 % 5.25 % 5.75 % 
Compensation increases 3.5 % 3.5 % 3.5 % 
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 sheet. At December 31.2010 and 2009. the benefit obligation for our postemployment arrangements was (dollars in millions): 

Benefit Obligation 
Benefit obligation January I 
Service cost 
Interest cost 
Plan amendment 

$ 

2010 

2009 

$ 86.6 
1.8 
4.0 
2.0 
3.4 Actuarial (gains) losses 

Benefits paid 

87 .7 
1.8 
3.9 

20.4 
0 .9 

(10.0 ) (10.1 ) 

Benefit obligation December 31 $ 104.7 

At December 3 J, 2010 and 2009, the liability for postemployment arrangements was classified as follows (dollars in millions): 

Other current liabilities 
Long·term liabilities 
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$ 

$ 

2010 

10.7 
94.0 

104.7 

$ 

2009 

$ 

$ 

87.7 

9.9 
77.8 

87.7 
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At December 31,2010 and 2009, the weighted average assumptions used to determine the benefit obligation were: 

Discount rate 
Compensation increases 
The estimated future benefit payments expected to be paid are (dollars in millions): 

20ll 2012 2013 2014 2015 

$10.7 $10.3 $9.5 $8.0 $6.9 
13. Net Income Per Common Share 

2010 

5.0% 
3.5% 

2016·2020 

$30.1 

2009 

5.0% 
3.5% 

Thereafter 

$29.2 

The computations of basic and diluted net income per common share - Omnicom Group Inc. for the three years ended December 31,2010 were: 

Net Income Available for Common Shares (in millions): 
Net Income - Omnicom Group Inc. 
Net income allocated to participating securities 

Net Income available for common shares 

Weighted Average Shares (in millions): 
Basic 
Diluted stock options and restricted shares 

Diluted 

Anti-dilutive stock options and restricted shares 

Net Income per Common Share - Omnicom Group Inc. 
Basic 
Diluted 

14. Supplemental Cash Flow Data 

Changes in operating capital for the three years ended December 31,20 10 were (dollars in millions): 

(Increase) decrease in accounts receivable 
(Increase) decrease in work in progress 

and other current assets 
Increase (decrease) in accounts payable 
Increase (decrease) in customer advances 
and other current liabilities 
Change in other assets and liabilities, net 

Total change in operating capital 

Income taxes paid 
Interest paid 

$ 

$ 

$ 
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$ 

$ 

$ 

2010 

(292.4 ) 

(209.7 ) 
455.9 

183.2 
173.3 

310.3 

293.3 
140.8 

2010 

827.7 $ 
8.0 

2009 

793.0 $ 
9.1 

2008 

1,000.3 
13.1 

987.2 819.7 $ 783.9 $ ...;."....----

299.6 308.2 
3.9 2 .2 

303.5 310.4 

3.0 10.9 

2.74 $ 2.54 
2.70 2.53 

2009 

$ 410.9 $ 

113.9 
(10.2 ) 

(75.9) 
125.7 

$ 564.4 $ 

$ 270.4 $ 
86.8 

$ 

313.0 
1.8 

314.8 

6.9 

3.17 
3.14 

2008 

689.9 

59.2 
(7783 ) 

(89.8) 
104.7 

(I43) 

411.4 
1263 
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Changes in our ownership interests in our less than 100% owned subsidiaries during the tbree years ended December 31,2010, were (dollars in millions): 

2010 2009 

2008 

Net income attributed to Omnicom Group Inc 

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

of shares in noncontrolling interests 
Decrease in additional paid-in capital from purchase 

of shares in noncontrolling interests 

Net transfers (to) from noncontrolling interests 

Changes in net income attributed to Omnicom Group Inc. 
and transfers (to) from noncontrolling interests 

16. Leases 

$ 827.7 $ 793.0 $ 1,000.3 

2.2 

(26.0) (25.6) 

(23.8) (25.6) 

1.000.3 

We h:llSC ~ubstalll i a l l y nil our office facilities and certain tiq u£pment under operating and capital leases that expire at various dates. O[fj~" leases Illay include 
l'Tovl1; ions for addi tional renewal periods at our option. In circumslances wbere tbe exercise of the renewal option is reasonably 'as:mr"d, tbe renewal periods 
are included In the ddcmlinalion of the expected lellse term. Ortice lease.s may include scheduled increases and escalation clauses and other concessions, such 
aq rent holidays and Imldlord f tenant incenlives and improvemen t nllo\vanccs . Scheduled renl tucrca.~c. are rccogni:led on a streight-li ne basis over the 
exp 'cled I.mse term . R"ni holidays nnd Inndlol'd I lenant Inc"nlivc.~ and improwmcnt: allownnce,s al'e recorded as deferred rent nnd a re umortized 10 renl 
e)(p"n ~e on nS lrnlgh l-Unc baRis over rhe expected lease lerm. :crtain office leases rcqllirc paymenl of real CS lalOlaXeS and otller occupancy aosts, which may 
be uhjcd lo c~ca l at1on . TI, c cosrs li re not Included in rent illCpcnsc. Leasehold improvcmen18 mlldc at Inception Or during Ihe Icnsc tcnn arc amortized over 
Ihe horter of Ihe I15$CI li re or lhe lease term, which mny include renew,,1 periods where the renewal is reasonably a. .. ured . Rent expense for rhe three yc,lfS 
ended December 31,2010, was (dollars in millions): 

Office rent 
Third party sublease rent 

Total office rent 
Equipment rent 

Total rent 

$ 

$ 

2010 

374.4 $ 
(16.3) 

358.1 
46.4 

404.5 $ 

2009 

396.0 $ 
(18.9) 

377.1 
65.6 

442.7 $ 

2008 

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

Gross 
Rent 

2011 $ 375.1 
2012 302.4 
2013 242.9 
2014 193 .7 
2015 152.0 
Thereafter 447.3 

$ 1,713.4 
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Operating Leases 

Sublease 
Rent 

$ (8.5) 
(4.4) 
(2.9) 
(2.5) 
(1.5) 
10.3) 

$ (20.1) 

$ 

Net 
Rent 

409.7 
(22.8) 

386.9 
103.7 

490.6 

366.6 
298.0 
240.0 
191.2 
150.5 
447.0 

1,693.3 
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2011 
2012 
2013 
2014 
2015 
Thereafter 

$ 

Capital Leases 

21.4 
l4.9 
8.3 
3 .9 
3 .0 
2.2 

Total minimum lease payments 53.7 
Less interest component 2.7 

Present value of minimum lease payments$ 51.0 

At December 31,2010, the current and long-term portions of our capital lease obligation were $203 million and $30.7 million, respectively. 

Property under capital leases at December 31, 2010 and 2009 was $94.6 million and $69.l, respectively. Accumulated amortization of property under capital 
leases at December 31, 2010 and 2009 was $46.0 million and $27.3 million, respectively. Amortization expense for property under capital leases was $23.0 
million in 2010, $l7.0 million in 2009 and $8.5 million in 2008. 

17. Temporary Equity - Redeemable Noncontrolling Interests 

Owners of l1.ollcontrol.ling interests i n certai.n of Qllr sUbsi,linries have the right ill ci:rtain ciroumstances to ("(Iuire U~ 10 Jlurchase addilion~1 Qwncrship 
intereSIS at fuir value as defined in the applicable a.gre~rncllls . Assuming that the sllbsidl~rjes perform over Ihe rele"nnt period at their CUD1:.nt profit levels. aJ 

December 3 1. 20 10, the aggregate estimated rna imum umouut we could be required 10 pay in fU lure periods is approltim(lIcly $201 .1 million , of wbich 
approltimate.ly $ 158.4 million relates to obJjgations thaI ure c\lrreOlly exeroi~abl e by the holders. If these rights (Ire exercised, Ihere wou ld be an increase in Ihe 
net income atlribu.lable to Omnicom Group I.nc. as a result of our increased OW11ership !'lnd the reduction of nel ill orne ~1tI:ib"((lble 10 110nConlroIJiJi II interests . 
The ullima te amount paid could be si gnificantly differenl beCiluse Ihe [cdellll'lion amollnl is primmily dcpendefll 0 11 the futu re I'esul ts of operarions of Ihe 
~ubject businesses, the liming 01' the c-'(crcise of these ri ghts 'lilt! ch.nnges in f(lreign currency exchange rates. 

18. Commitments and Contingent Liabilities 

Legal Proceedings: 

We are 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 results of operations or financial position . 
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19. Fair Value 
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Financial assets and liabilities that are measured at fair value on a recurring basis at December 31,2010 and 2009 were (dollars in millions): 

2010: 
Assets: 

Cash and cash equivalents 
Short-term investments 
Forward foreign exchange contracts 
Available-for-sale securities 

Liabilities: 
Interest rate swaps 

2009: 
Assets: 

Cash and cash equivalents 
Short-term investments 
Available-for-sale securities 

Liabilities: 

$ 

$ 

Levet 1 Levet 2 Levet 3 

2.288.7 $ 
11.3 

$ 7.2 
3.4 

$ 24.2 $ 

1,587.0 $ 
7.8 
4_0 

Tolat 

2,288.7 
113 
7.2 
3.4 

24.2 

1,587.0 
7.8 
4.0 

Forward foreign exchange contracts $ 33 $ 33 
At December 3 1. 20 10. forward foreign exchange contracts are included in other current assets, availabLe-for-sale securities nrc included in other assets and 
interest rale SW:l pS 3I1: included In long-term liabilities in our consolidated balance sheet. At December 31. 2009, avallllbic-ror-sale securities were included in 
olher asset); and forward foreign cxdlUnge contracts were included in other current liabilities in our consol1dated balance sheet. 

The carrying amounts and fair value of our financial instruments at December 3l. 2010 and 2009 were (dollars in millions): 

2010 2009 

Carrying Fair Carrying Fair 
Amount Value Amount Value 

Assets: 
Cash and cash equivalents $ 2,288.7 $ 2,288.7 $ l.587.0 $ 1,587.0 
Short-term investments 11.3 11.3 7.8 7.8 
Forward foreign exchange contracts 7.2 7.2 
Available-for-sale securities 3.4 3.4 4.0 4 .0 
Cost method investments 24.8 24.8 27.3 273 

Liabilities: 
Short-term borrowings $ 50.2 $ 50.2 $ 19.3 $ 193 
Forward foreign exchange contracts 3.3 33 
Interest rate swaps 24.2 24.2 
Debt 3,126.0 3,328.0 2,238.4 2,324.4 

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. 

Forwardforeign exchange contracts: 

The estimated fair values of derivative positions in forward foreign exchange contracts are based on 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. 
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Available-for-sale securities: 

OMNICOM GROUP INC. AND SUBSIDIARIES 
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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, 

Shorf-term borrowings: 

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

interest rate swaps: 

Our interest rate swaps are fair value hedges where the fair value is derived from the present value of future cash flows using valuation models that are based 
on readily observable market data such as interest rates and yield curves, taking into consideration counterparty credit risk, 

Debt: 

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

20, Derivative Instruments and Hedging Activities 

As a glObal service business, we opemte in ll1ul lipleforcign clI mmcies and issue debt in the capital markets, In the normal course of business, we are exposed 
to the im pactor interest rate chonge " nd fo reign currency fi uc Lualions, We limit these risks through risk management policies and procedures , including the 
use of derivatives . For iIltcresl rOlc e,~posuJ'e. derivalives orc used 10 manage the related cost of debt. For foreign currency exposure, derivatives are used to 
better mnnage Ihecash n ow vo.l nllJ ity arisi ng rrom roreigll exchange rate fluctuations, 

As a result of using derivative instruments, we are exposed to the risk that counterparties to derivative contracts will fail to meet their contraclual obligations, 
To mitigate the counterparty credit risk, we have a policy of only entering into contracts with carefully selected major financial institutions based on credit 
ratings and other factors. 

We evaluate the effects of chpnges in interesl mte~ nod Fore.ign currency c~chnngc m[cs itud o lher r!:>lcvanl markel ri sk -on our denvulivl) instruments. We 
periodically determine the potcntinl loss from mlukCl risk 0 11 our deri " Iivc In<tnllnents by performing 8 value-at-risk nnnly i , Vnlue-at- risk is a statistical 
model that utilizes historical currency (!)(change and inlerest rate. data, I' measure the potential impacl on futu re earnings or derivativc financial instruments, 
The value-at-risk analysis on our dcrivllti,ve financial ins trUml:l1lS aL December J 1,2010 indicated that the risk or l o~. IV<1S immaterial , 

Interest Rate Risk 

From time to time, we issue debt in the capital markets, In 2010, to manage our overnll illtereSI COSI, we used interest rate swaps to convert specific fixed-rate 
debt into variable-rate debt (fair value hedge). See Note 6 for a discussion of our interest mt!: 'Waps. At December 31,2010, the total notional amount of our 
interest rate swaps was $1,0 billion. For the year ended December 31,2010, our interes t' mtc !!Waps reduced interest expense by $5.0 million, 

Foreign Exchange Risk 

Our regional trc.'lSury centers contmlizc and manage tIl!: cl.lsh of our roreign operations. These centers llse short-term forward foreign exchange contracts to 
hedge tbe l'orc1gn -curruncy e.~changc ri sk. of intercompun y cush movements between busi nesses opeml.ing in different functional currencies from the regional 
t:reas llry cenlers rrOIn which (hey borrow or invest runds .Addiliona1Jy, Ihe regional I'rC1I5ury enlers v.s¢ forward foreign exchange contracts to mitigate the 
foreig n currency risk associaled wilh activities when operoting e~penses and revenue are not denominaled in the same currency. In these instances, amounts 
nce rl'Omptl y settled or hedged with forward forelg.n cxchungc contrncl~, AtUccember 31,2010 and 2009, the total value of the intercompany receivable and 
payable. hedged by fo rward roreign exchAnge cootracts was 1..3 -1.8 million and $900,7 million, respectively. The nolional value of forward foreign 
e.xcbang" eO nl l'l1cts to purchase currenCIes, princi pally British Pounds. Euros, Japanese Yen 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
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and Korean Won, at December 31 , 2010 and 2009, was $679.5 million and $448.7 million, respectively. The notional value of forward foreign exchange 
contracts to sell currencies, principally U.S. Dollars, at December3l , 2010 and 2009, was $672.3 million and $452.0 million , respectively. See Note 19 for a 
discussion of the fair value of these instruments. 

The terms of our forward contracts are generally less than 90 days. The changes in the fair value of these contracts and of the underlying exposures generally 
offset and are included in our results of operations. 

The foreign currency contracts that existed during 20 i 0 and 2009 were entered into fo r the purpose of seeking to mitigate the risk of certain specific adverse 
currency ri sks. As a result of these financial instrumcnis, we red uced Iinancill i ri~k in exchange for foregoing any gain (reward) that might have occurred if 
the markets moved favorably . In using these contracls, l11alingcment exchanged the risks of the Iin>lncinl markets for counterparty risk . 

During 2008, we terminated all of our Euro and Yen cross currency interest rlite swaps. The effect on our results of operations was not significant. The 
payment to tenninate the swaps and settle the liability of $50 .8 mill ion is reflected as a component of investing activities in our consolidated statement of cash 
flows. These swaps were used to effectively hedge our net ilw""trncn l ill cert'ail1 Euro denominated and Yen denominated subsidiaries. 

21. Subsequent Events 

We have evaluated events subsequent to the balance sheet and detennined there have not been any events that have occurred that would require adjustment to 
or disclosure in our consolidated financial statements . 
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OMNICOM GROUP INC. AND SUBSIDIARIES 
Quarterly Results of Operations (Unaudited) 

The Company's unaudited quarterly results of operations for the years ended December 31,2010 and 2009 were (dollars in millions, except for per share 
amounts): 

Revenue 
2010 
2009 

Operating Income 
2010 
2009 

Net Income - Omnicom Group Inc. 
2010 
2009 

Net Income Per Share 
Omnicom Group Inc. - Basic 
2010 
2009 

Net Income Per Share 
Omnicom Group Inc. - Diluted 
2010 
2009 

$ 

First 
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2,920.0 $ 
2,746.6 

291.0 
282.4 

163 .4 
164.5 

0.53 
0.53 

0.52 
0.53 

Quarter 

Second 

3,041.2 
2,870 .7 

415 .4 
398.1 

2433 
233 .4 

0.80 
0.75 

0.79 
0.75 

$ 

Third 

2,994.6 $ 
2,837.6 

314.1 
294.8 

174.6 
165.6 

0.58 
0.53 

0.57 
0.53 

Fourth 

3,586.7 
3,265 .8 

439.7 
399.6 

246.4 
229.5 

0.84 
0.74 

0.83 
0.73 



ColumnA 

Description 

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

December 31 , 2010 
December 31 , 2009 
December 31 , 2008 

OMNICOM GROUP INC. AND SUBSIDIARIES 

SCHEDULE 11- VALUATION AND QUALIFYING ACCOUNTS 

For the Three Years Ended December 31, 2010 

(Dolla ... in millions) 

Column B 

Balance at 
Beginning 
or Period 

$ 59.5 $ 
59.9 
54.7 

Column C 

Charged 
loCosls 

and E.\.""JlC(L~ I.'S 

9.5 $ 
24.9 
26.5 

Column D 

Removal of 
Uncolleclible 

Receivables (I) 

21.8 
26 .7 
17 .9 

(1) Net of acquisition date balances in allowance fo r doubtful accounts of companies acquired of $0.1 million in 2008. 
S-l 

Column D 

Translation 
Adjuslmenls 

(Increase) Decrease 

$ 0.5 
(1.4) 
3 .4 

$ 

Column E 

Balance 
.1 End or 

Period 

46.7 
59.5 
59.9 



OMNICOM GROUP INC. 
AMENDED AND RESTATED 2007 INCENTIVE AWARD PLAN 

OPTION AGREEMENT 

GRANT NOTICE 

Exhibit 10.20 

Unless otherwise defined herein, the terms defined in the Omnicom Group Inc. Amended and Restated 2007 Incentive Award Plan (as amended, restated 
or otherwise modified from time to time, the "Plan") shall have the same defined meanings in this Grant Notice (the "Grant Notice") and the Option 
Agreement attached as Exhibit A to this Grant Notice (collectively, the "Agreement"). 

You have been granted an award of an Option to purchase shares of Stock, subject to the terms and conditions of the Plan and this Agreement. 

Employee: 

Grant Date: 

Number of shares of 
Stock subject to Option: 

Exercise Price Per share 
of Stock: 

Vesting Schedule: The Option will not be exercisable after the tenth anniversary of the Grant Date. Subject to the Employee 
remaining in the continuous employ of Omnicom or an Omnicom Affiliate through the applicable Vesting Date 
and subject to the terms of the Agreement and the Plan, the Option shall become vested and exercisable as to 30% 
of the Option on each of the first two anniversaries of the Grant Date and the remainder of the Option on the third 
anniversary of the Grant Date (each such date being referred to herein as a "Vesting Date") . 

Your signature below, which may be accomplished through eleclronic meanS f' [1[l J'Oved by Omnicolll, indicales yOllr llgreclllcnt nnd understanding that the 
Options are subject to all or the tcmls nnel conditions contained in this Agreemen t, inuluding the Omnl Noti ce, thl! . prion Agrec.mcnl attached as Exhibit A to 
this Grant Notice, the Plan and th" restrictive covenants set forth in celion 6 of hi bit A. A COJillINGLV, I'.LEASE B.R URI!: TO READ ALL OF 
EXHIBIT A, WHICH CONTAINS THE SPECIFIC TERMS AND CONDITIONS OF THE OPTION. 

EMPLOYEE: 
By: 

Print 
Name! 

Title: 

OMNICOM GROUP INC. 

By: 

Name: 
Title: 



EXHIBIT A 

OMNICOM GROUP INC. 

AMENDED AND RESTATED 2007 INCENTIVE AWARD PLAN 

OPTION AGREEMENT 

l. Grant. Effective as of the Grant Date Omnicom hereby grants to the Employee, and the Employee hereby accepts , an award of an Option to purchase 
that number of shares of Stock and at the price per share of Stock (the "Option Price") set forth in the Grant Notice, subject to the terms of the Plan and this 
Agreement. The Option is a Non-Qualified Stock Option and is not an Incentive tock Option. Shares of Stock acquired upon exercise of the Option (in whole 
or in part) are referred to herein as the "Option Shares ." 

2. Ri his os n ' liar I Idcr . The Employee shall have no rights as a sh8rchold~r with respect to nn Option or Dny pLion Shares un less and unti l shares 
eviu~lIcillg such O,ltion Shnres hove been transferred into the Employee's brokerage accou nt or pm·ticipunt trusI (the "IZmployee' .· BrokcrClge I \ CCQWII") 
maintained with tJIC adm.ini8trator of the Plan ("Omnicom's Agent") or, lIt OmnieOIh's sole discretion. stock certiricate(s) evidencing sllch Opti'm hnres have 
been issued to the Employee. Except as the Committee may determine, no adjustments shall be made for dividends or OlILer distributions for which tJle mcord 
date is prior to the date of transfer of shares evidencing Option Shares into the Employee's Brokerage Account or the date of issuance of such stock 
certificate(s) to the Employee, as applicable. 

3. Vesting and Forfeiture; Manner of Exercise. 

a) The Option shall not be exercisable after the tenth anniversary of the Grant Date. The Employee shall vest in the Option and the Option shall become 
exercisable in accordance with the vesting schedule set forth in the Grant Notice; subject to paragraph (b) below. The Employee shall not have the right to 
exercise the Option until the date the applicable portion of the Option becomes vested and exercisable. The ability to exercise shall be cumulati ve and shall 
apply to any Option (or portion thereof) not previously exercised until the cancellation or termination of the Option. 

b) SUbject to Article II of the Plan, in the event of a Termination of Employment, to the extent not exercised prior thereto, the Option shall automatically 
be cancelled and shall be of no further force or effect, except that: 

(i) In the event of a Termination of Employment prior to a Vesting Date by reason of the death of the Employee, the Option shall 
immediately become vested and exercisable in full on the Termination Date and shall remain exercisable until the tenth anniversary of the Grant 
Date; 

(ii) In the event of a TernnniUioll of Employmenll'rior to n Vcstlng Date by rcason of II,,: Di nbi lilY or tho Employce, a portion of the 
Option shall immediately become vested and ex.ercisahle 011 tbe Termination Date and shall remaul excrci~able until the ten lh anniversary of the 
Grant Date, such portion (rounded III' to the nearcst full Ol)lion Share) \0 b equal to th sum ror each remaining Ves ting Date of (x) the total 
number of Option Shares for which the Optiou would bee me e1(lrroisnhlc (In IIch Vesting Dale multiplied by (y) fraction , (A) the numerator 
of which shall be the number of rull cldendar months belween the Gran t Dnte and Ihe 
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Termination Date and (8) the denominator of which shall be the number of full calendar months between the Grant Date and such Vesting Date; 
and 

(ii i) In the event of a Termination of Employment after the first anniversary of the Grant Date by reason of the Retirement of the 
Employee, the Option shall immediately become exercisable in full but may only be exercised during the 36-month period immediately 
following such date of termination or, if sooner, the tenth anniversary of the Grant Date. 

c) The Employee acknowledges that upon a Change in Control prior to a Vesting Date, Article 11 of the Plan shall govern. 

d) The exercise of the Option shall be governed by the terms of this Agreement and the terms of the Plan, including, without limitation, the provisions of 
Article V of the Plan. 

e) Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or in part at any time prior to the time 
when the Option or portion thereof becomes unexercisable. 

f) The Option ma), be exercised, In whole or in part, by tontaclin g Omoicom's Agent ei ther otlli ne orby teleph.onc IUld giving notice (the "Notice") of Ihe 
manner by which the Em ploycu (I 11't-~ 10 exercise the Option. Tbe dale Lhat the Notice is given to Omnicom's Agenl (or thc datc thai the mnicom Notice is 
given to Om ni com. as provided In parilgrJph (g) below) shall he the "Dale oJ ExercM'e" of such Option. The Em ployee is rc.spor"ible for Gi) tbe fuJ I paymen l 
of th.e Option Price wilh respec t to the portion or the Op li on being exercised Illid (Ii) the fuJI payment of any amo unts require" 10 be withheld pursunnt I 
app li cable fcdurn l stil le fillel local income tal\ laws ·in connection with such exercise (tile "WIthlloldi llg Amounts"). To the extent permilted by law or the 
appl icable IINti Ug rules, If filly. Ihe Employee may elect in the Notice [0 pay the Option Price ol1d Ihe Withholding Amounts: (i) in cnsh. ii) wi lh Ihe consent of 
the (nnmille,e and s ubject 10 such [erillS and condilions 'IS Omnic()m's Agcnt may impose. lly deljvering shares of S tock. duly endorsed for Iran fer 10 
Omnicolll . having a Fair Mru:kct VRtue n the Date of E ercise e'lunJ 10 Ihat por1ion of the OptiOll Price and WIthholdi ng Amollms being paid by dclivery of 
sucll shar . (iii) J,hro ugh a comblnaLion of cnsh amI sll'arcs of tock as so valued, or (iv) by a cashless <I. crcisc lly nuthol'izing Omnicolll's Agenl Jo sell Oplioo 
S hares and reniit 10 Ornnicom a sulTicienlllortl nor Ihe sal proceeds to pay the Option Price and Withholding Amounts . 

g) Notwilh tanding Ihe foregoing, In the evenl Ulal tIlere i. 110 I11nicol11 Agent. Ihe Option may be exercised. 10 whole or in part. by the delivery to 
Innicom l,r wtilten no tice of uch ellercise (the "OmTlicom Noticc") nccompnnicd by (1) full paymenl of !lIe Option Price wilb res pecl lo Lhat portion of the 
prion being exercj~ed . and ( i i~ ru ll payment of an )' Witllholding Amo unls. To Ihe ex lent pcrmillecl by law or Ihe npplicabJc IistlJlg rul es, if noy . the Employee 

II1l1y elect In Ihe Orn nlcom Nolice ~o pny th o Oplion Price alld the Withholding Amounts: (i) in cash. or (i i) Ivith the consent of Ibe Committee and subjecl to 
u It lerms and conditions as Omnicorn mny impose, by del iveriug 10 Omnicol11 hares of StOCk, duly endorsed for transfer to Ornnicom. having a r<ttir Market 

Value on the Date of Exercise equal to that portion of the Option Price and Withholding Amounts being paid by delivery of such shares. 

4. Definitions . For purposes of this Agreement, the terms set forth below shall have the following meanings: 
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a) "Affiliate" of Omnicom or the Company, as the case may be, shall mean any person, firm, corporation or other form of entity that directly, or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control with Omnicom or the Company, as the case may be as 
determined by Omnicom. 

b) "Client" shall mean any person, firm, corporation or other form of entity to whom any member of the Group (i) rendered services at any time during the 
Employment Period or (ii) had made a Pitch at any time during the Employment Period, or the six months immediately following, the Termination Date. 

c) "CompaIlY" means the Omnicom Affiliate by whom the Employee is employed as of the date of this Agreement and each other Omnicom Affiliate by 
whom the Employee is employed at any time during the Employment Period notwithstanding anything in the Plan to the contrary. 

d) "Employee" means the Employee set forth in the Grant Notice. 

e) "Employment Period" means the period that the Employee is employed by any member of the Group. 

f) "Grant Date" means the Grant Date set forth in the Grant Notice. 

g) "Group" mean (i> if Ihe ompnny opeml \Vl lhil1 an Omnicom network, all of the companies, group of companies and divisions operating under a 
global or national brand of sucb Omnicol11 network. lUld (ii ) if the Company operates as part of a division or separate company independent of an Omnicom 
network, all compan ies lind pivisio llll ope.mJing under slIch independent brand. 

h) "Pitch" means a new business presentation or similar offering of services; provided, however, a general mailing or an incidental contact shall not be 
deemed a Pitch. 

i) "Restricted Client" shall mean any person, firm, corporation or other form of entity to whom any member of the Group (i) rendered services at any time 
during the one-year period prior to the Termination Date, or (ii) had made a Pitch at any time during the one-year period immediately preceding, or the six 
months immediately following, the Termination Date. 

j) "Retirement" means a Termination of Employment by reason of an Employee's retirement, other than by reason of Disability, at a time when the 
Employee's aggregate years of service with Omnicom, any predecessor to Omnicom, or any Omnicom Affiliate plus his or her chronological age equals 
eighty (80) or more. 

k) "Termination Date" means the date on which the Termination of Employment occurs. 

I) "Termination of Employment" means the time when the Employee is no longer employed by any Omnicom Affiliate for any reason whatsoever, as 
determined by Omnicom or an Omnicom Affiliate. 

5. Nontransferability . No right or interest of the Employee in the Option may be pledged, encumbered. or hypothecated to or in favor of any party other 
than Omnicom or an Omnicom 



Affiliate, or shall be subject to any lien, obligation, or liability of the Employee to any other party other than Omnicom or an Omnicom Affiliate. The Option 
shall not be assigned, transferred, or otherwise disposed of by the Employee other than by will or the laws of descent and distribution or pursuant to 
beneficiary designation procedures approved from time to time by the Committee. Notwithstanding the foregoing, to the extent and under such terms and 
conditions os deteml ined by Ille ommi llee, lhe mployee may ass igu r lrnnsfcrrhe plion (each transferee thereof. a "PerllliU$d Assignee") (i) to the 
mployee' ~ spOllse. ohi ld ren or grandchi ldren (i ncluding any adopted alltl s tep chi ldren or grttndchildren). paren ls.llmlldparcnt. or siblings, (ii) to a trust for 

the benefil of tbe tnployee and/or one or more orlh" Persons referred to ill CIHlIS' (i ). (i ii) to pnrtnc:r.;h ip, limited liabili ty company or corporation in which 
the Employee or lhc Persons rererr~d to in clause (i) nre tlle onl pllrlners, members or 'ImrclJolclcr or (iv) for chru1table donalion~; provided, however. that 
Stich Pcnniucd Ass ignee sha ll be bound by and subject to till of the terills and c:onditions of the Plan and this Agreement relating to the transferred Option and 
shall execute an agreement satisfactory to Omnicom evidencing such obligations; and provided further that the Employee shall remain bound by the terms and 
conditions of the Plan. 

6. Non-Solicitn.tioll/NolI-Sen,icillJ! nnd }'rotc:ction 01' Col1fidelltinl Information \J:!:I!I!UlC!nL 

a In consideration for and in orde r 10 be eligible to receive the YOIUn lnry grnm of the ption provided in this Agreemenl , eli,Cepl on behalf of a member of 
the Gro up. tbe Employee will nOI. 08 an individual , employee, consultant , independent contmctor, partner, IUlreho lder, lIIembtr or in association with any 
other pel'son , finn, cO 'l'ornrion or other ronn of entity. directly or indi,·cct.1 y. nod regardles~ of the Employee continuing to be; employed by a member of the 

roup or the reaSOD for the Employe" ceosing to be so employc.d by nny member of the Group: 

(i) during the Employment Period, directly or indirectly. solicit business on behalf of, render any services to. engage in, or have any 
ownership interests or other affiliation in, any business or other endeavor, which is engaged in the business of the same nature as or competitive 
with any member of the Group; provided, however, that nothing contained in this clause (i) shall be deemed to prevent the undersigned from 
owning less than !4 of 1 % of the shares of any publicly held corporation engaged in any such business ; 

(ii) if either CA) any portion of the ption 1)115 ves ted under this Agree ment or (13) a volu ntary Termination of E mployment OCC1llll, then 
for a one-year period following [he Ten!lillntion Dam solicit, fender services to odor, or accept from , liny ReS lricted lient, any bCl,i ness 01' the 
type performed by any member of the Group for s lIob Restricted CllenL or persuade or attempt in any manner to pcrsunde lin Resllicted Henl 
to cease to do businc,'IS ()r to reduce the amOUJlt of business which any ~ uch Restricted ' lien! hAS customarily done or is rell~onabl y ex.pected to 
do with members of the Group; provided, however, that solely with respect to this Section 6(a)(ii), the definition of Restricted Client shall be 
limited to the particular product, brand or service of such Restricted Client in respect of which at any time during the one-year period prior to 
the Termination Date, the Employee (A) had a servicing relationship, supervisory responsibility or other involvement, or (B) participated in, 
supervised or had any responsibility or other involvement in a Pitch; and 

(iii) if either (A) any portion of the Option has vested under this Agreement or (B) a voluntary Termination of Employment occurs, then 
for a one-year period 
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followiJ1g the Termination Dalc, cmploy as an employee or reluin ftS n consultanl any person. firm, COrlloralioo or oIlier form of entity wbo is 
thell orat any linll: during the one-year period prior to tbe Terminiltion DOle WAS, an employee of Or c~clllsive oonsuhanllO IIl1lcmher of the 
Group, or persuade or attempt to persu·ade any employee of 01' cl\c1usive conslIl!ant 10 n member of tbc GrOUIlIO leave Ihe employ of sllch 
member of the Group or to become employed :IS all employee or relained liS 11 cOnsu ltlml hy any other persl)lI, firm , corporation or Olher foml of 
cntity; m;ovided, however, a solici tfllion purSullnt to general recruitmeJ1t advertising tbnl is nol directed altho: employees or exclusive 
consu lwn rs of any member of the GI'OUp s ball nOI bc deemed 10 be a breach of this provision. 

b) As f1 profe ional in n highly service-orienled and creative business, lhe Employee understands and ngrces rhnl his/her position \ ith Ihe Compauy 
requircs_alld will continue 10 require services which are of!L speciol cham·cter ~U1c1 which places him/her in:l position of c()ntidencc and tr.USl wilh lhe Client 
nnd employees of membcr~ of thi: Group . The Employee further acknowledges lhal hisllLer services 10 the 'I ients necessari ly require tha.1 the Employee hayti 
ncces to .onfidential Infooun1ion (liS defined below) of mcmbel's of the Group and Iheir rcspcclive Clients and thaI, in the coursc of hjs/her "mpIO),l11ent with 
or rendering of services to the omp811Y, lhe Employee will develop personal rela tion.~hips with the lients and knowledgc of those licnt~ ' nffaiIS I1nd 
TcqllirllmcnlS. A«ol'dingly , the Employee ackul)wlcdgcs that the type and periods or restriations imposed irllhis Agreementllrc fnir nnd reasonable and are 
TCllSormbly required in order to I"olecl [lnd ma.intn in lhe proprietary interests of the members of the Group, other le.gi l.ima.tc bus1.ness interc,51$ of membel1i of 
thc GfOUp, nnd Ih' goodwillllSsocinled wilh Ihe members of the Group. The Elnploycefurther understands and agrees that IllC Rc.slriclccl lients may be 
serviced from any location and accordingly it is reasonable that the covenants set foril) berch, nre l101 limi lcd by-narrow geographic area but gcnemlly by the 
location of such Restricted Clients. In the event that any covenant contained in lhis Agreemcol shnJl be determined by nlly collrt 01' other l[ibunnl of eompctenl 
jurisdiction 10 be unenforceable by reason of jls C ' lcndinl\ for too great A period of time or over 100 greal a geogmphicnlllrca 01' by reason of its being too 
extensive 111 any other respect, (i) such covenanl shall be ,nlcrpl'cU,e1tu c~lCnd only over lhe nlallifllU.l'tl period of time for whiell it may be cnforceoblc nnel/or 
over the mn;ximulTI geographi.cal area as to which il may be enforcenble und/or to the maximum eXlenl ill nil uther respecls lIS to whicJ, illnay be urilorceable, 
all as dell.lnnined by SHch COIII"I or other tribunal making 'uch r;Iotermjllation. nnd (ii) in ilS reduced rorm, suab covenilnt sh,,11 then be el) orc"'olblc, bur such 
reduced form of covcnanl hall only apply \ Ith reSI)e t to Ihe operaJion of sueh covens,,1 in tile pnrticuJnr JurjsdiQrion in or for whicb suoh adjudication is 
made. 

c) The Employee hereby acknowledges and agrees that for so long as the Employee hns been employed by tbe Com pany (which leml. us used in this 
Section 6(c) and Section 6(d) shall be deemed to include any Affiliate of the ompaIlY), the Employee has acquired Il1ld will continue to acquire UJld have 
Itccess to confidenlial or pmprietary informa tion a"oul Ul e ompnny and/or its llenlS, including but not limited to, lrdue sccrers, methods, models. 
pH swords , R9cess to computer files, n1l3nclal information and records , compuler sofrware progrnrns, agreemenls and/or-contracts belwecn the Company and 
ilS Client , lien l contaclS, reative policies lind iclc.1S, advertisi ng campaigns, publ ic relations c<lTllpaigns, croa[i~c and med.iu m:.IIcrlnls , graphic desig n. 
budgets, practic~. conccl)ts, strntegics, methods 1)1' operalion , financial or busincs's projeclions of Iht> COlllpnny. and infbrnuuion abolll ur received from its 

lienls (collectively, "ColljidelllialIIlJorIlLOlioll W
) . Accordingly, ill considerallon for Ilnd in order to he cligibll! 10 receive Ihe voluntary grant of the Option 

[lr'ovided.i n thi Agreemen t, for so I ng ns the mployce is employed by a member of the Group and tbc=fter, Ihe Employee will retain ill s triclc.~l 
confidence all onlidential Information Md sha ll not disclose filly such 
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Confidential Information to anyone outside the members of the Group and Omnicom, except in the course of the Employee's duties for the Company or with 
Omnicom's express written consent. The Employee hereby acknowledges that he/she is aware that such Confidential Infomlation is not readily available to the 
public, and agrees that he/she will not at any time utilize such Confidential Information for his/her own benefit or for the benefit of third parties. 

d) The Employee hereby acknowledges and agrees that all materials created or modified by the Employee for so long as the Employee is employed by the 
Company, including, without limitation. all works of authorship, inventions, processes, ideas, methods, concepts and other tangible and intangible materials 
(collectively, "Work Product"), shall be "work for hire" and that the Company and/or Omnicom shall be the exclusive owner of the Work Product and all 
intellectual property rights associated with the Work Product, including all trademarks, patents or copyrights contained therein. To the extent any Work 
Product does not qualify as "work for hire". the Employee hereby assigns ownership of all such Work Product to the Company and/or Omnicom and agrees to 
take all reasonable measures, at the Company's expense, to perfect such rights in the Company and/or Omnicom. The Employee hereby appoints the Company 
and/or Omnicom as his/her attorney-in-fact with the limited power to execute Ilssignments of such Work Product. If the Employee is an employee in the State 
of California. the parties hereto agree and acknowledge that the terms of this paragraph shall be subject to the terms of Section 2870 of the California Labor 
Code, a copy of which is annexed to this Agreement. The Employee hereby agrees to advise the Company and/or Omnicom promptly in writing of any 
inventions that he/she believes meet the criteria set forth in Section 2870. 

e) Each of the covenants and agreements contained in this Section 6 (collectively, the "Protective Covenants") is separate, distinct and severable. All 
rights. remedies and benefits expressly provided for in this Section 6 are cumulative and are not exclusive of any rights, remedies or benefits provided for by 
law, in this Section 6 or otherwise, and the exercise of any remedy by a party hereto shall not be deemed an election to the exclusion of any other remedy (any 
such claim by the other party being hereby waived). The provisions of this Section 6 are not in lieu of, but are in addition to the continuing obligations of the 
Employee (which the Employee hereby acknowledges) to not use or disclose Confidential Information known to the Employee until nn)' particular piece of 
Confidential Information becomes generally known to the public (through no action of the Employee), whereupon the restriction on use and discloslJre . Iutl! 
cease as to that particular item. The existence of any claim. demand, action or cause of action that the Employee may have against Omnicom or any of its 
Affiliates, whether predicated pursuant to this Section 6 or otherwise, shall not constitute a defense to the enforcement of the provisions of this Section 6 or 
any other provision or provisions of this Agreement. The covenants contained in this Section 6 for the benefit of Omnicom and the members of the Group. 
shall survive any termination of this Agreement and may be waived in whole or in part by Omnicom without the consent of any other person, firm, 
corporation or other form of entity. The temporal duration of the Protective Covenants shall not expire, and shall be tolled, during any period in which the 
Employee is in violation of any of such Protective Covenants. and all such Protective Covenants shall automatically be extended by the period of such 
violation. The Employee further acknowledges that he/she is a highly regarded employee who considered the terms and conditions upon which he/she is 
electing to be granted the Option and that he/she has been advised and has had the opportunity to obtain counsel of his/her choice in connection with 
reviewing and executing this Agreement. 

f) By acceptance of the grant of the Option, the Employee agrees that if the Employee were, without authority, to use or disclose Confidential Information, 
or otherwise breach any of the Protective Covenants, or threaten to do so, in addition to all other available remedies (including 
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without limitation seeking su h damages as i.l ~an how II hll$ ~u tained by rellson of such breach). (i) mnicom aad/or uny member c;>f lhe Group sball be 
entitled to specific porfo[J1l3ncc alld injunctive a nd ollter nppr'Oprilllc relief (wi thoul b"ing required to posl bond Or o lher security and withou l having to prove 
the inadequacy of the available remed ies ~t Jaw) to IJrevent the Employee from doing so. -and/or (il) Olllllicom (by action 01' the ChairmAn. Chief ExecUlive 
Officer, President, Chief Fi nancia l Officer or Geneml COllnse l of Omnicom) run)' cause :111)' or all of the f.allowing netions to occur: (.\) the Optiol1 granted 
hereullder shall become void, shall be forfeited aIld shall terminate effective the dAle on which the Employee entered ill to ~uch aC livi ty. (y) auy sbares of 
Stock acquired by the Employee pursuant 10 the exercise of the: Oplion gmnledhcrcullder 'hn ll be forfeited and retll rnecito Omllicom, and (z) nny gain 
realized by the Employee from the sale or Imosfer of s har of lock acquired through Ihe excrei 'c of Ihe Oplion gmnleU hereu nder, shall be returned by the 
Employee to Omnicom, The Employee acknowledge ' tIm! the ham] enused 10 Omnicom alld/or members 01 the roup by thl! breach or Anlicipated breach of 
this Agreement is by its nature irreparable beenu. c, Rmong o ther Lhings, i I is n()1 rcadi Iy susceptible. or proof ano the monetary hllrm that would ensue, The 
Employee consents that ally in terim or fiM I equrl:lbh:. relief entered by a court oJ compet~nt jU.l'i~diction sha ll . III the request of Omnjc:om lind/or a member of 
the Group be entered on consent nd enforceci by any COUTt having jurisdiction over Lltc.Bmployec , wilhout prejudice to any righl' eiLher paTty may Imvc to 
appeal from the proceedings thnt resulted in a llY gran t of such relief. 

g) During the Employmenl Period .(nd the Vile-year I eriod after the Tcm(inalioll D:t[e , prior to acccpting employment with any subsequent employer, the 
Employee shall notify ally prospective employer in writi ng of his/her obliga tions unde" lhi s Agre ' men t. In addition, immediately after accepting employment 
with a subsequent employer. the Bmployec shall provide mnicom lVitll n COllY of Ihe notice that was ~CIII by him/her to such subsequent employer. 

h) The Employee acknov ledges and agrees that if Bruploycc hAS received an equity award (including any restricted stock, restricted stock unit OT stock 
option aw"rd) from Ol1lnicom during or after 2005 purSuflnt to the Plan or any other current or former equity plan of Omnicom, the Employee has previously 
Rgrced to restrictions si milar to those set forth in this cclion 6 (Ihe "Prior Restrictions") and such Prior Restrictions shall remain in full force and effect and 
shall be in addi tion 10 tho Em p!.I)YcC'S obligotions under th is eetlon 6. 

7. In vestment Re )rcs"nt.ation a nd Olll lillJlcC II h A plica !)." Law. T he "Empl yee hereby represenLS find covcnnnt, that (n) .the Option Shares will be 
Required 1'0" investment and not with a view to the distribution thereof within the meaning of the Securities Act. ullie sueh acqllisltion hru. been regis tered 
under the Securities Act and any applicable state securities law; and (b) any subsequen t Sj\"~· or any such Option Sharcs, unless Iheir acqui 'iLion had been ~o 
registered, shall be made either pursuant to an effective registration sLOtement under the $ecudlles Act and UII)' applicable suit e secllri ties IlIws. or pursuant to 
an exemption from registration under the Securities Act and such state securities laws . 

8. No Underslaud ill S as to Em lovmen!. Nothing in the Plan, in the grallt of the prion or in Ihis Agreement shall c()nslitule or be evidence of any 
understandi ng, express or Implied, on O,e part of the Company, Omnicom or any Omnicom Affiliate 10 employ the Employee for uny period or shall interfeTe 
with or restrici in any Wa), tile righl s of IJlc Company, Omnicom and the Omnicol1l ACl'ilj"le5 to discharge the Employee DL rmy time for uny reason 
whatsoever, with or without cause . 
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9. Ian (u · 0 uled. The Employee accepts the grant of the Option herein ;ubj~ctlO all or the pt'Ovisions of the Piau, which arc incorporated illlo this 
Agreement. including the pt'Ovisions that authorize the Committee to administer lIIulln[crpret [he Plnu and which provide that tlle C0mrninec's decisions, 
deterrn inntions and interpretations with respect to the Plan are linn l al1l'! concl usiVe on nll llcrSQlIS affected hereby. In the event of a conllict berwcl!u the 
pt'Ovisions of this Agreement and the provisions of the Plan, the provisions of the Plan shall gaven!. Terms not otherwise deli ned in thi . Agreement shall have 
the meanings ascribed in the Plan . 

10. Amendment. The Option may be wholly or partially amended or otherwise modified, suspended or terminated at any time or from time to time by the 
Board or the Committee, provided that, except as provided by Article 11 of the Plan, neither the amendment, modification, suspension nor termination of this 
Agreement shall, without the consent of the Employee, adversely alter or impair any rights or obligations of the Employee under this Agreement with respect 
to the Option in any material way. 

11. Assignment. The parties hereto agree that Omnicom shall have the right 10 l)Ssign tilis grccmcnt, and accordingly. Ihi Agreement shall in ure to the 
benefit of, and may be enforced by, any and all successors and assigns of Omnicom. ill ludiug. wilhoull imitation. by asset assignmen t . • tock sale, merger. 
consolidation or other corporate reorganization. Subject to Section 5, the Employee agrees thal his/her obligations under this Agreement are per-lOool to bim! 
her, and the Employee shall not have the right to assign or otherwise transfer hUher oblignti ns hereunder. Any purported as ignnlen t or Iransrer by the 
Employee shall be void and ineffective. 

12. Governing Law. The interpretation and construction of this Agreement, and all matters relating hereto (including, without limitation, the validity or 
enforcement of this Agreement), shall be governed by the laws of New York without regard to any conflicts or choice of laws provisions of the State of New 
York that would result in the application of the law of any other jurisdiction. 

13. Notice. Any notice to be given to Omnicom under the terms of this Agreement shall be addressed to the Office of the General Counsel of Omnicom at 
437 Madison Avenue. New York, New York 10022, and any notice to be given to the Employee shall be addressed to the Employee at the address set forth 
beneath his or her signature hereto, or at such other address for a party as such party may hereafter designate in writing to the other . Any such notice shall be 
deemed to have been duly given if mailed, postage prepaid, addressed as aforesaid. 

14. Headings. All section titles and captions in this Agreement are for convenience only, shall not be deemed part of this Agreement, and in no way shall 
define, limit, extend or describe the scope or intent of any provisions of this Agreement. 

15. Further Assurances. The parties shall execute all documents, provide all information, and take or refrain from taking all actions as may be reasonably 
necessary or appropriate to achieve the purposes of this Agreement. The Employee acknowledges that any sale of Option Shares following the date of vesting 
shall be further evidence of Employee's acceptance of the terms of this Agreement, including Section 6 of this Agreement. 

16. Entire Agreement. This Agreement, including the Grant Notice and this Option Agreement attached as Exhibit A to the Grant Notice, subject to the 
terms and conditions of the Plan, constitute the entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes all prior 
agreements and understandings pertaining thereto. Notwithstanding the foregoing, 
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allY o ther confjrh:lIlia li ty a.grccmcilt . 110n-solicrtmion/non-5crvicing agrecl11clI! or filly ot lier type of r""lriclive Covcu<ml ~grecment that the Employee has 
entered inlo prior 10 Ihe dale hereof or muy enrer inlo nfl et Ihe date hereof wit h Omnieom or one of il;; Arfilinlcs sha ll remain in full force and effect. No oral 
undersl3l1diogs. ornl stillelll t: llts, oml promises or oral induccnlcil ls between the parties hel'e to rel nling to this Agrccmenl exist. No representalions, warranties, 
covenants or conditions . e.xpress or Implh:d, whether by statute or otherwise, other than :lq set forth ill Ihi s Agreement . have been made by the parties herelo. 

17. Remedies. No failure by any party to insist upon the strict performance of any covenant. duty, agreement or condition of this Agreement or to exercise 
any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach or any other covenant. duty , agreement or condition. 

18. Acceptance; Counterparts . The Employee acknowledges and agrees that the Employee's acceptance of the terms of this Agreement through 
electronic means shall have the same force and effect as an acceptance made in writing. This Agreement may be executed in two or more counterparts. or by 
facsimile transmission, each of which shall be deemed to be an original and all of which taken together shall constitute one and the same instrument. 

19. Waiver . By signing and retuming tllis Agreement, Ihe Employee agrees that the J1mplllYcC'S rights in res pect of Ihe Option lind Ihe underlying plion 
Shares (including upon Termination of Ernploymcnt"j s ball be defined solely by the Plan line! the provisions of thi Agreement. Accordingly. Ihe Eml>loyee 
waives all other claims he/she may have against Omnicom or any of its Affiliates, and their respcctive offi ers. directors. agen t and employees for any losses 
or damages ari sing out of the forfeiture of the Option and/or any Option Shares as a resul t of s lich TcnninRli on of Employm nl . or othcrwi$e In relation t the 
Plan with respect to such Option and/or Option Shares . 

20. Third Party Beneficiaries. Nothing in this Agreement is intended to confer upon any other person except the Employee. Omnicom and the Affiliates 
of Omnicom, any rights or remedies hereunder or shall create any third party beneficiary rights in any person (other than Affiliates of Omnicom). 

2 1. No . !riCI Construclion. T he language used in thi s Agreement will be deemed to be the Inng.uagc chosen by the parties hereto to express their mutual 
iment, and no rule of lal or commct in terpretation rJ)O I provides thai in Ihe cose of amhiguity or IIncerlain t,y a provision should be construed against the 
dmfts mao wll l be applied "l,1ainsl any pony herelo . The provisions of this A greemont shull be-coostrued accorcling 10 their fair meaning and neither for nor 
aga inst Rny Ilarty hereto il'respecliv~ of whi ch party caused suc.h provisions to be drafted. 

22. Commilwe AUlhoril . T he QlIJfoi tlee slmll have the power to ullerprellhe Plnn and th is Agreement nne! to adopl such ru les for t'he ~dminislm1io n , 
Interpretation and application of LIte Plull as arc coosistellt therewit h and to interpret or revoke any such ru les. All actions taken and all inlerpremliol1s and 
determinations made by the Commillce in good fa ith sha ll be final lind bi nding upon the Employee. mnk-om anet all other interested PCI1iOl1 s. No member of 
the Committee ~ha l1 be personally liable ror any BClion. derem,inalioo or interpretation made in good faith wi th respeC;:110 the rlan or thi s Agreemefli . 
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23. Agreement Severable. In the event that any provision in this Agreement is held invalid or unenforceable. such provision shall be severable from. and 
such invalidity or unenforceability shall not be construed to have any effect on. the remaining provisions of this Agreement. 

24. Employee Data Privacy. 

a) The Employee hereby explicitly and unambiguously consents to the collection. use and transfer. in electronic or other form. of the Employee's personal 
data as described in this document by Omnicom and/or the Company for the exclusive purpose of implementing. administering and managing the Employee's 
participation in the Plan. 

b) The Employee understands that OrnnicC)1l1 Rudlol' the ompany hold certain personal information. including. but not limited to. name. home address and 
telephone number. date of birth. social illllUrnnce number r olher identification number. salary, nationality, job title, any Shares or directorships held in the 
Company or any of its Affiliates. details of all en titlement 10 t hi~ Option and Option Shares awarded, canceled, exercised. vested, unvested or outstanding in 
the Employee's favor ("Data"). for the purpose of implementing. administering and managing the Plan. 

c) The Employee understands that Data may be transferred to any third parties assisting in the implementation, administration and management of the Plan. 
that these recipients may be located in the Employee's country or elsewhere. and that the recipient's country may have different data privacy laws and 
protections than the Employee's country. The Employee understands that the Employee may request a list with the names and addresses of any potential 
recipients of the Data by contacting the Employee's local human resources representative . 

d) The Employee authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form , for the purposes of 
implementing, administering and managing the Employee's participation in the Plan. including any requisite transfer of such Data as may be required to a 
broker or other third party. The Employee understands that Data shall be held only as long as is necessary to implement, administer and manage the 
Employee's participation in the Plan. The Employee understands that the Employee may, at any time. view Data. request additional information about the 
storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein. in any case without cost, by contacting 
in writing the Employee's local human resources representative. The Employee understands, however, that refusing or withdrawing consent may affect the 
Employee's ability to participate in the Plan. For more information on the consequences of the refusal to consent or withdrawal of consent, the Employee 
understands that the Employee may contact the Employee's local human resources representative. 

****** 
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Annex I 

to Option Agreement 

California Labor Code Section 2870 

Employment agreements: assignment of rights 

(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his rights in an invention to his 
employer shaH not apply to an invention that the employee developed entirely on his own time without using the employer's equipment, supplies, facilities, or 
trade secret information except for those inventions that either: 

(ii) relate at the time of conception or reduction to practice of the invention to the employer's business. or actual or demonstrably 
anticipated research or development of the employer; or 

(iii) result from any work performed by the employee for the employer. 

(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being required 
to be assigned under subdivision (a), the provision is against the public policy of this state and is unenforceable. 
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OMNICOM GROUP INC. 

AMENDED AND RESTATED 2007 INCENTIVE AWARD PLAN 

RESTRICTED STOCK AGREEMENT 

GRANT NOTICE 

Exhibit 10.21 

Unless otherwise defined herein, the terms defined in the Omnicom Group Inc. Amended and Restated 2007 Incentive Award Plan (as amended, restated 
or otherwise modified from time to time, the "Plan") shall have the same defined meanings in this Grant Notice (the "Grant Notice") and the Restricted Stock 
Agreement attached as Exhibit A to this Grant Notice (collectively, the "Agreement"). 

You have been granted shares of Restricted Stock (the "Restricted Shares"), subject to the terms and conditions of the Plan and this Agreement. 

Employee: 

Grant Date: 

Total Number of Restricted Shares: 

Vesting Schedule: Subject to the Employee remaining an Employee through the applicable Vesting Date and subject to the terms of 
the Agreement and the Plan, the Restricted Shares shall vest as to 20% of the Restricted Shares on (i) the first 
anniversary date of the Grant Date and (ii) each of the next four anniversary dates of the Grant Date (each of such 
dates being referred to herein as a "Vesting Date"). 

Your signature below, which may be accomplished through electronic means approved by Omnicom, indicates your agreement and understanding that the 
Restricted Shares are subject to all of the terms and conditions contained in this Agreement, including the Grant Notice, the Restricted Stock Agreement 
attached as Exhibit A to thi s Grant Notice, the Plan and the restrictive covenants set forth in Section 6 of Exhibit A. ACCORDINGLY, PLEASE BE SURE 
TO READ ALL OF EXHIBIT A, WHICH CONTAINS THE SPECIFIC TERMS AND CONDITIONS OFTHE RESTRICTED SHARES. 

OMNICOM GROUP INC. 

By~: ____________________________________________ __ 

Name: 
Title: 

EMPLOYEE: 



XHIBIT A 

OMNICOM GROUP INC. 
AMENDED AND RESTATED 2007 INCENTIVE A WARD PLAN 

RESTRICTED STOCK AGREEMENT 

1. Grant . In consideration of the Employee's past and/or continued employment with or service to Omnicom, and for other good and valuable 
consideration, which the Committee has determined exceeds the aggregate par value of the Stock subject to the Award, as of the Grant Date, Omnicom has 
granted the Employee that number of Restricted Shares set forth in the Grant lotice. The Restricted Shares shall be deemed to include associated Stock 
Dividends (as defined below). 

2. Ownership. Rights as a Shareholder and Custody. The Employee is the owner of the Restricted Shares and has all the rights of a shareholder with 
respect thereto, including the right to vote such Res tricted Shares and to receive all dividends or other distributions paid with respect to such Restricted 
Shares; provided, that, dividends and distributions in shares of Stock (the "Stock Dividends") shall be subject to restrictions and a risk of forfeiture to the 
same extent as the Restricted Shares with respect to which such Stock Dividends have been distributed. Accordingly, the Employee shall only be entitled to 
receive such Stock Dividends when the Restricted Shares (with respect to which such Stock Dividends have been distributed) vest pursuant to Section 3 
below. Such ownership of Restricted Shares and Stock Dividends shall be evidenced by book entries on the records of Omnicom or its transfer agents or 
registrars. Promptly following the vesting of Restricted Shares pursuant to this Agreement, shares evidencing such Restricted Shares and Stock Dividends 
shall be transferred into the Employee's brokerage account or participant trust maintained with the administrator of the Plan ("Employee's Brokerage 
Account") or, at Omnicom's sale discretion, stock certificate(s) shall be issued and delivered to the Employee (or his/her permitted transferees) by Omnicom. 

3. Vesting and Forfeiture. 

a) The Employee shall vest in the Restricted Shares in accordance with the vC$ting schedule set forth in the Grant Notice; provided, that, subject to 
paragraphs (b) - (d) below, in the event the Employee incurs a Termination of Employmen t, the Employee's right to vest in the Restricted Shares and to 
receive the Shares related thereto shall terminate effective as of the date of such Tcrmi noti.on or Em ployme nt nnd tbe Employee shall have no further rights to 
such Restricted Shares. 

b) In the event of a Termination of Employment prior to a Vesting Date by reason of the death of the Employee, all of the Restricted Shares not yet vested 
shall vest and become transferable and nonforfeitable on the Termination Date. 

c) In the event of a Termination of Employment prior to a Vesting Date by reason of the Disability of the Employee, a portion of the then unvested 
Restricted Shares shall vest and become transferable and nonforfeitable on the Termination Date, such portion (rounded 
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up to the nearest full Restricted Share) to be equal to the sum for each remaining Vesting Date of (i) the total number of Restricted Shares which would vest 
on such Vesting Date multiplied by (ii) a fraction, (A) the numerator of which shall be the number of full calendar months between the Grant Date and the 
Termination Date and (B) the denominator of which shall be the number of full calendar months between the Grant Date and such Vesting Date. 

d) The Employee acknowledges that upon a Change in Control prior to a Vesting Date, Article 11 of the Plan shall govern. 

e) Any Restricted Shares not vested on the Termination Date shall be immediately forfeited without consideration. 

f) Notwithstanding any other provision of this Agreement (including without limitation Section 2 above): 

(i) The Employee is ultimately liable and responsible for all taxes owed in connection with the Restricted Stock, regardless of any action 
Omnicom or any Omnicom Affili ate takes with respect to any tax withholding obligations that arise in connection with the Restricted Stock. 
Neither Omnicom nor any of its Affiliates makes any representation or undertaking regarding the treatment of any tax associated with the 
awarding or vesting of the Restricted Stock or the subsequent sale of vested Shares. Omnicom and its Affiliates do not commit and are under no 
obligation to structure the Restricted Stock to reduce or eliminate the Employee's tax liability. 

(ii) Prior to any event in connection with the Restricted Stock (e.g ., vesting) that Omnicom determines may result in any domestic or 
foreign tax withholding obligation, whether national , federal , state or local, including any social tax obligation (the "Tax Withholding 
Obligation"), the Employee shall make arrangements satisfactory to Omnicom for the satisfaction of any Tax Withholding Obligation that arise 
in connection with his/her Restricted Stock, including, without limitation, by electing to have the administrator of the Plan withhold a portion of 
the vested Shares on the Vesting Date in payment of the relevant withholding taxes or maintaining sufficient cash in Employee's Brokerage 
Account for payment of the relevant withholding taxes. In the event Shares are withheld for the satisfaction of any Tax Withholding Obligation, 
the number of Shares to be withheld shall equal the quotient of (A) the amount of the Tax Withholding Obligation , and (B) the Fair Market 
Value of the Shares on the Vesting Date. 

g) Omnicom may refuse to issue any shares of Stock to the Employee until such Employee satisfies the Tax Withholding Obligation. To the maximum 
extent permitted by law, Omnicom has the right to retain without notice from shares of Stock transferable upon vesting or from salary payable to the 
Employee, shares of Stock or cash having a value sufficient to satisfy the Tax Withholding Obligation. 

4. Definitions. For purposes of this Agreement, the terms set forth below shall have the following meanings: 

a) "Affiliate" of Omnicom or the Company, as the case may be, shall mean any person, firm, corporation or other form of entity that directly. or indirectly 
through one or 
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more intermediaries, controls, or is controlled by, or is under common control with Omnicom or the Company, as the case may be as determined by 
Omnicom. 

b) "Client" shall mean any person, firm, corporation or other form of entity to whom any member of the Group (i) rendered services at any time during the 
Employment Period or (ii) had made a Pitch at any time during the Employment Period, or the six months immediately following, the Termination Date. 

c) "Company" means the Omnicom Affiliate by whom the Employee is employed as of the date of this Agreement and each other Omnicom Affiliate by 
whom the Employee is employed at any time during the Employment Period, notwithstanding anything in the Plan to the contrary. 

d) "Employee" means the Employee set forth in the Grant Notice. 

e) "Employment Period" means the period that the Employee is employed by any member of the Group. 

f) "Grant Date" means the Grant Date set forth in the Grant Notice. 

g) "Group" means (i) if the Company operates within an Omnicom network. all of the companies, group of companies and divisions operating under a 
global or national brand of such Omnicom network, and (ii) if the Company operates as part of a division or separate company independent of an Omnicom 
network. all companies and divisions operating under such independent brand. 

h) "Pitch" means a new business presentation or similar offering of services; provided, however, a general mailing or an incidental contact shall not be 
deemed a Pitch. 

i) "Restricted Client" shall mean any person, firm, corporation or other form of entity to whom any member of the Group (i) rendered services at any time 
during the one-year period prior to the Termination Date, or (ii) had made a Pitch at any time during the one-year period immediately preceding, or the six 
months immediately following, the Termination Date. 

j) "Termination Date" means the date on which the Termination of Employment occurs. 

k) "Termination of Employment" means the time when the Employee is no longer employed by any Omnicom Affiliate for any reason whatsoever, as 
determined by Omnicom or an Omnicom Affiliate. 

5 . N Il(rullsferubility . No right or inter"st of Ihe Eniployee in the Restricted Shares not yet vested may be pledged, encumbered, or hypothecated to or in 
favor of nlly porty other than Omnlcom or an Omnicolll Affil iate, or shall be subject to any lien. obligation. or liability of the Employee to any other party 
other UUIn O,unicom or an Omni om Affi liate. No RC$lricted Share not yet vested shall be assigned, transferred, or otherwise disposed of by the Employee 
other than by will or the laws of descent and distribution or pursuant to beneficiary 
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designation procedures approved from time III t'ime by the ommllice. Notwithstandi ng UIC foregoing. to the cxtent and under such Icrms and conditions as 
determined by the Committee, the Employee may assign or transfcr the Restri cted Shnrcs not yet vested (each tr,U1si'eree thereof, It "Perm.iUed Assignee") (i) 
to the Employee's spouse, children or grandchlldren (includ ing ~n y adopted and slep ehildren or gmndchihlrcn). parents. grandparen ts or siblings, (ii) to a trust 
for the benefit of the Employee and/or one or morc of til e Pcr~o1lS referrcd to in clau c (I), (ii i) to a p"rttler.~hip, hmited liabili ty company or corporation in 
which the Employee or the Persons referred to in clause (i) are the only partner:;. members or shareholders or (iv) for charitable donations; provided, however, 
that such Permitted Assignee shall be bound by and subject to all of the terms and conditions of the Plan and this Agreement relating to the transferred 
Restricted Shares and shall execute an agreement satisfactory to Omnicom evidencing such obligations; and provided further that the Employee shall remain 
bound by the terms and conditions of the Plan. 

6. Non-SolkilnliowNon .. cr kill' and Protection 01' Confidentiu l h ll'ornUlUon A eemltnl. 

n) In con Idcmti on for ,1I1d in order to be eligible to receive Ihe vo/lllHary gmnt or the Restricted Shares provided in this Agreement, except on behalf of a 
member Or Ihe Gr UI>, the .mployee lYili not, as all individual. employee, consultant, inelependent contractor, partner, shareholder, member or in association 
with any other person, firm , corportltion or other form or Imtit)'. d rcclly or Indirectly. and regardless of the Employee continuing to be employed by a member 
of the Group or the reason for t.he Empl yee ceasing to be so employed by any member of the Group: 

0) during the 'Employment Period , directl y or indirectly . so licit bus iness on behalf of, rendcf any crviccs II) engage in, or have any 
ownersllip i nt "fe~ ts or ot her nffi liation in, Hny l1usi ness or other ende.:lvor, which is engaged in the business r th e same nnture as or competitive 
with any member of Ihe Group; provided, however. tbnl nothing conlru ned in this clause (i) shall be dccmoo to prevent the undersigned from 
owning less limn !~ of I % of the shares of allY publicly helel corporation engaged in any such business; 

(ii) if either (A) any Reslricted Shares have vested under Ihi s Agreement, or (B) n voluntary Tenni nation f mploymenl Occllrs, then for 
a one-year period following the Termination Date, solicit, render services to or for, or accept from, any Res tricted lient , any business of the 
type performed by any member of the Group for such Restricted Client or persuade or attempt in any manner 10 per:roacle any Rc tdeled Cll cnt 
to cease to do business or to reduce the amount of business which any such Restricted ('1t""1 has QII~ lOln[Jri l y done or i, rCllIionahly expected t 
do wilh members of the Group; provided, however, that solely with respect to this Seclion 6(a)(ii), the defuti tio l1 of Restrl cted Clie nt shl1 l1 be 
limited to the particular product, brand or service of such Restricted Client in respect of which at any lime during the one-year period prior to 
the Termination Date, the Employee (A) had a servicing relationship, supervisory responsibility or other involvement, or (B) participated in, 
supervised or had any responsibility or other involvement in a Pitch; and 
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(iii) if either (A) any Restricted Shares have vested under this Agreement, or (B) a voluntary Termination of Employment occurs, then for 
a one-year period following the Termination Date, employ as an employee or retain as a consultant any person, firm, corporation or other form 
of entity who is then or at any time during the one-year period prior to the Termination Date was, an employee of or exclusive consultant to a 
member of the Group. or persuade or attempt to persuade any employee of or exclusive consultant to a member of the Group to leave the 
employ of such member of the Group or to become employed as an employee or retained as a consultant by any other person, firm, corporation 
or other form of entity; provided, however, a solicitation pursuant to general recruitment advertising that is not directed at the employees or 
exclusive consultants of any member of the Group shall not be deemed to be a breach of this provision . 

b) As a professional in a highly service-oriented and creative bu~i ness, Ihe Employee understands and agrees that his/her position with the Company 
requires and will continue to require services which are of a specinl character 'and which places him/her in a position of confidence and trust with the Clients 
and employees of members of the Group. The Employee furlher acknowledges Ihat his/her services to the Clients necessarily require that the Employee have 
accc..~s 10 Onridolliial Information (lL~ derined below) of me.mbtl r~ of the GrouJl and thei r respective Clients and that, in the course of his/her employment wilh 
or rCllciering of ~erviees lo the COl11pnny , Ihe "tllployee will develop pcrsonnl relatiOnships with the Clients and knowledge of those Clients' affairs and 
rcqlliILllllel tt~ . Accordi.ngly . Ihe Employee acknowledges that the type and periods of restrictions imposed in this Agreement are fair and reasonable and are 
rc.'15onably re«tlired in order to protect and maintain the pro/,rictofY int ~rtsts of the members of the Group. other legi tim:llu business iu tcrcsts of members of 
lhe GrollI', and the goodw ill associated with the members ()' rhe Group. The Employee further understands l1nd agrees tllot Ihe Rcs trier.cd Clients may be 
~crv i ced from ony locati on and accordingly it is 1'C.,souablc tllill III Cove'1 ants set forth herein are not limiled by narrQw geographic area but generally by the 
loc~iion of ueh Restricted Clients. In the event that any covcrmnt cOl'ltn.ined in this Agreement shall be determined by any court or other tribunal of competent 
jurisdiction to be unenforceable by reason of its extending for too great a period of time or over too great a geographical area or by reason of its being too 
extensive in any other respect, (i) such covenant shall be interpreted to c. tcnd only over the maximum period of time for which it may be enforceable and/or 
over the maximum geographical area as to which it may be enforcei,blc :lUcilor to the maximum extent in all other respects as to which it may be enforceable, 
all as determined by such court or other tribunal making such dctcanillatlon. and (ii) in its reduced form, such covenant shall then be enforceable, but such 
reduced form of covenant shall only apply with respect to the operation of such covenant in the particular jurisdiction in or for which such adjudication is 
made. 

c) T he Employee hereby II knowledge:; and agrees that for so long as the Employee has been employed by the Company (which term, as used in this 
Section 6(c) mel S~cti()11 6{d) shall be deel11ed to include any Affiliate of the Company), the Employee has acquired and will continue to acquire and have 
access to cOIlJicierllial or proprietary information about the Company and/or its Clients. including but not limited to, trade secrets, methods, models. 
passwords, access to computer files, financial information and records, computer software programs, agreements and/or contracts between the Company and 
its Clients, Client 
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contacts, creative policies lind ideas', advertising campaigns. public relntlons cnmpnigns, creative and media mmerisls, graphic design, budgets , practices, 
concepts, strategies, me lhods f opemtlon. frnancill l or business 'projections of the Company, and infOmll\(ion aboul or received from its Clients collectively. 
"Confidential Infornultion ") . AccOI IIngly, in Qonsideralion lor fllld in order to be cliglblc t(1 receive the vo lllnrnry granl of Ibe Reslri led Shure provided in 
this Agreement. for so long as the Employee is employed by a member of the Group and thereal"ccr, the Employee will retain in siricles l' ~onlidcn ce all 
Confidential Information and shall not disclose any such Confidential Informallon to anyone OUlsid · Ihe membl:rs or Ihe Group and OI1ll'liCOIl'l. c cept in the 
course of the Employee's duties for the Company or with Omnicom's express written consent T he Employee hl!rcby ack nowledges thllt helshe is aware IhaL 
such Confidential Information is nOI readily available 10 Ihe public, and agrees tlL'l t hel he will not alnny lime utili zesuch Confidentinl ln fomlarjoll for hislher 
own benefit or for the benefit of third parties, 

d) The rnp loyee hereby ack nowledges and agree Ihal all l1Hllcrinl~ cr(mred 01' modified ily rile Employee ror so long a~ Ihe EcnplO)lce i, employed by tile 
ompany, including, wirhollllimiullion, all works of IUlhorship, invculions . processes, ideas, mel hod];, collcepr und otiler tllllgib1t.: an.d inrnngiblc materiius 

(co llectively. "Work Produ t "), ~h all be "work for hire" and tilat the Company and/or Omoicom hal l be the exclusive oWller or Ihe Work Product and all 
intellectual property righls associ .(CU wilh the Work ProduCl, including nil trddtmarks , p,ltenlS or copyrighl~ contained thefcill , To the exlent allY Work 
Product cloes nor qualify as '\ ork for hire", I'he Emrloyee lu,reby assign,~ wncrship of all such Work Producl to Ihe Company, ndlor Omnicom IInci ngrees to 
tuke illl reasonable meas.ures, 81 the ofDpany's eJ(pen~e, to perfect such righl in the Company ,Uld/or Onmicolll . nle Employee hereby apPolnf tho Ilmpany 
lUldlor Omnicom IlS bis/her attorney-in -fact witl] the li.l11ited power to eJ ecute sign l1l ents of ~uch Work Prodll t. "If Ihe - mllloyol! i nil UIIlp l yce in the Srnle 
of aliioruifl. tile jlonies Itcrcto agree and acknowledge lh'lllhe terms or thi pantgrnph shall be subject 10 the terms of eclion 2870 of Ill' Caliromin Labor 
Code. n copy of Which is llnnexed to this Agreement. The -Employee hereby ,Igrees to advise the oml)llll andlor Omnieom promptly in writing of IIny 
Inventions that he/she bel.icvcs meel Ibe criteria sel forth ill Section 287<J. 

e) Each of the covenants and agreements contained in this Section 6 (collectively, the "Protective Covenants") is separate, distinct and severable. All 
rights, remedies and benefits expressly provided for in this Section 6 are cumulative and are not exclusive of any rights, remedies or benefits provided for by 
law, in this Section 6 or otherwise, and the exercise of any remedy by a party hereto shall not be deemed an election to the exclusion of any other remedy (any 
such claim by the other parly being hereby waived) . The provisions of ellis Sec tion 6 are not in lieu of, but are in addition to the continuing obligations of the 
Employell (which the Employee hereby acknowledg-es) to nOI usc Or disolose Confidelltia l Infonllnl ion known to cliO: Employee lIn1il any particu lar piece of 

oltOdcntiaj Informatioll becomes gCllcmll y kl10WH to the public (Ihrough 110 nelion or the Employtc), whereupon the restriction on use and di~c1osL'" shall 
cease as 10 lhal part/clI.!"r item. The existence 0 any claim. dcmnnd. f,lclion or cause of Hction tlnll rhe 'mployee may have against Ulnicom or an)' of les 
Affiliates, , helhe.r predinaled pursuallllO this ection 6 or otherwise , shall not const iLute a defeD e to Ihe enforcement of elle provisions of this eetion 6 r 
any other provis on or proviSIons orthis Agreemeni. T he covenants contai ned in this Section 6 for the benefit of Omnicom and the members of the Grollp, 
shall s lirviv'e any lenniumion of this Agreement [lnd moy be wnlved in 
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whole or in part by Omnicom without the consent of any other per~oll. firm. corporation or o rhc-r rami of en lity . The tClllpornl dumlion of Ihe Protec live 
Covenants shall not expire, and shall be tolled. during any period in whioh UI • Employee is in l' i(llaLiOI1 of any of such ProtectiVe Covenants. and all slIch 
Protective Covenants shall automatically be extended by th e period of s lI ch violation. T he Employee further acknowledges Llml bc/slte is 8 highly regarded 
employee who considered the terms and conditions upon which he/she is electing to be granted Ute RcstriCted hnrcs and thnt helsht Iuts bctn adviscll nnll has 
had the opportunity to obtain counsel of his/her choice in connection with reviewing and executing this Agreement. 

f) By acceptance of the grant of Restricted Shares, the Employee agrees that if the Employee were, without authority, to use or disclose Confidential 
Information, or otherwise breach any of the Protective Covenants, or threaten to do so, in addition to all other available remedies (including without limitation 
seeking such damages liS iL can show it hn.< sustained by reftSon of such brcnch). (i) Omnicom nnd/orany member of lhe Gro up ~h<lU be entitled to ~pccil1c 
performance and injul1~!ive und orhCr ijppropria te relief (wi thout being re(lu ired 10 post bond or o lher security nnd wlt ho ttl having to prove the inadequacy of 
the available remedies at law) 10 prevent the Employlte from doing so, <Indlor (ii ) On111 icom (by aclioll of the Ch:llrmrul , Chief · ~eculive Oflicet', Prus idenl, 
Chief Financial Officer or General oUllsel of Omnicom) may cause any or ti ll of rhe following actlOIlS to occur: (. ) tlH~ Hc tri eled hares granted hereunder 
shall become void, shall be forfeited and shall terminate effective the date on which the Employte elllered into such acti vity. (y) My ve$ted slum:~ of Stock 
acquired by the Employee [lu rsunnt to the grant hereunder shall be forfeited and returned to Om lli com. and (z) any gain realized by the Employee rrom lhe 
sale or transfer of shares of tock acquired through lhe grant hereunder, shall be relumed by the Employee to Omnicom. T h" Employee acknowledges Ibilt lhe 
harm caused to Omnicom Dildio r members of the Group by the breach or antioipated breach of thi Agrcemcut Is lJy its IUllLlr!! i rre~nmble bcclIl1se. among 
other things. it is not readily susceptible of proof as to the monetary harm that wopld ensue, T he EmploYee c(>nscnt$ rhat any interim or 11m" C<lui ltlble reli er 
entered by a court of competent jurisdiction shall, at the request of Omnicom and lor a member of the Group be entered on consent and enforced by any court 
having jurisdiction over the Employee, without prejudice to any rights either party may have to appeal from the proceedings that resulted in any grant of such 
relief. 

g) During the Employment Period and the one-ycar period after the Termination Date, prior to accepting employment with any subsequent employer, the 
Employee shall notify any prospective employer in wrillng of his/her obligations under this Agreement. In addition, immediately after accepting employment 
with a subsequent employer, the En11,loyee shall provide Omnicom with a copy of the notice that was sent by him/her to such subsequent employer. 

h) The Employee acknowledges and agrees that if Employee has received an equity award (including any restricted stock, restricted stock unit or stock 
option award) from Omnicom during or after 2005 pursuant to the Plan or any other current Or former equity plan of Omnicom, the Employee has previously 
agreed to restrictions similar to those set forth in this Section 6 (the "Prior Restrictions") and such Prior Restrictions shall remain in full force and effect and 
shall be in addition to the Employee's obligations under this Section 6. 
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7. Investment Representation and Compliance With Applicable Law. The Employee hereby represents and covenants that (a) the Restricted Shares 
will be acquired for investment and not with a view to the distribution thereof within the mtllning of the Securities Act. unless such acq uisi tion has been 
registered under the Securities Act and any applicable state securities law; and (b) any subsequent sale of any such Restricteu hures, unless tllcit acq ui sition 
had been so registered, shall be made either pursuant to an effective registration s tatement under ihe Securities Act and any applicable state ccunties laws, or 
pursuant to an exemption from registration under the Securities Act and such state securities laws. 

8. No Understandings as to Employment. Nothing in the grant of the Restricted Shares or in this Agreement shall constitute or be evidence of any 
understanding, express or implied, on the part of the Company. Omnicom or any Omnicom Affiliate to employ the Employee for any period or shall interfere 
with or restrict in any way the rights of the Company, Omnicom and the Omnicom Affiliates to discharge the Employee at any time for any reason 
whatsoever, with or without cause. 

9. Plan Incorporated. The Employee accepts the Restricted Shares herein subject to all of the provisions of the Plan, which are incorporated into this 
grcem<:nt . induding the provisions that authorize the Committee to administer and interpret the Plan and which provide that the Committee's decisions, 

del r111ill lll;On.' !llld interpretations with respect to the Plan are final and conclusive on all persons affected hereby. In the event of a conflict between the 
provisions of tbis Agreemenl and tbe provisions of the Plan, the provisions of the Plan shall govern. Terms not otherwise defined in this Agreement shall have 
the meanings ascribed in the Plan. 

10. Amendment. T he n,v.am or Resllicted hares may be wholly or pArlially mnended or otherwise modified, suspended or terminated at any time or from 
lime 10 lime by Ibe Bourel or the Committee, provided thai, c"ceplllS provided by Article 11 of the Plan, neither the amendment, modification. suspension nor 
lermination or this Agreemenl shall . \ ilhoul the consenl of the Employee. adversely niter or impair any rights or obligations of the Employee under this 
Agreement wi th respect to lhe nWlIn;1 of Res.tricted hares in allY material WIly . 

II. Assignment. The parties hereto agree that Omnicom shall have the right to assign this Agreement, and accordingly, this Agreement shall inure to the 
benefit of. and may be enforced by, any and all SUCC6Sson; and .. , . igns ofOmnicom, including, w,ithout limil'lIion. by MSCI "s~ i gf1m 'nt, SlPck sale, merger, 
consolidation or other corporate reorganization . Subject to Seclion 5, the Employee agrees that hi slher obligarions under thi Agreement are penmnal to himl 
her, and the Employee shall not have Ih.e right to assign or othe,wise transfer hislher obligations hereunder. Any purported lil>sig ll ll1Qn t or Imosfer hy the 
Employee shall be void and ineffective. 

12. Governing Law. The interpretation and construction of this Agreement, and all matters relating hereto (including, without limitation, the validity or 
enforcement of this Agreement), shall be governed by the laws of New York without regard to any conflicts or choice of laws provisions of the Slate of New 
York that would result in the application of the law of any other jurisdiction. 
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13. Notice. Any notice to be given to Omnicom under the terms of this Agreement shall he addressed 10 lite ffice of the General Counsel of Omnicom at 
437 Madison Avenue, New York, New York 10022. and any notice to be given to the Employee shall be a~drossed to the Employee al the address set forth 
beneath his or her signature hereto, or al such other address for a party as such party may hcrc.nfter designate in writing to the other. Any such notice shall be 
deemed to have been duly given if mailed. postage prepaid, addressed as aforesaid. 

14. Headinl:s. All section titles and captions in this Agreement are for convenience only, shall not be deemed part of this Agreement, and in no way shall 
define, limit, extend or describe the scope or intent of any provisions of this Agreement. 

15, Further As. \"ILnce. The partie shall execute all documents, provide all information, and take or refrain from taking all actions as may be reasonably 
necessary Or nppropriatec 10 nch ieve the purpuses of this Agreement. The Employee acknowledges that any sale of Restricted Shares following the date of 
vesling shall be further evidence of Employee's acceptance of the terms of this Agreement. including Section 6 of this Agreement. 

16. Entire Agi' , e t . This AgrcemcJ1l. incl\lding We Gnlllt Notice tmd this Res tric ted 5 to II Agreement att ached liS -~hi hil A 10 the Grant Notice . 
slI bject to the terms and !:undillans of the Plan. cOflstitllle the entlr~ IIgreemenl among the pnrties hcreto pertai ning to the suhjccl lll utter hereof and supersede 
all prior agreements and understundings pertaining Ihe~e tQ . Notwi thsra nding the foregoing. any other conli'de,nlia lity agreement. non -solicitation!non- servicing 
ngreement or ony other type or res tricli"c covenanl agreement thatlhc "mployee Io ns entcrcd inlo prior to the dalC hcreor or mny en ter Into after the dnle 
hereof wi th Omnicom or one of its AfJiliale.s sholl rernnio in full force and effect. No oml u:udersmudings, ornl statements, ora l promi C$ or oral inducements 
between the parties hereto reiating to this Agreement exist. No representations , warran ties. covenants or cond.itiollS. express or implied. whe·ther by s tall/tt or 
otherwise. other than as set forth in this Agreement, have been made by the parties hereto. 

17. Remedies. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement or to exercise 
any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach or any other covenant, duty, agreement or condition. 

18. Acceptance; Counterparts. The Employee acknowledges and agrees that the mployee's acceptance of 1111: te rnlS of this Agreement through 
electronic means shall have the same force and effect as an acceptance made in writing. This Agreement may be e~cc ll [ccl in two or more counterparts, or by 
facsimile transmission. each of which shall be deemed to be an original and all of which tAke n toge1ber shall constitlltc one and the same instrument. 

19 . Waiver. By signing and returning this Agreement. the Employee agrees that the Employee's rights in respect of the Restricted Shares (including upon 
Termination of Employment) shall be defined solely by the Plan and the provisions of this Agreement. Accordingly, the Employee waives all other claims he! 
she may have against Omnicom or any of its Affiliates. and their respective officers. directors, agents and employees for any losses or 
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damages arising out of the forfeiture of any Restricted Shares as a result of such Termination of Employment, or otherwise in relation to the Plan with respect 
to such Restricted Shares. 

20. Third Party Beneficiaries. Nothing in this Agreement is intended to confer upon any other person except the Employee, Omnicom and the Affiliates 
of Omnicom any rights or remedies hereunder or shall create any third party beneficiary rights in any person (other than Affiliates of Omnicom). 

21.Ji S lricL Con .. lion. The IlIlIgunge used in Ihi Agreemenl wi ll be deemed I he Ihe language chosen by the parties hereto to express their mutual 
intent, and no rule of 1",,' or conW1Cl ln tcrpn:lation thAI pro\' ides tbal in the case of ambiguilY or uncertainty a provision should be construed against the 
drlTfl~mlln wi ll be IIlipl ied agai nsl any party hereto . T he proyi ~ iQns of this Agreemenl shall be construed according to their fair meaning and neither for nor 
agni n~ 1 nny party here lo irrespect i e or WhicJl party Cllll~cd such prol'isil)ns 10 be drafted. 

22 . ~ommiltcc Authori! .T he Com mittee shall have Ihe I)ower 10 inlcrpretthe Plan rrnd this AgrL-cment and to adopr such rules f r the ndmi lli slrtltlon. 
interpremtion and 'll'pl ication of the Plao lU urI: consisteu t Iherewith and to interpret o r revoke any ~uch rules . All a ' lionB wken and nil interpretations and 
determi nations made by the ommitlcc in good fltith 'ha ll be ri naJ:IIlcl binding up n the Smployee. Omnic¢n1 and all other Interested p~rso ns . No membc.r of 
the Comlllincc shall he personal ly liable for any IIclion, determinalion o r l.lltcrprct ti on made in good fai th wit h resped ro the I Ian or thl ' Agreement . 

23. Agreement Severable. In the event that any provision in this Agreement is held invalid or unenforceable, such provision shall be severable from, and 
such invalidity or unenforceability shall not be construed to have any effect on, the remaining provisions of this Agreemeut. 

24. Employee Data Privacy. 

a) The Employee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the Employee's personal 
data as described in this documeut by Omnicom and/or the Company for the exclusive purpose of implementing, administering and managing the Employee's 
participation in the Plan. 

b) The Employee unders tands Ihat Omnicolll Illld/or the Company hold cortain persomu information, including, but not limited to , name. home address (lnd 
telephone num ber. date of birth , social r nsur~lllce nu mber or other identification nu mber. salnry, naliouality, job titie, any Shares or direclorsltip held in Ihe 
Company or any of its Affilintes, demit" of aJi en titlement (a Restricled hares aod Shnres awnrded, canceled, exercised. vested, unvested or outs tanding in 
the Employee's favor ("Dutl.l"). for the I}urpo.c or implemenling. odministcri n.g and managing the Plan. 

c) The Employee understonds that Data may be trans erred to any tbird parties assisting in Ihe impl~mentmion, administration and management of the Plan, 
that these recipients I11fty be located in tho Employee's COUlJ lry or elsewbcre. Ilnd that the recipient's coun lry may have differeut data privacy laws and 
protections than the Eiml'loyee's coun try. The Employee uuderstandg thai tbe Employee m~y rcquesl " lisl wilh tbe names and addresses of any potential 
recipients of the Dato hy contacting the Employee's local LtIlIJHI l1' resources representative. 
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d) Tbe Employee authorizes Ibe recipients to rclc~lve , posses .• , use, rClai" and transfer the Data, in electronic or other form, for the purposes of 
implementing, ndmin.islering nnd managing th" Employee's participation ill the Plan, including any requisite transfer of such Data as Ill',"), be ruqui red to "
broker or other third pHrl)'. The Employee understands tlmt Data shall be h~l d only as long [IS is necessary to implement, administer and manage Ihe 
Employee's participation in Ute Plan . The Employee under,stands that the F .. mployee may, a t My time, view Data, request additional information "bou t th e 
storage and processing of' Dam, Tequire any necessary 81l1wdmcots 10 DalA or ('!:fuse or withdraw the consents herein, in any case without cost. by contacling 
in writing the Empillyec's local human resources representative. The Employee understands, however, that refusing or withdrawing consent may affecI the 
Employee's abilily to particil1n1c in Ihe Plan. Hor more infomlation 0 11 the consequences of the refusal to consent or withdrawal of consent, the Employee 
understantls thnt Ihe Empl<'lYcc Ibny "ontRct the Emplo)'ee's local IUlllwn resources representative. 

****** 
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Annex I 

to Restricted Stock Agreement 

California Labor Code Section 2870 

Employment agreements: assignment of rights 

(n) Any provision in an employment ag r~eDlen t which provides that an employee shall assign, or offer to assign, any of his rights in an invention to his 
employer shall not apply tn an in vent ion thalthc employee developed entirely on his own time without using the employer's equipment, supplies, facilities, or 
trode secret information except (or those inventions thnt either: 

(ii) relate at the time of conception or reduction to practice of the invention to the employer's business, or actual or demonstrably 
anticipated research or development of the employer; or 

(iii) result from any work performed by the employee for the employer. 

(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being required 
to be assigned under subdivision (a), the provision is against the public policy of this state and is unenforceable. 
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OMNICOM GROUP INC. 

AMENDED AND RESTATED 2007 INCENTIVE AWARD PLAN 

RESTRICTED STOCK UNIT AGREEMENT 

GRANT NOTICE 

Exhibit 10.22 

Unless otherwise defined herein, the tenns defined in the Omnicom Group Inc. Amended and Restated 2007 Incentive Award Plan (as amended, restated 
or otherwise modified from time to time, the "Plan") shall have the same defined meanings in this Grant Notice (the "Grant Notice") and the Restricted Stock 
Unit Agreement attached as Exhibit A to this Grant Notice (collectively, the "Agreement"). 

You have been granted Restricted Stock Units ("RSUs"), subject to the terms and conditions of the Plan and this Agreement. 

Employee: 

Grant Date: 

Total Number ofRSUs: 

Vesting Schedule: Subject to the Employee remaining an Employee through the applicable Vesting Date and subject to the terms of 
the Agreement and the Plan, the RSUs shall ves t as to 20% of the RSUs on (i) the first anniversary date of the 
Grant Date and (ii) each of the next four anniversary dates of the Grant Date (each of such dates being referred to 
herein as a "Vesting Date"). 

Your signature below, which may be accomplished through electronic means approved by Omnicom, indicates your agreement and understanding that the 
RSUs are subject to all of the tenns and conditions contained in this Agreement, including the Grant Notice, the Restricted Stock Unit Agreement attached as 
Exhibit A to this Grant Notice, the Plan and the restrictive covenants set forth in Section 6 of Exhibit A. ACCORDINGLY, PLEASE BE SURE TO READ 
ALL OF EXHIBIT A, WHICH CONTAINS THE SPECIFIC TERMS AND CONDITIONS OF THE RSUs. 

OMNICOM GROUP INC. 

By,-: ______________________ _ 

Name: 
Title: 

EMPLOYEE: 





EXHIBIT A 

OMNICOM GROUP INC. 

AMENDED AND RESTATED 2007 INCENTIVE A WARD PLAN 

RESTRICTED STOCK UNIT AGREEMENT 

I. Award of RSUs. Omnicom has granted the Employee that number of RSUs set forth in the Grant Notice. Each RSU represents the right to receive one 
Share. However, unless and until the RSUs have vested, the Employee shall have no right to the payment of any Shares subject thereto. Prior to the actual 
payment of any Shares, such RSUs shall represent an unsecured obligation of Omnicom, payable (if at all) only from the general assets of Omnicom. 

2. Dividend Equivalents, Rights as Shareholder and Custody. 

a) With respect to each RSU that is outstanding on the record date (the "Record Date") of any dividend or other distribution paid with respect to shares of 
Stock, the Employee shall be entitled to receive such dividend or other distribution as follows: 

(i) if the dividends or other distributions are paid in cash to the stockholders of Omnicom , the Employee shall automatically receive a 
cash payment equal to the cash payment that the Employee would have received if the RSUs with respect to which the Employee is receiving 
the dividend or other distribution had already been settled in shares of Stock, less applicable tax withholding; and 

(ii) if any such dividends or distributions are paid to the stockholders of Omnicom in shares of Stock, the Employee shall receive a 
number of RSUs equal to the number of shares of Stock the Employee would have received if the RSUs with respect to which the Employee is 
receiving the dividend had already been settled in shares of Stock. Any such additional RSUs shall be subject to the same vesting requirements 
and restrictions on transferability as the RSUs with respect to which they were distributed and shall be considered RSUs under the terms of this 
Agreement. 

(iii) Notwithstanding the foregoing, if the Employee is entitled to such dividend or other distribution as a result of holding shares of Stock 
issued with respect to the settlement of RSUs on or after the Record Date but prior to the payment of the applicable dividend or other 
distribution (the "Settled RSUs"), then the Employee shall not also be entitled to receive dividends or other distributions under this Section 2(a) 
with respect to the Settled RSUs. 

b) No Shar~s shall b · is lied 10 Ibe Employee prior to the date 0 11 which tile RSUs vest. Promptly follo,villi! the vesti ng of" R. Us PUrsUMI to Ihi s 
Agreement, hu.n:s cv idencing "ell l~ s 8haU be lrnusferrcd inl '~rnployce's brokerage aCCOlln t or participant trust malntained with the ndminjstrator of the 
Plan (the "Brokerage Account") or. n.1 Omnic(lJn 's so le discretion, SID k certifieatc[s) shall be Issued and delivered to the Elruployee (or his/her permitted 
transferees) by I11l1i com. NcitlJ(~I' the Employee oor (l11 YP 'rson claill1ing under or 
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through the Employee shall have any of the ri ghts or privi leges of ~ stockholder of Omnicom ill respect of any Shares dellv'crable hereunder unless and until 
Shares have been deposited in Employee's Brokerage Account r ccrflficRLes representing IIch hate. (which may be in book en lry [om1) have been issued 
and recorded on the records of Omnicom or i t~ Iransfer "glints or regislrars, and delivered LO 111c Employee. . cept a$ otherWise Jll'ovidcd herein, after such 
issuance, recordation and delivery, the Employee shall have all the rights of a stockholder of Omnjcom wit h respeot to voting such Shnres and the receipt of 
dividends and distributions on s uch Shares. 

3. Vesting and Forfeiture; Tax Withholding; Committee Discretion. 

a) The Employee shall vest in the RSUs in accordance with the vesting schedule set forth in the Grant Notice; provided, that, subject to paragraphs (b)
(d) below, in the event the Employee incurs a Termination of Employment, the Employee's right to vest in the RSUs and to receive the Shares related thereto 
shall terminate effective as of the date of such Termination of Employment and the Employee shall have no further rights to such RSUs or the related Shares. 

b) In the event of a Termination of Employment prior to a Vesting Date by reason of the death of the Employee, all of the RSUs not yet vested shall vest 
and become nonforfeitable on the Termination Date. 

c) In tbe even l of a TerruiJlllt 011 of' mploYJllCIII prio.r to n Vcshng Date by reaSon of the Oisnhiliiy of the Employee.. II portion of the then wl ¥es ted R Us 
shall vest and become nunfod'cilOble olitheTerll'finnlion Date, sneh portion (ruund~d up 10 the nearest. full R, ) to be eqlta l lO the sum for each remaining 
Vesting Dnte 01' (i) the rOlal Dum.ber of RSU. which would vest o n such Ves ting Dille mu ltipli.ed by (i j) a fmction , (Al the numerator of which shall be the 
number of' fu ll oalencillr monllls bc tWCGll Ihe Gmrll Dale und the Termination Datcllnd eB) the dcnominOlor of whioh shall be the nl1m~r or fu ll ""Iendar 
months between the Grant Date and such Vesting Date. 

d) The Employee acknowledges that upon a Change in Control prior to a Vesting Date, Article II of the Plan shall govern. 

e) Notwithstanding any other provision of this Agreement (including without limitation Section 2(b) above): 

( i) The Employee is ultimately liable lmd responsible for all taxes owed in connection with the R Us, rO'gurdlcss of any actio n Omnicom 
or nny Omnicom Affiliale lakes wilh r' pect to any tax withholding obligations that arise in cOllnection wilh Ihe RSUs. either Omoico111 nor 
nny of ils Affilia!c~ makes auy representation or undertaking regarding the treatment of any tnx :lSsocinted with ti,e awarding or vosting of the 
RS or Ihe subsequenl s:lle of S hares issunhle pursuant to the RSUs. Omnicom and its Affiliates do -not commit and nrc under n O obligation to 
structure the R 'U to reduce Or eliminate the Employee's tax liability. 

(ii) Prior to any event in connection with the RSU (e.g., vesting) that Omnicom determines may result in any domestic or foreign tax 
withholding obligation, 
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whether national . federal. state or local . including any social tax obligation (the "Tax Withholding Obligation"). the Employee shall make 
arrangements satisfactory to Omnicom for the satisfaction of any Tax Withholding Obligation that arise in connection with his/her RSUs. 
including. without limitation. by electing to have the administrator of the Plan withhold a portion of the vested Shares on the Vesting Date in 
payment of the relevant withholding taxes or maintaining sufficient cash in Employee's Brokerage Account for payment of the relevant 
withholding taxes. In the event Shares are withheld for the satisfaction of any Tax Withholding Obligation. the number of Shares to be withheld 
shall equal the quotient of (A) the amount of the Tax Withholding Obligation. and (B) the Fair Market Value of the Shares on the Vesting Date. 

(iii) Omnicom may refuse to issue any shares of Stock to the Employee until such Employee satisfies the Tax Withholding Obligation. To 
the maximum extent permitted by law. Omnicom has the right to retain without notice from shares of Stock issuable under the RSUs or from 
salary payable to the Employee. shares of Stock or cash having a value sufficient to satisfy the Tax Withholding Obligation. 

4. Definitions. For purposes of this Agreement. the terms set forth below shall have the following meanings: 

a) "Affiliate" of Omnicom or the Company. as the case may be. shall mean any person. firm. corporation or other form of entity that directly. or indirectly 
through one or more intermediaries. controls. or is controlled by. or is under common control with Omnicom or the Company. as the case may be as 
determined by Omnicom. 

b) "Client" means any person. firm. corporation or other form of entity to whom any member of the Group (i) rendered services at any time during the 
Employment Period or (ii) had made a Pitch at any time during the Employment Period. or the six months immediately following. the Termination Date. 

c) "Company" means the Omnicom Affiliate by whom the Employee is employed as of the date of this Agreement and each other Omnicom Affiliate by 
whom the Employee is employed at any time during the Employment Period. notwithstanding anything in the Plan to the contrary. 

d) "Employee" means the Employee set forth in the Grant Notice. 

e) "Employment Period" means the period that the Employee is employed by any member of the Group. 

f) "Group" means (i) if the Company operates within an Omnicom network. all of the companies. group of companies and divisions operating under a 
global or national brand of such Omnicom network. and (ii) if the Company operates as part of a division or separate company independent of an Omnicom 
network. all companies and divisions operating under such independent brand. 

g) "Omnicom" means Omnicom Group Inc .• a New York corporation. 
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h) "Pitch" means a new business presentation or similar offering of services; provided, however, a general mailing or an incidental contact shall not be 
deemed a Pitch. 

i) "Restricted Client" means any person, firm, corporation or other form of entity to whom any member of the Group (i) rendered services at any time 
during the one-year period prior to the Termination Date, or (ii) had made a Pitch at any time during the one-year period immediately preceding, or the six 
months immediately following, the Termination Date. 

j) "Share" means a share of Stock. 

k) "Termination Date" means the date on which the Termination of Employment occurs. 

I) "Termination of Employment" means the time when the Employee is no longer employed by any Omnicom Affiliate for any reason whatsoever, as 
determined by Omnicom or an Omnicom Affiliate. 

5 . Nontransferability . No right or interest of the Employee in the RSUs not yet vested may be pledged, encumbered, or hypothecated to or in favor of any 
party other than Omnicom or an Omnicom Affiliate, or shall be subject to any lien, obligation, or liability of the Employee to any other party other than 
Omnicom or an Omnicom Affiliate. No RSU not yet vested shall be assigned, transferred, or otherwise disposed of by the Employee other than by will or the 
laws of descent and distribution or pursuant to beneficiary designation procedures approved from time to time by the Committee. Notwithstanding the 
foregoing , to the extent and under such terms and conditions as determined by the Committee, the Employee may assign or transfer the RSUs not yet vested 
(each transferee thereof, a "Permitted Assignee") (i) to the Employee's spouse, children or grandchildren (including any adopted and step children or 
grandchildren), parents, grandparents or siblings, (ii) to a trust for the benefit of the Employee and/or one or more of the persons referred to in clause (i), (iii) 
to a partnership, limited liability company or corporation in which the Employee or the persons referred to in clause (i) are the only partners, members or 
shareholders or (iv) for charitable donations; provided, however, that such Permitted Assignee shall be bound by and subject to all of the terms and conditions 
of the Plan and this Agreement relating to the transferred RSUs and shall execute an agreement satisfactory to Omnicom evidencing such obligations; and 
provided further that the Employee shall remain bound by the terms and conditions of the Plan. 
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6. Non. ree nell l. 

a) In consideration for and in order to be eiigibl(; to receive thc voluntary grunt of tJ1C RSUs provided in this Agreement, except on behalf of a member of 
lhe Group, the Employee will not, as [I" indjvidual, employee, COIL~uIUlnl, independent Conlr.lclOr, partner, shareholder, member or in association with any 
olher person, finn, corporillion or other form of entity, directly or indJreolly. and rcgl\rdlcs~ ohlle Employee continuing to be employed by a member of the 
Group or 1111: reason for tlu: Emilloyee ~asillg 10 be so employed by any member of the Group: 

(i) during the Employment Period, directly or indirectly, solicit business on behalf of, render any services to, engage in, or have any 
ownership interests or other affiliation in, any business or other endeavor, which is engaged in the business of the same nature as or competitive 
wilh any member of the Group; provided, however, that nothing contained in this clause (i) shall be deemed to prevent the undersigned from 
owning less than !4 of I % of the shares of any publicly held corporation engaged in any such business; 

(ii) if either (A) any RSUs have vested under this Agreement, or (B) a voluntary Termination of Employment occurs, then for a one-year 
period following the Termination Date, solicit, render services to or for, or accept from, any Restr; ted lienl, any bu iness of the type 
performed by any member of the Group for such Restricted Client or persuade or attempt in any mllnner to persuade any Restricted Client to 
cease to do business or to reduce the amount of business which any such Restricted Client hflS cuslonlllril d lie or is reasonably expected to do 
with members of the Group; provided, however, that solely with respect to this Section 6(a)(ii), the definition of Restricted Client shall be 
limited to the particular product, brand or service of such Restricted Client in respect of which at any time during the one-year period prior to 
the Termination Date, the Employee (A) had a servicing relationship, supervisory responsibility or other involvement, or (B) participated in, 
supervised or had any responsibility or other involvement in a Pitch; and 

(iii) if either (A) any RSUs have vested under this Agreement. or (B) a voluntary Termination of Employment occurs, then for a one-year 
period following the Termination Date, employ as an employee or retain as a consultant any person, firm, corporation or other form of entity 
who is then or at any time during the one-year period prior 1:0 the Termination Date was, an employee of or exclusive consultant to a member of 
the Group, or persuade or attempt to persuade any employee of or exclusive consultant to a member of the Group 10 leave the employ of such 
member of the Group or to become employed as an employee or retained as a consultant by any other perSOn, urm. corpornllol1 or Olher form of 
entity; provided, however, a solicitation pursuant to general recruitment advertising that is not directed at the employees or exclusive 
consultants of any member of the Group shall not be deemed to be a breach of this provision. 

b) As a professional in a highly service-oriented and creative business , the Employee understands and agrees that his/her position with the Company 
requires and will 
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continue to require services which are of a special character and which places him/her in a position of confidence and trust with the Clients and employees of 
members of the Group. The Employee further acknowledges that his/her services to the Clients necessarily require that the Employee have access to 
Confidential Information (as defined below) of members of the Group and their respecllve Cljiln l ,~ nnd IhaL. in the course of bis/her cmploymcnl with or 
rendering of services to the Company, Ibe mployee will develop person~1 relationsbips with the ienl ~nd knowledge of those lients' affairs and 
requiremenls. Accordingly, the Employee ncknowledges that the type and periods ofreslricljolls imposed in thi Agreemenl arc fair and rCllSollable and are 
reasonably required in order to pmlcet and maintain Ihe proprietary iulcre IS of the members of th.e Group, o ther legi lirmltl! business interests of members of 
the Group, and the goodwi ll associaled wit h the members of the Group. T he 1Omploy <;: furthtr understands and a·g.rces thaI tht ReSlricted lients may be 
serviced from tiny locaiioll nnd nccordingly il is reasonah le that Ibe covenanL, set forth herein arc nOllimited by narm'" (tcogrnphi area bnt genemUy by the 
location of such Restricted Client.s. l.n the evenllhat any covcnOln contained in lhi s AgrccmcQt shllll be dCleml ined by any court or olher tribunnl of eompelent 
ju.risdicuon 10 be unenforceab le by rcason of its extcndi !)g fo r too grear ;1 period of time or over too great a geographical .a ... " or by I'C;\$()n of its being 100 
cxrensive in ony other re~pecl. (i) SIICIt covenAnt shall be interpreled 10 extend only over Ihe maximwn period of tittle "or which il may be enforceable nndlor 
over the maxim um &eogrtlphical area as 10 which it may be enfol'Ccablc andlor to the maximum e1(lcm in all other respect .. liS 10 which it may be enfor cable. 
all as determined by such court or other tribunal making such determination, and (ii) in its reduced form, such covenant shall then be enforceable. but such 
reduced fonn of covenant shall only apply with respect to the operation of such covenant in the particular jurisdiction in or for which such adjudication is 
made. 

c) The Employee hereby acknowledges and agrees that for so long as the "ployce has been Employed by the OI)1[>any (whioh ternl , a,s used in Ih is 
Section 6(c) and Section 6(d) shall be deemed to include any Affiliate of the onlpany), the Employee hus ucquired nnd shall c~ntinuc to ~cquire lind huve 
access to confidential or proprietary information about the Company and/or its Clien!s, including but not Limited 10. trade ,eor~t~ , methods, models, 
passwords, access to computer mel;, finn ncini iuJol'lnation and records, computer software program". agreements nnd/or oontracts between the Compon)' and 
its Clients, Client contacts, creative policies !lnd ideliS, advertising campaigns , public relations campaigns, crcmtivc unci medl" mnteria ls , graphic design , 
budgets, practices , concepts, slmtegics. mMhods of Operation, financial or business projections of the Company, and i.nformulion ahout or received from its 
Clients (collectively, "Confidential Information"). Accordingly, in consideration fo r !lnd in order to be eligible to receIve the vol un tary gmnl of rhe R Lis 
provided in Ihi s Agreement, for so 10llg a~ the EtI1ployee is employed by 11 member of the Group and thereafter, the Employee will retain in s trictcst 
confidence nil onfidenllal lllformlltion nnel shnll not disclose any such Confidential Informalion to anyone outside the members of the Group and Omnicom, 
ellcep! in Ihe course of lhe Bmployo\l's cllIlie~ fOl' lhe Company or wilh Ornnicorn's express wriUBn <'Onsen!. The EmployeeheTe.by ncknowledges thut he/she is 
n\vnrc Ihut 'ucl! ConIldentinl Tnformation is nOll'cadily avnilable 10 lhe public, and ag rees tbat helshe will not at any time utilize such Contident.iallnformation 
for his/her own benefit or for the benefit of third parties. 

d) The Employee hereby acknowledges and agrees that all materials created or modified by the Employee for so long as the Employee is employed by the 
Company , including, without limitation, all works of authorship, inventions, processes , ideas, methods, 
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concepts and other tangible and intangible materials (collectively, "Work Product"), shall be "work for hire" and that the Company and/or Omnicom shall be 
the exclusive owner of the Work Product and all intellectual property rights associated with the Work Product, including all trademarks, patents or copyrights 
conlnincd therein . To Ihe e~len l any Work Prod\l"l doe~ 1101 qualiry as " I ork for hire" , Ihe Employee hereby assigns ownership or all such Work ProduCllo 
rhe ompaoyand/or mnicolll And agrees 10 lake ull reasonable measures . althe ompflny' cxpense,l.o perfe t su h rights in the Company and/or Omnicom. 
The E mployee hereby appoinlS tbe Company andlor Omllicom iI$ hi s/her pttome.y-in-fact with Ihe limited power to elleeute assignmonts Qf such Work 
Product. If Ihe Employee is an employee in the Slate of CnLifornia. the: purties hereto agree and (I Irnolyledgc thai Ihe term. of lllis parngmph hall be subject 
to tbe terms of', echon 2870 of lhe Califomin Lnbor ode, a copy of whieb is annex.ed 10 Ihis Agreement. TbeEmploye~ hereby ugJ;ecs to advise Ihe 
Company and/or Omnicom promptly in writing of any inventions that he/she believes meet the criteria set forth in Section 2870. 

e) Each of the covenants nnd agreements contained in this Section 6 (collectively, the "Protective Covenants") is separate, distinct and severable. All 
rights, remedies and benefils expressly provided for in this Section 6 are cumulative and are not exclusive of any rights, remedies or benefits provided for by 
law, in this Section 6 or otherwise, and the exercise of any remedy by a party hereto shall not be deemed an election to the exclusion of any other remedy (any 
such claim by the other party being hereby waived) . The provisions of this Section 6 nre nOI in lieu of, but ure in addition I Ihe conlinuing obligalions of' Ihe 
Employee (which IUC ml)loyce hereby aoknOl ledges) to not use or disclose onlidentiol Information known to the Employee until nny pariicu lar picce of 
Confidential Information becomes gcoemlly known to the public (through nOllclion of the 6mployee) , whereupon the reslriclion on lise arid disclosure shall 
cease as to tlmt pnrticular item. The existctJ e of nuy olaim . demand. nction or cause of actioll that U1C Employee may hay~ against Omnicol11 or any of it. 
Affi liales, whether predicated pursUAnt 10 IhJ .q cClion 6 or otherwise. shull not cons Ii lute a defellse 10 the enforce.menl. of Ihe provisions of Ih is ection I) or 
Rny olher provision or provisions of this Agreement. T he tlovCnanrs contni lled in this Section 6 for the benefit of Omnicom and the members of the Group, 
shoJ I ,~ llrvi"e nlly termination of this Agreement tu'lclllIay he waived in whole or in part by Omnicom witholl.llhe consent of Rny ol'her person , firm, 
corpOratioll or other fonn of en tity. The temporal duration 01' Ihe PrOlccli e Covenants 8h ,,111101 c"pir~, ami s ball be lolled. during any period in which Ihe 
Employee is III violnliOIl of Bny of s uch Protective Covcnnnrs, aud all sucb Prolective Covcllonts shall RUlomatiC<llIy be eX Tended by Ihe period of su h 
violnlio ll . The Bmployee further ftcknowledges that hc/she is n IIigllly regard~d employee who considered the terms a nd condilions npon which be/she i 
e1eCling to be grimtcd the RSUs and Ihat he/she hus been advised and has had the opportunity to obtain counsel of his/he r cboice in connection with revi 'wing 
and executing this Agreement. 

f) By acceplance of [he granl of RSUs, the Employee agrees that if th e Eniployee were, wlthom authority. to use or di sclose Confidential [nronno!ion, or 
o th erwi e bl'C<lclt any of the Protective Covenanls. or Ihreaten to do so, in addilion 10 nil olher avai lable remedies (including withoutlimilation seeki ng snch 
damngcs a It can 'how it hils sustai ned by reason of :llIch breach). (i) Omnicom andlor nny member of the Group shall be elltil led 1.0 specific performance Bnd 
injuncilve and olher appr printc relief (wlllion t being req ui red to pO£loond or olller securi ly !IOd Wil hoUI having to prove Ille inadequacy of the nvailuble 
fCl11edlc ' nl law) I IlrCvcnllhe Employee from doing o. and/or (ii) Omnicom (by aClion of Ibe Chainll1l11 , 
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bicf-m;ecutiv Officer, President, Chief Financial Officer or General Counsel of Omnicom) may cause any or all of the following actions to occur: (x) the 
-RSUs gmntecl .hereundcr shall become void, shall be forfeited and shall terminate effective the date on which the Employee entered into such activity, (y) any 
vested ~hare-~ of to~k acquired by the Employee pursuant to the grant hereund,:r shall be forfeited and returned to Omnicom, and (z) any gain realized by the 
Employee from the sale or transfer of shares of Stock acquired through the grant hereunder, shall be returned by the Employee to Omnicom. The Employee 
acknowledges that the hann caused to Omnicom and/or members of the Group i)y 'be breach or IInticipalcd brcach of this Agrecmenl is by ils nature 
irreparable because, among other things, it is not readi ly susceptibl e of proof as to the monctary Itarm thaI would ensue . The Employee COnscniS Ihal any 
interim or final equitable relief entered by a court of competent jurisdiction shall, mthe req uest of Qmnicom andlor:1 member 01 the Group be nccn:d On 
consent and enforced by any court having jurisdiction over the Employee, WitJl0llt prejudice «) any rights ei,her parly may have 10 llppeal from the 
proceedings that resulted in any grant of such relief. 

g) During the Employment Period and the one-year period after tbe Termination Dale, prior to accepting employment with any subsequent employer, the 
Employee shall notify any prospective employer in writing of his/her obligations under this Agreement. In addilion, immediately after accepting employment 
with a subsequent employer, the Employee shall provide Omnicom with a copy of the notice that was sent by him/her to such subsequent employer. 

h) The Employee acknowledges and agrees that if Employee Illls received On cqui,y award (including any restricted stock, restricted stock unit or stock 
option award) from Omnicom during or after 2005 pursuant to Ihe Plan or any uther CIW'enl or fonner equ ity plan of Omnicom, the Employee has previously 
agreed to restrictions similar to those set forth in this Section 6 (rile ·Prior Restrictions") (HIU such Prior Rostrictions shall remain in full force and effect and 
shall be in addition to the Employee's obligations under this Section 6. 

7 . Investml!nt It" rescn talion 30<1 COlll lionel! With A Jlicab le.T_llW. The -mp[oyec hereby repre"ents tuul covenmlts Ihat (a) the RSUs and the related 
Stock will be Rcquired for investmen t and not with /1 vic, to the distribution thereof witlli n the meaning of Ihe ccuritics Acl. unless such acquisition has been 
regis lered under the 5c uri ti es Act and any applicable s[nte securities law; and (b) nny subsequent sRle of any such R811s or the related Stock unless their 
Rcq ui sltioll hnd been so registered_ shall be made tiLller Jlu[SI'Onl to nn effective registrlltion statement urtdcr the. ecuritics Act and any applicable state 
'ccuritics laws. or pursunnt 10 nil exemption from l'egistmt iOn under 'he Securities Act and such state securities laws. 

8. 0 Undel'slRndin s as (I EDlf!lo men!. Nothing in the grant of the RSUs or in this Agreement shall constitute or be evidence of any understanding, 
exprcs-s or implied, 'on the part of the Company, Omnicom or any Omnicom Affiliate to employ the Employee for any period or shall interfere with or restrict 
in allY \\lay Ihe rights of 'he -'ompany, Omnieom and the Omnicom Affiliates to discharge the Employee at any time for any reason whatsoever, with or 
without cause. 
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9. Plnn lncorporrll >d . The Employee Rccerl.'! the RSUs herein subject to all of the provisions of the Plan, which are incorporated into lhi Agreemenl by 
reference, illclud i.ng the provisions thot authorize rhe ommillce to administer and interpret the Plan and which provide thaI the Commiltee's dctislon . 
dctenninalions and in lerpretalions wilh r' peet to the Plan ·are final and conclusive on all persons affected hereby. Except with rcspCCl lo ddinitioJlJl used in 
th is Agreement, in the evenl of 11 conflict between the provisions of this Agreement and the provisions of the Plan, the provisions of the Plan hall govern. 
Ternls nOI otberwis·c dcfiu()d i n tlti.s Agreement shuLl hllye 1·I\e meanings ascribed in the Plan. 

10. AmcndmenL 'he award or RSUs and tlli s Agreement may be wholly or partially amended or otllcrwise m dilied, suspend ed or Icmlinated at any time 
or from time to lime by the Board or the ommillcc, provi.ded that. except as provided by Article 11 of Ihe Plnn. neither Ihe amendmenl , modification, 
suspension nOr relmiilotiOI1 of tbis Agreement shall , without the eonsenl of the Employee, adversely niter or impair tIny righ ts or obli!l-ations of the Employee 
Undl!T this Agreerrlulll willi respect to rhe award of RSUs in nny material way. 

11. Assignment. The parties here lo agree that mllicom shal l have the rig ht to assign Ill is Agreement. rtrId accordingly. this Agreement shall inure to the 
benefit of, and may be enforced by. !lny nnil all succcs o rs and assigns or Omnicom. including. witho ut limitation , by nsset assignment, stock sale, merger, 
consolidation or other corporate reorganization . Subject 10 ecrion 5, [he Employee agrees tha l his/ her obligutions under t·his Agreement are personal to him/ 
her, and the Employee shall not I'-a"c thl! right to assign or otherwise transfer big/ her obligations hereu nder. Any purl' rtcci assignment or transfer by the 
Employee shall be void and ineffective. 

12 . Governin' Lllw. The interpretation and construction of Ihis Agreement, and all matters relating hereto (including, without limitation, the validity or 
enforcement of lhis Agreement), shall be governed by the laws of New York without regard to any conflicts or choice of laws provisions of the State of New 
York 11mt would result In the application of the law of any other jurisdiction. 

13. Notice. Any notice to be given to Omnicom under the terms of this Agreemelll s lk'llI be addressed 10 the Office of the General Coultsel or OmnicollJ at 
437 Madison Avenue, New York, New York 10022, and any notice to be given 10 the Employee shall be addressed to the Employee nt thcnddress se-I I'orlh 
beneath his or her signature hereto, or at such other address for a party as such party may hereafter designate in writing to the olher. Any such notice sbaU be 
deemed to have been duly given if mailed, postage prepaid, addressed as aforesaid. 

14. Headings. All section titles and captions in this Agreement are for convenience only, shall not be deemed part of this Agreement, and in no way shall 
define,limit, extend or describe the scope or intent of any provisions of this Agreement. 

15. Further Assurances. The parties shall execute all documents, provide all information. and take or refrain from taking all actions as may be reasonably 
necessary or appropriate to achieve the purposes of this Agreement. The Employee acknowledges that any 
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sale of Stock issued from the RSUs following the date of vesting shall be further evidence of Employee's acceptance of the terms of this Agreement, including 
Section 6 of this Agreement. 

16. Entire Arcement. Tlus Agreement, including the Gr~n t olice and this Restricted tt;lck Unit Agreement attached as Exhibi t A to the Grant Notice. 
subject to (he (erms and cond itions of the Plan . ct}llSliLUte tll.e cnt ire tgrccmenl among tile parties hereto pertaining to the subject matter hereofnnll ltpcrscde 
all prior a.gTeemc.nls and undcI1m1l1dings pertaining thereto. Notwi thstandi ng the fOl'egoing. :111 o ther confiden tialily agreement. non-s liciialion/llon- c::rvicing 
agreemeot or any other type of restrictive covcnnntllgrecment lilal the Ernpl yell h,1S entered into pdor to Iht ciJlle hereof or may enter inl after the dUIC 
hereof wilh Omnicilm or onc of ilS Affiiiate shall rcmnin in full force and e.rfe I. No oml unde~ landings. oral s t atel1lenl~. oral promiSes or ora l inducemcnl!l 
between the parties hereto relating to this Agreement exist. No representations, \"~rronties. ovenanls or condi tions, c I)CCSS or Implied, whelher b)' slalnlt or 
otherwise, other than as set forth in this Agreement, have been made by the parties hereto. 

17. Remedies. No failure by any party to insist upon the strict performance of any covenant. duty. agreement or condition of this Agreement or to exercise 
any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach or any olher covenant, duty, agreement or condition . 

18. Acceptance; Counterparts. The Empioyee acknowledges and agrees that the Employee's acce[JIllllcc: or Ihe lerm. of this Agreement through 
electronic means shall have the same force and effect as an acceptance made in writing This Agrcemenl ml1y I)e t:xecnted in two or more counterparts, or by 
facsimile transmission, each of which shall be deemed to be an original and all of which laken logethcr shnU ~ollstiLUte one and the same instrument. 

[9 . Waiver. By signing and rellJming thi s Agreement., the Employee agrees Ihnt lhe Employee's rights in respeci of Ihe RSUs (including upon Termination 
of Employmen l) s lmll be defiDed SOlely by Ibe Plan and th e provisions of Ibis Agreement. Accordingly. lhe mployce w(lives all olher claims helshe may have 
against Omnicom Or any of ilS NlJjinlcs. allcl I heir respective officers. direclors. agellts and employees for any losse .. or damages arising out of the forfeiture 
of any R Us as Ii rcsu ll of such Terminatiun of GrnplOyl11cnl, or otlumvisc in relation to the Plan with respect 10 such RSUs. 

20. Third Party Beneficiaries. Nothing in this Agreement is intended to confer upon any other person except the Employee, Omnicom and the Affiliates 
of Omnicom any rights or remedies hereunder or shall create any third party beneficiary rights in any person (other than Affiliates of Omnicom). 

21 . No Strict Construction. Thelnngungt used inlhls J\greemenl will be deemed to be the language chosen by the parties hereto to express their mulual 
lnlolll , lind no rul' r low or contraci interprcl>t1ioll tltal p vides that in tile clIse of ambiguity or uncertainty a provision should be construed against Ihe 
dmfllrmllll will be applied againsl any parly ImrClO . ll11: provisions of this ·Agreemenl shall be construed according to their fair meaning and neither for nor 
f'gninsl any parly here to irrespcctive of whic.h party callsed IJch pro isions to be drafted. 

11 



22. COlnmittee AuthOl·ily . The Commillce shall hnve Ihe power to inlcrpretlhe Plan aud Ihi s Agreement nnd to adopl ~ Ilch rules for the administration. 
interpretalion and "ppli alion of the Plan a5 Ar cf.lMistcn.tllierewilh and to inlerprct or revoke nny .'weh rules. All ac tions rakcD and allinterpretntiolls and 
de termin;Ltions made by the COlllmillcc in good faith shaJJ be finn l nnd binding upon llle Employee, Omnicom nnd aU otlior interesred persons. No member of 
fhe Commillec shall be per~onaJl y liable ror any ~clion , determJnation or interpretation made in good fai th wllh respect to the Plan or tbis Agreement. 

23. Agreement Severable. In the event that any provision in this Agreement is held invalid or unenforceable, such provision shall be severable from, and 
such invalidity or unenforceability shall not be construed to have any effect on, the remaining provisions of this Agreement. 

24. Employee Data Privacy. 

a) The Employee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the Employee's personal 
data as described in this document by Omnicom and/or the Company for the exclusive purpose of implementing, administering and managing the Employee's 
participation in the Plan. 

b) The 6inp loyec Llllderstands that OmniCOITI and/or Ihe ompnny hold ccrt rlin Dcrsonal information, including, bill not limited to, name, home address and 
telephone number, dale of birth, sociallnsurnnce number or olher identification number. salary , nationality, job title, (my harts or 1Ilrcott>rships held in the 
Company or any of its Arti liates, details or all entitlement 10 R 'Us lind . harl>S awarded, canceled, exercised , vested . un vestc I or outs landing in the 
Employee's favor (" Ontn"), for the purpO~C of implementing, administering li nd managing the Plan. 

c) The Employee understllndslhnt Data may be trDnsferred 10 any third parties I~isting in Ihe implemen tat ion. administration and management of the Plan, 
that these recipients may be located in the Employee's cOUntry or elsewhere, nnd ('hnt the recipient" co unLrY nUl have different data privacy laws and 
protections than the Employee's country . T he Employee understaods thatlhe Employee may rcqu"~ t a list with the names and addresses of any potential 
recipients of the Data by contacling the Employee's local humun reSOllrces representative. 

d) The ttl!>loy"e a uthori1.es the ·recipicnts 1.0 recei ve. posse,'S , use. remin and transfer the Data, in electronic or other form, for the purposes of 
implementing. ndrnitti. tcring and managing the E mployee's partiai paliPII In the Plan, includi ng any req uisite a "d l1 fer of such Data (L~ may be required to a 
broker or ulller thi rd party. The ~mpl t>yee understands that Data shal l be held only [15 long as is neceSSl.Iry to implell1enl , ad minister and manage the 
Em ployee's participation lnlhe Plan . The Em ployee understands that th e Employee may. al any time , view 01118, request additional iufonna lion about the 
stomge and processing 0 Data rcqui~rc any necessary amendments t{l Data Or ]"cfuse or wi thdraw the consents herd n, in 1111)' case withoul cost, by contacting 
in writing lhe Employee's locnl human resources represcnlativc. The F lIployee understands, however, that refusing or withdrawing consent may affect the 
'Employee's ability to participale in th e Plan. Por more informalion Of) the consequences of the refusal to consent or withdrawal of consent, the Employee 
understands lhatlhe Employee may conIne! the mployee's local lnnnnn resources representative. 

****** 
12 



Annex I 

to Restricted Stock Unit Agreement 

California Labor Code Section 2870 

Employment agreements: assignment of rights 

(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his rights in an invention to his 
employer shall not apply to an invention that the employee developed entirely on his own time without using the employer's equipment, supplies, facilities, or 
trade secret information except for those inventions that either: 

(i) relate at the time of conception or reduction to practice of the invention to the employer's business, or actual or demonstrably 
anticipated research or development of the employer; or 

(ii) result from any work performed by the employee for the employer. 

(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being required 
to be assigned under subdivision (a), the provision is against the public policy of this state and is unenforceable. 

13 



EXHIBIT 12.1 

Computation of Ratio of Earnings to Fixed Charges 

(Dollars in millions, except ratios) 

For the Ye.", Ended n ecember 31. 

2010 20119 2008 2007 2006 

Earnings as defined: 
Income before income taxes $ 1,350.4 $ 1,274.2 $ 1,6 15. 1 $ 1,585.1 $ 1,381.7 
Add: Dividends from affiliates 263 21.6 273 28.4 14.3 

Fixed charges 269.0 269.7 288.2 271.9 290.3 

Total earnings $ 1,645.7 $ 1.565.5 $ 1,930.6 $ 1,885.4 $ 1,686.3 

Fixed charges as defined: 
Interest expense (a) $ 134.7 $ 122.2 $ 124.6 $ 106.9 135.1 
Rent expense interest factor (b) 1343 147.5 163 .6 165.0 155.2 

Total fixed charges $ 269.0 $ 269.7 $ 288.2 $ 271.9 290.3 

Ratio of earnings to fixed charges 6.12x 5.80x 6.70x 6.93x 5.81x 

(a) Interest expense includes interest on third-party indebtedness. 
(b) The rent expense interest factor reflects an appropriate portion (one-third) of rent expense representative of interest. 



EXHIBIT 21.1 

SUBSIDIARIES OF REGISTRANT 

Significant Subsidiaries 

Percentage of Voting Number Number 
Jurisdiction of Securities Owned of US or Non-US 

Coml!an~ Incor~oration b~ ReSistrant subsidiaries subsidiaries 

Omnicom Capital Inc Connecticut 100% 0 0 
Omnicom Finance Inc Delaware 100% 0 0 
Omnicom Europe Limited. United Kingdom 100% 2 393 
Omnicom Holdings Inc Delaware 100% 4 I 
BBDO Worldwide Inc New York 100% 16 366 
DDB Worldwide Communications Group, Inc New York 100% 15 231 
TBWA Worldwide Inc New York 100% 18 223 
DAS Holdings Inc Delaware 100% 51 10 
Omnicom Media Group Holdings Inc Delaware 100% 8 IS 
Fleishman-Hillard Inc Delaware 100% 12 5 
Ketchum Inc Delaware 100% 2 3 
InterOne Marketing Group, Inc Michigan 100% 1 2 
Bernard Hodes Group, Inc Delaware 100% 0 0 
Rapp Partnership Holdings Inc Delaware 100% 6 0 
Cline, Davis & Mann, Inc New York 100% 3 I 
Zimmerman and Partners Advertising Delaware 100% 8 0 



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 . tmcmerll Nos 333 -84498. 333- 3972.333-37634.333--41717, 
333-70091,333-74591,333-74727,333-74879, 333-84349, 333-90931, 333-108063, 333- 11 5892, 333- 14682 1. 333- 159 00.333- 168547) on Form S-8, 
(Registration Statement No. 333-47426) on Form S . flnd (Registration tatement Nos. 333- 11 2840. 333- 112841 , 333- 136434-02.333-158092) on Form S-3 
of Omnicom Group Inc. and subsidiaries of ou.r reports dflted February 23, 20 II . with respect to the consolidated balance shcets of Omnicom Gro ul' Inc. lind 
subsidiaries as of December 31. 2010 and 2009. and lhc related consolidlltcd statemell ts of income, equity and comprcheush·c income and cash nolVs for each 
of the years in the three-year period ended December 31,2010, and the related lin ncial statement schedule on pn~e - I, and the crrec·livene . or iolemal 
control over financial reporting as of December 31,2010, which reports appear in the December 31,2010 Annual Report 011 Porm 1 O-K of Omnicom Group 
Inc. and subsidiaries. 

As discussed in Note 3 to the consolidated fi nancml statements, Omnicom Group Inc. and subsidiari Changed its mel hod of accounti ng for business 
combinations due to the adoption of Fi nancial Accounting Stnndards Boa,<1 (FA B) Statement of FlI1anci<l l l\ccou.nling Standards No. 141 (Revised 2007), 
"Business Combinations" (included in r ASH Accounting landards OuinCAliol1 Topic 805. "Bu ines~ CombinuJjons") on January 1,2009. 

lsi KPMG LLP 

New York, New York 

February 23, 201l 



Exhibit 31.1 

CERTIFICATIO N 

I, John D. Wren, certify that: 

1. I have reviewed this Annual Report on Form 10-K for the year ended December 31,2010 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 infonnation 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 l3a-IS(e) and ISd-IS(e)) and internal control over financial reporting (as defined in Exchange Act Rules l3a-1S(f) and ISd-IS(f)) for the registrant 
and have: 

Desi,gned 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; 

Deiigned 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; 

Ev:d)Jated 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 thi s report based on such evaluation; and 

DiSltJosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fi scal 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 contro l over fLDrtnci rl1 reporting: nnd 
S. The registrant's other certifying offi cer and T have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 

registrant's auditors and the uudl t committee of the registrant's board of directors (or persons performing the equivalent functions): 

AIl1$gnificant 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 

An~)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 23, 2011 /S/ JOHN D. WREN 

John D. Wren 
Chief Executive Officer and President 



Exhibit 31.2 

CERTIFICATION 

I, Randall J. Weisenburger, certify that: 

I. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2010 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-lS(e) and ISd-IS(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-lS(f) and ISd-lS(f)) for the registrant 
and have: 

De8i~ned 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; 

Deiigned 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; 

Ev:d)Jated 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 

Di,m,Josed 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 
S. 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): 

AII>$gnificant 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 

An}llfraud, 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 23, 2011 lSI RANDALL 1. WEISENBURGER 

Randall J. Weisenburger 
Executive Vice President and 

Chief Financial Officer 



CERTIFlCATION OF 

ANNUAL REPORT ON FORM 10·K 

Exhibit 32.1 

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbancs·O'l.ky Act of 2002, in connection with the filing of Omnicom Group Inc.'s Annual 
Report on Form lO-K for the year ended December 31,2010, as filed whit the ecurities and Exchange Commission on the date hereof (the "Report"), each of 
the undersigned officers of Omnicom Group Inc. certifies that, to s lich 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 23, 2011 . 

lSI JOHN D. WREN 

Name: John D. Wren 
Title: Chief Executive Officer and President 

lSI RANDALLJ. WEISENBURGER 

Name: Randall J. Weisenburger 
Title: Executive Vice President and 

Chief Financial Officer 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM lO-Q 

QUARTERL Y REPORT PURSUANT TO SECTION 13 OR IS (d) OF THE SECURITIES EXCHANGE ACT OF 1934 
FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2011 

Commission File Number: 1-10551 

OMNICOM GROUP INC. 
(Exact name of registrant as specified in its charter) 

New York 13-1514814 

(State or other jurisdiction of incorporation or organization) (IRS Employer Identification No.) 

437 Madison Avenue, New York, New York 

(Address of principal executive offices) 

10022 

(Zip Code) 

Registrant's telephone number, including area code: (212) 415-3600 

Not Applicable 
(Former name, former address and former fiscal year, if changed since last report) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such 
reports), and (2) has been subject to such filing requirements for the past 90 days. 

Yes 0' No 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate web site, if any, every 
interactive data file required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months 
(or for such shorter period that the registrant was required to submit and post such files). 

Yes 0' No 

Indicate by check mark whether the registrant is a large accelerated filer , an accelerated filer, a non-accelerated filer or a smaller 
reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 
12b-2 of the Exchange Act: 

Large accelerated filer 0' 

Non-accelerated filer 

Accelerated filer 

Smaller reporting 
company 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). 

Yes No 0' 



As of October to, 20 11 . thcrtl w<;:rt 275,874.000 share.~ ofOmnicom Group Inc. Common Stock oU I.~tanding. 
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Forward-Looking Statements 

1 

Certain of the statements in this Quarterly Report on Form 10-Q constitute forward-looking statements within the meaning ofthe 
Private Securities Litigation Reform Act of 1995. In addition, from time to time, we or our representatives have made or may 
make forward-looking statements, orally or in writing. These statements relate to future events or future financial performance 
and involve known and unknown risks and other factors that may cause our actual or our industry's results, levels of activity or 
achievement to be materially different from those expressed or implied by any forward-looking statements. These risks and 
uncertainties, including those that are described in our 20 I 0 Annual Report on Form 10-K under Item lA - Risk Factors and Item 
7 - Management's Discussion and Analysis of Financial Condition and Results of Operations, include, but are not limited to, our 
future financial position and results of operations, future global economic conditions and conditions in the credit markets, losses 
on media purchases and production costs incurred on behalf of clients, reductions in client spending and/or a slowdown in client 
payments, competitive factors, changes in client communication requirements, managing conflicts of interest, the hiring and 
retention of personnel, maintaining a highly skilled workforce, our ability to attract new clients and retain existing clients, reliance 
on information technology systems, changes in government regulations impacting our advertising and marketing strategies, risks 
associated with assumptions we make in connection with our critical accounting estimates and legal proceedings, and our 
international operations, which are subject to the risks of currency fluctuations and foreign exchange controls. In some cases, 
forward-looking statements can be identified by terminology such as "may," "will," "could," "would," "should," "expect," 
"plan," "anticipate," "intend," "believe," "estimate," "predict," "potential" or "continue" or the negative of those terms or other 
comparable terminology. These statements are our present expectations. Actual events or results may differ. We undertake no 
obligation to update or revise any forward-looking statement, except as required by law. 



PART I. FINANCIAL INFORMATION 

ITEM 1. FINANCIAL STATEMENTS 

OMNICOM GROUP INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Dollars in millions) 

Current Assets: 

Cash and cash equivalents 

Short-term investments, at cost 

ASSETS 

Accounts receivable, net of allowance for doubtful accounts 

of $41.1 and $46.7 

Work in process 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 

at cost, less accumulated depreciation of$I,201.3 and $1,168.3 

Investments In Affiliates 

Goodwill 

Intangible Assets, net of accumulated amortization of $400.3 and $354.8 

Deferred Tax Assets 

Other Assets 

September 30, 
2011 

(Unaudited) 

$ 900.6 

11.4 

5,971.4 

799.1 

1,292.2 

8,974.7 

632.1 

199.0 

8,397.5 

436.0 

296.7 

$ 

December 31, 
2010 

2,288.7 

11.3 

5,977.2 

707.6 

1,209.3 

10,194.1 

653.3 

299.1 

7,809.1 

278.2 

14.2 

318.1 

TOTAL ASSETS $ 18,936.0 $ 19,566.1 

Current Liabilities: 

Accounts payable 

Customer advances 

Current portion of debt 

Short-term borrowings 

Taxes payable 

Other current liabilities 

Total Current Liabilities 

LIABILITIES AND EQUITY 

$ 6,948.1 $ 7,726.9 

1,224.4 1,187.1 

1.0 1.4 

16.4 50.2 

159.7 176.3 

1,851.3 1,881.2 

10,200.9 11,023.1 



Long-Term Notes Payable 2,524.8 2,465.1 

Convertible Debt 659.4 659.5 

Long-Term Liabilities 611.3 576.5 

Long-Term Deferred Tax liabilities 833.3 747.7 

Commitments and Contingent Liabilities (See Note 12) 

Temporary Equity - Redeemable Noncontrolling Interests 193.6 201.1 

Equity: 

Shareholders' Equity: 

Preferred stock 

Common stock 59.6 59.6 

Additional paid-in capital 1,201.4 1,271.9 

Retained earnings 7,522.0 7,052.5 

Accumulated other comprehensive income (loss) (164.6) (106.4) 

Treasury stock, at cost (5,171.6) (4,697.1) 

Total Shareholders' Equity 3,446.8 3,580.5 

Noncontrolling interests 465.9 312.6 

Total Equity 3,912.7 3,893.1 

TOTAL LIABILITIES AND EQUITY $ 18,936.0 $ 19,566.1 

The accompanying notes to the condensed consolidated financial statements are an integral part ofthese statements. 



OMNICOM GROUP INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

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

Revenue 

Operating Expenses 

Operating Income 

Interest Expense 

Interest Income 

Income Before Income Taxes and 

Income From Equity Method Investments 

Income Tax Expense 

Income From Equity Method Investments 

Net Income 

Less: Net Income Attributed To 

Noncontrolling Interests 

Net Income - Omnicom Group Inc. 

Net Income Per Share - Omnicom Group Inc.: 

Basic 

Diluted 

Dividends Declared Per Common Share 

$ 

$ 

$ 

$ 

$ 

Three Months Ended 
September 30, 

2011 

3,380.9 $ 

3,007.5 

373.4 

39.8 

7.9 

341.5 

117.1 

4.5 

228.9 

25.2 

203.7 $ 

0.73 $ 

o.n $ 

0.25 $ 

2010 

2,994.6 $ 

2,680.5 

314.1 

36.1 

6.3 

284.3 

96.9 

8.2 

195.6 

21.0 

174.6 $ 

0.58 $ 

0.57 $ 

0.20 $ 

Nine Months Ended 
September 30, 

2011 

10,019.6 $ 

8,835.9 

1,183.7 

118.6 

26.8 

1,091.9 

349.0 

10.3 

753.2 

n.5 

680.7 $ 

2.41 $ 

2.37 $ 

0.75 $ 

2010 

8,955.7 

7,935.1 

1,020.6 

95.9 

18.2 

942.9 

320.8 

23.1 

645.2 

64.0 

581.2 

1.90 

1.88 

0.60 

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

(Dollars in millions) 
(Unaudited) 

Nine Months Ended 
September 30, 

20ll 2010 

Cash Flows from Operating Activities: 

Net income 

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

Depreciation 

Amortization of intangible assets 

Amortization of deferred gain from termination of interest rate swaps 

Remeasurement gain, equity interest in Clemenger Group 

Share-based compensation 

Excess tax benefit from share-based compensation 

Other, net 

Proceeds from termination of interest rate swaps 

Change in operating capital 

Net Cash Provided By Operating Activities 

Cash Flows from Investing Activities: 

Payments to acquire property, plant and equipment 

Payments to acquire businesses and interests in affiliates, net of cash acquired 

Payments to acquire investments 

Proceeds from sales of investments 

Net Cash Used In Investing Activities 

Cash Flows from Financing Activities: 

Repayments of short-term debt 

Proceeds from short-term debt 

Proceeds from borrowings 

Repayments of convertible debt 

Payments of dividends 

Payments for repurchase of common stock 

Proceeds from stock plans 

Payments for acquisition of additional noncontrolling interests 

Payments of dividends to noncontrolling interest shareholders 

Excess tax benefit on share-based compensation 

Other, net 

$ 753.2 

135.9 

67.7 

(0.9) 

(123.4) 

52.7 

(27.4) 

7.8 

38.8 

(903.9) 

0.5 

(114.2) 

(314.8) 

(11.6) 

27.9 

(412.7) 

(35.7) 

(0.1) 

(199.0) 

(717.9) 

104.7 

(28.0) 

(69.8) 

27.4 

(26.3) 

$ 645.2 

134.9 

50.7 

51.9 

( 16.4) 

(23.5) 

(799.3) 

43.5 

(98.1 ) 

(115.4) 

(2.5) 

6.8 

(209.2) 

33.1 

990.4 

(66.5) 

(169.2) 

(567.0) 

105.2 

(26.5) 

(64.6) 

16.4 

6.0 



Net Cash (Used In) Provided By Financing Activities 

Effect of exchange rate changes on cash and cash equivalents 

Net (Decrease) Increase in Cash and Cash Equivalents 

Cash and Cash Equivalents at the Beginning of the Period 

Cash and Cash Equivalents at the End of the Period $ 

(944.7) 

(31.2) 

(1,3 88.1) 

2,288.7 

900.6 $ 

The accompanying notes to the condensed consolidated financial statements are an integral part of these statements. 
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257.3 

10.7 

102.3 

1,587.0 

1,689.3 



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

(Unaudited) 

1. Presentation of Financial Statements 

The terms "Omnicom," "we," "our" and "us" each refer to Omnicom Group Inc. and our subsidiaries, unless the context indicates 
otherwise. The accompanying unaudited condensed consolidated financial statements were prepared in accordance with Article 
10 of Regulation S-X of the Securities and Exchange Commission ("SEC") . Accordingly, certain information and footnote 
disclosure required in financial statements prepared in accordance with generally accepted accounting principles in the United 
States of America ("U.S. GAAP" or "GAAP") have been condensed or omitted pursuant to this regulation. 

In our opinion, the accompanying unaudited condensed financial statements reflect all adjustments, consisting of normally 
reculTing accruals, considered necessary for a fair presentation, in all material respects, of the information contained herein. 
Results of operations for the interim periods are not necessarily indicative of results that may be expected for the year. These 
unaudited condensed financial statements should be read in conjunction with our Annual Report on Form 10-K for the year ended 
December 31,2010 ("2010 Form IO-K"). 

2. New Accounting Standards 

On January 1,2011 , we adopted Accounting Standards Update ("ASU") 2010-28, Intangibles - Goodwill and Other (Topic 350): 
When to Perform Step 2 of the Goodwill Impairment Test for Reporting Units with Zero or Negative CalTying Amounts ("ASU 
2010-28"). ASU 2010-28 provides that an entity with reporting units that have carrying amounts that are zero or less than zero is 
required to assess the likelihood ofthe reporting units' goodwill impairment as part of the annual goodwill impairment test. The 
adoption of ASU 2010-28 did not have a significant impact on our annual impairment test or on our results of operations and 
financial position. 

In June 2011, the F ASB issued ASU No. 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income 
CASU 2011-05"). Under ASU 2011-05, an entity will have the option to present comprehensive income on the income statement 
or as a separate financial statement. ASU 2011-05 is effective January 1, 2012 and requires retrospective adoption. ASU 2011-05 
affects financial statement presentation only and has no effect on results of operations or financial position. 

In September 2011, the FASB issued ASU No. 2011-08, Testing Goodwill for Impairment (" ASU 2011-08") that gives an entity 
the option of performing a qualitative assessment to determine whether it is necessary to perform step 1 ofthe annual goodwill 
impairment test. An entity is required to perform step 1 only if it concludes that it is more likely than not that a reporting unit's 
fair value is less than its carrying amount. An entity may choose to perfOlID the qualitative assessment on none, some or all of its 
reporting units or an entity may bypass the qualitative assessment for any reporting unit in any period and proceed directly to step 
1 of the impairment test. ASU 2011-08 is effective January 1,2012 and we do not believe that the adoption of ASU 201 1-08 will 
have a significant effect on our results of operations or financial position. 

3. Net Income per Common Share 

Net income per common share - Omnicom Group Inc. is based on the weighted average number of common shares outstanding 
during the periods. Diluted net income per common share - Omnicom Group Inc. is based on the weighted average number of 
common shares outstanding, plus, if dilutive, common share equivalents that include outstanding stock options and restricted 
shares. 

Net income per common share is calculated using the two-class method, which is an earnings allocation method for computing 
net income per common share when an entity's capital structure includes common stock and participating securities. The 
application of the two-class method is required because our unvested restricted stock awards receive non-forfeitable dividends at 
the same rate as our common stock and therefore are considered participating securities. Under the two-class method, basic and 
diluted net income per common share is reduced for a presumed hypothetical distribution of earnings to holders of our unvested 
restricted stock. 
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The computations of basic and diluted net income per common share - Omnicom Group Inc. for the three and nine months ended 
September 30, 20 II and 20 I 0 were (in millions, except per share amounts): 

Net Income Available for Common Shares: 

Net income - Omnicom Group Inc. 

Net income allocated to participating securities 

Net income available for common shares 

Weighted Average Shares: 

Basic 

Dilutive stock options and restricted shares 

Diluted 

Anti-dilutive stock options and restricted shares 

Net Income per Common Share - Omnicom Group Inc. : 

Basic 

Diluted 

4. Comprehensive Income (Loss) 

$ 

$ 

$ 

Three Months Ended 
September 30, 

2011 

203.7 $ 

(2.3) 

201.4 $ 

277. 1 

4.3 

281.4 

2. 1 

0.73 $ 

0.72 

2010 

174.6 $ 

(1.7) 

172.9 $ 

299 .3 

4.2 

303.5 

9.1 

0.58 $ 

0.57 

Nine Months Ended 
September 30, 

2011 2010 

680.7 $ 

(7.3) 

673.4 $ 

279.8 

4.5 

284.3 

1.6 

2.41 $ 

2.37 

58 1.2 

(5.6) 

575.6 

302.7 

4.2 

306.9 

9.0 

1.90 

1.88 

Comprehensive income (loss) and its components for the three and nine months ended September 30, 2011 and 2010 were 
(dollars in millions): 

Net income $ 

Foreign currency transaction and translation adjustments, net 
of income taxes of$(136.7) and $126.2 for the three 
months and $(38.5) and $(23.7) for the nine months 
ended September 30, 20 II and 2010, respectively 

Defined benefit plans adjustment, net of income taxes of $0.6 
and $0.5 for the three months and $1.8 and $1.6 for the 
nine months ended September 30, 2011 and 2010, 
respectively 

Three Months Ended 
September 30, 

2011 2010 

228.9 $ 195.6 

(265.1) 235.0 

0.9 0.7 

$ 

Nine Months Ended 
September 30, 

2011 2010 

753.2 $ 645.2 

(74 .4) (43.3) 

2.7 2.3 



Comprehensive income (loss) 

Less: Comprehensive income (loss) attributed to 
noncontrolling interests 

Comprehensive income (loss) - Omnicom Group Inc. $ 

5 

(35.3) 

(0.5) 

(34.8) $ 

431.3 681.5 604.2 

36.0 59.1 73.2 

395.3 $ 622.4 $ 531.0 



5. Debt 

Lines of Credit 

At September 30,2011, we maintained a credit facility with a consortium of banks, providing borrowing capacity of up to $2.0 
billion. This facility expires on December 9,2013. We have the ability to classifY borrowings under this facility as long-term. The 
credit facility provides support for up to $1.5 billion of commercial paper issuances, as well as back-up liquidity in the event that 
any of our convertible notes are put back to us. At September 30, 2011, there were no commercial paper issuances or borrowings 
outstanding under the facility. 

At September 30, 2011 and December 31, 2010, we had various uncommitted lines of credit aggregating $1,031.5 million and 
$610.4 million, respectively. 

Our available and unused lines of credit at September 30, 2011 and December 31 , 2010 were (dollars in millions): 

Credit facility 

Uncommitted lines of credit 

Available and unused lines of credit 

$ 

$ 

2011 

2,000.0 $ 

1,031.5 

3,031.5 $ 

2010 

2,000.0 

610.4 

2,610.4 

On October 12,2011, we amended our credit facility to increase the borrowing capacity to $2.5 billion and to extend the term to 
October 12, 2016. There were no changes to the financial covenants in the credit facility. 

Short-Term Borrowings 

Short-term borrowings of $16.4 million at September 30, 2011 are primarily comprised of bank overdrafts and credit lines of our 
international subsidiaries. The bank overdrafts and credit lines are treated as unsecured loans pursuant to the bank agreements 
supporting the facilities. 

Long-Term Notes Payable 

Long-term notes payable at September 30, 2011 and December 31, 2010 were (dollars in millions): 

5.90% Senior Notes due April 15,2016 

6.25% Senior Notes due July 15,2019 

4.45% Senior Notes due August 15, 2020 

Other notes and loans 

Unamorti zed discount on Senior Notes 

Deferred gain from termination of interest rate swaps on Senior Notes due 2016 

Fair value hedge adjustment on Senior Notes due 2016 

$ 

2011 

1,000.0 $ 

500.0 

1,000.0 

1.4 

2,501.4 

(7.9) 

32.3 

2,525.8 

2010 

1,000.0 

500.0 

1,000.0 

1.5 

2,501.5 

(8.7) 

(26.3) 

2,466.5 



Less current portion 1.0 1.4 

Long-term notes payable $ 2,524.8 $ 2,465.1 
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In August 2010, we entered into a series of interest rate swap agreements to hedge the risk of changes in fair value of the $1.0 
billion aggregate principal amount of our 5.90% Senior Notes due April 15,2016 ("2016 Notes") attributable to changes in the 
benchmark interest rate. Under the terms ofthe swaps, we received fixed interest rate payments and paid a variable interest rate 
on the total principal amount of the 2016 Notes. The swaps effectively converted the 2016 Notes from fixed rate debt to floating 
rate debt. The swaps qualified as a hedge for accounting purposes and were designated as a fair value hedge on the 2016 Notes. 
The swaps were recorded in our balance sheet at fair value and the change in the fair value of the swaps and the change in the fair 
value ofthe 2016 Notes (the hedged item) were recorded in earnings as an adjustment to interest expense. 

On August 18,2011, we terminated and settled the swaps and received a payment of$38.8 million that included accrued interest 
from the counterparties. On termination ofthe swaps, we discontinued hedge accounting and recorded a deferred gain of$33.2 
million as an increase in the carrying value of2016 Notes. The deferred gain is being amortized through the maturity of the 2016 
Notes as a reduction of interest expense. 

At December 31, 2010, we recorded a liability of$24.2 million, representing the fair value of the swaps, and we recorded a 
decrease in the carrying value of the 2016 Notes of$26.3 million, reflecting the change in fair value of the 2016 Notes from the 
inception of the fair value hedge. 

Convertible Debt 

Convertible debt at September 30, 2011 and December 31 , 2010 was (dollars in millions): 

2011 2010 

Convertible Notes - due February 7, 2031 $ $ 0. 1 

Convertible Notes - due July 31, 2032 252.7 252.7 

Convertible Notes - due June 15,2033 0. 1 0. 1 

Convertible Notes - due July 1,2038 406.6 406.6 

659.4 659.5 

Less current portion 

Convertible debt $ 659.4 $ 659 .5 

The next date on which holders of our 2032 Notes can put their notes back to us for cash is July 31, 2012. The next date on which 
holders of our 2038 Notes can put their notes back to us for cash is June 17, 2013. 

6. 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 our fundamental 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 employee 
compensation and related costs and direct service costs associated with providing professional services and office and general 
costs which include rent and occupancy costs, technology costs and other overhead expenses. 

Therefore, given these similarities, we aggregate our operating segments, which are our five agency networks, into one reporting 
segment. 
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Revenue and long-lived assets and goodwill by geographic area as of and for the periods ended September 30, 2011 and 2010 are 
(dollars in millions): 

2011 

2010 

Revenue - three months ended 

Revenue - nine months ended 

Long-lived assets and goodwill 

Revenue - three months ended 

Revenue - nine months ended 

Long-lived assets and goodwill 

$ 

$ 

Americas 

1,934.1 $ 

5,815.9 

5,953.4 

1,801.1 $ 

5,405.9 

5,705.8 

EMEA 

1,092.8 

3,243.6 

2,625.5 

958.5 

2,894.6 

2,533.4 

$ 

$ 

Asia I 
Australia 

354.0 

960.1 

450.7 

235.0 

655.2 

124.8 

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

7. Pension and Other Postemployment Benefits 

Defined Benefit Pension Plans 

The components of net periodic benefit cost for the nine months ended September 30,2011 and 2010 were (dollars in millions) : 

2011 2010 

Service cost $ 4.1 $ 

Interest cost 3.8 

Expected return on plan assets (1.8) 

Amortization of prior service cost 2.4 

Amortization of actuarial (gains) losses 0.4 

Curtailments and settlements 

$ 8.9 $ 

We contributed approximately $4.9 million and $4.1 million to our defined benefit pension plans for the nine months ended 
September 30, 2011 and 2010, respectively. 
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2.8 

3.8 

(1.8) 

2.0 

0.2 

1.3 

8.3 



Postemp[oyment Arrangements 

The components of net periodic benefit cost for the nine months ended September 30,2011 and 2010 were (dollars in millions): 

2011 2010 

Service cost $ 2.9 $ 1.4 

Interest cost 3.5 2.9 

Expected return on plan assets N/A N/A 

Amortization of prior service cost 1.6 0.5 

Amortization of actuarial (gains) losses 0.5 0.7 

$ 8.5 $ 5.5 

8. Acquisition of Controlling Interest in Equity Method Investment 

Effective February I, 20 II, we acquired a controlling interest in the Clemenger Group, our affiliate in Australia and New 
Zealand, increasing our equity ownership from 46.7% to 73.7%. In connection with this transaction as required by FASB 
Accounting Standards Codification Topic 805 - Business Combinations, in the first quarter of 20 II, we recorded a non-cash gain 
of$123.4 million resulting from the remeasurement of the carrying value of our equity interest to the acquisition date fair value. 
The difference between the fair value of our shares at the acquisition date and the carrying value of our investment held prior to 
the acquisition resulted in the remeasurement gain. 

9. Repositioning Actions and Supplemental Data 

Repositioning Actions 

In connection with a continuing review of our businesses focused on enhancing our strategic position, improving our operations 
and rebalancing our workforce, in the first quarter of 20 11 , we recorded $131.3 million of charges related to repositioning actions 
for severance, real estate lease terminations and asset and goodwill write-offs related to disposals and other costs. 

A summary of our repositioning actions for the nine months ended September 30, 2011 is (dollars in millions): 

Severance $ 92.8 

Real estate lease terminations 15.3 

Asset and goodwill write-off's related to disposals and other costs 23.2 

$ 131.3 

At September 30, 20 II, the liability for severance related to our repositioning actions, net of payments through September 30, 
2011 of$83.3 million, was $9.5 million. Substantially all payments related to real estate lease terminations were made as of 
September 30, 20 II. The remaining $23.2 million of charges recorded is primarily comprised of non-cash items. 
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Salary and Service Costs and Office and General Expenses 

The components of operating expenses for the three months and nine months ended September 30,2011 and 2010 were (dollars in 
millions): 

Salary and service costs 

Office and general expenses 

Operating expenses 

$ 

$ 

Three Months Ended 
September 30, 

2011 

2,504.7 $ 

502.8 

3,007.5 $ 

2010 

2,210.8 $ 

469.7 

2,680.5 $ 

Nine Months Ended 
September 30, 

2011 

7,395.8 $ 

1,440.1 

8,835.9 $ 

2010 

6,526.5 

1,408.6 

7,935.l 

The impact of the repositioning actions and the remeasurement gain, which were recorded in the first quarter of2011 as described 
in Notes 8 and 9, on operating expenses for the nine months ended September 30, 2011 was (dollars in millions): 

Salary and service costs 

Office and general expenses 

Cash Flow 

$ 

$ 

Increase (Decrease) 

Repositioning 
Actions 

92.8 
38.5 $ 

131.3 $ 

Remeasurement 
Gain 

(123.4) 

(123.4) 

Supplemental cash flow data for the nine months ended September 30, 2011 and 2010 were (dollars in millions): 

2011 2010 

Decrease in accounts receivable $ 85.1 $ 143.4 

Increase in work in progress and other current assets (208.2) (267.1) 

Decrease in accounts payable (780.7) (646.2) 

Decrease in customer advances and other CUlTent liabilities (266.4) (112.1) 

Change in other assets and liabilities, net 266.3 82.7 

Change in operating capital $ (903.9) $ (799.3) 



Income taxes paid 

Interest paid 

10 

$ 

$ 

246.9 $ 

101.5 $ 

223.6 

103.8 



10. Income Taxes 

Income tax expense for the nine months ended September 30, 2011 reflects a number of items that were recorded in the first 
quarter of2011. These items include a $39.5 million tax benefit related to charges incurred in connection with our repositioning 
actions, a provision of$2.8 million related to the remeasurement gain and a provision of$9.0 million for an accrual for agreed 
upon adjustments to income tax returns that were under examination in the first quarter of2011. 

The tax benefit on the repositioning actions was calculated based on the jurisdictions where the charges were incurred and reflects 
the likelihood that we will be unable to obtain a tax benefit for all charges incurred. The remeasurement gain resulting from the 
acquisition of the controlling interest in Clemenger created a difference between the book basis and tax basis of our investment. 
Because this basis difference is not expected to reverse, no deferred taxes were provided and the tax provision recorded represents 
the incremental U.S. tax on acquired historical unremitted earnings. The $9.0 million accrual resulted from adjustments to U.S. 
income tax returns for calendar years 2005, 2006 and 2007, that were agreed upon and recorded in the first quarter of2011. The 
examination of those returns is closed. 

At September 30, 2011, our unrecognized tax benefits were $157.6 million. Of this amount, approximately $59.4 million would 
affect our effective tax rate upon resolution ofthe uncertain tax positions. 

11. Intangible Assets 

Intangible assets at September 30, 20 II and December 31, 2010 were (dollars in millions) : 

Intangible assets subject to 
impairment tests: 

Goodwill $ 

Other identifiable intangible 
assets subject to amortization: 

Purchased and internally 
developed software $ 

Customer related and other 

$ 

2011 

Gross 
Carrying 

Value 
Accumulated 
Amortization 

8,974.2 $ 

267.7 $ 

568.6 

836.3 $ 

576.7 $ 

209.2 $ 

191.1 

400.3 $ 
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Net 
Carrying 

Value 

8,397.5 $ 

58.5 $ 

377.5 

436.0 $ 

2010 

Gross 
Carrying 

Value 
Accumulated 
Amortization 

8,386.7 $ 

260.5 $ 

372.5 

633.0 $ 

577.6 $ 

205.3 $ 

149.5 

354.8 $ 

Net 
Carrying 

Value 

7,809.1 

55.2 

223.0 

278.2 



We review the carrying value of goodwill for impairment at least annually at the end of the second quarter or whenever events or 
circumstances indicate that the carrying value may not be recoverable. Based on the results of our annual review, we concluded 
that our goodwill was not impaired at June 30, 20 II and 20 I 0, because the fair value of each of our reporting units was 
substantially in excess of their book value. 

Changes in goodwill for the nine months ended September 30, 2011 and 2010 were (dollars in millions): 

2011 2010 

Balance January I $ 7,809.1 $ 7,641.2 

Acquisitions 640.8 168.5 

Dispositions (10.0) (3.8) 

Foreign currency translation (42.4) (79.4) 

Balance September 30 $ 8,397.5 $ 7,726.5 

There were no goodwill impairment losses recorded in the first nine months of 20 II or 20 10 and there are no accumulated 
goodwill impairment losses. Goodwill related to acquisitions completed during 2011 included $129.7 million related to goodwill 
associated with noncontrolling interests. 

12. Commitments and Contingent Liabilities 

We are 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 results of operations or financial position. 
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Fair Value 

Financial assets and liabilities that are measured at fair value on a recurring basis at September 30, 20 II and December 31 , 2010 
were (dollars in millions): 

September 30, 2011 

Assets: 

Cash and cash equivalents 

Short-term investments 

A vailable-for-sale securities 

Liabilities: 

Forward foreign exchange contracts 

December 31,2010 

Assets: 

Cash and cash equivalents 

Short-term investments 

Forward foreign exchange contracts 

A vail able-for-sale securities 

Liabilities: 

Interest rate swaps 

Levell 

$ 900.6 

11.4 

3.5 

Levell 

$ 2,288.7 

11.3 

3.4 

$ 

$ 

$ 

Level 2 Level 3 

18.4 

Level 2 Level 3 

7.2 

24.2 

Total 

$ 900.6 

11.4 

3.5 

$ 18.4 

Total 

$ 2,288.7 

11.3 

7.2 

3.4 

$ 24.2 

Balance Sheet 
Classification 

Other Assets 

Other Current Liabilities 

Balance Sheet 
Classification 

Other Current Assets 

Other Assets 

Long-Term Liabilities 

The carrying amounts and fair values of our financial instruments at September 30, 2011 and December 31,2010 were (dollars in 
millions): 

Assets: 

Cash and cash equivalents $ 

Short-term investments 

Forward foreign exchange contracts 

A vail able-for-sale securities 

Cost method investments 

Liabilities: 

Short-term borrowings $ 

Forward foreign exchange contracts 

Interest rate swaps 

2011 

Carrying 
Amount 

900.6 

11.4 

3.5 

23.8 

16.4 

18.4 

$ 

$ 

Fair 
Value 

900.6 

11.4 

3.5 

23.8 

16.4 

18.4 

$ 

$ 

2010 

Carrying 
Amount 

2,288.7 

11.3 

7.2 

3.4 

24.8 

50.2 

24.2 

$ 

$ 

Fair 
Value 

2,288.7 

11.3 

7.2 

3.4 

24.8 

50.2 

24.2 



13. 



Debt 3,185.2 3,367.7 3,126.0 3,328.0 
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The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is 
practicable to estimate that value: 

Short-term investments 

Short-term investments primarily consist oftime 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. 

A vailable-for-sale securities 

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

Forwardforeign exchange contracts 

The estimated fair values of derivative positions in forward foreign exchange contracts are based on 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. 

Cost method investments 

Cost method investments are carried at cost, which approximates or is less than fair value. 

Short-term borrowings 

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

Interest rate swaps 

Interest rate swaps are fair value hedges where the fair value is derived from the present value of future cash flows using 
valuation models that are based on readily observable market data such as interest rates and yield curves, taking into consideration 
counterparty credit risk. 

Debt 

Debt includes fixed rate debt and convertible debt. The fair value of these instruments is based on quoted market prices. 

14. Subsequent Events 

We have evaluated events subsequent to the balance sheet date and determined there have not been any events that have occurred 
that would require adjustment to or additional disclosure in our unaudited condensed consolidated financial statements. 
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

Executive Summary 

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

As one of the world ' s leading advertising, marketing and corporate communications companies, we operate in all major markets 
of the global economy. We have a large and diverse client base. Our largest client represented 2.9% of our revenue for the nine 
months ended September 30, 2011 and no other client accounted for more than 2.2% of our revenue. Our top 100 clients 
accounted for approximately 50.2% of our revenue for the nine months ended September 30, 2011. Our business is spread across 
a significant number of industry sectors with no one industry comprising more than 16% of our revenue for the nine months 
ended September 30, 20 II. Although our revenue is generally balanced between the United States and international markets and 
we have a large and diverse client base, we are not immune to general economic downturns. 

In the first nine months of2011, our revenue increased 11.9% compared to the first nine months of201O. The increase reflects an 
improvement in business conditions in our industry over 2010, strong operating performance by our agencies, as well as positive 
impact from foreign currency translation. Revenue increased across all our disciplines and geographic areas driven by strong 
operating performance in most ofthe developed markets in which we operate and continued growth in the emerging markets in 
Asia and Latin America. 

We will continue to closely monitor economic conditions, client spending and other factors and in response, take actions available 
to us to improve our cost structure and manage working capital. In the current environment, there can be no assurance as to the 
effects on us of future economic conditions, client spending patterns, client creditworthiness and other developments and whether 
and to what extent our efforts to respond to them will be effective. 

Certain business trends have had a positive impact on our business and industry. These trends include our clients increasingly 
expanding the focus of their brand strategies from national markets to pan-regional and global markets and integrating traditional 
and non-traditional marketing channels, as well as utilizing new communications technologies and emerging digital platforms. 
Additionally, in an effort to gain greater efficiency and effectiveness from their total marketing budgets, clients are increasingly 
requiring greater coordination of marketing activities and concentrating these activities with a smaller number of service 
providers. We believe these trends have benefited our business in the past and over the medium and long term will continue to 
provide a competitive advantage to us. 

In the near term, barring untoreseen events and excluding foreign exchange impacts, we expect our revenue to increase modestly 
in excess of average nominal GDP growth for 2011 in the m~or markets where we do business as a result of increases in client 
spending and new business activities. We expect to continue to identifY acquisition opportunities that will build on the core 
capabilities of our strategic business platforms, expand our operations in the emerging markets and enhance our capabilities to 
leverage new technologies that are being used by marketers today. 

Effective February I, 20 11, we acquired a controlling interest in the Clemenger Group, our affiliate in Australia and New Zealand 
increasing our equity ownership from 46.7% to 73.7%. In connection with this transaction, we recorded a non-cash gain of$123.4 
million in the first quarter of2011 resulting from the remeasurement ofthe carrying value of our equity interest to the acquisition 
date fair value. We believe that this acquisition will help us to further develop our combined businesses throughout the Asia 
Pacific region and further enhance our global capabilities. 



We have an objective of improving margins to 2007 levels by the end of2012. In connection with achieving this goal, we 
continue to review our businesses focused on enhancing our strategic position, improving our operations and rebalancing our 
workforce. As part of this process, we are evaluating our agencies to identifY non-core and underperforming businesses that need 
to be repositioned or considered for disposal. We expect that revenue from the acquisitions completed through September 30, 
20 II will more than offset the loss of revenue from dispositions. We are also pursuing numerous operational consolidations to 
further drive efficiencies in our back office functions. As a result of the actions taken, we incurred charges of$131.3 million in 
the first quarter of2011 for severance, real estate lease terminations and asset and goodwill write-offs related to disposals and 
other costs. 

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

We analyze revenue growth by reviewing the components and mix of the growth, including growth by major geographic location, 
growth by major marketing discipline, growth from currency fluctuations, growth from acquisitions and growth from our largest 
clients. In recent years, our revenue has been divided almost evenly between domestic and international operations. For the 
quarter ended September 30,2011, our revenue increased 12.9% compared to the quarter ended September 30, 2010, of which 
7.2% was organic growth, 3.9% was related to changes in foreign exchange rates and 1.8% was related to acquisitions, net of 
dispositions. Across our geographic markets revenue increased 5.3% in the United States, 16.2% in the United Kingdom, 11.8% 
in our Euro markets and 34.4% in our other markets, primarily Asia and Latin America. The change in revenue in the third quarter 
of2011 compared to the third quarter of2010 in our four fundamental disciplines was as follows: advertising increased 15.3%, 
CRM increased 14.0%, public relations increased 9.7% and specialty communications decreased 0.1 %. 

For the nine months ended September 30, 20 II, our revenue increased 11.9% compared to the nine months ended September 30, 
20 I 0, of which 6.5% was organic growth, 3.6% was related to changes in foreign exchange rates and 1.8% was related to 
acquisitions, net of dispositions. Across our geographic markets revenue increased 5.6% in the United States, 15.2% in the United 
Kingdom, 8.2% in our Euro markets and 32.9% in our other markets, primarily Asia and Latin America. The increase in revenue 
in the first nine months of20 II compared to the first nine months of201 0 in our four fundamental disciplines was as follows: 
advertising 14.0%, CRM 12.7%, public relations 6.9% and specialty communications 3.8%. 

We measure operating expenses in two distinct cost categories: salary and service costs, and office and general expenses. Salary 
and service costs are primarily comprised of employee compensation and related costs and direct service costs. Office and general 
expenses are primarily comprised of rent and occupancy costs, technology costs, depreciation and amortization and other 
overhead expenses. Each of our agencies requires service professionals with a skill set that is common across our disciplines. At 
the core of this skill set is the ability to understand a client's brand and its selling proposition, and the ability to develop a unique 
message to communicate the value ofthe brand to the client's target audience. The facility requirements of our agencies are also 
similar across geographic regions and disciplines, and their technology requirements are generally limited to personal computers, 
servers and off-the-shelf software. Because we are a service business, we monitor salary and service costs and office and general 
costs in relation to revenue. 

Salary and service costs tend to fluctuate in conjunction with changes in revenue. Salary and service costs increased 13.3% in the 
third quarter of2011 compared to the third quarter of201O. Salary and service costs increased 13.3% in the tirst nine months of 
2011 compared to the first nine months of2010, reflecting $92.8 million of severance charges taken in the first quarter of2011 
associated with our repositioning actions. Excluding the impact of the severance costs associated with our repositioning actions, 
salary and service costs increased by 11.9% in the first nine months of 2011. 

Office and general expenses are less directly linked to changes in our revenue than salary and service costs. Office and general 
expenses increased 7.0% in the third quarter of2011 compared to the third quarter of201O. Office and general expenses increased 
2.2% in the first nine months of 20 11 compared to the first nine months of 201 0, reflecting a decrease of $123.4 million related to 
the non-cash remeasurement gain recorded in the first quarter or 2011 in connection with the acquisition of the controlling interest 
in the Clemenger Group partially offset by $38.5 million of charges taken in the first quarter of2011 related to our repositioning 
actions. Excluding the impact of the remeasurement gain and the impact of the repositioning actions, office and general expenses 
increased by 8.3% in the first nine months of2011. 
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Net income - Omnicom Group Inc. in the third quarter of2011 increased $29.1 million, or 16.7%, to $203.7 million from $174.6 
million in the third quarter of201O. Net income - Omnicom Group Inc. in the first nine months of2011 increased $99.5 million, 
or 17.1 %, to $680.7 million from $581.2 million in the first nine months of 20 10. The period-over-period increase in net income -
Omnicom Group Inc. is due to the factors described above. Diluted net income per common share - Omnicom Group Inc. 
increased 26.3% to $0.72 in the third quarter of 2011, compared to $0.57 in the third quarter of 20 10 due to the factors described 
above, as well as the reduction in our weighted average common shares outstanding. Diluted net income per common share -
Omnicom Group Inc. increased 26.1 % to $2.37 in the first nine months of 20 II, compared to $1.88 in the first nine months of 
2010 due to the factors described above, as well as the reduction in our weighted average common shares outstanding. This 
reduction was the result of repurchases of our common stock during the fourth quarter of 20 I 0 through the third quarter of 20 11, 
net of stock option exercises and shares issued under our employee stock purchase plan. 
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Re "Its or Opcmtions: Third Quarter 2011 Compared to Third Quarter 2010 

(Dollars in millions) 

2011 2010 

Revenue $ 3,380.9 $ 2,994.6 

Operating Expenses: 

Salary and service costs 2,504.7 2,210.8 

Office and general expenses 502.8 469.7 

Total Operating Expenses 3,007.5 2,680.5 

Add back: Amortization of intangible assets 23.7 18.0 

2,983.8 2,662.5 

Earnings before interest, income taxes and 
amortization of intangible assets ("EBIT A") 397.1 332.1 

EBIT A Margin - % 11.7% 11.1% 

Deduct: Amortization of intangible assets 23.7 18.0 

Operating Income 373.4 314.1 

Operating Margin - % 11.0% 10.5% 

Interest Expense 39.8 36.1 

Interest Income 7.9 6.3 

Income Before Income Taxes and 
Income From Equity Method Investments 341.5 284.3 

Income Tax Expense 117.1 96.9 

Income From Equity Method Investments 4.5 8.2 

Net Income 228.9 195.6 

Less: Net Income Attributed To Noncontrolling Interests 25.2 21.0 

Net Income - Omnicom Group Inc. $ 203.7 $ 174.6 

EBITA, which we define as earnings before interest, income taxes and amortization of intangible assets, and EBITA Margin, 
which we define as EBITA divided by Revenue, are Non-GAAP measures. We use EBITA and EBITA Margin as additional 
performance measures which exclude amortization expense of acquired intangible assets. We believe that EBITA and EBITA 



Margin are useful measures to evaluate the performance of our businesses. Non-GAAP financial measures should not be 
considered in isolation from or as a substitute for financial information presented in compliance with GAAP. Non-GAAP 
financial measures reported by us may not be comparable to similarly titled amounts reported by other companies. The table 
above reconciles EBIT A and EBIT A Margin to the GAAP financial measure for the periods presented. 
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Revenue: Revenue for the third quarter of2011 increased $386.3 million, or 12.9%, to $3,380.9 million from $2,994.6 million in 
the third quarter of20 I O. Organic growth increased revenue by $215.0 million and foreign exchange impacts increased revenue 
by $117.6 million. Acquisitions, net of dispositions, increased revenue by $53.7 million. 

The components ofthe third quarter of20 II revenue changes in the United States ("Domestic") and the remainder of the world 
("International") were (dollars in millions): 

Total Domestic International 

$ % $ % $ % 

Quarter ended September 30, 2010 $ 2,994.6 $ 1,617.1 $ 1,377.5 

Components of revenue change: 

Foreign exchange impact 117.6 3.9% -% 117.6 8.5% 

Acquisitions, net of dispositions 53.7 1.8% (7.1) (0.4)% 60.8 4.4% 

Organic growth 215.0 7.2% 93.2 5.8 % 121.8 8.8% 

Quarter ended September 30, 2011 $ 3,380.9 12.9% $ 1,703.2 5.3 % $ 1,677.7 21.8% 

The components and percentages are calculated as follows: 

The foreign exchange impact is calculated by first converting the current period's local currency revenue using the 
average exchange rates from the equivalent prior period to arrive at a constant currency revenue (in this case $3,263.3 
million for the Total column in the table). The foreign exchange impact equals the difference between the current period 
revenue in U.S. dollars and the current period revenue in constant currency (in this case $3 ,380.9 million less $3 ,263.3 
million for the Total column in the table). 

The acquisition component is calculated by aggregating the applicable prior period revenue of the acquired businesses, 
less revenue of any business included in the prior period reported revenue that was disposed of subsequent to the period. 

Organic growth is calculated by subtracting both the foreign exchange and acquisition revenue components from total 
revenue growth. 

The percentage change is calculated by dividing the individual component amount by the prior period revenue base of 
that component (in the case $2,994.6 million for the Total column in the table). 
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Revenue for the third quarter of 20 II and the percentage changes from 20 lOin our primary geographic markets were (dollars in 
millions): 

Revenue % Change 

United States $ 1,703.2 5.3% 
Euro Markets 616.8 11.8% 

United Kingdom 314.7 16.2% 
Other 746.2 34.4% 

$ 3,380.9 12.9% 

For the third quarter of 20 II, foreign exchange impacts increased our revenue by 3.9%, or $117.6 million, compared to the third 
quarter of2010. The most significant impacts resulted from the weakening of the U.S. Dollar against the Australian Dollar, 
British Pound and the Euro. 

Assuming exchange rates at October 14, 2011 remain unchanged, we expect foreign exchange impacts to increase revenue by less 
than I % in the fourth quarter of 20 11. 

Driven by our clients' continuous demand for more effective and efficient branding activities, we strive to provide an extensive 
range of advertising, marketing and corporate communications services through various client-centric networks that are organized 
to meet specific client objectives. These services include advertising, brand consultancy, corporate social responsibility 
consulting, crisis communications, custom publishing, database management, digital and interactive marketing, direct marketing, 
entertainment marketing, environmental design, experiential marketing, field marketing, financial/corporate business-to-business 
advertising, media planning and buying, mobile marketing services, multi-cultural marketing, non-profit marketing, public affairs, 
public relations, recruitment communications, reputation consulting, retail marketing, search engine marketing, social media 
marketing, and sports and event marketing. In an effort to monitor the changing needs of our clients and to further expand the 
scope of our services to key clients, we monitor revenue across a broad range of disciplines and group them into the following 
four categories: advertising, CRM, public relations and specialty communications (dollars in millions): 

2011 

%of 
$ Revenue 

Advertising $ 1,535.8 45.4% $ 

CRM 1,264.0 37.4% 

Public relations 307.1 9.1% 

Specialty communications 274.0 8.1% 

$ 3,380.9 $ 

Three Months Ended 
September 30, 

2010 

% of 
$ Revenue 

1,331.9 44.5% 

1,108.4 37.0% 

279.9 9.3% 

274.4 9.2% 

2,994.6 

$ 

$ 

2011 vs 2010 

% 
$ Change 

203.9 15.3 % 

155.6 14.0% 

27.2 9.7% 

(0.4) (0.1)% 

386.3 12.9% 



Looking ahead to the remainder ofthe year, barring unforeseen events and excluding foreign exchange impacts, we expect our 
enue to increase modestly in excess of average nominal GDP growth as a result of increases in client spending and new 
,iness activities. 

Operating Expenses: Operating expenses for the third quarter of2011 compared to operating expenses for the third quarter of 
2010 were (dollars in millions): 

$ 

Revenue $ 3,380.9 

Operating Expenses: 

Salary and service 
costs 2,504.7 

Office and general 
expenses 502.8 

Jtai Operating Expenses 3,007.5 

Operating Income $ 373.4 

2011 

% 
of 

Revenue 

74.1% 

14.9% 

89.0% 

11.0% 

% of 
Total 

Operating 
Expenses 

83.3% 

16.7% 

$ 

Three Months Ended 
September 30, 

$ 

2,994.6 

2,210.8 

469.7 

2010 

0/0 

of 
Revenue 

73 .8% 

15.7% 

89.5% 

$ 314.1 10.5% 

% of 
Total 

Operating 
Expenses 

82.5% 

17.5% 

$ 

$ 

2011 vs 2010 

$ 
Change 

386.3 

293.9 

33.1 

327.0 

59.3 

0/0 

Change 

12.9% 

13.3% 

7.0% 

12.2% 

189% 

Salary and service costs are primarily comprised of employee compensation and related costs and direct service costs. Salary and 
service costs tend to fluctuate in conjunction with changes in revenue. Salary and service costs increased 13.3% in the third 
quarter of 2011 compared to the third quarter of2010. This increase, consistent with the increase in revenue, reflects increased 
compensation costs, including freelance labor, severance and incentive compensation, as well as a change in our business mix. 

Office and general expenses are primarily comprised of rent and occupancy costs, technology costs, depreciation and amortization 
and other overhead expenses. Office and general expenses are less directly linked to changes in our revenue than salary and 
service costs. Office and general expenses increased 7.0% in the third quarter of2011 compared to the third quarter of201O. 
However, office and general expenses, in particular rent expense, decreased as a percentage of revenue by 0.8% to 14.9% in the 
third quarter of2011 compared to the third quarter of2010. 

As a result of the above changes, operating margins increased to 11.0% in 2011 from 10.5% in 2010 and EBIT A margins 
increased to 11.7% in the third quarter of 20 11 from 11.1 % in the third quarter of 20 1 O. 

Net Interest Expense: Net interest expense increased to $31.9 million in the third quarter of2011, compared to $29.8 million in 
the third quarter of201O. Interest expense increased $3.7 million to $39.8 million. The increase in interest expense was primarily 
due to a full quarter of interest expense in the third quarter of 20 11 compared to a partial quarter of interest expense in the third 
quarter of2010 related to the issuance of our 4.45% Senior Notes due 2020 in August 2010. Interest income increased $1.6 
million to $7.9 million in the third quarter of2011. The increase in interest income was attributable to higher foreign cash 
balances available for investment. 

ome Taxes: Our effective tax rate for the third quarter of2011 increased slightly to 34.3%, compared to 34.1% for the third 



quarter of2010. 

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omnicom Group Inc. in the 
third quarter of2011 increased $29.1 million, or 16.7%, to $203.7 million, compared to $174.6 million in the third quarter of 
2010. Diluted net income per common share - Omnicom Group Inc. increased 26.3% to $0.72 in the third quarter of2011, 
compared to $0.57 in the third quarter of2010 due to the factors described above, as well as the impact of the reduction in our 
weighted average common shares outstanding. This reduction was the result of repurchases of our common stock during the 
fourth quarter of 20 1 0 through the third quarter of20 11, net of stock option exercises and shares issued under our employee stock 
purchase plan. 
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Results ot'Operations: First ine Months of201l ompared to First inc Months of2010 

Revenue $ 

Operating Expenses: 

Salary and service costs 

Office and general expenses 

Total Operating Expenses 

Add back: Amortization of intangible assets 

Earnings before interest, income taxes and 
amortization of intangible assets ("EBITA") 

EBIT A Margin - % 

Deduct: Amortization of intangible assets 

Operating Income 

Operating Margin - % 

Interest Expense 

Interest Income 

Income Before Income Taxes and 
Income From Equity Method Investments 

Income Tax Expense 

Income From Equity Method Investments 

Net Income 

Less: Net Income Attributed To Noncontrolling Interests 

Net Income - Omnicom Group Inc. $ 

(Dollars in millions) 

2011 

10,019.6 

7,395.8 

1,440.1 

8,835.9 

67.7 

8,768.2 

1,251.4 

12.5% 

67.7 

1,183.7 

11.8% 

118.6 

26.8 

1,091.9 

349.0 

10.3 

753.2 

72.5 

680.7 

$ 

$ 

2010 

8,955.7 

6,526.5 

1,408.6 

7,935.1 

50.7 

7,884.4 

1,071.3 

12.0% 

50.7 

1,020.6 

11.4% 

95 .9 

18.2 

942.9 

320.8 

23.1 

645.2 

64.0 

581.2 

EBITA, which we define as earnings before interest, income taxes and amortization of intangible assets, and EBITA Margin, 
which we define as EBITA divided by Revenue, are Non-GAAP measures. We use EBITA and EBITA Margin as additional 
performance measures which exclude amOItization expense of acquired intangible assets. We believe that EBITA and EBITA 
Margin are useful measures to evaluate the performance of our businesses. Non-GAAP financial measures should not be 
considered in isolation from or as a substitute for financial information presented in compliance with GAAP. Non-GAAP 
financial measures reported by us may not be comparable to similarly titled amounts reported by other companies. The table 



above reconciles EBIT A and EBIT A Margin to the GAAP financial measure for the periods presented. 
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Revenue: Revenue for the first nine months of2011 increased $1,063.9 million, or 11.9%, to $10,019.6 million from $8,955.7 
million in the first nine months of 2010. Organic growth increased revenue by $585.4 million and foreign exchange impacts 
increased revenue by $322.5 million. Acquisitions, net of dispositions, increased revenue by $156.0 million. 

The components ofthe first nine months of2011 revenue changes in the United States ("Domestic") and the remainder of the 
world ("International") were (dollars in millions): 

Total Domestic International 

$ % $ % $ % 

Nine months ended September 30, 2010 $ 8,955.7 $ 4,846.7 $ 4,109.0 

Components of revenue change: 

Foreign exchange impact 322.5 3.6% -% 322.5 7.8% 

Acquisitions, net of dispositions 156.0 1.8% (17.3) (0.4)% 173.3 4.2% 

Organic growth 585.4 6.5% 290.6 6.0% 294.8 7.2% 

Nine months ended September 30, 2011 $ 10,019.6 11.9% $ 5,120.0 5.6% $ 4,899.6 19.2% 

The components and percentages are calculated as follows: 

The foreign exchange impact is calculated by first converting the current period's local currency revenue using the 
average exchange rates from the equivalent prior period to arrive at a constant currency revenue (in this case $9,697.1 
million for the Total column in the table). The foreign exchange impact equals the difference between the current period 
revenue in U.S. dollars and the current period revenue in constant currency (in this case $10,019.6 million less $9,697.1 
million for the Total column in the table). 

The acquisition component is calculated by aggregating the applicable prior period revenue ofthe acquired businesses, 
less revenue of any business included in the prior period reported revenue that was disposed of subsequent to the period. 

Organic growth is calculated by subtracting both the foreign exchange and acquisition revenue components from total 
revenue growth. 

The percentage change is calculated by dividing the individual component amount by the prior period revenue base of 
that component (in the case $8,955.7 million for the Total column in the table). 
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Revenue for the first nine months of 20 11 and the percentage changes from 20 lOin our primary geographic markets were (dollars 
in millions): 

United States $ 

Euro Markets 

United Kingdom 

Other 

$ 

Revenue 

5,120.0 

1,856.2 

898.6 

2,144.8 

10,019.6 

% Change 

5.6% 

8.2% 

15.2% 

32.9% 

11.9% 

For the first nine months of 20 1 I, foreign exchange impacts increased our revenue by 3.6%, or $322.5 million, compared to the 
first nine months of 20 I 0. The most significant impacts resulted from the weakening of the U.S. Dollar against the Australian 
Dollar, British Pound and the Euro. 

Driven by our clients' continuous demand for more effective and efficient branding activities, we strive to provide an extensive 
range of advertising, marketing and corporate communications services through various client-centric networks that are organized 
to meet specific client objectives. These services include advertising, brand consultancy, corporate social responsibility 
consulting, crisis communications, custom publishing, database management, digital and interactive marketing, direct marketing, 
entertainment marketing, environmental design, experiential marketing, field marketing, financial/corporate business-to-business 
advertising, media planning and buying, mobile marketing services, multi-cultural marketing, non-profit marketing, public affairs, 
public relations, recruitment communications, reputation consulting, retail marketing, search engine marketing, social media 
marketing, and sports and event marketing. In an effort to monitor the changing needs of our clients and to further expand the 
scope of our services to key clients, we monitor revenue across a broad range of disciplines and group them into the following 
four categories: advertising, CRM, public relations and specialty communications (dollars in millions): 

2011 

% of 
$ Revenue 

Advertising $ 4,568.1 45.6% $ 

CRM 3,676.1 36.7% 

Public relations 905.2 9.0% 

Specialty communications 870.2 8.7% 

$ 10,019.6 $ 
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Nine Months Ended 
September 30, 

2010 

% of 
$ Revenue 

4,008.7 44.8% 

3,261.7 36.4% 

846.7 9.4% 

838.6 9.4% 

8,955.7 

$ 

$ 

2011 vs 2010 

% 
$ Change 

559.4 14.0% 

414.4 12.7% 

58.5 6.9% 

31.6 3.8% 

1,063.9 11.9% 



Operating Expenses: Operating expenses for the first nine months of2011 compared to operating expenses for the first nine 
months of2010 were (dollars in millions): 

$ 

Revenue $ 10,019.6 

Operating Expenses: 

Salary and service costs 7,395.8 

Office and general 
expenses 1,440.1 

Total Operating Expenses 8,835.9 

Operating Income $ 1,183.7 

2011 

0/0 

of 
Revenue 

73.8% 

14.4% 

88.2% 

11.8% 

% of 
Total 

Operating 
Expenses 

83 .7% 

16.3% 

$ 

Nine Months Ended 
September 30, 

$ 

8,955.7 

6,526.5 

1,408.6 

7,935.1 

2010 

0/0 

of 
Revenue 

72.9% 

15.7% 

88.6% 

$ 1,020.6 11 .4% 

% of 
Total 

Operating 
Expenses 

82.2% 

17.8% 

2011 vs 2010 

$ 

$ 
Change 

1,063.9 

869.3 

31.5 

900.8 

$ 163.1 

% 
Change 

11.9% 

13.3% 

22% 

11.4% 

16.0% 

Repositioning Actions and Remeasurement Gain: In the first quarter of2011, we recorded $131.3 million of charges related to 
our repositioning actions. Additionally, we recorded a $123.4 million remeasurement gain related to the acquisition ofthe 
controlling interest in the Clemenger Group in the first quarter of2011. The impact on operating expenses ofthese transactions 
for the nine months ended September 30, 2011 was (dollars in millions): 

Salary and service costs 

Office and general expenses 

$ 

$ 

Increase (Decrease) 

Repositioning 
Actions 

92.8 

38.5 $ 

131.3 $ 

Remeasurement 
Gain 

(123.4) 

(123.4) 

Operating Expenses: Salary and service costs tend to fluctuate in conjunction with changes in revenue. Salary and service costs 
increased 13.3% in the first nine months of 20 11 compared to the first nine months of 20 10. This increase reflects increased 
compensation costs, including freelance labor and incentive compensation, and severance charges associated with our 
repositioning actions. Excluding the $92.8 million of severance charges incurred in connection with our repositioning actions, 
salary and service costs were $7,303 .0 million in the first nine months of2011, an increase of 11.9%. Payments of$83.3 million 
related to these severance charges were made during the tirst nine months of20 II. 



Office and general expenses are less directly linked to changes in our revenue than salary and service costs. Office and general 
expenses increased 2.2% in the first nine months of2011 compared to the first nine months of201O, reflecting a decrease of 
$123.4 million related to the non-cash remeasurement gain recorded in connection with the acquisition ofthe controlling interest 
in the Clemenger Group in the first quarter of2011, partially offset by $38.5 million of charges related to our repositioning 
actions in the first quarter of2011. Excluding the net decrease of$84.9 million related to the remeasurement gain and the charges 
for our repositioning actions, office and general expenses were $1,525.0 million in the first nine months of2011, an increase of 
8.3%. See Note 9 to our unaudited condensed consolidated financial statements for additional information regarding our 
repositioning actions. 

As a result of the above changes, operating margins increased to 11.8% in 20 II from 11.4% in 2010 and EBIT A margins 
increased to 12.5% in the first nine months of2011 from 12.0% in the first nine months of2010. 
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Net Interest Expense: Net interest expense increased to $91.8 million in the first nine months of20 11, compared to $77.7 million 
in the first nine months of201O. Interest expense increased $22.7 million to $118.6 million. The increase in interest expense was 
primarily due to increased interest expense resulting from the issuance of our 4.45% Senior Notes due 2020 in August 2010, 
partially offset by a net reduction in interest expense resulting from the interest rate swaps on our 2016 Notes entered into in 
August 2010. The interest rate swaps were settled with the counterparties in August 2011 resulting in a deferred gain of$33 .2 
million that is being amortized over the remaining life of the 2016 Notes as a reduction of interest expense. Interest income 
increased $8.6 million to $26.8 million in the first nine months of 20 11. The increase in interest income was attributable to higher 
foreign cash balances available for investment. 

Income Taxes: Our effective tax rate for the first nine months of2011 decreased to 32.0%, compared to 34.0% for the first nine 
months of20 10. The decrease in the effective tax rate was caused by the following items recorded in the first quarter of201l 
(dollars in millions): 

Repositioning actions 

Remeasurement gain 

Accrual for uncertain tax positions 

$ 

$ 

Increase (Decrease) 

Income Before 
Income 
Taxes 

(13 1.3) $ 

123.4 

(7.9) $ 

Income 
Tax 

Expense 

(39.5) 

2.8 

9.0 

(27.7) 

The tax benefit on the repositioning actions was calculated based on the jurisdictions where the charges were incurred and reflects 
the likelihood that we will be unable to obtain a tax benefit for all charges incurred. The remeasurement gain reSUlting from the 
acquisition of the controlling interest in Clemenger created a difference between the book basis and tax basis of our investment. 
Because this basis difference is not expected to reverse, no deferred taxes were provided and the tax provision recorded represents 
the incremental U.S. tax on acquired historical unremitted earnings. The $9.0 million accrual resulted from adjustments to U.S. 
income tax returns for calendar years 2005, 2006 and 2007, that were agreed upon and recorded in the first quarter of2011. The 
examination of those returns is closed. 

Net Income Per Common Share - Omnicom Group Inc.: For the foregoing reasons, net income - Omnicom Group Inc. in the 
first nine months of2011 increased $99.5 million, or 17.1 %, to $680.7 million, compared to $581.2 million in the first nine 
months of2010. Diluted net income per common share - Omnicom Group Inc. increased 26.1 % to $2.37 in the first nine months 
of 20 11 , compared to $1.88 in the first nine months of 20 10 due to the factors described above, as well as the impact of the 
reduction in our weighted average common shares outstanding. This reduction was the result of repurchases of our common stock 
during the fourth quarter of 20 1 0 through the first nine months of 20 11, net of stock option exercises and shares issued under our 
employee stock purchase plan. 
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Critical Accounting Policies 

For a more complete understanding of all of our accounting policies, our financial statements and the related management's 
discussion and analysis of those results, investors are encouraged to consider this information together with our discussion of our 
critical accounting policies under the heading "Management's Discussion and Analysis of Financial Condition and Results of 
Operations" in our 2010 Form 10-K. 

We evaluate goodwill for impairment at least annually at the end of the second quarter of the year. We identified our regional 
reporting units as components of our operating segments, which are our five agency networks. The regional reporting units of 
each agency network are responsible for the agencies in their region. They report to the segment managers and facilitate the 
administrative and logistical requirements of our client-centric strategy for delivering services to clients in their regions. We have 
concluded that for each of our operating segments, their regional reporting units have similar economic characteristics and should 
be aggregated for purposes of testing goodwill for impairment at the operating segment level. Our conclusion was based on a 
detailed analysis ofthe aggregation criteria set forth in the ASC. Consistent with our fundamental business strategy, the agencies 
within our regional reporting units serve similar clients in similar industries, and in many cases the same clients. In addition, the 
agencies within our regional reporting units have similar economic characteristics, as the main economic components of each 
agency are employee compensation and related costs and direct service costs associated with providing professional services and 
office and general costs, which include rent and occupancy costs, technology costs that are generally limited to purchased 
computers, servers and off-the-shelf software and other overhead expenses. Finally, the expected benefits of our acquisitions are 
typically shared across mUltiple agencies and regions as they work together to integrate the acquired agency into our client service 
strategy. 

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

In applying the income approach, we use estimates to derive the expected discounted cash flows ("DCF") for each reporting unit 
that serves as the basis of our valuation. These estimates and assumptions include revenue growth and operating margin, 
EBITDA, tax rates, capital expenditures, weighted average cost of capital and related discount rates and expected long-term cash 
flow growth rates. All of these estimates and assumptions are affected by conditions specific to our businesses, economic 
conditions related to the industry in which we operate, as well as conditions in the global economy. The assumptions that have the 
most significant effect on our valuations derived using a DCF methodology are: (1) the expected long-term growth rate of our 
reporting units' cash flows and (2) the weighted average cost of capital ("WACC"). 
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The range of assumptions used for the long-term growth rate and WACC in our evaluation as ofJune 30, 2011 and 2010 were: 

Long-Term Growth Rate 

WACC 

June 30, 

20ll 

4% 

10.5% - 11.2% 

2010 

4% 

10.3% - 10.9% 

Long-term growth rates represent our estimate of a conservative long-term growth rate for the industry in which we operate and 
the global economy. The average historical revenue growth rate of our reporting units for the past ten years was approximately 
7.6% and the average GDP growth of the countries comprising our major markets that account for substantially all of our revenue 
("Average Nominal GDP") was 4.0% over the same period. We considered this history when determining the long-term growth 
rates to be used in our annual impairment test at June 30, 2011. We believe marketing expenditures over the long term have a high 
cOlTelation to GDP. We also believe, based on our historical performance, that our long-term growth rate will exceed Average 
Nominal GDP growth. For our annual test as of June 30, 2011, we used an estimated long-term growth rate of 4.0% for all of our 
reporting units. 

When performing our annual impairment test as of June 30, 2011 and estimating the future cash flows of all of our reporting 
units, we also considered the changes in the economic outlook in mid-year 2011. We experienced an increase in our revenue in 
the first half of 20 II of 6.2%, which excludes growth from acquisitions and foreign exchange movements. We estimated growth 
rates for the subsequent six years that reflect a reduction from current business conditions. 

The risk-adjusted discount rate used in our DCF analysis represents the estimated WACC for each of our reporting units. The 
WACC is comprised of (l) a risk-free rate of return, (2) a business risk index ascribed to us and to companies in our industry 
comparable to our reporting units based on a market derived variable that measures the volatility ofthe share price of equity 
securities relative to the volatility ofthe overall equity market, (3) the equity risk premium that is based on the rate of return on 
equity of publicly traded companies with business characteristics comparable to our reporting units, and (4) the current after-tax 
market rate of return on debt of companies with business characteristics similar to our reporting units, each weighted by the 
relative market value percentages of our equity and debt. The slight increase in the WACC used at June 30, 2011 compared to 
June 30, 2010 was primarily the result of an increase in the long-term U.S. Treasury bond, the risk-free rate of return used. 

Sensitivity Analysis and Conclusion - Goodwill Impairment Review: Consistent with our fundamental business strategy, the 
agencies within our reporting units serve similar clients in similar industries and in many cases the same clients. In addition, the 
agencies within our reporting units have similar economic characteristics, as the main economic components of each agency are 
employee compensation and related costs and direct service costs associated with providing professional services, and office and 
general costs, which include rent and occupancy costs, technology costs and other overhead expenses. 
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Our reporting units do vary in size with respect to revenue and the amount of debt allocated to them. These differences drive the 
variations in fair value among our reporting units. In addition, these differences as well as differences in book value, including 
goodwill, cause the variations in the amount by which fair value exceeds book value among the reporting units. The reporting unit 
goodwill balances and debt vary by reporting unit primarily because our three legacy agency networks were acquired at the 
formation of Omnicom and were accounted for as a pooling of interests that did not result in any additional debt or goodwill 
being recorded. The remaining two agency networks, including Reporting Unit 5, were built through a combination ofintemal 
growth and acquisitions that were accounted for as purchase transactions and as a result, they have a relatively higher amount of 
goodwill and debt. 

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

Reporting Units 

1 and 2 

3 and 4 

5 

June 30, 2011 

Goodwill 

$2,355.2 

$2,224.4 

$3,922.8 

Threshold 

>65% 

>85% 

>65% 

June 30, 2010 

Goodwill 

$1,792.6 

$2,112.6 

$3,565.7 

Threshold 

>60% 

>70% 

>55% 

Based on the analysis described above, we concluded that our goodwill was not impaired as of June 30, 20 II , because the fair 
values of each of our reporting units were substantially in excess of their respective net book values. Notwithstanding our belief 
that the assumptions we used in our impairment testing for our WACC and long-term growth rate are reasonable, we performed a 
sensitivity analysis for each of our reporting units. The results ofthis sensitivity analysis for our annual impairment test as of 
June 30, 2011 revealed that if our W ACC was increased by I % and/or our long-term growth rate was decreased by 1%, the fair 
value of each of our reporting units would continue to be substantially in excess of their respective net book values and pass step 
1 of the impairment test. 

We plan to continue to perform our impairment test at the end of the second quarter of each year unless certain events or 
circumstances trigger the need for an interim evaluation for impairment. The estimates we use in testing our goodwill for 
impairment do not constitute forecasts or projections of future results of operations, but rather are estimates and assumptions 
based on historical results and assessments of macroeconomic factors affecting our reporting units. We believe that our estimates 
and assumptions are reasonable, but they are subject to change from period to period. Actual results of operations and other 
factors will likely differ from the estimates used in our discounted cash flow valuation and it is possible that differences could be 
material. A change in the estimates we use could result in a decline in the estimated fair value of one or more of our reporting 
units from the amounts derived as of our latest valuation and could cause us to fail step 1 of our goodwill impairment test if the 
estimated fair value for the reporting unit is less than the carrying value of the net assets of the reporting unit, including its 
goodwill. A large decline in estimated fair value of a reporting unit could result in a non-cash impairment charge and may have an 
adverse effect on our results of operations and financial position. 
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New Accounting Standards 

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

Liquidity and Capital Resources 

Cash Sources and Requirements, Including Contractual Obligations 

Historically , the majority of our non-discretionary cash requirements have been funded from operating cash flow, cash on hand 
and short-term investments. Working capital is our principal non-discretionary funding requirement. In addition, we have 
contractual obligations related to our senior notes and convertible notes, our recurring business operations, primarily related to 
lease obligations, as well as certain contingent acquisition obligations related to acquisitions made in prior years. 

Our principal discretionary cash requirements include dividend payments to our shareholders, capital expenditures, payments for 
strategic acquisitions and repurchases of our common stock. Our discretionary spending is funded from operating cash flow, cash 
on hand and short-term investments. In addition, depending on the level of our discretionary activity, we may use other sources of 
available funding such as the issuance of commercial paper and borrowing under our credit facility or other long-term borrowings 
to finance these activities. However, we expect that for the remainder of2011 we should be able to fund both our discretionary 
and non-discretionary cash requirements without incurring additional long-term debt. 

We have a seasonal cash requirement normally peaking during the second quarter primarily due to the timing of payments for 
incentive compensation, income taxes and contingent acquisition obligations. This typically will result in a net borrowing 
requirement that decreases over the course of the year and at the end of the calendar year we expect to have cash invested. At 
September 30, 2011, our cash and cash equivalents decreased by $1,388.1 million from December 31,2010. 

During the first nine months of 20 II, we generated $0.5 million of cash from operations. Our discretionary spending during the 
period was comprised primarily of: dividend payments of$199.0 million, capital expenditures of$114.2 million, repurchases of 
our common stock of $717.9 million and acquisition payments of $314.8 million, including contingent acquisition obligations. 
Our total discretionary spending for the nine months ended September 30, 2011 was $1,345.9 million compared to $949.7 million 
for the nine months ended September 30, 2010. 

For the remainder of 20 11, we expect to continue to use our cash flow from operations to pay dividends and make capital 
expenditures, as well as to fund acquisitions and repurchase our common stock. 
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Cash Management 

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

In certain countries where we either do not conduct treasury operations or it is not feasible for one of our treasury centers to fund 
net borrowing requirements on an intercompany basis, we arrange for uncommitted local credit lines. 

Our cash and cash equivalents decreased $1,388.1 million and our short-term investments increased $0.1 million from 
December 31, 2010. Short-term investments principally consist of time deposits with financial institutions that we expect to 
convert into cash in our current operating cycle, generally within one year. 

At September 30,2011, $\36.7 million of our cash and cash equivalents was held in the United States and the remainder was held 
internationally, primarily in Canada, the United Kingdom and Hong Kong. The majority of our offshore cash is available to us as 
a source of funds, net of any tax obligations or assessments. 

Unrepatriated cumulative earnings of certain foreign subsidiaries are considered to be invested indefinitely outside the United 
States. In managing our day-to-day liquidity and our long-term capital structure, we do not rely on the unrepatriated earnings as a 
source of funds. We have not provided U.S. federal and state income taxes on these undistributed foreign earnings. Determination 
ofthe amount of this tax liability is based on the rate differential of the U.S. income taxes in excess of the foreign taxes on any 
remittances ofthe undistributed earnings and is not practicable because ofthe complexities associated with its hypothetical 
calculation. Changes in U.S. tax rules and regulations covering international operations and foreign tax credits may affect our 
future reported financial results or the way we conduct our business. 

Debt Instruments and Related Covenants 

At September 30,2011, we maintained a credit facility with a consortium of banks providing borrowing capacity of up to $2.0 
billion. This facility expires on December 9, 2013. The credit facility provides support for up to $1.5 billion of commercial paper 
issuances, as well as back-up liquidity in the event any of our convertible notes are put back to us. Depending on market 
conditions at the time, we typically fund our daily borrowing needs by issuing commercial paper, borrowing under our short-term 
uncommitted lines of credit or drawing on our credit facility. For the first nine months of2011, there were no borrowings under 
the credit facility. 

31 



At September 30, 2011 there were no commercial paper issuances outstanding. For the quarter ended September 30, 2011, 
mercial paper activity was (dollars in millions): 

A verage amount outstanding during the quarter 

Maximum amount outstanding during the quarter 

Total issuances during the quarter 

A verage days outstanding 

Weighted average interest rate 

$ 

$ 

$ 

750.3 

1,084.0 

5,414.9 

12.75 

0.37% 

At September 30, 2011 , we had short-term borrowings of $16.4 million that were comprised of bank overdrafts and lines of credit 
of our international subsidiaries. These bank overdrafts and lines of credit are treated as unsecured loans pursuant to the bank 
agreements supporting the facilities. 

Our credit facility contains financial covenants that restrict our ability to incur indebtedness as defined in the agreements. These 
financial covenants limit the ratio of total consolidated indebtedness to total consolidated EBITDA (under our credit agreements, 
EBITDA is defined as earnings before interest, taxes, depreciation and amortization) to no more than 3.0 times. We are also 
required to maintain a minimum ratio of consolidated EBITDA to interest expense of at least 5.0 times. At September 30,2011 , 
we were in compliance with these covenants, as our ratio of debt to EBITDA was 1.7 times and our ratio ofEBITDA to interest 
expense was 12.0 times. In addition, our credit facility does not limit our ability to declare or pay dividends. 

At September 30, 2011, outstanding debt and amounts available under our credit facility were (dollars in millions): 

Debt Available 
Outstanding Credit 

."hort-term borrowings (due in less than one year) $ 16.4 $ 

Imercial paper issued under 
$2.0 billion credit facility due December 9, 2013 2,000.0 

5.90% Senior Notes due April 15,2016 1,000.0 

6.25% Senior Notes due July 15,2019 500.0 

4.45% Senior Notes due August 15,2020 1,000.0 

Convertible notes due July 31, 2032 252.7 

Convertible notes due June 15,2033 0.1 

Convertible notes due July 1, 2038 406.6 

Other debt 1.4 

Unamortized discount on Senior Notes (7.9) 

Deferred gain from termination of interest rate swaps on Senior Notes due 2016 32.3 

$ 3,201.6 $ 2,000.0 

On October 12,2011, we amended our credit facility to increase the borrowing capacity to $2.5 billion and to extend the term to 
October 12, 2016. There were no changes to the financial covenants in the credit facility. 
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Credit Markets and A vailability of Credit 

We will continue to take actions available to us to respond to changing economic conditions and actively manage our 
discretionary expenditures. We will continue to monitor and manage the level of credit made available to our clients. We believe 
that these actions, in addition to the availability of our $2.5 billion credit facility, are sufficient to fund our near-term working 
capital needs and our discretionary spending. 

In funding our day-to-day liquidity, we have historically been a participant in the commercial paper market. We expect to 
continue funding our day-to-day liquidity needs through the commercial paper market. However, prior disruptions in the credit 
markets led to periods of illiquidity in the commercial paper market and higher credit spreads. During these periods of disruption, 
to mitigate these conditions and to fund our day-to-day liquidity, we used our uncommitted lines of credit and bon'owed under our 
credit facility. We will continue to closely monitor our liquidity and the credit markets. We cannot predict with any certainty the 
impact on us of any future disruptions in the credit markets. 

The next date on which holders of our 2032 Notes can put their notes back to us for cash is July 31,2012. The next date on which 
holders of our 2038 Notes can put their notes back to us for cash is June 17, 2013 . If our convertible notes are put back to us, 
based on our current financial condition and expectations, we anticipate having sufficient cash and unused credit commitments to 
fund any put. Although such borrowings would reduce the amount available under our credit facility to fund our cash 
requirements, we believe that we have sufficient capacity under these commitments to meet our cash requirements for the normal 
course of our business operations after any put. 

Contractual Obligations and Other Commercial Commitments 

Contingent Acquisition Obligations: Certain of our acquisitions are structured with contingent purchase price obligations, often 
referred to as earn-outs. We utilize contingent purchase price structures in an effort to minimize the risk to us associated with 
potential future negative changes in the performance of the acquired entity during the post-acquisition transition period. These 
payments are not contingent upon future employment. At September 30, 20 II , the amount of future contingent purchase price 
payments that we could be required to pay for acquisitions completed prior to January 1,2009, assuming that the businesses 
perform over the relevant future periods at their current profit levels, is approximately $42 million. The ultimate amounts payable 
cannot be predicted with reasonable certainty because they are dependent on future results of operations of the subject businesses 
and are subject to changes in foreign currency exchange rates. In accordance with U.S. GAAP, for acquisitions completed prior to 
January 1,2009, we have not recorded a liability for these items on our balance sheet since the definitive amount is not 
determinable or distributable. Actual results can differ from these estimates and the actual amounts that we pay are likely to be 
different from these estimates. Our obligations change from period to period primarily as a result of payments made during the 
current period, changes in the acquired entities' performances and changes in foreign currency exchange rates. These differences 
could be significant. 
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The contingent purchase price obligations as of September 30, 20 II, calculated by assuming that the acquired businesses perform 
over the relevant future periods at their current profit levels, are as follows (dollars in millions): 

Remainder 
2011 

$-

2012 

$35 

2013 Total 

$7 $42 

Contingent purchase price obligations related to acquisitions completed subsequent to December 31, 2008 are recorded as a 
liability at fair value in our unaudited condensed consolidated balance sheet. This liability is remeasured at each reporting period 
and changes in fair value are recorded in our results of operations. At September 30, 20 11, this liability totaled approximately 
$192 million, of which $38 million is current, and is not included in the above amounts. 

Credit Risk 

We provide marketing and corporate communications services to thousands of clients who operate in nearly every industry sector 
and in the normal course of business, we grant credit to qualified clients. Due to the diversified nature of our client base, we do 
not believe that we are exposed to a concentration of credit risk as our largest client accounts for 2.9% and no other client 
accounted for more than 2.2% of our revenue for the nine months ended September 30, 20 II. However, during periods of 
economic downturn, the credit profiles of our clients could change. 

In the normal course of business, we often enter into contractual commitments with media providers and agreements with 
production companies on behalf of our clients at levels that can substantially exceed our revenue in connection with the services 
we provide. Many of our agencies purchase media for our clients and act as an agent for a disclosed principal. These 
commitments are included in accounts payable when the media services are delivered by the media providers. While operating 
practices vary by country, media type and media vendor, in the United States and certain foreign markets, many of our contracts 
with media providers specify that if our client defaults on its payment obligation, then we are not liable to the media providers 
under the legal theory of sequential liability until we have been paid for the media by our client. In other countries, we manage 
our risk in other ways, including evaluating and monitoring our clients ' creditworthiness and in many cases, requiring credit 
insurance or payment in advance. Further, in cases where we are committed to a media purchase and it becomes apparent that a 
client may be unable to pay for the media, options are potentially available to us in the marketplace, in addition to those cited 
above to mitigate the potential loss, including negotiating with media providers. In addition, our agencies incur production costs 
on behalf of clients. We usually act as an agent for a disclosed principal in the procurement of these services. We manage the risk 
of payment default by the client by having the production companies be subject to sequential liability or requiring at least partial 
payment in advance. However, the agreements entered into, as well as the production costs incurred are unique to each client. We 
have not experienced a material loss related to media purchases or production costs incurred on behalf of our clients. However, 
the risk of a material loss could significantly increase in a severe economic downturn. 
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ITEM 3. QUANT A TlVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

~s a global service business, we operate in multiple foreign currencies and issue debt in the capital markets. In the normal course 
of business, we are exposed to foreign currency fluctuations and the impact of interest rate changes. We limit these risks through 
risk management policies and procedures, including the use of derivatives. For foreign currency exposure, derivatives are used to 
better manage the cash flow volatility arising from foreign exchange rate fluctuations. For interest rate exposure, derivatives may 
be used to manage the related cost of debt. 

As a result of using derivative instruments, we are exposed to the risk that counterparties to derivative contracts will fail to meet 
their contractual obligations. To mitigate the counterparty credit risk, we have a policy of only entering into contracts with 
carefully selected major financial institutions based on credit ratings and other factors. 

Our 2010 Form 10-K provides a detailed discussion of the market risks affecting our operations. No material change has occurred 
in our market risks since the disclosure contained in our 2010 Form 10-K. See our discussion regarding current economic 
conditions in Item 2 - Management's Discussion and Analysis of Financial Condition and Results of Operations, in the Executive 
Summary and Liquidity and Capital Resources sections. 

ITEM 4. CONTROLS AND PROCEDURES 

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in our SEC reports is 
recorded, processed, summarized and reported within applicable time periods. Disclosure controls and procedures include, 
without limitation, controls and procedures designed to ensure that information required to be disclosed in reports that we file or 
submit under the Securities Exchange Act of 1934, as amended, is accumulated and communicated to management, including our 
CEO and CFO, as appropriate to allow timely decisions regarding required disclosure. We conducted an evaluation of the 
effectiveness of our disclosure controls and procedures as of September 30, 2011. Based on that evaluation, our CEO and CFO 
concluded that, as of September 30, 2011, our disclosure controls and procedures are effective to ensure that decisions can be 
timely made with respect to required disclosures, as well as ensuring that the recording, processing, summarization and reporting 
of information required to be included in our Quarterly Report on Form lO-Q for the quarter ended September 30, 2011 are 

ppropriate. 

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

KPMG LLP, an independent registered public accounting firm that audited our consolidated financial statements included in our 
Annual Report on Form lO-K filed on February 23, 2011, has issued an attestation report on Omnicom's internal control over 
financial reporting as of December 31 , 2010, dated February 23, 2011. 
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PART II. OTHER INFORMATION 

.m 1. Legal Proceedings 

The information regarding legal proceedings described in Note 12 to the unaudited condensed consolidated financial statements 
set forth in Part I of this Quarterly Report on Form 10-Q is incorporated by reference into this Part II, Item I . 

Item IA. Risk Factors 

There have been no material changes to the risk factors disclosed in Item lA in our 2010 Form IO-K. 

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 

Common stock repurchases during the three months ended September 30, 2011 were: 

Period 

July 2011 

August 2011 

September 20 II 

Total 

Total 
Number of 

Shares Purchased 

252,660 

299,987 

749,872 

1,302,519 

Average 
Price Paid 
Per Share 

$48.17 

$40.45 

$37.47 

$40.23 

Total Number 
of Shares Purchased 
as Part of Publicly 
Announced Plans 

or Programs 

Maximum Number 
of Shares that May 

Yet Be Purchased Under 
the Plans or Programs 

During the three months ended September 30, 2011, we purchased 1,050,000 shares of our common stock in the open market for 
general corporate purposes and withheld 252,519 shares from employees to satisfY estimated tax obligations related to stock 
option exercises and vesting of restricted stock under the terms of our 2007 Incentive Award Plan. The value of the common 
stock withheld was based on the closing price of our common stock on the applicable exercise or vesting date. 

We made no unregistered sales of our equity securities during the three months ended September 30, 2011. 
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Item 6. Exhibits 

(a) Exhibits 

3.1 Certificate ofIncorporation of Omnicom Group Inc. 

3.2 By-laws ofOmnicom Group Inc., as amended and restated on May 24, 2011 (Exhibit 3.2 to our Current Report on Form 
8-K (File No. 1- lOS 51) dated May 26, 2011 and incorporated herein by reference). 

10.1 Amended and Restated Five Year Credit Agreement, dated as of October 12, 2011, by and among Omnicom Capital 
Inc., a Connecticut corporation, Omnicom Finance pic, a public limited company organized under the laws of England 
and Wales, Omnicom Group Inc., a New York corporation, the banks, financial institutions and other institutional 
lenders and initial issuing banks listed on the signature pages thereof, Citigroup Global Markets Inc., J.P. Morgan 
Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as lead arrangers and book managers, 
JPMorgan Chase Bank, N.A. and Bank of America, N.A., as syndication agents, HSBC Bank USA, National 
Association, Wells Fargo Bank, National Association and Banco Bilbao Vizcaya Argentaria, S.A. New York Branch, as 
documentation agents, and Citibank, N.A., as administrative agent for the lenders (Exhibit 10.1 to our Current Report on 
Form 8-K (File No. 1-10551) dated October 13,2011 and incorporated herein by reference). 

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

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

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

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

101 Interactive Data File. 
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SIGNATURES 

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

Dated: October 20, 2011 

OMNICOM GROUP INC. 

lsi Randall J. Weisenburger 

Randall J. Weisenburger 
Executive Vice President 
and Chief Financial Officer 
(on behalf of Omnicom Group Inc. 
and as Principal Financial Officer) 
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RESTATED CERTIFICATE OF INCORPORATION 

OF 

OMNICOM GROUP INC. 

Under Section 807 of the Business Corporation Law of the State of New York 

1. The name of the Corporation is Omnicom Group Inc. 
The name under which the corporation was formed is Maxwell Dane, Inc. 

2. The certificate of incorporation was filed by the department of state on the 17th day of November, 1944. 

3. The text of the certificate of incorporation is hereby amended to effect the following changes: 

Article EIGHTH of the Certificate ofIncorporation respecting the directors of the corporation is amended to read: 

Exhibit 3.1 

EIGHTH: The number of directors shall be fixed by the By-Laws, or by action of the shareholders or the Board 
of Directors under specific provisions of a By-Law adopted by the shareholders entitled to vote in an election for 
directors. If the shareholders are empowered by the By-Laws or by law to change the number of directors constituting 
the entire Board of Directors, the affirmative vote of the holders of a majority of the votes cast for such action shall be 
required for the shareholders to change the number of directors constituting the entire Board of Directors. Directors 
will be elected at each annual meeting of shareholders. Ifthe shareholders are empowered by the By-Laws or by law to 
remove a director (for cause or otherwise), the exercise ofthat power will require the affirmative vote of the holders of 
a majority of the votes cast for such action. 

Atiicle TENTH, requiring the affirmative vote of holders of two-thirds in voting power of the outstanding shares of stock of 
the corporation to approve (a) the adoption, amendment or repeal of any provision ofthe By-Laws, or (b) the amendment or 
repeal of Article Eighth or Article Ninth of the Certificate of Incorporation, is deleted. 

Article ELEVENTH is renumbered as Article TENTH. 

A new Article ELEVENTH respecting shareholder action by written consent is added to the Certificate of Incorporation 
reading as follows: 

ELEVENTH: Notwithstanding any provisions in the By-Laws to the contrary, whenever shareholders are 
required or permitted to take any action by vote, such action may be taken without a meeting on written consent, 
setting forth the action so taken, signed by the holders of outstanding shares having not less than the minimum number 
of votes that 



would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were 
present and voted. 

The shareholder or shareholders proposing to take such action shall give notice of the proposed action, which 
notice shall be in writing and delivered to and received by the Secretary at the principal office of the Corporation not 
less than ninety days before the proposed effective date of such action. 

The text of the Certificate ofIncorporation, as amended, is hereby restated as amended to read as herein set forth in full : 

CERTIFICATE OF INCORPORATION 
OF 

OMNICOM GROUP INC. 

FIRST: The name ofthe corporation is Omnicom Group Inc. 

SECOND: The purposes for which the corporation is formed is to engage in any lawful act or activity for which 
corporations may be organized under the New York Business Corporation Law, provided that the corporation will, not engage in 
any act or activity requiring the consent or approval of any state official, department, board, agency or other body without such 
consent or approval first being obtained. 

THIRD: The office of the corporation in the State of New York shall be located in the County of New York. 

FOURTH: The total number of shares of stock which the Corporation will have authority to issue is 1,007,500,000 shares. 
Of these, 1,000,000,000 shares are classified as Common Stock, par value $.15 per share, and 7,500,000 shares are classified as 
Preferred Stock, par value $1.00 per share. 

The Board of Directors is authorized to divide the 7,500,000 shares of Preferred Stock from time to time into one or more 
series, and to determine or change by resolution for each series its designation, the number of shares of the series and the powers, 
preferences and rights, and the qualifications, limitations or restrictions of the shares of the series. The resolution or resolutions of 
the Board of Directors providing for the division of Preferred Stock into series within a class may include the following 
provisions: 

(I) The distinctive designation of each series and the maximum number of shares of each series which may be issued, 
which number may be increased (except where otherwise provided by the Board of Directors in creating the series) or decreased 
(but not below the number of shares of the series then outstanding) from time to time by action of the Board of Directors; 

(2) Whether the holders of the shares of each series are entitled to vote and, if so, the matters on which they are 
entitled to vote, the number of votes to which the holder of each share is entitled, and whether the shares ofthe series are to be 
voted separately or together with shares of other series; 
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(3) The dividends to which holders of shares of each series will be entitled; any restrictions, conditions or limitations 
upon the payment of those dividends; whether the dividends will be cumulative and, if cumulative, the date or dates from which 
the dividends will be cumulative; 

(4) Whether the shares of one or more series will be subject to redemption and, if so, whether redemption will be 
mandatory or optional and if optional, at whose option, the manner of selecting shares for redemption, the redemption price and 
the manner, of redemption; 

(5) The amount payable on shares of each series if there is a liquidation, dissolution or winding up of the Corporation 
which amount may vary at different dates and depending upon whether the liquidation, dissolution or winding up is voluntary or 
involuntary; 

(6) The obligation, if any, of the Corporation to maintain a purchase, retirement or sinking fund for shares of each 
series; 

(7) Whether the shares of one or more series will be conveltible into, or exchangeable for, any other types of 
securities, either at the option ofthe holder or of the Corporation and, if so, the terms ofthe conversions or exchanges; 

(8) Any other provisions regarding the powers, preferences and rights, and the qualifications limitations or 
restrictions, of each series which are not inconsistent with applicable law. 

All shares of a series of Preferred Stock will be identical with each other in all respects, except that shares of anyone series 
issued at different times may differ as to the dates from which dividends on those shares, if cumulative, shall cumulate. 

FIFTH: No holder of any of the shares of any class of the corporation shall be entitled as of right to subscribe for, purchase, 
or otherwise acquire any shares of any class of the corporation which the corporation proposes to issue or any rights or options 
which the corporation proposes to grant for the purchase of shares of any class ofthe corporation or for the purchase of any 
shares, bonds, securities, or obligations of the corporation which are convertible into or exchangeable for, or which carry any 
rights, to subscribe for, purchase, or otherwise acquire shares of any class of the corporation; and any and all of such shares, 
bonds, securities or obligations of the corporation, whether now or hereafter authorized or created, may be issued, or may be 
reissued or transferred ifthe same have been reacquired and have treasury status, and any and all of such rights and options may 
be granted by the Board of Directors to such persons, firms, corporations and associations, and for such lawful consideration, and 
on such terms, as the Board of Directors in its discretion may determine, without first offering the same, or any part thereof, to 
any said holder. Without limiting the generality of the foregoing stated denial of any and all preemptive rights, no holder of shares 
of any class ofthe corporation shall have any preemptive rights in respect of the matters, proceedings or transactions specified in 
subparagraphs (I) to (6), inclusive, of paragraph (e) of Section 622 ofthe Business Corporation Law. 
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SIXTH: The duration of the corporation shall be perpetual. 

SEVENTH: The Secretary of State is designated as the agent of the corporation upon whom process against the corporation 
may be served, and the address to which the Secretary of State shall mail a copy of any process against the corporation served 
upon him is: Michael O'Brien, 437 Madison Avenue, New York, N.Y. 10022. 

EIGHTH: The number of directors shall be fixed by the By-Laws, or by action ofthe shareholders or the Board of Directors 
under specific provisions of a By-Law adopted by the shareholders entitled to vote in an election for directors. If the shareholders 
are empowered by the By-Laws or by law to change the number of directors constituting the entire Board of Directors, the 
affirmative vote of the holders ofa majority of the votes cast for such action shall be required for the shareholders to change the 
number of directors constituting the entire Board of Directors. Directors will be elected at each annual meeting of shareholders. If 
the shareholders are empowered by the By-Laws or by law to remove a director (for cause or otherwise), the exercise ofthat 
power will require the affirmative vote of the holders of a majority of the votes cast for such action. 

NINTH: A director ofthe corporation shall not be personally liable to the corporation or its shareholders for damages for 
breach of fiduciary duty as a director, except where ajudgment or other final adjudication adverse to a director establishes that 
such director's acts or omissions were in bad faith or involved intentional misconduct or knowing violation oflaw or where such 
director personally gained in fact a financial profit or other advantage to which such director was not legally entitled or where 
such director's acts violated Section 719 of The New York Business Corporation Law. Any repeal or modification of this Article 
Ninth shall not adversely effect any right or protection of a director 0 f the corporation under this Article Ninth in respect of any 
acts or omissions of such director which occurred prior to such repeal or modification. 

TENTH: Except as may otherwise be specifically provided in this Certificate ofIncorporation, no provision of this 
Certificate ofIncorporation is intended by the corporation to be construed as limiting, prohibiting, denying or abrogating any of 
the general or specific powers or rights conferred under the Business Corporation Law upon the corporation, upon its 
shareholders, bondholders, and security holders, and upon its directors, officers, and other corporate personnel, including in 
particular, the power of the corporation to furnish indemnification to directors and officers in the capacities defined and 
prescribed by the Business Corporation Law and defined and prescribed rights of said persons to indemnification as the same are 
conferred by the Business Corporation Law. 

ELEVENTH: Notwithstanding any provisions in the By-Laws to the contrary, whenever shareholders are required or 
permitted to take any action by vote, such action may be taken without a meeting on written consent, setting forth the action so 
taken, signed by the holders of outstanding shares having not less than the minimum number of votes that would be necessary to 
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. 

The shareholder or shareholders proposing to take such action shall give notice of the proposed action, which notice shall be 
in writing and delivered to and received by the Secretary 
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at the principal office of the Corporation not less than ninety days before the proposed effective date of such action. 

4. This restatement of the certificate of incorporation was authorized by the vote of the board of directors followed by a vote of 
two-thirds of all outstanding shares entitled to vote thereon at a meeting of shareholders. 

I, John D. Wren, certify that: 

lsi Michael J. O'Brien 
Secretary 

5 

CERTIFICATION 
Exhibit 31.1 

I. I have reviewed this Quarterly Report on Form IO-Q for the period ended September 30, 2011 ofOmnicom Group Inc.; 

2. Based on my know ledge, 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 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 ofthe disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

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

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



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

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

Date: October 20,2011 lsi JOHN D. WREN 

John D. Wren 

Chief Executive Officer and President 

Exhibit 31.2 
CERTIFICATION 

I, Randall J. Weisenburger, certify that: 

I. I have reviewed this Quarterly Report on Form 10-Q for the period ended September 30, 20 II 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 l3a-lS(e) and ISd-IS(e» and internal control over financial reporting (as defined 
in Exchange Act Rules 13a-lS(f) and ISd-IS(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 infOlmation 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 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 ofthe period covered by 
this report based on such evaluation; and 

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

S. 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 infolmation; and 

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

Date: October 20,2011 

CERTIFICATION OF 
ANNUAL REPORT ON FORM lO-Q 

/s/ RANDALL J. W EISENBURGER 

Randall J. Weisenburger 

Executive Vice President and 

Chief Financial Officer 

Exhibit 32.1 

Pursuant to 18 U.S.c. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of2002, in connection with the filing of 
Omnicom Group Inc.'s Quarterly Report on Form 10-Q for the period ended September 30, 2011 , as tiled with the Securities and 
Exchange Commission on the date hereof (the "Report"), I, the Chief Executive Officer and President ofOmnicom Group Inc. 
certify that, to my 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 ofOmnicom Group Inc. as of the dates and for the periods expressed in the Report. 

Executed as of October 20, 2011 . 

/s/ JOHN D. WREN 

Name: John D. Wren 

Title: Chief Executive Officer and 

President 

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906, of the Sarbanes
Oxley Act of 2002 and will not be deemed " filed" for purposes of Section 18 ofthe Securities Exchange Act of 1924, as amended 
(the "Exchange Act") or otherwise subject to the liability of that section. Such certification will not be deemed to be incorporated 
by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that 
Omnicom Group Inc. specifically incorporates it by reference. 

CERTIFICA TION OF 
ANNUAL REPORT ON FORM lO-Q 

Exhibit 32.2 

Pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of2002, in connection with the filing of 
Omnicom Group Inc.' s Quarterly Report on Form 10-Q for the period ended September 30, 2011 , as filed with the Securities and 
Exchange Commission on the date hereof (the "Report"), I, the Executive Vice President and Chief Financial Officer of 
Omnicom Group Inc. certify that, to my knowledge: 



the Report fully complies with the requirements of Section l3(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 October 20, 20 II. 

/5/ RANDALL J. W EISENBURGER 

Name: 

Title: 

Randall J. Weisenburger 

Executive Vice President and 

Chief Financial Officer 

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906, ofthe Sarbanes
Oxley Act of 2002 and will not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1924, as amended 
(the "Exchange Act") or otherwise subject to the liability of that section. Such certification will not be deemed to be incorporated 
by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that 
Omnicom Group Inc. specifically incorporates it by reference. 




