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Dear Mr OBrien
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This is in response to your letter dated January 252010 concerning the

shareholder proposal submitted to Omnicorn by the Amalgamated Banks LongView

LargeCap 500 Index Fund We also have received letter on the proponents behalf

dated February 12 2010 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the faôts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

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

sets forth brief discussion of the Divisions infonnal procedures regarding shareholder

proposals

Enclosures

cc Cornish Hitchcock

Hitchcock Law Firm PLLC

1200 Street NW Suite 800

Washington DC 20005-6705

Sincerely

Heather Maples

Senior Special Counsel
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Incoming letter dated Janua
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March 25 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Omnicom Group Inc

Incoming letter dated January 25 2010

The proposal requests that the board adopt policy of obtaining shareholder

approval for any future agreements and corporate policies that could oblige the company

to make payments grants or awards following the death of senior executive in the form

of unearned salary or bonuses accelerated vesting or the continuation in force of

unvested equity grants awards of ungranted equity perquisites and other payments or

awards made in lieu of compensation

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

under rule 14a-8i3 We are unable to conclude that the proposal is so inherently

vague or indefmite that neither the shareholders voting on the proposal nor the company
in implementing the proposal would be able to determine with any reasonable certainty

what actions or measures the proposal requires Accordingly we do not believe that

Omnicom may omit the proposal from its proxy materials in reliance on rule 14a-8i3

Sincerely

Alexandra Ledbetter

Attorney-Adviser



DIVISION OF CORPORATION FINANCEINFORju FROCEDUSREGARDING ShAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsjbj1i with

respect to
matters

arising under Rule 4a8 CFR 240.1 4a-8J as with other matters under the
proxy

rules is to aid those who must comply with the rule by offering informal advice and
suggestions

and to determine
initially whether or not it may be appropriate in

particular matter to
rŁconnnend enforcement action to the Commission In connection with shareholder

proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in suport of its intention to exclude the proposals from the Companys proxy materials aswell
as any information furnished by the proponent or the

proporients.reprefltatjve

Although Rule 14a-8k does not require any connnurtjcatjons from shareholders to the
Commissions

staff the staff will always consider information
concerning alleged violations of

the statutes administej by the Commission
including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such information however should not be construed as changing the Staffs informalprocedure and
proxy review into formal or adversaiy procedure

It is important to note that the staffs and Commissions tiaetion
responses to

Rule 14a-8j Submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with

respect to the
proposal Only court such as U.S District Court can decide whether company is obligatej
to include shareholder

proposals in its proxy materials
Accordingly adiscretjondetermination not to recomje or take Commission enforcement action des not precludeproponent or any shareholder.of

company from
pursuing any rights he or she may have

against
the company in court should the management omit the

propoaal from the companys proxy
material



HITCHCOCK LAW FIRM PLLC
1200 STREET NW SUITE 800
WASHINGTON D.C 20005-6705

202 489-4813 FAx 202 315-3552

CORNIS-I HrrcHcock

E-MAIL CONH@HntHLAW.COM

12 February 2010

Office of the Chief Counsel

Division of Corporation Finance

Securities Exchange Commission

100 Street N.E

Washington D.C 20549

Re Request for no-action relieffrom Omnicoin Group Inc

Dear Counsel

write on behalf of Amalgamated Banks LongView LargeCap 500 Index
Fund the Fund in response to the letter dated 25 January 2010 from counsel for

Omnicom Group Inc Omnicom or the Company In that letter Omnicom
requests no-action reliefin connection with shareholder proposal submitted by the
Fund for inclusion in Omnicoms proxy materials in conjunction with the Companys
2010 annual meeting For the reasons set forth below the Fund respectfully asks
the Division to deny the requested no-action relief We would grateful as well if you
could send copy of the Divisions decision to the undersigned by fax or e-mail

The Funds Proposal

The Funds resolution asks Omnicom to adopt policy regarding golden
coffin compensation agreements for senior executives The resolution states

RESOLVED The shareholders of Omnicom Group Inc the Com
pany hereby request the board of directors to adopt policy of obtain

ing shareholder approval for any future agreements and corporate

policies that could oblige the Company to make payments grants or

awards following the death of senior executive in the form of un
earned salary or bonuses accelerated vesting or the continuation in

force of unvesteci equity grants awards of ungranted equity perqui
sites and other payments or awards made in lieu of Compensation
This policy would not apply to payments grants or awards of the sort

that are offered to other Company employees As used herein future



agreements include modifications amendments or extensions of

existing agreements

The supporting statement explains that golden coffin arrangements which
can require company to make significant payments or awards after an executives
death are inconsistent with pay for performance compensation philosophy In
2006 Ommcom adopted its so-called SERCR Plan for four senior executives who
can receive up to $1.25 million annually for 15 years after leaving the Company
These payments can occur even after death if certain criteria are met In addition
the estates of these executives would receive incentive awards plus accelerated

vesting of equity awards According to Omnicoms April 2009 proxy the value of

these death benefits for Mr Wren the CEO could exceed $25 million

The supporting statement adds that in 2009 proxy advisor RiskMetrics
Group advised withholding votes from Compensation Committee members citingan unusually long period of annual benefits following an executives termination
and full payouts for beneficiary in the event that the executive passes away
Omnicom responded that generous payouts are needed to prevent senior executives
from competing with the Company after termination but as the Funds supporting
statement notes that rationale is inapplicable if an executive is deceased

Omnicoms Ohiections

Omnicom begins with general recitation of applicable principles and then
claims that various phrases in the resolution or supporting statement are inher
ently misleading in violation of Rule 14a-9 thus permitting exclusion of the entire

proposal under Rule 14a-8i3 We note that Omnicoms approach appears to be
inconsistent with STAFF LEGAL BULLETIN 14B section A.1 of which cautions against
the sort of scatter-shot word-by-word objections of the sort the Company raises
here Nonetheless we answer the specific points as follows

Senior executive Omnicom claims to have so many executives that share
holders will be misled as to who is senior enough to be affected However this

argument overlooks the fact that the Division has repeatedly approved this formu
lation Thus STAFF LEGAL Buiurni 14A notes how the Division has viewed
senior executive compensation proper subject for shareholder proposals since at
least 1992 See Battle Mountain Gold Co 13 February 1992 allowing proposal
dealing with compensation of executive officers No-action rulings less than

year old are to the same effect See Morgan Stanley 12 March 2009 Comerica Inc
March 2009 Perhaps the Fund could have phrased the resolution to refer to

The Fund offered this proposal at three companies last year it was supported by
majority of the shares voted at two companies and 40% of the shares voted at the third



named executive officers which is the obvious focus of the proposal witness the
reference to the SERCR Pian Had we done so however Omnicom might have
challenged that phrase too See JPMorgan Chase Co March 2009 rejecting
claim that named executive officer and NEO were impermissibly vague

Future agreements Ommcom next trains its sights on language that the
proposal would apply to any future agreements for senior executives with future
agreements defined to include modifications amendments or extensions of existing
agreements So far so good However Oinnicom perceives ambiguity because the
supporting statement refers to giving the board flexibility The objection lacks
merit The proposal would allow flexibility as to the timing of shareholder vote
not whether such vote should occur The sentence in question has been routinely
added to shareholder proposals seeking shareholder vote on some facet of execu
tive compensation e.g golden parachutes above certain threshold Its purpose is
to anticipate companys otherwise inevitable criticism that strict prior approval
requirement could compel company to incur the cost of calling special meeting to
permit shareholder ratification of the contract hence the reference to giving the
board the flexibility to add this item to regularly scheduled meeting

Salary or bonuses According to Omnicom it is not clear which salaries or
bonuses that might be paid after death could be considered unearned This
objection is baffling for Ommcom never explains how an affected executive mightearn salary or bonus after he or she is dead much less how paying money to
someones estate squares with pay for performance philosophy

Omnicom also sees ambiguity in the catchall phrase other payments or
awards made in lieu of compensation The phrase is intended to be broad in scopebut breadth is not synonymous with vagueness Omnicom seems to have no trouble
with the phrase payments grants or awards which is presumably viewed as
covering all forms ofcompensatjon So what does the phrase add Experience
suggests that companies can be highly creative in the types of payments awards or
grants made to senior executives so this catchall is designed to pick up anything
else that might commit company resources after senior executives death and thatOmmcom might claim is otherwise not covered by the policy Under Omnicoms
reading the phrase might be unnecessary however it is not misleading

Conclusion

For these reasons Omnicom has not sustained its burden of showing that the
Funds proposal may be excluded from the Companys proxy materials and we
respectfully ask the Division to deny the requested no-action relief

Thank you for your consideration of these points Please do not hesitate to
contact me directly if you have any questions or if there is further information that



we can provide

Very truly yours

Cornish Hitchcock

cc Michael OBrien Esq
Joel Trotter Esq



Omnicom Group Inc

January25 2010

VIA ELECTRONIC MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal to Omnicom Group Inc from the Amal2amated
Banks LongView LargeCap 500 Index Fund

Ladies and Gentlemen

Omnicom Group Inc the Company has received shareholder proposal and

supporting statement attached as Exhibit hereto the Proposal from Amalgamated Banks
LongView LargeCap 500 Index Fund the Proponent for inclusion in the Companys proxy
statement for its 2010 annual meeting of shareholders This letter is submitted pursuant to Rule

14a-8j under the Securities Exchange Act of 1934 as amended

The Company hereby advises the Commissionthat it intends to exclude the Proposal
from its 2010 proxy materials pursuant to Rule 14a-8i3 because it is vague and indefinite and
therefore materially false and misleading in violation of Rule 14a-9 as described below and

respectfully requests confirmation from the staff the Staff of the Division of Corporation
Finance that no enforcement action will be recommended if the Company so excludes the

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

accordance with Rule 14a-8j2 and Staff Legal Bulletin No 14D.we are submitting by
electronic mail this letter which sets forth our reasons for excluding the Proposal and ii the

Proponents letter submitting the Proposal

The Company intends to file its definitive 2010 proxy materials with the Commission no
earlier than April 15 2010 Accordingly pursuant to Rule 14a-8j we are submitting this letter

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

The Company received letter from the Proponent dated December 2009 containing

the following proposal

RESOLVED The Shareholders of Omnicom Group Inc the Company hereby

request the board of directors to adopt policy of obtaining shareholder approval for any
future agreements and corporate policies that could obligate the Company to make

payments grants or awards following the death of senior executive in the form of

unearned salary or bonuses accelerated vesting or the continuation in force of unvested

equity grants awards of ungranted equity perquisites and other payments or awards

made in lieu of compensation This policy would not apply to payments grants or awards

DC\1271986.9
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of the sort that are offered to other Company employees As used herein future

agreements include modifications amendments or extensions of existing agreements.1

The Companybelieves that the Proposal may be properly excluded under Rule

14a-8i3 Rule 14a-8i3 permits company to omit shareholder proposal and the related

supporting statement from its proxy materials ifsuch proposal or supporting statement is

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

materially false or misleading statements in proxy soliciting materials The Staff has stated that

proposal will violate Rule 14a-8i3 when the resolution contained in the proposal is so

inherently vague or indefinite that neither the stockholder voting on the proposal nor the

company in implementing the propOsal if adopted would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires Staff Legal
Bulletin No 14B Sept 15 2004

The Staff has regularly concurred with the exclusion of shareholder proposals concerning
executive compensation under Rule 14a-8i3 where aspects of the proposals contained

ambiguities that resulted in the proposals being vague or indefinite In particular the Staff has

allowed exclusion of proposals relating to executive compensation that failed to define key terms

or otherwise provide guidance on how the proposal would be implemented.2

The Staff also has consistently concluded that proposal may be excluded where the

meaning and application of terms or standards under the proposals maybe subject to differing

interpretations On these grounds the Staff permitted exclusion in Fuqua Industries Inc avail
Mar 12 1991 and expressed its belief that the proposal may be misleading because any action

See Exhibit for the full text of the Proposal as received by the Company

2See for example Verizon Communications Inc avail Feb 21 2008 proposal requesting that the board

adopt new policy for the compensation of senior executives which would incorporate criteria specified in the

proposal for future awards of short and long term incentive compensation failed to define critical terms and was
internally inconsistent Prudential Financial Inc avail Feb 16 2007 proposal urging board to seek shareholder

approval for senior management incentive compensation programs which provide benefits only for earnings

increases based only on management controlled programs failed to define critical terms and was subject to differing

interpretations General Electric Company avail Feb 52003 proposal urging the Board to seek shareholder

approval for all compensation for Senior Executives and Board members not to exceed more than 25 times the

average wage of hourly working employees failed to define critical terms or otherwise provide guidance on how it

would be implemented General Electric Company avail Jan 232003 proposal seeking an individual cap on
salaries and benefits of one million dollars for G.E officers and directors fhiled to define the critical term
benefits or otherwise provide guidance on how benefits should be measured for purposes of implementing the

proposal Eastman Kodak Company avail Mar 32003 proposal seeking to cap executive salaries at $1 million

to include bonus perks stock options failed to define various terms including perks and gave no
indication of how options were to be valued Pepsico Inc avail Feb 182003 excluding the same proposal as

Eastman Kodak cited above on substantially similar arguments Woodward Governor Co avail Nov 262003
proposal sought to implement policy for compensation for the executives based on stock growth and
included specific formula for calculating that compensation but did not specify whether it addressed all executive

compensation or merely stock-based compensation International Business Machines Corp avail Feb 2005
proposal that the officers and directors responsible for IBMs reduced dividend have their pay reduced to the

level prevailing in 1993 was iinpermissibly vague and indefinite and Pfizer Inc avail Feb 18 2003 proposal
that board shall make all stock options to management and board of directors at no less than the highest stock

price and that the stock options contain buyback provision to limit extraordinary gains was imperxnissibly

vague and indefinite

DCVI 271986.9



ultimately taken by the company upon implementation could be significantly different from the

actions envisioned by shareholders voting on the proposaL Moreover the Staff has granted no-

action relief on multiple other occasions where shareholders and directors could interpret the

terms of proposal differently.3

Here the Proposal is impermissibly vague and indefinite because it is internally

inconsistent and fails to define key terms or otherwise provide guidance on how the Proposal

would be implemented if adopted by the Companys Board of Directors The Proposal requests

that the Board obtain shareholder approval for future agreements and corporate policies that

would obligate the Company to make payments following the death of senior executive

However based on the text of the Proposal and accompanying supporting statement it is

impossible to determine with any certainty whose compensation arrangements would be

subject to shareholder approval iiwhich agreements and policies would be subject to

shareholder approval and iiiwhich salary or bonuses would be subject to shareholder

approval

In particular based upon the Proposals wording the Company is unable to determine

with certainty whose compensation arrangements would be subject to shareholder approval The

Company is strategic holding company comprised of more than 1500 individual operating

companies which as of September 30 2009 had more than 63000 employees The Company is

one of the largest advertising marketing and corporate communications companies in the world

It has five global networks each with its own chief executive officer and other senior executive

officers Each network includes several global and national brands providing services in

disciplines encompassing traditional media advertising customer relationship management
public relations and specialty communications through varied network of agencies all of

which have their own senior executive officers The Company operates in highly competitive

industry that is heavily dependent on creative talent and personal relationships The Proposal

wOuld require the Board of Directors to seek shareholder approval of certain payments to

unspecified senior executives while specifically excluding payments made to other Company
employees However neither the Proposal nor its supporting statement distinguishes between

these two classes of Company personnel Shareholders voting on the measure would be unable to

determine whose compensation they are ultimately seeking to limit and ifadopted the Company
would be unable to implement the Proposal because it fails to address who qualifies as senior

executive and who qualifies as an other Company employee The Company respectfully

submits that this fundamental uncertainty renders the Proposal vague and indefinite for purposes
of Rule 14a-8i3 Moreover the Proposals inherent vagueness is especially problematic in

3See e.g Berkshire Hathaway Inc avail Mar 2007 permitting exclusion of proposal restricting

Berkshire from investing in securities of any foreign corporation that engages in activities prohibited for U.S

corporations by Executive Order because proposal does not adequately disclose to shareholders the extent to which

proposal would operate to bar investment in all foreign corporations Wendys International Inc avaiL Feb 24
2006 permitting exclusion of proposal seeking report detailing the

progress
made toward accelerating

development of controlled-atmosphere killing where the meaning of accelerating development was unclear
Peoples Energy Corporation avail Nov 23 2004 permitting exclusion of proposal seeking to limit

indemnification but did not defme reckless neglect and Exron Corporation avail Jan 29 1992 permitting

exclusion of proposal regarding board member criteria including that no one be elected to the board who has

taken the company to bankruptcy after losing considerable amount of money because vague terms such as

considerable amount of money were subject to differing interpretations

DC\1271986.9



light of the Companys particular organizational structure and the many individuais who might

qualif as senior executives term that has no concrete meaning for purposes of the federal

securities laws at the network agency or company level The Proposal offers no insight into

resolving this vagueness and provides no clear answer regarding which employees it would

cover and which employees it would not

It is impossible to determine which of the Companys compensation plans would require

shareholder approval under the Proposal The Company has many different compensation plans

which may provide for grants or awards following the death of the participating employee Each
of these plans covers different subset of employees These range from the Senior Executive

Restrictive Covenant and Retention Plan which covers employees to the Senior Management
Incentive Plan which covers 11 employees to the Executive Salary Continuation Plan

Agreements which cover approximately 100 employees to the 2007 Incentive Award Plan
which covers approximately 1500 employees It is unclear from the Proposal and supporting

statement if it is intended to capture one some or all of these plans Neither the shareholders

voting on the Proposal nor the Board in implementing the Proposal ifadopted would be able to

determine with any reasonable certainty what actions or measures the Proposal purports to

require

It is impossible to determine with certainty which agreements and policies would be

subject to shareholder approval According to the resolution contained in the Proposal any
future agreements and

corporate polices that could oblige the Company to make payments..
following the death of senior executive emphasis added would be subject to shareholder

approval The Proposal further defines future agreements to include modifications

amendments or extensions of existing agreements However the last sentence of the supporting

statement explains that this Proposal does not apply to an employment contract paying death

benefits but would
providefie.ribility to seek approval after material terms of an agreement are

agreed upon emphasis added Where the Proposal seeks to require shareholder approval of any
agreements regarding payments alter death the supporting statement seeks to provide

flexibility with regards to employment contracts Shareholders voting on the measure would be

required to infer without any clear guidance from the Proposal or supporting statement how the

Proposal would apply to future agreements Furthermore if implemented the Board of Directors

could apply the flexibility standard according to its own interpretation which may differ greatly

from the various interpretations of the several shareholders and Proponent The flexibility

standard also prevents determination whether the Proposal would require the Board to seek

shareholder approval before entering an agreement or adopting policy or whether the Board
could obtain shareholder ratification of these actions

It is impossible to determine with any certainty which salary or bonuses would be

subject to shareholder approval because the Proposal qualifies that it only applies to those that

are unearned but fails to provide standard for determining which payments are unearned

The Proposal further states that it would apply to payments or awards made in lieu of

ôompensation but again fails to provide standard for determining what payments qualify as

compensation and what payments are only in lieu of compensation The supporting statement

also subsequently fails to define when future payment is unearned as opposed to earned or

when it qualifies as compensation as opposed to non-compensation The Proposal suggests

DCU271986.9



distinction between compensatory payments and supposedly unearned payments without

providing any standard for distinguishing between the two

As result of these ambiguities and internal inconsistencies in the Proposal neither the

shareholders voting on the Proposal nor the Board in implementing the Proposal ifadopted

would be able to determine with any reasonable certainty exactly what actions or measures the

Proposal purports to require For these reasons the Company requests the Staff to conflnii that

the Company may exclude the Proposal pursuant to Rules 14a-8i3 and 14a-9

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

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

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

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

Please contact the undersigned or Joel Trotter of Latham Watlcins LLP at 202
637-2165 to discuss any questions you may have regarding this matter

Very truly yours

I\tchael OBrien

Senior Vice President General Counsel

and Secretary

Enclosures

cc Comish Hitchcock Hitchcock Law Firm PLC
Joel Trotter LÆtham Watkins LLP

DC\1271986.9



Exhibit

Proposal of the Amalgamated Banks LongView LargeCap 500 Index Fund



HITCHCOCK LAW FIRM uc
1200 STRr NW 5UIT 800
WASHINGTON D.C 20005-6705

202 489-4813 202 315-3552

CORMISH Hrrc-CocK

E-MAtL CONH@CI-fLiW.CO4

December 2009

Mr Michael OBrien

Secretary

Ommcom Group Inc

437 Madison Avenue

New York NY 10022

UPS

Re Shareholder proposal for 2010 annual meetiig

Dear Mr OBrien

On behalf of the Amalgamated Banks LongView LargeCap 500 Index Fund

the Fund submit the enclosed shareholder proposal for mclusion in the proxy
statement that Omnicom Group plans to circulate to shareholders anticipation Of

the 2010 annual meeting The proposal is being submitted under SEC Rule 14a-8

and relates to executive compensation

The Fund is located at 275 Seventh Avenue New York N.Y 10001 aüd has

beneficially owned more than $2000 worth of Omnicom common stock for more than

year letter confirming ownership is being submitted under separate cover

The Fund plans to continue ownership through the date of the 2010 annual

meeting which representative is prepared to attend

We would be pleased to discuss with you the issues presented by this

proposal If you require any additional information please let me know

Very truly yours

Cornish Hitchcock



RESOLVED The shareholders of Omniconi Group Inc the Company
hereby request the board of directors to adopt policy of obtaining shareholder

approval for any future agreements and corporate policies that could oblige the

Company to make payments grants or awards following the death of senior

executive in the form of unearned salary or bonuses accelerated vesting or the

continuation in force of unvested equity grants awards of ungranted equity

perquisites and other payments or awards made in lieu of compensation This

policy would not apply to payments grants or awards of the sort that are offered to

other Company employees As used herein future agreements include

modifications amendments or extensions of existing agreements

SUPPORTING STATEMENT

As shareholders we support compensation philosophy that provides

sufficient remuneration to motivate and retain talented executives and that ties

their pay to the Companys long-term performance We believe that such pay for

performance approach can help align the interests of executives with those of

shareholders

In our view golden coffin arrangements which can require company to

make significant payments or awards after an executives death are inconsistent

with that approach Senior executives should have ample opportunities while they

are alive to contribute to pension fund purchase life insurance or engage in other

estate planning strategies suitable to their needs We see no reason to saddle

shareholders with payments or awards in return for no services

The problem is well illustrated at Omnicom which in 2006 adopted its so-

called SERCR Plan for four senior executives who can receive up to $1.25 million

annually for 15 years after leaving the Company These payments can occur even

after death if certain criteria are met In addition the estates of these executives

would receive incentive awards plus accelerated vesting of equity awards

According to Omnicoms April 2009 proxy the value of these death benefits for Mr
Wren the CEO could exceed $25 million

Last year the proxy advisor RiskMetncs Group RMG advised withholding

votes from Compensation Committee members citing an unusually long period of

annual benefits following an executives termination and full payouts for

beneficiary in the event that the executive passes away RMG expressed concerns

that the SERCR Plan may run counter to pay-for-performance philosophy and run

contrary to best interests of shareholders

Page of



Omnicom told RMG that the SERCR Plan seeks to assure that executives do

not compete with the Company after termination We fail to see how that rationale

could support an award of death benefits

Omnicom recently pared back benefits to executives who are terminated for

cause but we believe that more is needed We thus propose shareholder approval

requirement which may induce restraint when the board contemplates paying

death benefits to senior executives This proposal would not require prior

shareholder approval of an employment contract paying death benefits but would

provide flexibility to seek approval after material terms of an agreement are agreed

upon

We urge shareholders to vote FOR this proposal
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