
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 29,2010

Michael J. O'Brien
Senior Vice President, General Counsel
and Secretary
Omncom Group Inc.
437 Madison Avenue
New York, NY 10022

Re: Omicom Group Inc.
Incoming letter dated January 25, 2010

Dear Mr. O'Brien:

This is in response to your letter dated Januar 25,2010 concerning the
shareholder proposal submitted to Omnicom by John Chevedden. We also have received
letters from the proponent dated February 4,2010 and March 23,2010. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts 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 a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

 *** FISMA & OMB Memorandum M-07-16 *** 



March 29,2010

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Omnicom Group Inc.
Incoming letter dated Januar 25,2010

The proposal requests that the board take the steps necessary so that each
shareholder voting requirement in Oiicom's charter and bylaws that calls for a greater
than simple majority vote be changed to a majority ofthe votes cast for and against
related proposals in compliance with applicable laws.

Weare unable to concur in your view that Omnicom may exclude the proposal
under rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that Omnicom may
omit the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Weare unable to concur in your view that Omnicom may exclude the proposal
under rule 14a-8(i)(2). In our view, the proposal would not require Omnicom to amend a
charter or bylaw provision if doing so would violate applicable state law. Accordingly,
we do not believe that Omncom may omit the proposal from its proxy materials in
reliance on rule 14a-8(i)(2).

Weare unable to concur in your view that Omnicom may exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that you have demonstrated
objectively that the supporting statement is materially false or misleading. Accordingly,
we do not believe that Omnicom may omit the proposal from its proxy materials in
reliance on rule 14a-8(i)(3).

Weare unable to concur in your view that Omnicom may exclude the proposal
under rule l4a-8(i)(6). In our view, the company does not lack the power or authority to
implement the proposal, as the proposal does not require the Omnicom board of directors
to unilaterally amend the company's bylaws. Accordingly, we do not believe that
Omicom may omit the proposal from its proxy materials in reliânce on rule l4a-8(i)(6).

Sincerely,

 
 

Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORM PROCEDURES REGARDING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to
matters arising under Rule .14a-8 (17 CFR 240.14a-8), 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 a paricular matter to 
recomi~nd enforcement action to the Commission: In connection with 


a shareholder proposal.under Rule 14a-8, the Division's staff considers the inormation furnshed to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials; aswell 
as any information fuished by the proponent or the proponent's 
 representative. . 

Although.Rule 14a-8(k) does not require any communications from shareholders to the 
. Commission's staff the staff 


wil always consider 
 information concerning alleged violations of. .. the statutes administered by the Commission, including argument as to whether or not activities 
. proposed to be taen would be violative of the statute or rule involved. The receipt by the staff 
of such information, 

however, should not be constred as 
 changing the staffs informalprocedures and proxy revie.w into a fonnal or adversar procedure. 

It is importt to note that the staftsand Commission's 


no-action responses toRule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a compan'spositÎonwith respect to the 
proposaL. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a 


discretionardetermination not to recommend or take Commission enforcement action, 


does not preclude a. proponent, or any sIiareholderof a company, from pursuing any rights he or she may have against 
the COmpany in cour should the management omit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
"   

  

Febni 4,2010

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE .
Wason, DC 20549

# 1 John Chevedden's Rule 14a-8 Proposal
Omnicom Group Inc. (OMC)
Simple Majority Vote Topic

Ladies and Gentlemen:

This responds to the Janua 25, 2010 request to block ths rule 14a-8 proposal.

The company requested a broker letter according to its November 25, 2009 letter. If the attched
broker letter is not suffcient according to the company demand then the company submitted a
. defective demand. The company does not claim that the broker letter is contr to the attched

The Hain Celestial Group, Inc. (October i, 2008) precedent.

The company i-2 claim is dependent on removing the highighte text from the rule 14a-8
proposa:
RESOL VED,Shareholders request that our board tae the steps necessar so that each
sharholder voting requiement in our charter and bylaws, that calls for a greater than simple
majority vote, be chaged to a majority of the votes cast for and against the proposal in
compliance with applicable laws.

The company I-6 claim is superfuous and dependent on the company I-2 clai.

The company i-3 clai is without merit becuse it is clear tht for a balot item requiing a two-
thds vote in which there is tota vote of approximately 67%, that a i % minority vote will
frustte the overhelmng 66%.

This is to request that the Securties and Exchange Commssion allow ths resolution to std and
be voted upon in the 2010 proxy.

Sincerely,

~. I
!

cc:. Michael O'Brien ";Michael.OBrienCIomncomgroup.com;:

*** FISMA & OMB Memorandum M-07-16 *** 
*** FISMA & OMB Memorandum M-07-16 *** 



.RA TRT SERVCES

December 4¡ 2009

John Cl:evedden
 

 

To Whom it- Jyay Concern,

I am rê$ponding to Mr. Chevedden's request to èonfi!" hí~ positIon in sevl\ral securìti~s hi;ld ,in his

account at Ram Trust Servíce. . Please accept this letter as confirmation that John .chevedden has
'continuóusly held !10 less than 15ß shares of the followIng security since No\:ember20, 2008:

· Omnlcom Group (OMe) .

'i hope this Information Is helpful and please feel free fo ,contact me via tel,ephone Qr email if you have. .
any questions Jdirect line: (20nS5a-2923 C?r emall: mpå~ecar.~trti~t.com). I am available l\onday
through Frid~y,8:00a.m, to 5iOOp.m. EST. -

Sincerely, '

Phne #

7671

Vie ..~Q;tl
M~~n- ~. pale '
Assistant Portolio Manager

Co.

Fax'i.ii ~'1/~. Jç  

---_._-_._..._--- -- _._------ ..._---
(

I

4S'ExE .Snm 'Pòa~ MA 04101 TaaHóN 2f. 775 2354 FAÇ 207 775428
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Qcober 1, 2008

Response of the amce of Chef Counsel
. Divion of Corporation FIaice

Re: The Hai Celes Group, Inc.
IncOmig lett dated July 3 i, 2008

The propos relates to a chage in jursdction of iniporaon.

We are une to concur in your view th The Hai Celesal Grup may exclude
the proposal under rues 14a.;8(b) and l4a-8(f). Afer fuer consdertion and '
constaon, we are now of the view tht a Wrtt stemen fr 'an in1rcin
broker-deer constua wrtt stement frm the "'recrd" holde of seurties, as
that te is used in rue 14a-8(b )(2Xi). For purses of the preedg senteice, ai
introducing broker-deaer is a broke-dealer that is not itself a parcipant of a regied
clea agency but elea its cuomer' tres though. and estlihes acunts on
beha of its cumer at a broker-deaer tht is a parcipant of a regiered clea
agency and that caes such accountS on a fuy disclose basis. Because of its .

relationship with the clea and cag'broker-deaer though which it effects
1:ons ai esblishes acunts for its cutomer, the introducig broker-deaeds

,able to ver its. cutomer' benefici ownerhip. Accdigly, we do not beleve tht
. The Hai Celes Grup may omit the prposa frni its proxy materal in reliance on
.res 14a-8(b) and 14a-8(f). '

 

  
Specal Counel

,
f



November 21,2009)(OMC: Rule 14a-8 Proposal, 


3 (Number to be assigned by the company J - Adopt Simple Majonty Vote 
RESOL YEn, Shareholders request that our board tae the steps necessar so tht each 
shareholder votig requirement in our chaer and bylaws, that cas for a greater than simple 
majority vtte, be changed to a majonty of the votes castrO! and against the proposa in 
compliance with applicable laws. Ths includes each 67% supermajority provision in our charer 
and bylaws. 

a l%-minority can frutrate a 66%-shaeholder majority. Also our supennajority vote 
requirements can be almost impossible to obta when one considers abstentions and broker non-
votes. 

Cuently 

This proposa topic won from 74% to 88% support at the followig companes in 2009: 
Weyerhaeuser (WY, Alcoa (AA), Waste Maement(WM, Goldman Sachs (GS), Firsterg 

these proposals included Nick(FE), McGraw-Hil (M) and Mac's (M. The proponents of


Rossi, Willam Steiner, James McRitchie and Ray T. Chevedden. ' 

The merits of ths Simple Majority Vote proposa should also be considered in the context of the 
need for improvements in our company's 2009 reported corprate governance sttu:
 

The Corporate Librar ww.thecorporatlibrar.com.anindependent investent research fi,
 

rated our company "D" With "High Goverance Risk," "High Concer" for our diectors and 
"Moderate Concern" for executive pay. There wa no stock ownership requirement for our 
executives and iox base saar was appropriate. For,anua pedonnance-based pay awads our 
company did not use cert routie quatifible metrcs and usd subjectve determants.
 

Bonuses to naed executive offcers were entiely at the discretion of the executive pay
 
committee. Our company usd a mix of restcted stock and stock options, which were granted
 
at the discretion of the executive pay commttee. Ths wa ilustted by the $4 i milion in total
 
realized pay recived by our CEO John Wren in two years and wa bolst by aIost$30
 

milion in value reized on his exercising options. 

Our directors Susan Denison, John Murhy, Leonard Coleman, John Wren Bruce Crawford, 
John Purcell and Gar Roubos had 12 to 23-years long-tenure - independence concern. Such 
long-tenured diectors were asigned to 7 of 16 seats on our most importt board commttees. 
Plus the executive pay and nomiation commttees were chaired by ditors with 23-yeas
 

tenure: John Puell and Gar Roubos. Three diectors were age 75 to 80 - succession-plang 
concern. Our board Wa the only signficat dirtorsp for six of our directors. This could 
indicate a lack of cUrent tranferable diector experience for lif of om board. 

We also had no shareholder right to cal a special meetig, act by wrtten consent, cumulative 
votig, an independent board chaian or a lead diector. One 
 yes-vote from our 310 millon 
shares is enoug to elect each of our djectrs. Shareholder proposals to address al or some of
 

these topics have received ~ajority vqtes at other.companes and would be excellent topics for
our next anua meetng.' ;
 

The above concerns shows there is need for improvement. Pleae encourage our board to 
respond positively to this proposal: Adopt Simple MajorityVote - Yes on 3. (Number to be 
assigned by the company J 



JOHN CHEVEDDEN
 

  

March 23,2010

Offce of Chief Counsel

Division of Corporation Finance:

Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 2 John Chevedden's Rule 14a-8 Proposal
Omnicom Group Inc. (OMe)
Simple Majority Vote Topic

Ladies and Gentlemen:

This furter responds to the January 25, 2010 request to block this rule 14a-8 proposal.

Ra Trust Services recently confIrmed that they are a Maine charered. non-depository trst
company, and that they. do in fact directly hold my shares in an accunt (under the name Ra
Trust Servces) with Nortern Trust. For puroses of Rule 14a-8, Ram Trut Services is the
record holder of my securties.

The company faied to provide any precedent of a rule 14a-8 proposal being blocked, where the
deciding issue was whether the ownership letter came from the record holder, and the company
did not advise the proponent of any opportnity to clarify or correct this.

Ths is to request that the Securties and Exchange Commission allow this resolution to stad and
be voted upon in the 2010 proxy.

Sincerely,~_i~
, 000 Chevedden '

cc: Michael O'Brien -(Michaei.OBrien~omnicomgroup.com).

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 



Omnicom Group Inc.
 

Januar 25,2010 

VI ELECTRONIC MAL 

Office of Chief Counsel 
Division of Corporation Finance 
Securties and Exchange Commission 
100 F Street, N.E. 
VVashigton, D.C. 20549 

Re: Shareholder Proposal to Omnicom Group Inc. from John Chevedden
 


Ladies and Gentlemen: 

Ths letter is submitted pursuant to Rule 14a-8G) under 
 the Securties Exchange Act of
 
1934, as amended. Omicom Group Inc. (the "Company") has received a shareholder proposal
 
and supporting statement, attached hereto as Exhibit A (the "Proposal"), from John Chevedden
 
(the "Proponent") for inclusion in the Company's proxy statement for its 2010 anual meeting of 
shareholders. To the extent that the reasons for exclusion of 
 the Proposal from the Company's 
2010 proxy materials stated herein are based on matters of 
 law, such reasons constitute the
 

opinons of the undersigned, an attorney licensed and admitted to practice law in the State of
 

New York. Such opinions are limited to the law of 
 the State of 
 New York and the federal law of 
the United States. 

The Company hereby advises the staff (the "Staff') of the Division of Corporation
 

Finance that it intends to exclude the Proposal from its 2010 proxy materials. The Company
 

respectfully requests confirmation from the Staff that no enforcement action will be
 

recommended if 
 the Company excludes the Proposal on the followig grounds: 

(i) pursuant to Rules 14a-8(b) and 14a-8(f), as the Proponent has failed to verify
 


suffcient ownership of 
 Company's securties; 

(ii) pursuant to Rule 14a-8(i)(2), as implementation ofthe Proposal would cause
 


the Company to violate state law; 

(iii) pursuant to Rule 14a-8(i)(6), as the Company lacks the power or authority to
 


implement the Proposal; and 

(iv) pursuant to Rule 14a..8(i)(3), as the supportng statement submitted by the
 


Proponent in conjunction with the Proposal is materially false and misleading 
in violation of 
 Rule 14a-9. 

By copy of ths letter, we are advising the Proponent of 
 the Company's intention to 
exclude the Proposal. In accordance with Rule 14a-8(j)(2) and Staff 
 Legal Bulletin No. 14D, we 
are submittng by electronic mail (i) ths letter, which sets fort our reasons for excluding the 
Proposal; (ii) the Proponent's letter submitting the Proposal; and (iii) the Company's notice of 
procedural defect letter, attached hereto as Exhibit B, sent to the Proponent on November 25, 

DC\1271791.7 437 Madison Avenue, New 
 
York, N.Y. 10022 (212) 415-3600 Fax (212) 415-3530 039337-0026
 




2009, via both overnght courer and electronic mail to the address provided in the Proponent's 
letter. 

The Company intends to file its defitive 2010 proxy materials with the Commission no 
earlier than April 15,2010. Accordingly, pursuant to Rule 14a-8(j), we are submittng this letter 
not less than 80 days before the Company intends to file its 2010 proxy materials. 

I. Grounds for Exclusion
 


The Company intends to exclude ths Proposal from its 2010 proxy materials and 
respectfuly requests that the Staff concur that the Company may exclude the Proposal on 
the following grounds. 

A. The Proposal may be excluded pursuant to Rules 14a-8(b) and
 


14a-8(t) because the Proponent failed to verify sufficient ownership of 
the Company's securities after receiving notification of deficiency 
from the Company 

The Company respectfly submits that the Proposal may be properly excluded from the 
Company's 2010 proxy materials pursuant to (i) Rule 14a-8(b), which requires the Proponent to 
demonstrate contiuous ownership of at least $2,000 in market value or 1 % ofthe Company's 
securties for one year by the date the Proposal was submitted; and (ii) Rule 14a-8(f), which 
authorizes exclusion of the Proposal from the Company's proxy materials if 
 the Company has 
notified the Proponent of the Proponent's failure to follow applicable eligibility or procedural 
requirements and the Proponent failed to correct that deficiency withn 14 days from the date the 
Proponent received the Company's notification. In parcular, the Proposal does not contain any 
verification of the Proponent's beneficial ownership of 
 the Company's securties, and the 
Proponent's response to the Company's request for verification of 
 the Proponent's beneficial 
ownership failed to establish such beneficial ownership. As a result, the Proposal is contr to
 


the Commssion's proxy rues and may properly be excluded under Rules 14a-8(b) and 1 4a-8( f). 

The Proponent submitted the Proposal to the Company via electronic mail on November 
21,2009. The Proposal failed to include evidence demonstrating that the Proponent satisfied the 
eligibility requirements of Rule 14a-8(b). The Company 
 has separately confed that, on that 
date, the Proponent did not appear in the records of 
 the Company's transfer agent as a 
shareholder of 
 record. Accordingly, in a letter to the Proponent sent on November 25,2009 via 
overnght courer and electronic mail, and in accordance with Staf 
 Legal Bulletin No. 14B, 
dated September 15, 2004 ("SLB 14B"), the Company notified the Proponent of the eligibilty
 


requirements of 
 Rule l4a-8(b), stated the tye of documents that constitute sufficient proof of 
eligibilty, and indicated that the Proponent should correct the deficiency in the Proposal withn 
14 days of its receipt of 
 the Company's letter. In addition, the Company enclosed with its letter a 
copy of 
 Rule 14a-8, in accordance with SLB 14B. 

On December 4,2009, the Company received a letter from Ram Trust Services (the 
"Ram Trust Services Lettet'), attached hereto as Exhbit C. in response to the Company's 
November 25 letter. The Ram Trust Services Letter purorts to verify Proponent's eligibilty by 
statig that the Proponent ''has continuously held no less than 150 shares" of the Company's 
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securties since November 20,2008 in his account at Ram Trust Servces. However, VVells Fargo 
Shareowner Servces, in its capacity as the Company's transfer agent, conducted a search of 
 the 
Company's stockholder records and determined that Ram Trust Serces was not a registered 
holder of any shares of 
 the Company's common stock on November 21, 2009, the day the 
Proposal was submitted. VVells Fargo Shareowner Servces has provided wrtten verification of
 


its fidigs in a letter (the 'Wells Fargo Letter") dated Januar 13,2010, attached hereto as 
Exhbit D.
 


The Ram Trust Services Letter is inuffcient to substantiate Proponent's continuous 
ownership of the minimum amount of securties. Pursuant to Staff Legal Bulleti No. 14, dated
 


July 13, 2001 ("SLB 14"), a shareholder may substantiate ownership by submitting a wrtten 
statement from the record holder ofthe securties verifying that the shareholder has owned the 
securties contiuously for one year as of the time the shareholder submits the proposaL. SLB 14
 


specifies that a wrtten statement from an investment advisor is insufficient because the "wrtten 
statement must be from the record holder of 
 the shareholder's securties, which is usually a
 
broker or ban" and that "unless the investment adviser is also the record holder, the statement
 
would be insufficient under the rule." Here, as evidenced by the VVells Fargo Letter, Ram Trust
 
Servces was not a registered holder ofthe Company's common stock on the day the Proposal 
was submitted. Therefore, the Ram Trust Services Letter fails to substantiate Proponent's 
continuous ownership of 
 the mium amount of securties under Rule 14a-8(b )(2)(i). As a 
result, the Company may properly exclude the Proposal. 

The Staff 
 has repeatedly issued no-action reliefto registrants where a proponent failed to 
respond to the registrant's request for documentar evidence supporting the proponent's clai 
that it has satisfied Rule 14a-8(b)'s beneficial ownership requirements. See, e.g., KeyCorp (avaiL. 
Jan. 9,2009); Eli Lilly and Company (avaiL. Dec. 31,2008); General Electrc 
 Company (avaiL. 
Dec. 31, 2008); General Electrc Company (avaiL. Dec. 19,2008); Rentech, Inc. (avaiL. Dec. 15, 
2008); AGL Resources Inc. (avaiL. Jan. 11,2008); Ford Motor Co. (avaiL. Jan. 8,2008); and 
Occidental Petroleum Corp. (avaiL. Nov. 21, 2007). 

Based on the foregoing, the Company respectfuly requests that the Staff concur with the 
Company's view that it may exclude the Proposal from its 2010 proxy materials under 
Rule 14a-8(f)(1) because the Proponent has not satisfactorily substantiated his eligibility to 
submit the Proposal under Rule 14a-8(b). 

B. The Proposal may be excluded pursuant to Rule 14a-8(i)(2) because, if 
implemented, the Proposal would cause the Company to violate New York 
state law 

In addition, Rule 14a-8(i)(2) permts the Company to exclude the Proposal because, if 
implemented, the Proposal would cause the Company to violate New York state law. The 
Proposal, if adopted, would cause the Company's Certficate of Incorporation to be in violation 
of Section 803 of the New York Business Corporation Law ("NYCL"), which mandates that 
amendments to a certfication of incorporation be adopted by a majority of all outstanding 
shareholders entitled to vote thereon at a meeting of shareholders. Therefore, the Company 
intends to exclude the Proposal. 

3 
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The Proposal requests the Board of Directors to ''take the steps necessary so that each
 

shareholder voting requirement in (the Company's) charer and bylaws, that calls for a greater
 

than simple majority vote, be changed to a majority of the votes cast for and against the
 

proposal" (emphasis added). Curently, the Company's Certificate of 
 Incorporation provides that 
the "affirmative vote of holders of two-thds in voting power of 
 the outstanding shares of stock 
of the corporation shall be required to approve. . . the amendment or repeal of Arcle Eighth or 
Arcle Ninth of ths Certificate of Incorporation:' If the Proposal is adopted, ths provision 
would be amended so that the amendment orrepeal of Arcle Eighth or Aricle Ninth may be
 


accomplished by "a majority of 
 the votes cast for and against the proposaL." As described below, 
ths revised provision would violate New York law. 

Section 803 of the NYCL provides that amendments to the Certficate of 
 Incorporation 
must be initially authoried by the board of 
 directors, "followed by a vote of a majority of all
 

outstanding shareholders entitled to vote thereon at a meeting of shareholders" (emphasis
 

added). The Proposal, if implemented, would purort to alter the votig standard required to
 

amend Aricles Eighth and Ninth beneath the statutory minimum requied by Section 803 to "a
 

majority of the votes cast for and against the proposal" (emphasis added). This would directly
 

violate the "majority of all outstading shares" requiement of Section 803. Accordigly, the 
Company believes that the Proposal maybe properly excluded from the Company's 2010 proxy 

statement pursuant to Rule 14a-8(i)(2) because implementing the proposal would cause the 

Company to violate New York Law. 


The Staff previously granted no-action relief 
 in similar circumstances, where a proposal's 
adoption would have compelled the registrant to violate Section 803 of 
 the NYCL. Xerox Corp. 
(avaiL. Feb. 23, 2004); see also Burlington Resources Inc. (avaiL. Feb. 7,2003); AT&T Wireless 
(avaiL. Jan. 24, 2003) (proposal requested changes to proxy relatig to election of directors 
contrar to provisions of 
 Delaware law); International Business Machines Corporation (avaiL. 
Jan. 27, 1999) (proposal would result in shareholders giving up right to discretionar proxy in 
contravention of 
 New York law); The Boeing Company (avaiL. Mar. 4, 1999) (proposal to change 
corporate approvals from majority of shares outstanding to a majority of shares present at 
meeting would violate Delaware law). Accordingly, the Company requests the Staff confi that
 


it will not recommend enforcement if 
 the Company excludes the Proposal pursuant to Rule 14a­
8(i)(2) because the Proposal's adoption would cause the Company to violate New York state 
law. 

C. The Proposal may be excluded pursuant to Rule 14a-8(i)(6) because the
 

Company lacks the power or authority to implement the Proposal
 


In addition, the Company respectfuy submits that it may properly exclude the Proposal 
pursuant to Rule 14a-8(i)(6) because the Company lacks the power and authority to implement 
the proposal. The Proposal calls for the Board of 
 Directors to amend the Company's Bylaws. 
However, puruant to Aricle Tenth of the Company's Certficate of Incorporation, only the 
shareholders of the Company may amend the Bylaws by the afative vote of two-thids of the
 


outstandig shares of stock of the Company. Therefore, even if 
 the Proposal were adopted, the 
Board of 
 Directors ofthe Corporation would lack the power and authority to implement the 
ProposaL. The Company therefore submits that it may properly exclude the Proposal under Rule 
1 4a-8(i)( 6).
 


4 
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The Staff 
 has previously taken no-action positions concerng a company's exclusion of 
shareholder proposals pursuant to Rule l4a-8(i)(6). In Burlington Resources Inc. (avaiL. Feb. 7, 
2003), the Staff granted no-action relief for exclusion of a proposal that would, simlar to the 
Proposal considered here, require the board of directors to unlateraly amend its certficate of
 


incorporation that, by its own terms, could be amended only by an affiative vote of 
 the 
majority ofthe company's outstanding voting stock. On other occasions, the Staffhas repeatedly 
concured in the exclusion of shareholder proposals when companies lacked the power or 
authority to implement the proposal. See, e.g., Xerox Corporation (avaiL. Feb. 23,2004) (board 
of diectors lacked power or authority to unlaterally implement proposal); Alcide Corporation 
(avaiL. Aug. 11, 2003) (board of directors lacked power to implement proposal that the directors 
meet certain criteria before being elected); I-many, Inc. (avaiL. April 
 4, 2003) (board of directors 
lacked power to enforce the election by shareholders of any parcular persons as diectors);
 


Staten Island Bancorp, Inc. (avaiL. Mar. 21,2000) (proposal regarding sale or merger excluded 
because beyond the power of the board of directors to implement). 

Based on the foregoing, the Company intends to exclude the Proposal from its 2010 
proxy materials and requests that the Staff concur with the Company's view that Rule 14a-8(i)(6) 
permts the Company to do so because the Company lacks the power or authority to implement 
the ProposaL. 

D. The Proposal may be excluded pursuant to Rule 14a-8(i)(3) because the 
supporting statement is false and misleading in violation of 
 Rule 14a-9
 


In addition, the Company respectfuly submits that the Proposal may be excluded 
pursuant to Rules l4a-8(i)(3) and 14a-9. Rule l4a-8(i)(3) provides that a Company may exclude 
from its proxy materials a shareholder proposal if 
 the shareholder proposal or supporting 
statement is contrar to any of 
 the Commissions' proxy rules, including Rule 14a-9, which 
prohibits materially false and misleading statements in proxy solicitation materials. As a result, 
the Company respectfully requests the Staffto confi that the Company may exclude the 
Proposal. 

The Proposal violates Rule 14a-9 because the fit paragraph of 
 its supporting statement 
is both materially false and misleading. The statement clais that "a 1 %-miority can frstrate a
 


66%-shareholder majority." This is false. It appears that the supporting statement is referrg to 
curent voting requirements of the Company's Certificate of 
 Incorporation and Bylaws that 
requie two-thids approval from al outstandig shares of 
 votig stock to effectuate certai 
actions. The supportng statement is false because even under the curent super-majority voting 
requirements, a one percent (1 %) minority canot frtrate a sixty-six percent (66%) shareholder
 


majority as it claims. Rather, a one-third miority can frstrate a two-thrds majority. For this 
reason, the Company respectfuly submits that the supporting statement is false. 

The supporting statement is also misleading because the arguent that "a 1 %-minority 
can frstrate a 66%-shareholder majority," is an arguent tyically associated with a ''Majority
 


Voting" proposal, that is a proposal which would eliminate a plurality votig standard for the 
election of diectors and replace it with a "majority of votes cast" standard. A shareholder who 
reads the supporting statement may easily be misled into believing they are voting on a Majority 
Voting proposaL. For this reason and the reason stated above, the Company believes that the 

5 
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proposal and supporting statement are materially false and misleading in violation of 
 Rule 14a-9, 
and therefore may be properly excluded under Rule 14a-8(i)(3). 

The Staff 
 has consistently recognized intaces where proposals or supporting statements 
were false and misleading under Rule 14a-9 and has granted no-action accordingly. See, e.g., 
Albertson's Inc. (avaiL. Mar. 31,2003); Dow Jones & Company, Inc~ (avaiL. Januar 10, 2003); 
Phoenix Gold International, Inc. (avaiL. Dec. 15, 2003). The Company respectfuly requests that 
the Staff concur in the view that the supportng statement is false and misleading and that the 
Company may exclude the Proposal on ths basis. 

* * * * 

If the Staff does not concur with the Company's position, we would appreciate an 
opportty to confer with the Staff concerng ths 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, puruant to Rule 14a-8(k). 

Please contact the undersigned or Joel Trotter of Latham & VVatkns LLP at 
(202) 637-2165 to discuss any questions you may have regarding ths matter. 

Very try yours,
 


chael J. O'Brien 
Senior Vice President, General Counsel 
and Secretar
 


Enclosures 

cc: John Chevedden
 

Joel H. Trotter, Latham & VVatkis LLP 
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Exhibit A 

Proposal from John Chevedden 



JOHN CHEVEDDEN
 

 

 
 

Mr. Bruce Crawford
Chaian of the Board
Omncom Group Inc.
437 Madison Ave

New York NY 10022

Rule 14a-8 Proposa

Dear Mr. Crawford,

This Rule 14a-8 proposa is resctfly submitted in support of the long-ter performance of

our company. This proposa is submitted for the next anual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until afer the date of the respective shareholder meeting and presentation of the proposal
at the anual meeting. This submitted format, with the shareholder-supplied emphasis, is

intended to be used for defiitive proxy publication.

In the interest of company cost  effciency of the rule 14a-8 process
please communcate via email to    

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Plea acknowledge receipt of ths proposal

promptly by email  

Sincerely,

~. '4-.u
ohn Chevedden

Rule 14a-8 Proposal Proponent since 1996

N, ve.."c" 2.1 i.'11
Date

cc: Michael J. O'Brien .cmichael.obrien~OmncomGroup.com)-
Corporate Secretar

PH: 212 415-3600
FX: 212 415-3530

***FISMA & OMB Memorandum M-07-16******FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 

***FISMA & OMB Memorandum M-07-16*** 



(OMC: Rule 14a-8 Proposa, November 21,2009) 
3 (Number to be assigned by the company) - Adopt Simple Majority Vote 

RESOLVED, Shareholders request that our board tae the steps necessary so that each 
shareholder voting requirement in our charter and bylaws, tht calls for a greater than simple 
majority vote, be changed to a majority of the votes cas for and against the proposal in

in our charer 
compliance with applicable laws. This includes each 67% supermajority provision 
 

and bylaws. 

Currently a 1 %-minority can frstrate a 66%-shareholder majority. Also our supermajority vote 
requirements can be almost impossible to obtain when one considers abstentions and broker non-
votes. 

This proposal topic won from 74% to 88% support at the following companies in 2009: 
Weyerhaeuser (WY, Alcoa (AA), Wase Management (WM, Goldman Sachs (GS), Firstnergy

these proposals included Nick
(FE), McGraw-Hil (MH) and Macy's (M). The proponents of 
 

Rossi, Wiliam Steiner, James McRitchie and Ray T. Chevedden. 

TIie merits of ths Simple Majority Vote proposal should also be considered in the context of the 
need for improvements in our company's 2009 reported corporate governance statu: 

The Corporate Librar ww.thecorporatelibrar.com.anindependent investment research fir,
 


rated our company "D" with "High Governance Risk," '.High Concern" for our directors and 
'.Moderate Concern" for executive pay. There was no stock ownership requirement for our 
executives and i OX base saar was appropriate. For anual performance-based pay awards our 
company did not use certain routine quantiable metrcs and used subjective determants. 

Bonuses to named executive offcers were entirely at the discretion of the executive pay 
commttee. Our company used a mix of restcted stock and stock options, which were granted 
at the discretion of the executive pay committee. This was illustrated by the $41 millon in total 
realized pay received by our CEO John Wren in two years and was bolstered by almost $30 
millon in value realized on his exercising options. 

Our directors Susa Denison, John Murphy, Leonard Coleman, John Wren, Bruce Crawford, 
John Purcell and Gar Roubos had 12 to 23-yeas long-tenure - independence concern. Such 
long-tenured diectors were assigned to 7 of 16 seats on our most importt board commttees. 
Plus the executive pay and nomination committees were chaired by diectors with 23-year
 


tenure: John Purcell and Gar Roubos. Three directors were age 75 to 80 - succession-plang 
concern. Our board was the only signficant directorship for six of our directors. This could 
indicate a lack of current transferable diector experience for half of our board. 

We also had no shareholder right to cal a special meeting, act by wrtten consent, cumulative 
voting, an independent board chairan or a lead director. One yes-vote from our 310 millon 

of our diectors. Shareholder proposas to address all or some of 
these topics have received majority votes at other companes and would be excellent topics for 
our next anual meeting. . 

shares is enough to elect each 
 

The above concerns shows there is need for improvement. Please encourage our board to
 

respond positively to this proposal: Adopt Simple Majority Vote - Yes on 3. (Number to be
 

assigned by the company J 



Notes:
John Chevedden,  sponsored ths
proposal.

The above format is requested for publication without re-editing, ie-formatting or eliination of

text including beginning and concluding text, uness prior ageement is reached. It is
respectflly requested that the final definitive proxy formattg of this proposal be professionally
proofread before it is published to ensure that the integrty and readabilty of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note tht the title of the proposal is par of the proposal. In the interest of clarity and to
avoid confuion the title of ths and each other ballot item is requested to be consistent thoughout
all the proxy materials.

This proposa is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,2004
including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

. the company objects to factual assertions because they are not supported;

. the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
. the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or
. the company objects to statements because they represent the opinion öf the
shareholder proponent or a referenced source, but the statements are not
identifed specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until afer the annua meetig and the propos  ual
meeting. Please acknowledge this proposal promptly by email  

***FISMA & OMB Memorandum M-07-16*** 
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Exhibit B 

Procedural Defect sent by the Company to the Proponent dated November 25,2009Notice of 
 

and Subsequent Correspondence 
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Brian D. Miler
Direct Dial: (202) 637-2332

Brian.Miler(1lw.com

555 Eleventh Street, N. w., Su.ie 1 000

Washington. D.C. 20004-1304

Tel: +1.202.637.2200 Fax: +1.202.637.2201

ww.lw.com

LA T HAM & W AT KIN S LLP FIRM I AFFILlA TE OFFICES

Abu Dhabi

Barcelona

Brussels

Chicago

Doha

Dubai

Frankfrt
Hamburg

Hong Kong

London

Los Angeles

Madrid

Milan

Mocow

November 25,2009

BY FEDEX AND ELECTRONIC MAIL

 
 

 
 

Re: Shareholder Proposal

Dear Mr. Chevedden,

Munich

New Jersey

New York

Orange County

Paris

Rome

San Dieg
San Francsco

Shanghai

Silicon Valley

Singapore

Tokyo

Washington, D.C.

On November 21, 2009, Omnicom Group Inc. ("Omnicom") received your email
submitting a shareholder proposal (the "Proposal") for consideration at the Omnicom 2010
Annual Meeting of Shareholders. The email indicates that you intended for the Proposal to meet
the requirements of Rule 14a-8 of the Securties Exchange Act of 1934, as amended ("Rule 14a-
8"), including the continuous ownership of the required share value from at least one year prior
to the date on which you submitted the Proposa through the date of the shareholder meeting.
However, you do not appear in the Company's records as a shareholder. As such, the Proposal
does not meet the requirements of Rule 14a-8(b).

Under Rule 1 4a-8(b), at the time you submit your proposal you must prove your
eligibilty to Omnicom by submittng either:

. a wrtten statement from the "record" holder of your securities (usually a broker or ban)
verifying that, at the time you submitted the Proposal, you continuously held at least
$2,000 in market value or 1 % of Omnicom's securties entitled to be voted on the
proposal at the meeting for at least one year by the date you submitted the Proposal; or

· a copy ofa Schedule 13D, Schedule 130, Form 3, Form 4, Form 5, or amendments to

those documents or updated forms, reflecting your ownership of the shares as of or. before
the date on which the one-year eligibility period begins.

In addition, if you are able to prove your eligibilty to submit a proposal, the Proposal
may stil be excluded from the Omnicom proxy statement because the supporting statement is
contrar to Rule 14a-9, which prohibits materially false or misleading statements in proxy
solicitation materials, in violation of Rule 14a-8(i)(3). Under Rule 14a-8(i)(3), a company may

DC\l261441.
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exclude a proposal where substantial portions of 
 the supporting statement are irrelevant to the 
the proposal, such that there is a strong likelihood that a 

reasonable shareholder would be uncertain as to the matter on which he or she is being asked to 
vote. 

consideration of the subject matter of 
 

The Proposal relates to the elimination of super-majority voting and, if adopted, would 
replace the current super-majority vote requirements of the Omnicom Certificate of 
Incorporation and By-Laws with simple majority vote requirements. However, your supportng 
statement makes an arguent for the adoption of a "Majority Voting" proposal, which would 
require the election of directors by a majority of votes cast. The Proposal, even if adopted, would 
affect neither the election ofOmnicom directors nor a majority of the other matters discussed in 
your supporting statement. 

In order for the Proposal to be properly submitted, you must provide Omnicom with the 
proper written evidence that you meet the share ownership and holding requirements of Rule 
1 4a-8(b). You must also revise the supporting statement accompanying the Proposal such that it 
addresses the subject matter of 
 the ProposaL. To comply with Rule 14a-8(f), you must postmark 
or transmit your response to this notice of procedural defect within 14 calendar days of 
 receiving 
this notice. For your information, we have attached a copy of 
 Rule 14a-8 regarding shareholder 
proposals. 

~kBrian D. Miler 
of Latham & Watkins LLP 

cc. Michael 1. O'Brien, Omnicom Group Inc.
 


Enclosure 

DC\1261441. 
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matenals in the form and maner'described in ,§ -240.- 4a- 16, the registrant must acconuodate 
. that requesL 

Rule, 14a-8. Sbareholder Prpols.*. - .. ,
 

, "Thi~ section addresses when a company must include 
 a sharehoider's proposal in its proxy
 


stateII~nt and ideii#fy the proposäl in its form óf proxy' when the company holds an anual or 
speial meeting 'ofshareholders. In summar, in order to have your shareholder proposal inCluded
 


on a company's proxy card, and included along with any supporting statement. in its proxy statemen't,
 

you must be eligible and follow certain procedures. Under a few speific circumstances, the company
 

is penntteçto exclude your proposa, but only after submitting its,reasons to the Commssipn. We
 

strcturec; thš setion' in a questl.on-and-answer form,at so that it is easier to understad. The
 


reference,s to "you:' ar,to a shareholder seekig tosubnit the proposal. 

(a) Queson 1: What is a propo?, '
 


A sharhoider proposal is yourrecomme~dation~or requienÌent that the companyandJor its 
boar of directors take action, which you intend to present at a meeting of the company's sharholders.
 

Your propësal shoiild state as clearly as possible the course of action that you believe the company

should follow. If your propòsal is placéd on thecomjiaiy's proxy card, the company must also
 

provide in the form of proxy means for sharholders to specify by boxes a choice between approval
 


or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in ths section
 

refers both to 'your proposal, and to your corrsponding statement in support of your proposal (if
 

any).
 


(b) Question 2: Who is eligble to submit a proposal, and bow do I demonste to the
coripanf t)at i am eligible? ' . "
 


(1) 'In order to be eligible to submit a proposal, you must have continuously held at least 
$2,00 in market.value, or l%,'ofthe' company's- securities entitled to be voted on the proposa at 

': 
the meeting for at least one year by the date you submit the proposal. You 
 must 'continue to hoid
 

those seeunties thugh the date of the' ineeting.,
 


" (2) If you ar the registered holder of your securities, wl¡ch meas that your name appes
 

in the company's records as a shareholder, the company can verify your eligibility 
 on it own,
 

although you wil. still have to provide the company with a wrtten statement that you intend to 
contiue to hold' thê securties though. the date of the meeting of slieholdetse However, if like 
many shareholders you ar not a registered holder, the company likely does not know that you ar
 

a shareholder, or how many' shares you own. In this case, at 'the time you submit your proposal,
 

you must prove .your eligibility to -the company in one of two ways:
 


(i) The first way is to submit to'the company a written statement frm the "record" holder of 
your securities' (usuay a broker or bank) verifying that, at the time you submitted your proposal,
 

you continuously held the secunties for at-east one yea. You must also include your own:wrttn
 


with the amendments regaring proxy solicitations commencing on or af Januai 1,200 and (2)niust comply 
with the amendments regaring proxy solicitations commenCing on 'or afr Jaruary i, 200. '
 


*Effective Februai 4,2008, Rule 14a-8 was amendèd by revising paragraph (e)(l) as'par of the smaller 
reorting company regulatory relief and simplification rules. See SEe Releae Nos. 33-8876; 3456994; 39­
2451; Deember 19, 200. For compliance dates. see SEC Releas No. 33-8876 and the note in'the~egiilation 
S-B tab. 

Effective Januai 10,2008, Rule 14a~8 was amended by revising parph, (i)(8) to pem'it the exclusion 
'of certin sharhëlder ,proposals relate to the election of direors. The SEC adopted the amendment to provide 

certinty regarding the meaning of this provision in repoiise to the distrct cour decision in AFSCME v: AlG, 
No. '05-2825ccv (2d Cir., Sept 5. 200). The amended version 'of pargrph (i)(8) follows th unamended 
version. See SEC Release NOe 34-56914; IC-28075; December 6, 200. 

(£'2008 ÅSEN PuLISH; INC. (BULLEN No. 24, fllS-08) 
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the date of the meeting of
statement that you intend to continue to hold the seurities through 
 

shareholders; or 

you have fied a Schedule 13D, Schedule
(ii) The seCond way to prove ownership appIies only if 
 

1 3G; Form 3, Form 4 and/or Form 5, or amendmentS to those dOCuments or updated forms, reflecting 
your ownership 'of the shares as of or before the date on which the one-year eligibilty period begins. 
If you' have fied one of these docments with the SEC, you may demoastrte yout eligibilty bysubmitting to the company: . .
 


the schedule and/or form, and any' subsequent aInendmelltS reportng a change

(A) A copy of


in yout ownership level; . . .
 

'(B) Your writtn statement that you continuously held the required number of shàres for the
and .one-year Period as of the date of the statement; 
 

(C) Your written. statement that you intend to continue ownersnip of the shares through the 
date of the company's annual or speial meeting. 

(c) Question 3: How many.proposals may I submit?. . ' " .: . ---",\ - ,.'

Each shareholder may submit no more thàn one proposal to a company for a. parcularshareholders' meeting. .
 


ca mY propoal be?

(d) Question 4: Hòw long
.,' ..
 


not exceed 500 words.
The proposal, .includingany accompanying supportng .statement, may 
 

proposal?
(e) Question 5: What is the deadline for submitting a 
 

*(1) If you ar submitting your proposal for the company's annual meeting, you can in most 
cases iind..the deadline in last year's proxy statemimL However, if thecoinpany did nòt hold an 
annua meetig last year, òr has changed the date of itS meeting for this year more than 30 days 

in one of'the company's quarerlyfrom last year's meeting. you can usually find the deadline 
 

report on Form 1 G-Q (§ 249.308a of ths chapter), odn sharholderreport of investment companies 
under § 270.3Od..1 of this chapter of the Investment Company Act ot 1940. In order to avoid 

electrnic means, that
controversy, shareholders should submit their proposals by means, including 
 

permt them to prove the date of deliveIy. . '. .
 


(2)' The 'diaciine is dJculate in the follo*ing rr¿ii~t if .the proposal is submitted for a
the 'company's principal

regularly scheduled annual meetig. The proposal mustbe'recelvèd at 

executive offces, not less than 120 calendar days before the date of the company's proxy statement 
released to shareholders in connection with the previous year's, annual meeting. However, if the

the date of ths year's anual
company did not hold an anual meetig the previous year,'or if 
 

meeting has ben changed by more than 30 days frm the date of the previous year's meeting, then 
the deadline is a reasonable tie ,befor the compay begin to print and send itS proxy materials. 

other than a regularly
(3) if you iie submitting your proposal for a meeting of sharholders 
 

scheduled anual meeting, th deaine is a reasonable time before the company begins to print
and send itS proxy materials. .
 


(f) Question 6: What ü i fai to follow one of the eligibilty or procedura requirements
explained'in ansers to Quesons i through 4 of th Rule 14a-8? . 

(1) The company may exclude your proposal, but only afer it has notified you of the problem,
and you have failed adequately to corrt iL Withn 14 calendar days of receiting your proposal, 

the smaller 
*Effective Februar 4, 200, Rule 14a-8 was amended by revising pargraph (e)(1) as par of 

reporting company' regulatory relief and simplification rules. Se SEC Releas Nos. 33-8876; 34-5699; 39­
2451; Deember 19,200. For comp1iiice date; see SEC Release No. 33-8876'and the note in the Regulation 
S-B tab. 
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the company. must notify you in wrting of any procedura or eligibility deficiencies, as well as. of 
the time frame for your response. Your response must be postmarked, or transmitted.electronicaly, 
no later than 14 days from the date you received the company's notificatioií A company need not 
provide you such notice of a deficiency if the deficièncy' carno! be remedied, such as if you fail 
to submit a proposal by the companY's propeili detenniried deadline. If the company intendS to 
e~clude, the pnwosal, itwil later ha,-e to make'li ~iibnissi9ii unøer' Rule 14a-8 aiiØ, provide you 
with a copy under Question 10 below, Rule 14a-8(j). ., '. '. .'.
 


number of securties' thugh the date of,(2) 1f you fwiin~ your pronúse to .hold the ,requied 
 

the Ineeting of shareholders, then the company wil be perItted to exclude all of your proposals 
from its proxy matenals for any meeting held in the following two caendar year. 

(g) . Question 7: Who has the. burden of persuadig the Commiion or its staff that my 
proposal can be excluded?
 


Except as otherwise' noted, the burden is on.the c.ompany to demonstrate tha,t it is .entitled.to 
exclude a proposal. 

(h) Question 8: Must I appear persnaUy at the sharebo.l!iers' meeting to present theproposal?' - .. '.
 

(1) Either you, or your representative. who is qualed unaer state: la)i ,to.: present the

proposal on your behal, inust attend the meeting to present the proposal. Whether you attnd 
the meeting yourlf' or send a qualified representative to the meetig in your place, you should 
make sure that you, or your representative, follow the proper state law procedure for attending 
the meeting and/or presenting your proposal. .
 


(2) Ifth~, company holds its shareholder meeting in whol~ or inpar vi~ eleCtronic media, and 

the companypennts you or your representative to present your proposal via such media, then you 
may appear though electronic meda rather than trveling to the meeting to appear in person. 

(3) If you or your qualified representative fail to appear' iid present the proposal, without 

good cause; the compány wil be penntted to exclude áu of your proposals from its proxy matenals 
for any meetings held in the folloWing two 'calendar yea. .
 


(i) Question 9: IfI have complied l\th the procedural requie.ments, on what other bases
 


may a J~ompany rely to exclude my proposal? . . , '
 


(1) Improper Under State Law: If the proposal is not aproper subject for action by shareholders 
under the laws of the jursdiction of tliecompany's organization; , 

Note to paragraph (i)( 1): Dependig on the' subject mattr, some proposals ar not 
considered proper under state law if they would be: bindig on the company if approved by 
sharholders. In our expenence, most proposals that.ar cast as reoinendations or reuests 
that .the boiid of directors tae speif~ action are prop# under state law. Accordingly, we 
wil assume that a proposal dred as a recommendation or suggestiqIi is prope unles the
company demonstrtes otherwise. . .
 


the company to violate(2)ViOianOn oj Law: If,th~ proposal would, ifimplementei:. cause 
 

any state, federal, or foreign law to which it is subject; 

Note tn paragraph (i)(2): We will not apply this basis for tlxclusion to pennt exclusion 
of a proposal on grounds that it would violate foreign law if compliance with the foreign law 
would result in a violation of any state or federal law. 

(3) 'Violan of l'oxy Rules: If the proposal orsupportIg sttement is contrar to any of 
the Commssion's proxy ,rules, including Rule i 4a-9, which prohibits .materially falseor misleading 
statements in proxy soliciting matenals; 

(£ 208 ASPEN PuLIHERS, INc. (BULLETIN ,No. 240, 04-15-08) 
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Gril'ance; Specia Interest: If the proposal relates to the redess of a personal(4) , Persona 

claim or grevance agåist the 'companyorany other person, or. if it js designed to result in a beefit 
to you, or to fuer a personal interest, which is not shar by the other sharholders at large;
 


(5) Relwance: If the proposal relates to operations which account for less than 5 percent 
of the company's tota assets at th end of its most recent fiscal year, and for less than 5 percent 
of its net, eaings and gross sales for its most recent .fiscal year, and is not l)therwise sig~ficantly 

related to the company's business; 
.. 

(6) Absence of Power/Authori: If the company would lack the powèr or authority to
implement the proposal 

(7) Management Functins: If the proposal deal with a matter relating to the company's 
ordina business operations;
 


*(8) Relates to Election: If the proposa relates to a nomiation or an electioii for membership 
on the company's board of diretors or analogous governing body ora procedure for such nomination 
or election;
 


(9) ConflictS 'with Compay's Proposal: If the proposal directly conflcts with one of the 
company's own proposals to be submitted to shareholders at the saie meeting; .
. .
 


Note to j)(iragraph '(i)(9):' 'A company's submission to the Comission undèr this Rule 
14a-8 should spedfy the points of confict with the company's proposaL.
 


the'(10) Substantiy implemented: If the company has already substantially implemented
. proposal; . 
(1 I) Duplicatn: If the proposal substantially duplicates another proposal previously submit­


ted to the company by another proponent tnat will be included in the company's proxy materials 
for the same meeting; 

(12) ResUbinß.sioii~: If the .proposal deals with substatially.the saine subject niåner as 
anothér proposal 'or proposå1s that has or have been previously included in the company's proxy 
materials within the preeding 5 calendar year, a company may exclude it from its proxy materials 
for any meetig held withn 3 calendar years of the last time it was included if the proposal received: 

(i) Less than 3% of the vote if proposed once withn the preceding 5 caleridàr years; 

(ii) Less than 6% of the vote on its last.submission to shareholders if proposed twice previously 
~ithn the preeding 5 calendar year; or
 


(ii) Less than 10% of the vote on its last submission to shareholders if proposed the times 
or more previously within the preceing 5 calendar years; and 

,(13) Spec;J Amount of Dividend: If. the proposal relates to specific. ~ounts of cash orstock.dvidends..' . 
(j) Question 10: What procures must the. company follow 'i it inteiids to exclude my 

proposa? 

(1) If the company intends to exclude a proposal from its proxy materials, it must fie its
reasons with the Commssion no later than 80 calendar' days before it fies its definitive proxy 
statement and form of proxy with the Commssion. The company must simultaeo.lJsly provide you 
with a copy of its submission. The Commssion staff may permt the company to mile its submission 

*Effective Januar 10,2008, pargrph (i)(8) of Rule 14a-8 was amended to permit the exclusion of certin 
shareholder proposals related to the elecion of diretors. The SEC adopted the amendim:nt to provide certinty 

regarding the meaning of this provision in reponse to the disinct court decision in AFSCME v, AlG, No, 05. 
2825-cv (2d Cir., Sept. 5, 200). See SEC Releas No. 34-56914; IC-28075; December 6,.200, 

(§' 2008. ASPEN PuBLISHERS; INc. (BULLETIN No. 24, 0415-08) 
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later than 80 days before the company files its definitive proxy, statement and form of proxy, if the 
company. demonstrates good cause for missing the deadline. 

( 

(2) The company muSt fie six paper copies òf the followiiig: 

(i) The p~oposai; , 

. (ii) An explàmition of why thé company believes that it may exclude the 'proposal; which 
should, if possible, refer to the most recent applicable authority, such as prior Division letters issued 
under the rule; and . 

(ii) A supportng opinion of counsel when such reasons are base on matterS of state or foreignlaw. .
 

(k) Quesion 11: May I submit my own statement to the Commission repondin to the


company's arguments? 

Yes, you may submit a response, but it is not required. You should ti to submit any response 
to us, with a copy. to the company, as soon as possible after the company makes its submission. 
Ths way, the Commssion staff wil have time to consider fully your submission before it issues 
its response. You should submit six paper copies of your response. . .
 


. (1) Question 12: Ifthe company includes my shareholder proposal in its proxy materials;
what information about me must it include along with the proPosal itslf 

(I) The company's proxy statement must include your name and address, as well as the number 
of the company's'voting securities that you hold. However, instead of providing 'that information, 
the company may. instead include a statement that it wil provide the information to sharholders 
promptly upon receiving an ora or written request. 

(2) The compiiy is nofi-esponsible for the contents of your proposal or supporting statement. 

(m) Question 13: What ca I do if the company includes in its proxy statement reons
why it believes sharëholders sho1id not vote in favor of my proposl;àniÍ I disgree with
some of its sttements? .' .
 


it believes shareholders 
should vote against your proposal. The company is allowed tomake arguments reflecting its own 

(1) The company may electto include in its proxy statement reasons why 
 

point of view, just as you may express your own point of view in your proposa's sùpporting
 


statement. 

(2) However, if you believe that the company's opposition to your proposal contans materially 
false or misleadig statements that may violate our anti-fraud rue, Rule 14a-9, you should promptly 
send to the Commssion staff and the company a letter explainig the reasons for your view, along 
with a copy of the company's statements opposing your proposal. To the extent possible, your letter 
should include' specific factual iiiformation demonstrting the inaccuracy ofthe company's claims. 
Time permttng, you may wish to ti to work out your differences with the company by yourslf 

before contacting .the Commission staff. .
 


(3) We reqiure the company to send you a copy of its statements opposing your proposal 
before it sends its Proxy material, sO,that you may bring to oll attention any materialy false or 

. misleading statements, under the following timefrmes: 

(i) 'Ifour no-actiòn response reqtlifC that you make revisions to your proposal or supportng 
statement as a condition to requirng the company to include it in its proxy materials, tlen the 
company must provide you with a copy of its opposition statements no later than 5 calendar days 
after the company receives a copy of your revised proposal; or. ' 

(ii) Ioaii óther cases, the company must provide you. with a copy of its opppsition statements 
no later than 30 calendar days before it files definitive copies of its proxy statement and form of 
proxy under Rule . 
 14a-6. ' 

~ T.
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From:  
Sent: Friday, December 04, 200 12:26 PM
To: O'Brien, Michael

Subjec: Rule 14a-8 Broker Letter-(OMe)

Mr. O'Brien,
Please see the attached broker letter. Please advise on Monday whether there are now any rule 14a-
8 open items.

(Example in the supporting statement do not change the resolved statement.)
Sincerely,
John Chevedden

This email may contain material that is subject to copyright or trade secret protection, confidential and/or
privileged and, in all cases, provided for the sole use of the intended recipient. Any review, reliance or
distribution by others or forwarding without express permission is stictly prohibited. If you are not the intended
recipient, please contact the sender and delete all copies. Omnicom Group, Inc. and its affliates ("Omnicom")
may monitor the use of this email system for various purposes including security management, system
operations, and intellectual propert compliance. Omnicom's em ail systems may not be used for the delivery of
unsolicited bulk email communications.
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.RA TRT SERVCES

December 4, 2009

John Cl:evedden

 

 

To Whom it May Concern,

'~m responding to Mr. Chevedrlen's request to confirm his position in sev~ral securitie,s hi:1d ,in his
account at Ram Trust Servíces. . Please accept this letter as confirmation that JOhnChevedden has
continuously held no less than 150 shares ofthe following secunty since 

November.20, 2008:

· Omnlcom Group (OMC) .

I hope this information is, helpful and please feel free to .contact me via telephone Qr email if you have

any questions (direct line: (207) 553-2923 ?r email: mpa~e(ër.mtrlJst.com). I am available Monday
through Friday, 8:00 a.m~ to 5~OO .p.m. EST. '

SIncerely, , 7671

V¡'( ..~Oy.-
Meghan M.Page "
Assistant Portolio Manager

Co.

Phne # Phone #
 Fax#i.i i ~ VJ~. :) ç.' Ð Fax#

45'ExHA¡¡STREET 'PÒ~ MAE04101 T~HONE 2077752354 FAÇSLB 2077754289
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Miler, Brian (DC)

From:
Sent:
To:
Cc:
Subject:

Miller, Brian (DC)
Monday, December 07, 20094:51 PM

 
'O'Brien, Michael'
Rule 14a-8 Broker Letter-(OMe)

Dear Mr. Chevedden:

I am responding to the email you sent to Mr.O'Brienon Friday, December 4. You had asked Mr. O'Brien to advise you today
whether there were any outstanding 14a-8 items with regard to the shareholder proposal you submitted for the 2010 Omnicom
Group Inc. Shareholder meeting.

I respectfully direct your attention to the highlighted portion of the attached letter of November 25, 2009, which notifies you that
your proposal may stil be excluded because it is contrary to Rule 14a-9 in violation of Rule 14a-8(i)(3). Please be advised that in
order to comply with Rule 14a-8(f)(1) you must transmit your response to the November 25 letter within 14 calendar days from the
date you received it.

We thank you for submitting the letter from Ram Trust Services, which we are in the process of reviewing for compliance with
applicable requirements.

Best regards,

Brian Miller

OMC - 14a-8
lesponse to J Chev..

Brian David Miler

LATHAM & WATKINS LLP
555 Eleventh Street, NW
Suite 1 000
Washington, DC 20004-1304
Direct Dial: +1.202.637.2332
Fax: +1.202.637.2201
Email: brian.miler(âlw.com
http://w.lw.com

From:  
Sent: Friday, December 04,200912:26 PM
To: O'Brien, Michael

Subject: Rule 14a-8 Broker Letter-COMe)

Mr. O'Brien,

Please see the attached broker letter. Please advise on Monday whether there are now any rule
14a-8 open items.

(Example in the supporting statement do not change the resolved statement.)
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Sincerely, 
John Chevedden 

2 



Brin D. Miler

Direct Dial: (202) 637-2332

Brian.Miler~lw.com

555 Eleventh Stret, N.W., Suite 1 000

Washington, D.C. 20004-1304

Tel: +1.202.637.2200 Fax: +1.202.637.2201

ww.lw.com

LATHAM&WATKI NSLLP FIRM I AFFILIATE OFFICES

November 25, 2009

Abu Dhabi

Barcelona

Brussels

Chicago

Doha

Dubai

Frankfurt

Hamburg

Hong Kong

London

Los Angele
Madrid

Milan

MoscBY FEDEX AND ELECTRONIC MAIL

Mr. John Chevedden.
 

 
 

Re: Shareholder Proposal

Dear Mr. Chevedden,

Munich

New Jersey

New York

Orange County

Paris

Rome

San Diego

San Francisco

Shanghai
Silicn Valley

Singapore
Tokyo

Washington, D.C.

On November 21, 2009, Omnicom Group Inc. ("Omnicom") received your email
submitting a shareholder proposal (the "Proposal") for consideration at the Omnicom 2010
Annual Meeting of Shareholders. The email indicates that you intended for the Proposal to meet
the requirements of Rule 14a-8 of the Securties Exchange Act of i 934, as amended ("Rule 14a-
8"), including the continuous ownership of the required share value from at least one year prior
to the date on which you submitted the Proposal though the date of the shareholder meeting.
However, you do not appear in the Company's records as a shareholder. As such, the Proposal
does not meet the requirements of Rule 14a-8(b)'

Under Rule 14a-8(b), at the time you submit your proposal you must prove your
eligibilty to Omnicom by submitting either:

. a wrtten statement from the "record" holder of your securties (usually a broker or ban)

verifying that, at the time you submitted the Proposal, you continuously held at least
$2,000 in market value or 1 % of Omnicom's securties entitled to be voted on the
proposal at the meeting for at least one year by the date you submitted the Proposal; or

. a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to

those documents or updated forms, reflecting your ownership of the shares as of or. before
the date on which the one-year eligibility period begins.

In addition, if you are able to prove your eligibilty to submit a proposal, the Proposal
may stil be excluded from the Omnicom proxy statement because the supporting statement is
contrar to Rule 14a-9, which prohibits materially false or misleading statements in proxy
solicitation materials, in violation of Rule 14a-8(i)(3). Under Rule 14a-8(i)(3), a company may

DC/261441.1
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LATHAM&WATKI NSLLP 

.exclude a proposal where substantial portions of 
 the supporting statement are irrelevant to the 
consideration ofthe subject matter of 
 the proposal, such that there is a strong likelihood that a 
reasonable shareholder would be uncertain as to the matter on which he or she is being asked to 
vote. 

The Proposal relates to the elimination of super-majority voting and, if adopted, would 
replace the current super-majority vote requirements of the Omnicom Certificate of 
Incorporation and By-Laws with simple majority vote requirements. However, your supporting 
statement makes an argument for the adoption of a "Majority Voting" proposal, which would 
require the election of directors by a majority of votes cast. The Proposal, even if adopted, would 
affect neither the election ofOmnicom directors nor a majority of the other matters discussed in 
your supporting statement. 

In order for the Proposal to be properly submitted, you must provide Omnicom with the 
proper written evidence that you meet the share ownership and holding requirements of Rule 
1 4a-8(b). You must also revise the supporting sttement accompanying the Proposal such that it 
addresses the subject matter of 
 the Proposal. To comply with Rule 14a-8(f), you must postmark 
or transmit your response to this notice of procedural defect within 14 calendar days of receiving 
this notice. For your information, we have attached a copy of 
 Rule 14a-8 regarding shareholder 
proposals. 

~#Brian D. Miler 
of Latham & Watkins LLP 

cc. Michael 
 1. O'Brien, Omnicom Group Inc. 

Enclosure 

DC\126144L1 



From:  

To: O'Brien, Michael

Sent: Mon Dec 07 lS:53:07 2009

Subject: Rule 14a-S Broker Letter-(OMe)

Mr. O'Brien, Please clarify the November 25, 2005 outside letter on December 8, 2009 and phrase
the argument that the company thinks is in the supporting statement.
Sincerely,
John Chevedden

This email may contain material that is subject to copyright or trade secret protection, confidential and/or
privileged and, in all cases, provided for the sole use of the intended recipient. Any review, reliance or
distribution by others or forwarding without express permission is strictly prohibited. If you are not the intended
recipient, please contact the sender and delete all copies. Omnicom Group, Inc. and its affiliates ("Omnicom")
may monitor the use of this email system for various puroses including securty management, system
operations, and intellectual property compliance. Omnicom's email systems may not be used for the delivery of
unsolicited bulk email communications.
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Miler, Brian (DC)

From:
Sent:
To:
Cc:
Subject:
Attachments:

Miller, Brian (DC)
 :57 PM

 
O'Brien, Michael
RE: Rule 14a-8 Broker Letter-(OMC)

OMC - 14a-8 Response to J Chevedden.pdf

Dear Mr. Chevedden:

I am responding to the email you sent to Mr. O'Brien on Monday, December 7.

Please see the highlighted text in the attached letter.

Please be advised that in order to comply with Rule 14a-8(f)(1) you must transmit your response to the November 25 letter within 14
calendar days from the date you received it.

Best regards,

Brian Miler

Brian David Miler

LATHAM & WATKINS LLP
555 Eleventh Street, NW
Suite 1000
Washington, DC 20004-1304
Direct Dial: +1.202.637.2332
Fax: +1.202.637.2201
Email: brian.miller~lw.com
http://w.lw.com

From:  

To: O'Brien, Michael

Sent: Mon Dee 07 18:53:07 2009

Subject: Rule 14a-8 Broker Letter-(OMe)

Mr. O'Brien, Please clarify the November 25, 2005 outside letter on December 8, 2009 and phrase
the argument that the company thinks is in the supporting statement.
Sincerely,
John Chevedden

This email may contain material that is subject to copyright or trade secret protection, confidential and/or
privileged and, in all cases, provided for the sole use ofthe intended recipient. Any review, reliance or
distribution by others or forwarding without express permission is strictly prohibited. If you are not the intended
recipient, please contact the sender and delete all copies. Omnicom Group, Inc. and its affiiates ("Omnicom")
may monitor the use of this email system for various purposes including security management, system
operations, and intellectual propert compliance. Omnicom's email systems may not be used for the delivery of
unsolicited bulk email communications.
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Brian D. Miler
Direc Dial: (202) 637-2332

Brian.Miler(§lw.com

555 Eleventh Stret, N. w., Suite 1 000

Washington, D.C. 20004-1304

Tel: +1.202.637.2200 Fax: +1.202.637.2201

ww.lw.com

LATHAM&WATKI N 5LLP FIRM I AFFILIATE OFFICES

Abu Dhabi

Barcelona

Brussels

Chicago

Doha

Dubai

Frankfrt
Hamburg

Hong Kong

London

Los Angeles

Madrid

Milan

Mosco

November 25,2009

BY FEDEX AND ELECTRONIC MAIL

Mr. John Chevedden,
 

 
 

Re: Shareholder Proposal

Dear Mr. Chevedden,

Munich

New Jersey

New York

Orange County

Paris
Rome
San Dieg
San Francsc
Shanghai
Silicon Valley

Singapore
Toko
Washington, D.C.

On November 21, 2009, Omnicom Group Inc. ("Omicom") received your email
submitting a shareholder proposal (the "Proposal") for consideration at the Omnicom 2010
Anual Meeting of Shareholders. The email indicates that you intended for the Proposal to meet
the requirements of Rule 14a-8 of the Securties Exchange Act of 1934, as amended ("Rule 14a-
8"), including the continuous ownership of the required share value from at least one year pnor
to the date on which you submitted the Proposa though the date of the shareholder meeting.
However, you do not appear in the Company's records as a shareholder. As such, the Proposal
does not meet the requirements of Rule 1 4a-8(b).

Under Rule 14a-8(b), at the time you submit your proposal you must prove your
eligibilty to Omnicom by submittng either:

· a wrtten statement from the "record" holder of your secunties (usually a broker or ban)

venfying that, at the time you submitted the Proposal, you continuously held at least
$2,000 in market value or 1% ofOmnicom's securties entitled to be voted on the
proposal at the meeting for at least one year by the date you submitted the Proposal; or

· a copy ofa Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to

those documents or updated forms, reflecting your ownership of the shares as of or. before
the date on which the one-year eligibility penod begins.

In addition, if you are able to prove your eligibilty to submit a proposal, the Proposal
may stil be excluded from the Omnicom proxy statement because the supporting statement is
contrar to Rule 14a-9, which prohibits materially false or misleading statements in proxy

solicitation matenals, in violation of Rule 14a-8(i)(3). Under Rule 14a-8(i)(3), a company may

DC\126144l.
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exclude a proposal where substantial portions of the supporting statement are irrelevant to the 
consideration of the subject matter of 
 the proposal, such that there is a strong likelihood that a 
reasonable shareholder would be uncertain as to the matter on which he or she is being asked to 
vote. 

The Proposal relates to the elimination of super-majority voting and, if adopted, would 
replace the current super-majority vote requirements of the Omnicom Certificate of 
Incorporation and By-Laws with simple majority vote requirements. However, your supporting 
statement makes an argument for the adoption of a "Majority Voting" proposal, which would 
require the election of directors by a majority of votes cast. The Proposal, even if adopted, would 
affect neither the election of Omnicom directors nor a majority ofthe other matters discussed in 
your supporting statement. 

In order for the Proposal to be properly submitted, you must provide Omnicom with the 
proper wrtten evidence that you meet the share ownership and holding requirements of Rule 
14a-8(b). You must also revise the supporting statement accompanying the Proposal such that it 
addresses the subject matter of 
 the Proposal. To comply with Rule 14a-8(f), you must postmark 
or transmit your response to this notice of procedurl defect within 14 calendar days of receiving 
this notice. For your information, we have attached a copy of 
 Rule 14a-8 regarding shareholder 
proposals. 

iê#Brian D. Miler 
of Latham & Watkins LLP 

cc. Michael 1. O'Brien, Omnicom Group Inc.
 


Enclosure 

DC1261 44 1. 



From:  

To: O'Brien, Michael

Sent: Wed Dec 09 23:50:42 2009
Subject: Rule 14a-8 Proposal COMe)

Mr. O'Brien, In response, this is to confirm that the topic of the proposal is covered by the first two
paragraphs of the proposaL. Numerous other items mentioned thoughout the supporting statement
are not the topic of the proposal.
Sincerely,
John Chevedden

This email may contain material that is subject to copyrght or trade secret protection, confidential and/or
privileged and, in all cases, provided for the sole use of the intended recipient. Any review, reliance or
distribution by others or forwarding without express permission is strictly prohibited. If you are not the intended
recipient, please contact the sender and delete all copies; Omnicom Group, Inc. and its affiiates ("Omnicom")
may monitor the use of this email system for various purposes including securty management, system
operations, and intellectual propert compliance. Omnicom's email systems may not be used for the delivery of
unsolicited bulk email communications.
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Letter from Ram Trust Services Purporting to Verify Proponent's Ownership of 
 Company Shares 
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RA TRt' SERVCES'

'.

December 4, 2009

John Cheveddel'

 

 

To Whom it-May Concern,

i am respc:lng to Mr. Chevedden's reques tò Co'nfifm his poiton In 5eTiil seuritle; ~Id In his'

account at" Ram Trust servce. Please Iiccept this ieter as coMirmor that 30hn -Cheedden has

contlnlii:li~IV held no Jeu th9n 1&0 sharN oftre following ~&lrI sInce" No~niber .20, 2t:

· Omnlcom Group COMe) .

l hOPé this Information ~ helpful alld please feel fre to .cotcct: me Vi tefephtine o.f emeillf VOl, have

any qUè$tlons Jdirec line: (207) 5532923 or emall: rnDa2e~r'mt~.eom). I am availble Monday
throu¡h Friday, 8:00 a.m. to 5:0 p.m. EST. : .

Sincerely, .

~t
Asistant Portolio Manager

7671

Pie '"
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Exhibit D 

Letter from Wells Fargo Shareowner Services 



.
 

Wells Farg Shareowner Servics

181 N. Con Exchange 
South St. Paul, MN 55075 

Phone: 412/474-3493 
Fax: 651/450-4078 

January 13, 2010 

Michael J. O'Brien 
Sr. Vice President 
General Counsel and Secretary 
Omnicom Group Inc.
 

437.Madison Avenue
 

New York, NY 10022 

Dear Michael: 

Wells Fargo Bank, N.A., in its capacity as Omnicom Group Inc.'s transfer agent, 
has conducted a search of Omnicom's records and determined that, as of 
November 21,2009, neither John Chevedden nor Ram Trust Services appeared 
in Omnicom's records as a registered holder of any shares of Omnicom common 
stock. 

Please do not hesitate to contact me with any questions. My direct number is 
412-474-3493. 

Sincerely, 

r- r"'''-l/1 . 0ß/\ /) "" - /J\.tillCv
Tracie L. Balach 
Assistant Vice President 

Wednesday January 13 2010.max 




