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PART I

Item 1. Business

The Interpublic Group of Companies, 1Inc. was incorporated in Delaware
in September 1930 under the name of McCann-Erickson Incorporated as the
successor to the advertising agency businesses founded in 1902 by A.W. Erickson
and in 1911 by Harrison K. McCann. It has operated under the Interpublic name
since January 1961. As wused in this Annual Report, the "Registrant" or
"Interpublic" refers to The Interpublic Group of Companies, 1Inc. while the
"Company" refers to Interpublic and its subsidiaries.

The advertising agency business is the primary business of the Company.
This business 1is conducted throughout the world primarily through two
advertising agency systems, McCann-Erickson WorldGroup and The Lowe Group, plus
a number of standalone local agencies. Interpublic also carries on an
independent media buying business through its ownership of Initiative Media
Worldwide and its affiliates, as well as a separate relationship (direct)



marketing business through its ownership of DraftWorldwide, a global public
relations capability through International Public Relations, an internet and
business consultancy through its Zentropy Partners, and a multi-national sports
and event marketing organization, Octagon. The Company also offers advertising
agency services through association arrangements with local agencies in various
parts of the world. Other activities conducted by the Company within the area of
"marketing communications" include brand equity and corporate identity services,
management consulting, healthcare marketing, market research, sales promotion,
internet services, sales meetings and events, multicultural advertising and
promotion, and other related specialized marketing and communications services.

The principal functions of an advertising agency are to plan and create
advertising programs for its clients and to place advertising in various media
such as television, cinema, radio, magazines, newspapers, direct mail, outdoor
and interactive electronic media. The planning function involves analysis of the
market for the particular product or service, evaluation of alternative methods
of distribution and choice of the appropriate media to reach the desired market
most efficiently. The advertising agency develops a communications strategy and
then creates an advertising program, within the limits imposed by the client's
advertising budget, and places orders for space or time with the media that have
been selected.

The principal advertising agency subsidiaries of Interpublic operating
within the United States directly or through subsidiaries and the locations of
their respective corporate headquarters are:

Campbell-Ewald Company............ Detroit (Warren), Michigan
Campbell Mithun Esty LLC.......... Minneapolis, Minnesota
Dailey & Associates, Inc.......... Los Angeles, California
DraftWorldwide, Inc............... Chicago, Illinois

Hill, Holliday, Connors,

Cosmopulos, INC......cuovvvvnnnnn. Boston, Massachusetts
International Public Relations. Inc. New York, New York, and London, England
Lowe Lintas & Partners.......... New York, New York
McCann-Erickson USA, Inc.......... New York, New York

Zentropy Partners, InC............ Cambridge, Massachusetts



In addition to domestic operations, the Company provides services for
clients whose business is international in scope as well as for clients whose
business is restricted to a single country or a small number of countries. It
has offices in Canada as well as in one or more cities in each of the following
countries:

EUROPE, AFRICA AND THE MIDDLE EAST

Austria Germany Morocco Slovakia
Azerbaijan Greece Namibia Slovenia
Bahrain Hungary Netherlands South Africa
Belgium Israel Nigeria Spain
Bulgaria Ireland Norway Sweden
Cameroon Italy Oman Switzerland
Croatia Ivory Coast Pakistan Tunisia
Czech Republic Jordan Poland Turkey
Denmark Kazakhstan Portugal Ukraine
Egypt Kenya Qatar United Arab Emirates
Estonia Kuwait Romania United Kingdom
Finland Lebanon Russia Uzbekistan
France Mauritius Saudi Arabia Zambia

Senegal Zimbabwe

LATIN AMERICA AND THE CARIBBEAN

Argentina Colombia Guatemala Peru
Barbados Costa Rica Honduras Puerto Rico
Bermuda Dominican Republic Jamaica Trinidad
Brazil Ecuador Mexico Uruguay
Chile El Salvador Panama Venezuela

ASIA AND THE PACIFIC

Australia Korea Philippines Taiwan
Hong Kong Malaysia Singapore Thailand
India Nepal Sri Lanka Vietnam
Indonesia New Zealand South Korea
Japan People's Republic

of China

Operations 1in the foregoing countries are carried on by one or more
operating companies, at least one of which is either wholly owned by Interpublic
or a subsidiary or is a company in which Interpublic or a subsidiary owns a 51%
interest or more, except in Malawi and Nepal, where Interpublic or a subsidiary
holds a minority interest.

The Company also offers services in Albania, Aruba, the Bahamas,
Belize, Bolivia, Cambodia, Gabon, Ghana, Grand Cayman, Guadeloupe, Guam, Guyana,
Haiti, Reunion, Ivory Coast, Martinique, Nicaragua, Nigeria, Paraguay, Surinam,
Uganda and Zaire through association arrangements with local agencies operating
in those countries.

For information concerning revenues and long-lived assets on a
geographical basis for each of the last three years, reference is made to Note
12: Geographic Areas of the Notes to the Consolidated Financial Statements in
the Company's Annual Report to Stockholders for the year ended December 31,
1999, which Note is hereby incorporated by reference.

Developments in 1999

The Company completed a number of acquisitions within the United States
and abroad in 1999.

See Note 4 to the Consolidated Financial Statements incorporated by
reference in this Report on Form 10-K for a discussion of acquisitions.

Income from Commissions and Fees

The Company generates income from planning, creating and placing
advertising in various media and from planning and executing other
communications or marketing programs. Historically, the commission customary in
the industry was 15% of the gross charge ("billings") for advertising space or
time; more recently lower commissions have been negotiated, but often with
additional incentives for better performance. For example, an incentive
component is frequently included in arrangements with clients based on
improvements in an advertised brand's awareness or image, or increases in a
client's sales or market share of the products or services being advertised.
Under commission arrangements, media bill the Company at their gross rates. The
Company bills these amounts to its clients, remits the net charges to the media
and retains the balance as its commission. Some clients, however, prefer to
compensate the Company on a fee basis, under which the Company bills its client
for the net charges billed by the media plus an agreed-upon fee. These fees
usually are calculated to reflect the Company's salary costs and out-of-pocket
expenses incurred on the client's behalf, plus proportional overhead and a
profit mark-up.

Normally, the Company, like other agencies, 1is primarily responsible
for paying the media with respect to firm contracts for advertising time or
space. This is a problem only if the client is unable to pay the Company because
of insolvency or bankruptcy. The Company makes serious efforts to reduce the
risk from a client's insolvency, including (1) carrying out credit clearances,



(2) requiring in some cases payment of media in advance, or (3) agreeing with
the media that the Company will be solely liable to pay the media only after the
client has paid the Company for the media charges.

The Company also receives commissions from clients for planning and
supervising work done by outside contractors in the physical preparation of
finished print advertisements and the production of television and radio
commercials and other forms of advertising. This commission 1is customarily
17.65% of the outside contractor's net charge, which is the same as 15% of the
outside contractor's total charges including commission. With the expansion of
negotiated fees, the terms on which outstanding contractors' charges are billed
are subject to wide variations and even include in some instances the
elimination of commissions entirely provided that there are adequate negotiated
fees.

The Company also derives income in many other ways, including the
planning and placement in media of advertising produced by unrelated advertising
agencies; the maintenance of specialized media placement facilities; the
creation and publication of brochures, billboards, point of sale materials and
direct marketing pieces for clients; the planning and carrying out of
specialized marketing research; developments/public relations campaigns,
managing special events at which clients' products are featured; and designing
and carrying out interactive programs for special uses.

The five clients of the Company that made the largest contribution in
1999 to income from commissions and fees accounted individually for 1.8% to 8.0%
of such income and in the aggregate accounted for over approximately 18% of such
income. Twenty clients of the Company accounted for approximately 28% of such
income. Based on income from commissions and fees, the three largest clients of
the Company are General Motors Corporation, Nestle and Unilever. General Motors
Corporation first became a client of one of the Company's agencies in 1916 in
the United States. Predecessors of several of the Lintas agencies have supplied
advertising services to Unilever since 1893. The client relationship with Nestle
began in 1940 in Argentina. While the loss of the entire business of one of the
Company's three largest clients might have a material adverse effect upon the
business of the Company, the Company believes that it is very unlikely that the
entire business of any of these clients would be lost at the same time, because
it represents several different brands or divisions of each of these clients in
a number of geographical markets - in each case through more than one of the
Company's agency systems.

Representation of a client rarely means that the Company handles
advertising for all brands or product lines of the client in all geographical
locations. Any client may transfer its business from an advertising agency
within the Company to a competing agency, and a client may reduce its
advertising budget at any time.

The Company's agencies in many instances have written contracts with
their clients. As is customary in the industry, these contracts provide for
termination by either party on relatively short notice, wusually 90 days but
sometimes shorter or longer. In 1999, however, 23% of income from commissions
and fees was derived from clients that had been associated with one or more of
the Company's agencies or their predecessors for 20 or more years.

Personnel

As of January 1, 2000, the Company employed approximately 38,600
persons, of whom nearly 16,200 were employed in the United States. Because of
the personal service character of the marketing communications business, the
quality of personnel is of crucial importance to continuing success. There is
keen competition for qualified employees. Interpublic considers its employee
relations to be satisfactory.

The Company has an active program for training personnel. The program
includes meetings and seminars throughout the world. It also involves training
personnel in its offices in New York and in its larger offices worldwide.

Competition and Other Factors

The advertising agency and other marketing communications businesses
are highly competitive. The Company's agencies and media services must compete
with other agencies and with other providers of creative or media services which
are not themselves advertising agencies, 1in order to maintain existing client
relationships and to obtain new clients. Competition in the advertising agency
business depends to a large extent on the client's perception of the quality of
an agency's 'creative product". An agency's ability to serve clients,
particularly large international clients, on a broad geographic basis is also an
important competitive consideration. On the other hand, because an agency's
principal asset is its people, freedom of entry into the business is almost
unlimited and quite small agencies are, on occasion, able to take all or some
portion of a client's account from a much larger competitor.

Moreover, increasing size bring some limitations to an agency's
potential for securing new business, because many clients prefer not to be
represented by an agency that represents a competitor. Also, clients frequently
wish to have different products represented by different agencies. The fact that
the Company owns two separate worldwide agency systems and interests in other
advertising agencies gives it additional competitive opportunities.

The advertising and marketing communications businesses is subject to
government regulation, both domestic and foreign. There has been an increasing
tendency 1in the United States on the part of advertisers to resort to the
courts, industry and self-regulatory bodies to challenge comparative advertising
on the grounds that the advertising is false and deceptive. Through the years,
there has been a continuing expansion of specific rules, prohibitions, media
restrictions, labeling disclosures and warning requirements with respect to the
advertising for certain products. Representatives within state governments and
the federal government as well as foreign governments continue to initiate



proposals to ban the advertising of specific products and to impose taxes on or
deny deductions for advertising which, if successful, may have an adverse effect
on advertising expenditures.

Some countries are relaxing commercial restrictions as part of their
efforts to attract foreign investment. However, with respect to other nations,
the international operations of the Company still remain exposed to certain
risks which affect foreign operations of all kinds, such as local legislation,
monetary devaluation, exchange control restrictions and unstable political
conditions. In addition, international advertising agencies are still subject to
ownership restrictions in certain countries because they are considered an
integral factor in the communications process.



Statement Regarding Forward Looking Disclosure

Certain sections of this report, including "Business", "Competition and
Other Factors" and "Management's Discussion and Analysis of Financial Condition
and Results of Operations" contain forward looking statements concerning future
events and developments that involve risks and uncertainties, including those
associated with the effect of national and regional economic conditions, the
ability of the Company to attract new clients and retain existing clients, the
financial success of clients of the Company, other developments of clients of
the Company, and developments from changes in the regulatory and legal
environment for advertising agencies around the world.

Item 2. Properties

Most of the operations of the Company are conducted in leased premises,
and 1its physical property consists primarily of leasehold improvements,
furniture, fixtures and equipment. These facilities are located in various
cities in which the Company does business throughout the world. However,
subsidiaries of the Company own office buildings in Louisville, Kentucky; Blair,
Nebraska; Warren, Michigan; Frankfurt, Germany; Sao Paulo, Brazil; Lima, Peru;
Mexico City, Mexico; Santiago, Chile; and Brussels, Belgium and own office
condominiums in Buenos Aires, Argentina; Bogota, Colombia; Manila, the
Philippines; in England, subsidiaries of the Company own office buildings in
London, Manchester, Birmingham and Stoke-on-Trent.

The Company's ownership of the office building in Frankfurt is subject
to three mortgages which became effective on or about February 1993. These
mortgages terminate at different dates, with the last to expire in February
2003. Reference 1is made to Note 10: Long-Term Debt, of the Notes to the
Consolidated Financial Statements in the Company's Annual Report to Stockholders
for the year ended December 31, 1999, which Note is hereby incorporated by
reference.

Item 3. Legal Proceedings

Neither the Company nor any of its subsidiaries are subject to any
pending material legal proceedings.

Item 4. Submission of Matters to a Vote of Security Holders

Not applicable.

Executive Officers of the Registrant

There follows the information disclosed in accordance with Item 401 of
Regulation S-K of the Securities and Exchange Commission (the "Commission") as
required by Item 10 of Form 10-K with respect to executive officers of the
Registrant.

Name Age office

Philip H. Geier, Jr.(1) 65 Chairman of the Board, President
and Chief Executive Officer

Sean F. Orr(1) 45 Executive Vice President, Chief
Financial Officer

Nicholas J. Camera 53 Senior Vice President, General
Counsel and Secretary

John J. Dooner, Jr.(1) 51 Chairman and Chief Executive
officer of McCann-Erickson
WorldGroup

C. Kent Kroeber 61 Senior Vice President-Human
Resources

Barry R. Linsky 58 Senior Vice President-Planning

and Business Development

Frank B. Lowe(1) 58 Chairman of the Board and Chief

Executive Officer of Lowe Lintas & Partners
Frederick Molz 43 Vice President and Controller
Thomas J. Volpe 64 Senior Vice President-Financial Operations
[FN]

(1) Also a Director

There is no family relationship among any of the executive officers.

The employment histories for the past five years of Messrs. Geier,
Dooner, Lowe and Orr are incorporated by reference to the Proxy Statement for
Interpublic's 2000 Annual Meeting of Stockholders.

Mr. Camera joined Interpublic in May, 1993. He was elected Vice
President, Assistant General Counsel and Assistant Secretary in June, 1994, Vice
President, General Counsel and Secretary in December, 1995, and Senior Vice



President, General Counsel and Secretary in February, 2000.

Mr. Kroeber joined Interpublic in January, 1966 as Manager of
Compensation and Training. He was elected Vice President in 1970 and Senior Vice
President in May, 1980.

Mr. Linsky joined Interpublic in January, 1991 when he was elected
Senior Vice President-Planning and Business Development. Prior to that time, he
was Executive Vice President, Account Management of Lowe & Partners, 1Inc. Mr.
Linsky was elected to that position in July, 1980, when the corporation was
known as The Marschalk Company and was a subsidiary of Interpublic.

Mr. Molz was elected Vice President and Controller of Interpublic
effective January, 1999. He joined Interpublic in August, 1982, and his most
recent position was Senior Vice President-Financial Operations of Ammirati Puris
Lintas Worldwide, a subsidiary of Interpublic, since April, 1994. He also held
previous positions in the Interpublic Controller's Department and Tax
Department.

Mr. Volpe joined Interpublic in March, 1986. He was appointed Senior
Vice President-Financial Operations in March, 1986. He served as Treasurer from
January 1, 1987 through May 17, 1988 and the Treasurer's office continues to
report to him.



Item 5.

PART II

Market for the Registrant's Common Equity and Related Stockholder

The response to this Item is incorporated:

(1)

(i1)

(iii)

(iv)

(v)

(vi)

by reference to the Registrant's Annual Report to Stockholders for
the year ended December 31, 1999. See the heading: Results by
Quarter (Unaudited), and Note 2: Stockholders' Equity, of the
Notes to the Consolidated Financial Statements and information
under the heading Transfer Agent and Registrar for Common Stock;

on October 5, 1999, a subsidiary of the Registrant acquired 100%
of the capital stock of a company in consideration for which
Registrant paid $2,960,612.88 in cash and issued 24,330 shares of
Interpublic Stock to the shareholders of the acquired company. The
shares of 1Interpublic Stock had a market value of $985,365.00 on
the date of issuance. The shares of Interpublic Stock were issued
by the Registrant without registration in an "offshore
transaction" and solely to "non-U.S. persons" in reliance on Rule
903(b)(3) of Regulation S under the Securities Act;

on October 26, 1999, a subsidiary of the Registrant acquired 100%
of the capital stock of a company in consideration for which
Registrant paid $1,508,780.00 in cash and issued 17,412 shares of
Interpublic Stock to the shareholders of the acquired company. The
shares of Interpublic Stock were valued at $682,332.75 on the date
of issuance. The shares of Interpublic Stock were issued by the
Registrant without registration in an "offshore transaction" and
solely to "non-U.S. persons" in reliance on Rule 903(b)(3) of
Regulation S under the Securities Act;

on October 29, 1999, the Registrant issued a total of 63,990
shares of Interpublic Stock and paid $7,048,233.75 to shareholders
of a foreign company as installment payments of the purchase price
of the capital stock of the foreign company. The Interpublic stock
issued had a market value of (pound)1,412,500 (U.S.$2,353,225) on
the date of issuance. The shares of Interpublic Stock were issued
by the Registrant without registration in an "offshore
transaction" and solely to "non-U.S. persons" in reliance on Rule
903(b)(3) of Regulation S under the Securities Act;

on October 29, 1999, the Registrant issued an aggregate of 16,243
shares of 1Interpublic Stock and paid $416,687.55 in cash to the
two former stockholders of a company which was acquired in the
fourth quarter of 1998. This represented a deferred payment of the
purchase price. The shares of Interpublic Stock were valued at
$625,050.57 on the date of issuance. The shares of Interpublic
Stock were 1issued by the Registrant without vregistration in
reliance on Section 4(2) under the Securities Act, based on the
sophistication of the acquired company's former stockholders;

on November 8, 1999, a subsidiary of the Registrant acquired
substantially all of the assets and assumed substantially all the
liabilities of a domestic company in consideration for which the
registrant paid $19,230,657.25 1in cash and issued a total of
1,019,831 shares of the registrant's common stock par value $.10
per share ("Interpublic Stock") to the security holders of the
company. The shares of Interpublic Stock had a market value of
$39,317,646.53 on the date of issuance. The shares of Interpublic
Stock were issued by the Registrant without vregistration in
reliance on Section 4(2) under the Securities Act, based on the
sophistication of the acquired company's former stockholders;



(vii)

(viii)

(1x)

(x)

(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

on November 9, 1999, a subsidiary of the Registrant acquired 100%
of the capital stock of a domestic company in consideration for
which the Registrant paid $1,900,000 in cash and issued a total of
200,131 shares of Interpublic Stock to the security holders of the
company. The shares of Interpublic Stock had a market value of
$7,600,000 on the date of issuance. The shares of Interpublic
Stock were 1issued by the Registrant without registration in
reliance on Section 4(2) under the Securities Act, based on the
sophistication of the acquired company's former stockholders;

on November 12, 1999, the Registrant paid U.S. $8,130,000 in cash
and 1issued a total of 210,948 shares of Interpublic Stock to
shareholders of a foreign company as an installment payment of the
purchase price for 100% of the capital stock of a foreign company
acquired in the first quarter of 1998. The Interpublic stock
issued had a market value of (pound)5,000,000 (U.S. $8,250,700) on
the date of issuance. The shares of Interpublic Stock were issued
by the Registrant without registration in an "offshore
transaction" and solely to "non-U.S. persons" in reliance on Rule
903(b)(3) of Regulation S under the Securities Act;

on November 24, 1999, the Registrant issued a total of 178,763
shares of Interpublic Stock to shareholders of a foreign company
in full payment of the purchase price for 100% of the capital
stock of the foreign company. The Interpublic stock issued had a
market value of (pound)4,350,000 (U.S. $7,074,536) on the date of
issuance. The shares of Interpublic Stock were issued by the
Registrant without registration in an "offshore transaction" and
solely to "non-U.S. persons" in reliance on Rule 903(b)(3) of
Regulation S under the Securities Act;

on December 10, 1999, a subsidiary of the Registrant acquired 100%
of the issued and outstanding shares of a company in consideration
for which the Registrant paid $1,000,000 in cash and issued 31,764
shares of Interpublic Stock to the acquired company's
shareholders. The shares of Interpublic Stock had a market value
of $1,500,000 on the date of issuance. The shares of Interpublic
Stock were issued by the Registrant without vregistration in
reliance on Section 4(2) under the Securities Act, based on the
sophistication of the acquired company's former stockholders;

on December 14, 1999, the Registrant paid U.S. $4,481,636.20 in
cash and issued a total of 31,838 shares of Interpublic Stock to
shareholders of a foreign company in full payment of the purchase
price for 51% of the capital stock of the foreign company. The
Interpublic stock issued had a market value of DM 2,900,000 (U.S.
$1,505,633) on the date of issuance. The shares of Interpublic
Stock were issued by the Registrant without registration in an
"offshore transaction" and solely to '"non-U.S. persons" in
reliance on Rule 903(b)(3) of Regulation S under the Securities
Act;

on December 16, 1999, the Registrant paid U.S. $11,416,000 in cash
and 1issued a total of 237,279 shares of Interpublic Stock to
shareholders of a foreign company in full payment of the purchase
price for 100% of the capital stock of the foreign company. The
Interpublic stock issued had a market value of (pound)7,080,000
(U.S. $11,338,903) on the date of issuance. The shares of
Interpublic Stock were issued by the Registrant without
registration in an "offshore transaction" and solely to "non-U.S.
persons" in reliance on Rule 903(b)(3) of Regulation S under the
Securities Act;

on December 17, 1999, the Registrant paid U.S. $1,302,000 in cash
and 1issued a total of 3,321 shares of Interpublic Stock to
shareholders of a foreign company in full payment of the purchase
price for 60% of the capital stock of the foreign company. The
Interpublic stock issued had a market value of Mexican Pesos
1,505,900 (U.S. $159,776) on the date of issuance. The shares of
Interpublic Stock were issued by the Registrant without
registration in an "offshore transaction" and solely to "non-U.S.
persons" in reliance on Rule 903(b)(3) of Regulation S under the
Securities Act;

on December 20, 1999, the Registrant acquired 100% of the capital
stock of a domestic company 1in consideration for which the
Registrant paid $4,915,500 in cash and issued a total of 31,773
shares of 1Interpublic Stock to the security holders of the
company. The shares of Interpublic Stock had a market value of
$1,638,500 on the date of issuance. The shares of Interpublic
Stock were issued by the Registrant without registration in
reliance on Section 4(2) under the Securities Act, based on the
sophistication of the acquired company's former stockholders;

on December 23, 1999, a subsidiary of the Registrant acquired 60%
of the capital stock of a foreign company in consideration for
which  Registrant paid $867,900 in cash and issued without
registration 13,770 shares of the Common Stock, $.10 par value of
Registrant (the "Interpublic Stock") to the shareholders of the
acquired company. The shares of Interpublic Stock had a market
value of $710,100 on the date of issuance. The shares of
Interpublic Stock were issued by the Registrant without
registration in an "offshore transaction" and solely to "non-U.S.
persons" in reliance on Rule 903(b)(3) of Regulation S under the
Securities Act of 1933, as amended, (the "Securities Act");

on December 23, 1999, the Registrant acquired 100% of the capital
stock of three related companies, in consideration for which



Registrant paid $7,309,292 in cash and issued 53,927 shares of
Interpublic Stock to the shareholders of the acquired company. The
shares of Interpublic Stock were valued at $2,696,350 on the date
of issuance. The shares of Interpublic Stock were issued by the
Registrant without registration in an "offshore transaction" and
solely to "non-U.S. persons" in reliance on Rule 903(b)(3) of
Regulation S under the Securities Act;

(xvii) on December 30, 1999, the Registrant acquired 100% of the capital
stock of a company in consideration for which Registrant paid
$4,065,501.13 in cash and issued 9,658 shares of Interpublic Stock
to the shareholders of the acquired company. The shares of
Interpublic Stock were valued at $536,622.63 on the date of
issuance. The shares of 1Interpublic Stock were issued by the
Registrant without registration in an "offshore transaction" and
solely to "non-U.S. persons" in reliance on Rule 903(b)(3) of
Regulation S under the Securities Act;

(xviii)on October 13, 1999, a subsidiary of the Registrant acquired 100%
of the capital stock of a domestic company in consideration for
which Registrant paid $2,025,000 in cash and issued 17,159 shares
of the Common Stock, $.10 par value, of Registrant (the
"Interpublic Stock") to the shareholders of the acquired company.
The shares of Interpublic Stock were valued at $674,992.16 on the
date of issuance. The shares of Interpublic Stock were issued by
the Registrant without registration in reliance on Section 4(2)
under the Securities Act, based on the sophistication of the
acquired company's former stockholders;

(xix) on December 7, 1999, IPG acquired all of the common stock of a
company in exchange for which Interpublic issued to the former
stockholders of the company 357,833 shares of Interpublic Stock
with a value on the date of issuance of $15,000,000. The shares of
Interpublic Stock were issued by the Registrant without
registration in reliance on Section 4(2) under the Securities Act,
based on the sophistication of the acquired company's former
stockholders; and

(xx) on December 1, 1999, a subsidiary of the Registrant acquired 100%
of the capital stock of a foreign company in consideration for
which Registrant issued 5,158,122 shares of the Common Stock, $.10
par value of Registrant (the "Interpublic Stock") to the
shareholders of the acquired company. The shares of Interpublic
Stock had a market value of U.S. $239,853,000 on the date of
issuance. The shares of Interpublic Stock were issued by the
Registrant without registration in an "offshore transaction" and
solely to "non-U.S. persons" in reliance on Rule 903(b)(3) of
Regulation S under the Securities Act of 1933, as amended (the
"Securities Act").

Item 6. Selected Financial Data

The response to this Item is incorporated by reference to the
Registrant's Annual Report to Stockholders for the year ended December 31, 1999
under the heading Selected Financial Data for Five Years.

Item 7. Management's Discussion and Analysis of Financial Condition and

The response to this Item is incorporated by reference to the
Registrant's Annual Report to Stockholders for the year ended December 31, 1999
under the heading Management's Discussion and Analysis of Financial Condition
and Results of Operations.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

The response to this 1Item is incorporated by reference to the
Registrant's Annual Report to Stockholders for the year ended December 31, 1999
under the heading Management's Discussion and Analysis of Financial Condition
and Results of Operations.

Item 8. Financial Statements and Supplementary Data

The response to this Item is incorporated in part by reference to the
Registrant's Annual Report to Stockholders for the year ended December 31, 1999
under the headings Financial Statements and Notes to the Consolidated Financial
Statements. Reference is also made to the Financial Statement Schedule listed
under Item 14(a) of this Report on Form 10-K.

Item 9. Changes in and Disagreements with Accountants on Accounting and

Not applicable.

PART III

Item 10. Directors and Executive Officers of the Registrant

The information required by this Item is incorporated by reference to
the Registrant's Proxy Statement for its 2000 Annual Meeting of Stockholders
(the "Proxy Statement"), to be filed not later than 120 days after the end of



the 1999 calendar year, except for the description of Interpublic's Executive
officers which appears in Part I of this Report on Form 10-K under the heading
"Executive Officers of the Registrant".

Item 11. Executive Compensation

The information required by this Item is incorporated by reference to
the Proxy Statement. Such incorporation by reference shall not be deemed to
incorporate specifically by reference the information referred to in Item
402(a)(8) of Regulation S-K.

Item 12. Security Ownership of Certain Beneficial Owners and Management

The information required by this Item is incorporated by reference to
the Proxy Statement.

Item 13. Certain Relationships and Related Transactions

The information required by this Item is incorporated by reference to
the Proxy Statement. Such incorporation by reference shall not be deemed to
incorporate specifically by reference the information referred to in Item
402(a)(8) of Regulation S-K.

PART IV

Item 14. Exhibits, Financial Statement Schedule, and Reports on Form 8-K

(a) Listed below are all financial statements, financial statement
schedules and exhibits filed as part of this Report on Form 10-K.

1. Financial Statements:

See the Index to Financial Statements on page F-1.
2. Financial Statement Schedule:

See the Index to Financial Statement Schedule on page F-1.
3. Exhibits:

(Numbers used are the numbers assigned in Item 601 of Regulation S-K
and the EDGAR Filer Manual. An additional copy of this exhibit index immediately
precedes the exhibits filed with this Report on Form 10-K and the exhibits
transmitted to the Commission as part of the electronic filing of the Report.)

Exhibit No. Description

3 (i) The Restated Certificate of Incorporation of the Registrant,
as amended is 1incorporated by reference to its Report on Form
10-Q for the quarter ended June 30, 1999. See Commission file
number 1-6686.

(ii) The By-Laws of the Registrant, amended as of February 19,
1991, are incorporated by reference to its Report on Form 10-K
for the year ended December 31, 1990. See Commission file
number 1-6686.

4 Instruments Defining the Rights of Security Holders.

(1) Indenture, dated as of September 16, 1997 between Interpublic
and The Bank of New York is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter ended
September 30, 1998. See Commission file number 1-6686.

(ii) The Preferred Share Purchase Rights Plan as adopted on July
18, 1989 is incorporated by reference to Registrant's
Registration Statement on Form 8-A dated August 1, 1989 (No.
00017904) and, as amended, by reference to Registrant's
Registration Statement on Form 8 dated October 3, 1989 (No.

00106686) .
10 Material Contracts.
(a) Purchase Agreement, dated September 10, 1997, among The

Interpublic Group of Companies, Inc. ("Interpublic"), Morgan
Stanley & Co., 1Incorporated, Goldman Sachs and Co. and SBC
wWarburg Dillon Read Inc. is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter ended
September 30, 1999. See Commission file number 1-6686.

(b) Employment, Consultancy and other Compensatory Arrangements
with Management.

Employment and Consultancy Agreements and any amendments or
supplements thereto and other compensatory arrangements filed
with the Registrant's Reports on Form 10-K for the years ended
December 31, 1980 through December 31, 1998 inclusive, or
filed with the Registrant's Reports on Form 10-Q for the
periods ended March 31, 1999, June 30, 1999 and September 30,
1999 are incorporated by reference in this Report on Form
10-K. See Commission file number 1-6686. Listed below are
agreements or amendments to agreements between the Registrant
and its executive officers which remain in effect on and after
the date hereof or were executed during the year ended
December 31, 1999 and thereafter, unless previously submitted,



(c)

which are filed as exhibits to this Report on Form 10-K.

(i) Sean F. Orr

(c)

Employment Agreement dated as of April 27, 1999
between Interpublic and Sean F. Orr.

Executive Special Benefit Agreement dated as of
May 1, 1999 between Interpublic and Sean F. Orr.

Executive Severance Agreement dated as of April 27,
1999 between Interpublic and Sean F. Orr.

(ii) Eugene P. Beard

(b)

Executive Special Benefit Agreement dated as of
March 13, 2000 between Interpublic and Eugene P.
Beard.

Letter Agreement dated as of January 17, 2000
between Interpublic and Eugene P. Beard.

(iii) Martin F. Puris

(a)

Termination Letter dated as of November 1, 1999
between Interpublic and Martin F. Puris.

Executive Compensation Plans.

(1)

(i1)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

Trust Agreement, dated as of June 1, 1990 between
Interpublic, Lintas Campbell-Ewald Company,
McCann-Erickson USA, Inc., McCann-Erickson
Marketing, Inc., Lintas, 1Inc. and Chemical Bank,
as Trustee, is incorporated by reference to
Registrant's Annual Report on Form 10-K for the
year ended December 31, 1990. See Commission file
number 1-6686.

The Stock Option Plan (1988) and the Achievement
Stock Award Plan of the Registrant are incorporated
by reference to Appendices C and D of the
Prospectus dated May 4, 1989 forming part of its
Registration Statement on Form S-8 (No. 33-28143).

The Management Incentive Compensation Plan of the
Registrant is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter
ended June 30, 1995. See Commission file number
1-6686.

The 1986 Stock Incentive Plan of the Registrant is
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1993. See Commission file number 1-6686.

The 1986 United Kingdom Stock Option Plan of the
Registrant is incorporated by reference to
Registrant's Annual Report on Form 10-K for the
year ended December 31, 1992. See Commission file
number 1-6686.

The Employee Stock Purchase Plan (1985) of the
Registrant, as amended, is incorporated by
reference to Registrant's Annual Report on Form
10-K for the year ended December 31, 1993. See
Commission file number 1-6686.

The Long-Term Performance Incentive Plan of the
Registrant is incorporated by reference to Appendix
A of the Prospectus dated December 12, 1988 forming
part of its Registration Statement on Form S-8 (No.
33-25555).

Resolution of the Board of Directors adopted on
February 16, 1993, amending the Long-Term
Performance Incentive Plan is incorporated by
reference to Registrant's Annual Report on Form
10-K for the year ended December 31, 1992. See
Commission file number 1-6686.

Resolution of the Board of Directors adopted on May
16, 1989 amending the Long-Term Performance
Incentive Plan is incorporated by reference to
Registrant's Report on Form 10-K for the year ended
December 31, 1989. See Commission file number
1-6686.

The 1996 Stock Incentive Plan of the Registrant is
incorporated by reference to the Registrant's
Report on Form 10-Q for the quarter ended June 30,
1996. See Commission file number 1-6686.

The 1997 Performance Incentive Plan of the
Registrant is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter
ended June 30, 1997. See Commission file number



11

13

1-6686.
(d) Loan Agreements.

(1) Amendment dated August 31, 1999 to the Credit
Agreement dated as of June 25, 1996 between
Interpublic and The Chase Manhattan Bank (formerly
known as Chemical Bank).

(ii) Other Loan and Guaranty Agreements filed with the
Registrant's Annual Report on Form 10-K for the
years ended December 31, 1988 and December 31,
1986 are incorporated by reference in this Report
on Form 10-K. Other Credit Agreements, amendments
to various Credit Agreements, Supplemental
Agreements, Termination Agreements, Loan
Agreements, Note Purchase Agreements, Guarantees
and Intercreditor Agreements filed with the
Registrant's Report on Form 10-K for the vyears
ended December 31, 1989 through December 31, 1998,
inclusive and filed with Registrant's Reports on
Form 10-Q for the periods ended March 31, 1999,
June 30, 1999 and September 30, 1999 are
incorporated by reference into this Report on Form
10-K. See Commission file number 1-6686.

(e) Leases.

Material leases of premises are 1incorporated by reference to
the Registrant's Annual Report on Form 10-K for the years
ended December 31, 1980 and December 31, 1988. See Commission
file number 1-6686.

(f) Acquisition Agreement for Purchase of Real Estate.

Acquisition Agreement (in German) between
Treuhandelsgesellschaft Aktiengesellschaft & Co. Grundbesitz
OHG and McCann-Erickson Deutschland GmbH & Co. Management
Property KG ("McCann-Erickson Deutschland") and the English
translation of the Acquisition Agreement are incorporated by
reference to Registrant's Annual Report on Form 10-K for the
year ended December 31, 1992. See Commission file number
1-6686.

(9) Mortgage Agreements and Encumbrances.

(i) Summaries in German and English of Mortgage
Agreements between McCann-Erickson Deutschland and
Frankfurter Hypothekenbank Aktiengesellschaft
("Frankfurter Hypothekenbank"), Mortgage Agreement,
dated January 22, 1993, between McCann-Erickson
Deutschland and Frankfurter Hypothekenbank, Mortgage
Agreement, dated January 22, 1993, between
McCann-Erickson Deutschland and Hypothekenbank are
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1993. See Commission file number 1-6686. Summaries in
German and English of Mortgage Agreement, between
McCann-Erickson Deutschland and Frankfurter Sparkasse
and Mortgage Agreement, dated January 7, 1993,
between McCann-Erickson Deutschland and Frankfurter
Sparkasse are incorporated by reference to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1992. See Commission file number
1-6686.

(ii) Summaries in German and English of Documents creating
Encumbrances in favor of Frankfurter Hypothekenbank
and Frankfurter Sparkasse in connection with the
aforementioned Mortgage Agreements, Encumbrance,
dated January 15, 1993, in favor of Frankfurter
Hypothekenbank, and Encumbrance, dated January 15,
1993, in favor of Frankfurter Sparkasse are
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1992. See Commission file number 1-6686.

(iii) Loan Agreement (in English and German), dated January
29, 1993 between Lintas Deutschland GmbH and
McCann-Erickson Deutschland 1is incorporated by
reference to Registrant's Annual Report on Form 10-K
for the year ended December 31, 1992. See Commission
file number 1-6686.

Computation of Earnings Per Share.

This Exhibit includes: (a) those portions of the Annual Report to
Stockholders for the year ended December 31, 1999 which are included
therein under the following headings: Financial Highlights;
Vice-Chairman's Report of Management; Management's Discussion and
Analysis of Financial Condition and Results of Operations; Consolidated
Balance Sheet; Consolidated Statement of Income; Consolidated Statement
of Cash Flows; Consolidated Statement of Stockholders' Equity and
Comprehensive 1Income; Notes to Consolidated Financial Statements (the
aforementioned Consolidated Financial Statements together with the
Notes to Consolidated Financial Statements hereinafter shall be
referred to as the "Consolidated Financial Statements"); Report of
Independent Accountants; Selected Financial Data for Five Years;
Results by Quarter (Unaudited); and Stockholders Information.
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Subsidiaries of the Registrant.

Consent of Independent Accountants:
PricewaterhouseCoopers LLP

Consent of Independent Auditors: Ernst & Young

Consent of Independent Auditors: Ernst & Young LLP

Power of Attorney to sign Form 10-K and resolution of Board of
Directors re Power of Attorney.

Financial Data Schedules.

The Company filed the following reports on Form 8-K during the quarter
ended December 31, 1999:

(1)

(i1)

Agreement and Plan of Merger, dated as of December 20, 1999,
between The Interpublic Group of Companies, 1Inc. and NFO
Worldwide, 1Inc., is incorporated by reference to Exhibit 2.1
of the Registrant's Form 8-K dated December 20, 1999.

Stock Option Agreement, dated as of December 20, 1999, between
The Interpublic Group of Companies, Inc. and NFO Worldwide,
Inc., 1is incorporated by reference to Exhibit 2.2 of the
Registrant's Form 8-K dated December 20, 1999.



SIGNATURES

Pursuant to the requirements of Section 13 of the Securities Exchange
Act of 1934, the Registrant has duly caused this Report to be signed on its
behalf by the undersigned, thereunto duly authorized.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
(Registrant)

March 21,2000 BY: Philip H. Geier, Jr.
Philip H. Geier, Jr.
Chairman of the Board, President
and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934,
this Report has been signed below by the following persons on behalf of the
Registrant and in the capacities and on the dates indicated.

Name Title Date

/s/ Philip H. Geier, Jr. Chairman of the Board, March 21, 2000
E R T TR T President and Chief Executive

Philip H. Geier, Jr. officer (Principal Executive

officer)

/s/ Sean F. Orr Executive Vice President March 21, 2000
R R T T Chief Financial Officer

Sean F. Orr (Principal Financial

Officer) and Director

/s/ Frank J. Borelli Director March 21, 2000
Frank J. Borelli

/s/ Reginald K. Brack Director March 21, 2000
Reginald K. Brack

/s/ Jill M. Considine Director March 21, 2000
Jill M. Considine

/s/ John J. Dooner, Jr. Director March 21, 2000
“John J. Dooner, Jr.

/s/ Frank B. Lowe Director March 21, 2000
Frank B. Lowe

/s/ Michael A. Miles Director March 21, 2000

Michael A. Miles

/s/ Frederick Molz Vice President and March 21, 2000
B e T R T Controller (Principal

Frederick Molz Accounting Officer)
/s/ Leif H. Olsen Director March 21, 2000

Leif H. Olsen
/s/ Allen Questrom Director March 21, 2000
© Allen questrom
/s/ J. Phillip Samper Director March 21, 2000
J. Phillip Samper

By: /s/ Nicholas J. Camera

Nicholas J. Camera
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INDEX TO FINANCIAL STATEMENTS

The Financial Statements appearing under the headings: Financial Highlights,
Vice-Chairman's Report of Management; Management's Discussion and Analysis of
Financial Condition and Results of Operations, Consolidated Financial
Statements, Notes to Consolidated Financial Statements, Report of Independent
Accountants, Selected Financial Data for Five Years and Results by Quarter
(Unaudited), accompanying the Annual Report to Stockholders for the year ended
December 31, 1999, together with the report thereon of PricewaterhouseCoopers
LLP dated February 22, 2000 are incorporated by reference in this report on Form
10-K. With the exception of the aforementioned information and the information
incorporated in Items 5, 6 and 7, no other data appearing in the Annual Report
to Stockholders for the year ended December 31, 1999 is deemed to be filed as
part of this report on Form 10-K.

The following financial statement schedule should be read in conjunction with
the financial statements in such Annual Report to Stockholders for the year
ended December 31, 1999. Financial statement schedules not included in this
report on Form 10-K have been omitted because they are not applicable or the
required information is shown in the financial statements or the notes thereto.

Separate financial statements for the companies which are 50% or less owned and
accounted for by the equity method have been omitted because, considered in the
aggregate as a single subsidiary, they do not constitute a significant
subsidiary.
INDEX TO FINANCIAL STATEMENT SCHEDULE
Page

Report of Independent Accountants on
Financial Statement Schedule F-2

Financial Statement Schedule Required to be filed by Item 8 of this form:

VIII Valuation and Qualifying Accounts F-3
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REPORT OF INDEPENDENT ACCOUNTANTS
ON FINANCIAL STATEMENT SCHEDULE

To the Board of Directors and Stockholders of
The Interpublic Group of Companies, Inc.

Our audits of the consolidated financial statements referred to in our report
dated February 22, 2000 appearing in the 1999 Annual Report to Stockholders of
The 1Interpublic Group of Companies, Inc. (which report and consolidated
financial statements are incorporated by reference in this Annual Report on Form
10-K) also included an audit of the Financial Statement Schedule listed in Item
14 (a)(2) of this Form 10-K. In our opinion, this Financial Statement Schedule
presents fairly, in all material respects, the information set forth therein
when read in conjunction with the related consolidated financial statements.

PricewaterhouseCoopers LLP

New York, New York
February 22, 2000



SCHEDULE VIII

THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

For the Years Ended December 31, 1999, 1998 and 1997

(Dollars in thousands)

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E COLUMN F
Additions
Charged
Balance at Charged to to Other Balance
Beginning Costs & Accounts- Deductions- at End
Description of Period Expenses Describe Describe of Period

Allowance for
Doubtful Accounts -
deducted from
Receivables in the
Consolidated
Balance Sheet:

1999 $53,093 $21,271  $5,148(5) $(22,780)(3) $57,841
2,934(1) (1,215)(2)
(610) (4)
1998 $44,110 $18,362  $6,471(1) $(15,247)(3) $53, 093
2,111(5) (3,310)(4)
596(2)
1997 $37,049 $16,753  $2,256(1) $ (2,553)(2) $44,110
848(5) (7,869)(3)
(2,374)(4)
[FN]

(1) Allowance for doubtful accounts of acquired and newly consolidated
companies.

) Foreign currency translation adjustment.

) Principally amounts written off.

4) Reversal of previously recorded allowances on accounts receivable.
) Miscellaneous.



Exhibit No.

3 (1)
(ii)

4

10

INDEX TO DOCUMENTS

Description

The Restated Certificate of Incorporation of the
Registrant, as amended is incorporated by reference to its
Report on Form 10-Q for the quarter ended June 30, 1999. See
Commission file number 1-6686.

The By-Laws of the Registrant, amended as of February 19,
1991, are 1incorporated by reference to its Report on Form
10-K for the year ended December 31, 1990. See Commission
file number 1-6686.

Instruments Defining the Rights of Security Holders.

(1)

(i1)

Indenture, dated as of September 16, 1997 between
Interpublic and The Bank of New York is incorporated by
reference to the Registrant's Report on Form 10-Q for the
quarter ended September 30, 1998. See Commission file number
1-6686.

The Preferred Share Purchase Rights Plan as adopted on July
18, 1989 1is incorporated by reference to Registrant's
Registration Statement on Form 8-A dated August 1, 1989 (No.
00017904) and, as amended, by reference to Registrant's
Registration Statement on Form 8 dated October 3, 1989 (No.
00106686) .

Material Contracts.

(a)

(b)

(c)

Purchase Agreement, dated September 10, 1997, among The
Interpublic Group of Companies, Inc. ("Interpublic"), Morgan
Stanley & Co., Incorporated, Goldman Sachs and Co. and SBC
Warburg Dillon Read Inc. is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter ended
September 30, 1999. See Commission file number 1-6686.

Employment, Consultancy and other Compensatory Arrangements
with Management.

Employment and Consultancy Agreements and any amendments or
supplements thereto and other compensatory arrangements
filed with the Registrant's Reports on Form 10-K for the
years ended December 31, 1980 through December 31, 1998
inclusive, or filed with the Registrant's Reports on Form
10-Q for the periods ended March 31, 1999, June 30, 1999 and
September 30, 1999 are incorporated by reference in this
Report on Form 10-K. See Commission file number 1-6686.
Listed below are agreements or amendments to agreements
between the Registrant and its executive officers which
remain in effect on and after the date hereof or were
executed during the year ended December 31, 1999 and
thereafter, unless previously submitted, which are filed as
exhibits to this Report on Form 10-K.

(1) Sean F. Orr

(a) Employment Agreement dated as of April 27,
1999 between Interpublic and Sean F. Orr.

(b) Executive Special Benefit Agreement dated as
of May 1, 1999 between Interpublic and Sean
F. Orr.

(c) Executive Severance Agreement dated as of
April 27, 1999 between Interpublic and Sean
F. Orr.

(ii) Eugene P. Beard

(a) Executive Special Benefit Agreement dated as
of March 13, 2000 between Interpublic and
Eugene P. Beard.

(b) Letter Agreement dated as of January 17,
2000 between Interpublic and Eugene P.
Beard.

(iii) Martin F. Puris

(a) Termination Letter dated as of November 1,
1999 between Interpublic and Martin F.
Puris.

Executive Compensation Plans.

(1) Trust Agreement, dated as of June 1, 1990 between
Interpublic, Lintas Campbell-Ewald Company,
McCann-Erickson USA, Inc., McCann-Erickson Marketing,
Inc., Lintas, Inc. and Chemical Bank, as Trustee, is
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1990. See Commission file number 1-6686.



(d)

(e)

()

(9)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

The Stock Option Plan (1988) and the Achievement
Stock Award Plan of the Registrant are incorporated
by reference to Appendices C and D of the Prospectus
dated May 4, 1989 forming part of its Registration
Statement on Form S-8 (No. 33-28143).

The Management 1Incentive Compensation Plan of the
Registrant is incorporated by reference to the
Registrant's Report on Form 10-Q for the quarter
ended June 30, 1995. See Commission file number
1-6686.

The 1986 Stock Incentive Plan of the Registrant is
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1993. See Commission file number 1-6686.

The 1986 United Kingdom Stock Option Plan of the
Registrant is incorporated by reference to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1992. See Commission file number
1-6686.

The Employee Stock Purchase Plan (1985) of the
Registrant, as amended, is incorporated by reference
to Registrant's Annual Report on Form 10-K for the
year ended December 31, 1993. See Commission file
number 1-6686.

The Long-Term Performance Incentive Plan of the
Registrant is incorporated by reference to Appendix A
of the Prospectus dated December 12, 1988 forming
part of its Registration Statement on Form S-8 (No.
33-25555).

Resolution of the Board of Directors adopted on
February 16, 1993, amending the Long-Term Performance
Incentive Plan is incorporated by reference to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1992. See Commission file number
1-6686.

Resolution of the Board of Directors adopted on May
16, 1989 amending the Long-Term Performance Incentive
Plan is incorporated by reference to Registrant's
Report on Form 10-K for the year ended December 31,
1989. See Commission file number 1-6686.

The 1996 Stock 1Incentive Plan of the Registrant is
incorporated by reference to the Registrant's Report
on Form 10-Q for the quarter ended June 30, 1996. See
Commission file number 1-6686.

The 1997 Performance Incentive Plan of the Registrant
is incorporated by reference to the Registrant's
Report on Form 10-Q for the quarter ended June 30,
1997. See Commission file number 1-6686.

Loan Agreements.

(1)

(i1)

Leases.

Amendment dated August 31, 1999 to the Credit
Agreement dated as of June 25, 1996 between
Interpublic and The Chase Manhattan Bank (formerly
known as Chemical Bank).

Other Loan and Guaranty Agreements filed with the
Registrant's Annual Report on Form 10-K for the years
ended December 31, 1988 and December 31, 1986 are
incorporated by reference in this Report on Form
10-K. Other Credit Agreements, amendments to various
Credit Agreements, Supplemental Agreements,
Termination  Agreements, Loan  Agreements, Note
Purchase Agreements, Guarantees and Intercreditor
Agreements filed with the Registrant's Report on Form
10-K for the years ended December 31, 1989 through
December 31, 1998, inclusive and filed with
Registrant's Reports on Form 10-Q for the periods
ended March 31, 1999, June 30, 1999 and September 30,
1999 are 1incorporated by reference into this Report
on Form 10-K. See Commission file number 1-6686.

Material leases of premises are 1incorporated by reference to
the Registrant's Annual Report on Form 10-K for the years
ended December 31, 1980 and December 31, 1988. See Commission
file number 1-6686.

Acquisition Agreement for Purchase of Real Estate.

Acquisition Agreement (in German) between
Treuhandelsgesellschaft Aktiengesellschaft & Co. Grundbesitz
OHG and McCann-Erickson Deutschland GmbH & Co. Management
Property KG ("McCann-Erickson Deutschland") and the English
translation of the Acquisition Agreement are incorporated by
reference to Registrant's Annual Report on Form 10-K for the
year ended December 31, 1992. See Commission file number

1-6686.

Mortgage Agreements and Encumbrances.
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(1) Summaries in German and English of Mortgage
Agreements between McCann-Erickson Deutschland and
Frankfurter Hypothekenbank Aktiengesellschaft
("Frankfurter Hypothekenbank"), Mortgage Agreement,
dated January 22, 1993, between McCann-Erickson
Deutschland and Frankfurter Hypothekenbank, Mortgage
Agreement, dated January 22, 1993, between
McCann-Erickson Deutschland and Hypothekenbank are
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1993. See Commission file number 1-6686. Summaries in
German and English of Mortgage Agreement, between
McCann-Erickson Deutschland and Frankfurter Sparkasse
and Mortgage Agreement, dated January 7, 1993,
between McCann-Erickson Deutschland and Frankfurter
Sparkasse are incorporated by reference to
Registrant's Annual Report on Form 10-K for the year
ended December 31, 1992. See Commission file number
1-6686.

(ii) Summaries in German and English of Documents creating
Encumbrances in favor of Frankfurter Hypothekenbank
and Frankfurter Sparkasse in connection with the
aforementioned Mortgage Agreements, Encumbrance,
dated January 15, 1993, in favor of Frankfurter
Hypothekenbank, and Encumbrance, dated January 15,
1993, in favor of Frankfurter Sparkasse are
incorporated by reference to Registrant's Annual
Report on Form 10-K for the year ended December 31,
1992. See Commission file number 1-6686.

(iii) Loan Agreement (in English and German), dated January
29, 1993 between Lintas Deutschland GmbH and
McCann-Erickson Deutschland 1is incorporated by
reference to Registrant's Annual Report on Form 10-K
for the year ended December 31, 1992. See Commission
file number 1-6686.

Computation of Earnings Per Share.

This Exhibit includes: (a) those portions of the Annual Report to
Stockholders for the year ended December 31, 1999 which are included
therein under the following headings: Financial Highlights;
Vice-Chairman's Report of Management; Management's Discussion and
Analysis of Financial Condition and Results of Operations; Consolidated
Balance Sheet; Consolidated Statement of Income; Consolidated Statement
of Cash Flows; Consolidated Statement of Stockholders' Equity and
Comprehensive 1Income; Notes to Consolidated Financial Statements (the
aforementioned Consolidated Financial Statements together with the
Notes to Consolidated Financial Statements hereinafter shall be
referred to as the "Consolidated Financial Statements"); Report of
Independent Accountants; Selected Financial Data for Five Years;
Results by Quarter (Unaudited); and Stockholders Information.

Subsidiaries of the Registrant.

Consent of Independent Accountants:
PricewaterhouseCoopers LLP

Consent of Independent Auditors: Ernst & Young

Consent of Independent Auditors: Ernst & Young LLP

Power of Attorney to sign Form 10-K and resolution of Board of
Directors re Power of Attorney.

Financial Data Schedules.

The Company filed the following reports on Form 8-K during the quarter
ended December 31, 1999:

(1) Agreement and Plan of Merger, dated as of December 20, 1999,
between The Interpublic Group of Companies, Inc. and NFO
Worldwide, 1Inc., is incorporated by reference to Exhibit 2.1
of the Registrant's Form 8-K dated December 20, 1999.

(ii) Stock Option Agreement, dated as of December 20, 1999, between
The Interpublic Group of Companies, Inc. and NFO Worldwide,
Inc., 1is incorporated by reference to Exhibit 2.2 of the
Registrant's Form 8-K dated December 20, 1999.



EXHIBIT 10(b)(1i)(a)

EMPLOYMENT AGREEMENT

AGREEMENT made as of April 27, 1999 by and between THE INTERPUBLIC GROUP OF
COMPANIES, INC., a corporation of the State of Delaware (hereinafter referred to
as "Interpublic"), and SEAN F. ORR (hereinafter referred to as "Executive").

In consideration of the mutual promises set forth herein the parties hereto
agree as follows:

ARTICLE I

1.01 Upon the terms and subject to the conditions set forth herein,
Interpublic will employ Executive for the period beginning June 1, 1999 or an
agreed-upon earlier date and ending on May 31, 2004, or a date representing the
last day of the five year period commencing on the agreed upon earlier date, or
on such earlier date as the employment of Executive shall terminate pursuant to
Article VII or Article VIII. The period during which Executive 1is employed
hereunder 1is referred to herein as the "term of employment". Executive will
serve Interpublic during the term of employment.

ARTICLE II

2.01 During the term of employment Executive will:

(i) Use his best efforts to promote the interests of Interpublic and
devote his full time and efforts to its business and affairs;

(ii) Perform such duties as Interpublic may from time to time assign
to him; and

(iii) Serve as Executive Vice President, Chief Financial Officer and
in any such offices of Interpublic or its subsidiaries as he may be elected
or appointed to.

ARTICLE III

3.01 Interpublic will compensate Executive for the duties performed by him
hereunder, including all services rendered as an officer or director of
Interpublic, by payment of a salary at the rate of Five Hundred Thousand Dollars
($500,000) per annum, payable in equal installments, which Interpublic may pay
at either monthly or semi-monthly intervals and Fifty Thousand Dollars ($50,000)
in the form of an Executive Special Benefits Agreement ("ESBA").

3.02 Interpublic may at any time increase the compensation paid to
Executive hereunder if Interpublic in its discretion shall deem it advisable so
to do in order to compensate him fairly for services rendered to Interpublic.

ARTICLE IV

4.01 Executive will be eligible during the term of employment to
participate in the Management Incentive Compensation Plan ("MICP"), in
accordance with the terms and conditions of the Plan established from time to
time. Executive shall be eligible to receive MICP awards up to one hundred
(100%) of his base salary, but the actual award, if any, shall be determined by
Interpublic and shall be based on profits of Interpublic, Executive's individual
performance and management discretion. For calendar year 1999, Executive will be
considered as employed for the full year for MICP determining purposes.

ARTICLE V

5.01 As soon as administratively feasible after full execution of this
Agreement, Interpublic will use its best efforts to have the Compensation
Committee of its Board of Directors ("Committee") grant Executive an award for
the 1997-2002 performance period under Interpublic's Performance Incentive Plan
("LTPIP") (pro-rated to the date of this Agreement) equal to Two Thousand One
Hundred (2,100) performance units tied to the cumulative compound profit growth
of Interpublic, and options under Interpublic's Stock Incentive Plan to purchase
Eight Thousand Four Hundred (8,400) shares of Interpublic common stock which may
not be exercised in any part prior to the end of the performance period, and



thereafter shall be exercisable in whole or in part.

5.02 As soon as administratively feasible after full execution of this
Agreement, Interpublic will use its best efforts to have the Committee grant
Executive an award for the 1999-2002 performance period under LTPIP equal to
Five Thousand (5,000) performance units tied to the cumulative compound profit
growth of the Interpublic, and options under Interpublic's Stock Incentive Plan
to purchase Twenty Thousand (20,000) shares of Interpublic Common stock which
may not be exercised in any part prior to the end of the performance period, and
thereafter shall be exercisable in whole or in part.

5.03 As soon as administratively feasible after full execution of this
Agreement, Interpublic will use its best efforts to have the Committee grant
Executive options to purchase an aggregate of Sixty Thousand (60,000) shares of
Interpublic Common Stock, which may not be exercised in any part for a period of
three (3) years from the date of the grant and thereafter shall be exercisable
in three annual installments, the first of which may be exercised for forty
percent (40%) of the number of shares covered by the option on or after the
third anniversary of the date of the grant and the second and third of which may
be exercised on or after each successive anniversary date of the grant for
thirty percent (30%) of the number of shares covered by the option.

5.04 As soon as administratively feasible after full execution of this
Agreement, Interpublic will use its best efforts to have the Committee grant to
Executive, an award of Twenty Thousand (20,000) restricted shares of Interpublic
common stock which shares shall have a restriction period ending five years from
the date of grant.

ARTICLE VI

6.01 Executive shall be elected a member of Interpublic's Development
Council, which shall entitle him to an automobile allowance of Ten Thousand

Dollars ($10,000) per annum and a financial planning allowance of Five Thousand
Dollars ($5,000) per annum.

6.02 Executive shall be eligible to participate in such other employee
benefits as are available from time to time to other 1Interpublic key management
executives in accordance with the then-current terms and conditions established
by Interpublic for eligibility and employee contributions required for
participation in such benefits opportunities.

ARTICLE VII

7.01 Interpublic may terminate the employment of Executive hereunder:

(i) By giving Executive notice in writing at any time specifying a
termination date not less than twelve (12) months after the date on which such
notice is given, in which event his employment hereunder shall terminate on the
date specified in such notice; or;

(ii) By giving him notice in writing at any time specifying a
termination date less than twelve (12) months after the date on which such
notice is given. In this event his employment hereunder shall terminate on the
date specified in such notice and Interpublic shall thereafter pay him a sum
equal to the amount by which twelve (12) months salary at his then current rate
exceeds the salary paid to him for the period from the date on which such notice
is given to the termination date specified in such notice. Such payment shall be
made during the period immediately following the termination date specified in
such notice, 1in successive equal monthly installments each of which shall be
equal to one month's salary at the rate in effect at the time of such
termination, with any residue in respect of a period less than one month to be
paid together with the last installment.

(iii) However, with respect to any payments of salary due to Executive
after notice of termination shall have been given pursuant to Subsection 7.01
(i), should Executive commence other employment during the period when payments
thereunder are being made, said payments shall cease forthwith. Moreover, with
respect to any payment of salary or salary equivalents to Executive after notice
of termination shall have been given pursuant to Subsection 7.01 (ii), should
Executive commence other employment prior to the last payment due under that
subsection, no further payments shall be made to Executive.

7.02 Executive may at any time give notice in writing to Interpublic
specifying a termination date not less than twelve (12) months after the date on
which such notice is given, in which event his employment hereunder shall
terminate on the date specified in such notice.

7.03 If the employment of Executive hereunder is terminated pursuant to
this Article VII by either Interpublic or Executive, Executive shall continue to
perform his duties hereunder until the termination date at his salary in effect
on the date that notice of such termination is given.

7.04 Notwithstanding anything else in this Agreement, Interpublic may
terminate the employment of Executive hereunder for Cause. For purposes of this
Agreement, "Cause" means any of the following:

(a) any material breach by Executive of any material provision of this
Agreement (including without 1limitation Sections 8.01 and 8.02 hereof) upon
written notice of same by the Interpublic describing in reasonable detail the



breach asserted and stating that it constitutes notice pursuant to this Section

7.04 (a), which breach, if capable of being cured, has not been cured
within 30 days after such notice (it being understood and agreed that a breach
of Section 8.01 or 8.02 hereof and a breach of Executive's duty to devote his
full business time to the affairs of Interpublic, among others, shall be deemed
not capable of being cured);



(b) Executive's absence from duty for a period of time exceeding
fifteen (15) consecutive business days or twenty (20) out of any (30)
consecutive business days (other than account of permitted vacation or as
permitted for 1illness, disability or authorized leave in accordance with
Interpublic's policies and procedures) without the consent of the Board of

Directors;

(c) Executive having commenced employment with another employer prior
to the effective date of Executive's voluntary resignation from employment with
Interpublic under Section 7.02 hereof without the consent of the Board of
Directors of Interpublic;

(d) misappropriation by Executive of funds or property of Interpublic
or any attempt by Executive to secure any personal profit related to the
business of Interpublic (other than as permitted by this Agreement) and not
fairly disclosed to and approved by the Board of Directors;

(e) fraud, dishonesty, disloyalty, gross negligence or willful
misconduct on the part of Executive 1in the performance of his duties as an
employee of Interpublic; or

(f) a felony conviction of Executive. Upon a termination for Cause,
Interpublic shall pay Executive his salary and benefits through the date of
termination of employment; and Executive shall receive no severance hereunder.

7.05 If Executive dies before May 31, 2004 or the end of the five year term
of this Agreement, his employment hereunder shall terminate on the date of his
death.

ARTICLE VIII

8.01 While Executive 1is employed hereunder by Interpublic he shall not
without the prior written consent of Interpublic engage, directly or indirectly,
in any other trade, business or employment, or have any interest, direct or
indirect, in any other business, firm or Corporation; provided, however, that he
may continue to own or may hereafter acquire any securities of any class of any
publicly-owned company.

8.02 Executive shall treat as confidential and keep secret the affairs of
Interpublic and shall not at any time during the term of employment or
thereafter, without the prior written consent of Interpublic, divulge, furnish
or make known or accessible to, or use for the benefit of, anyone other than
Interpublic and its subsidiaries and affiliates any information of a
confidential nature relating in any way to the business of 1Interpublic or its
subsidiaries or affiliates or their clients and obtained by him in the course of
his employment hereunder.

8.03 If Executive violates any provision of Section 8.01 or Section 8.02,
Interpublic may, notwithstanding the provisions of Section 7.01, terminate the
employment of Executive at any time by giving him notice in writing specifying a
termination date. In such event, his employment hereunder shall terminate on the
date specified in such notice.

8.04 All records, papers and documents kept or made by Executive relating
to the business of 1Interpublic or its subsidiaries or affiliates or their
clients shall be and remain the property of Interpublic.

8.05 All articles invented by Executive, processes discovered by him,
trademarks, designs, advertising copy and art work, display and promotion
materials and, 1in general, everything of value conceived or created by him
pertaining to the business of Interpublic or any of 1its subsidiaries or
affiliates during the term of employment, and any and all rights of every nature
whatever thereto, shall immediately become the property of Interpublic, and
Executive will assign, transfer and deliver all patents, copyrights, royalties,
designs and copy, and any and all interests and rights whatever thereto and
thereunder to Interpublic, without further compensation, upon notice to him from
Interpublic.

8.06 Following the termination of Executive's employment hereunder for any
reason, Executive shall not for a period of twenty-four (24) months from such
termination either: (a) solicit any employee of Interpublic to leave such employ
to enter the employ of Executive or of any Interpublic or enterprise with which
Executive is then associated, or (b) solicit or handle on Executive's own behalf
or on behalf of any other person, firm or Interpublic, the advertising, public
relations, sales promotion or market research business of any advertiser which
is a client of Interpublic at the time of such termination.

ARTICLE IX

9.01 This Agreement shall be binding upon and enure to the benefit of the
successors and assigns of Interpublic. Neither this Agreement nor any rights
hereunder shall be assignable by Executive and any such purported assignment by
him shall be void.

ARTICLE X



Arbitration

10.01 Any controversy or claim arising out of or relating to this
Agreement, or the breach thereof, including claims involving alleged legally
protected rights, such as claims for age discrimination in violation of the Age
Discrimination in Employment Act of 1967, as amended, Title VII of the Civil
Rights Act, as amended, and all other federal and state law claims for
defamation, breach of contract, wrongful termination and any other claim arising
because of Executive's employment, termination of employment or otherwise, shall
be settled by arbitration in accordance with the Commercial Arbitration Rules of
the American Arbitration Association and Section 12.01 hereof, and judgement
upon the award rendered by the arbitrator(s) may be entered in any court having
jurisdiction thereof. The arbitration shall take place in the city where
Executive customarily renders services to Interpublic.

ARTICLE XI

11.01 This Agreement, along with a separate ESBA and Executive Severance
Agreement, constitutes the entire understanding between Interpublic and
Executive concerning his employment by Interpublic or any of its parents,
affiliates or subsidiaries and supersedes any and all previous agreements
between Executive and Interpublic or any of its parents, affiliates or
subsidiaries concerning such employment, and/or any compensation or bonuses.

This Agreement may not be changed orally.

ARTICLE XII

12.01 The Agreement shall be governed by and construed in accordance with
the laws of the State of New York.



THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By: /s/ C. Kent Kroeber

C. Kent Kroeber

/s/ Sean F. Orr

Sean F. Orr



EXHIBIT 10(b)(i)(b)

EXECUTIVE SPECIAL BENEFIT AGREEMENT

AGREEMENT made as of May 1, 1999, by and between THE INTERPUBLIC GROUP
OF COMPANIES, INC., a corporation of the State of Delaware (hereinafter referred
to as "Interpublic") and SEAN F. ORR (hereinafter referred to as "Executive").

WITNESSETH:

WHEREAS, Executive is in the employ of Interpublic and/or one or more
of its subsidiaries (Interpublic and its subsidiaries being hereinafter referred
to collectively as the "Corporation"); and

WHEREAS, Interpublic and Executive desire to enter into an Executive
Special Benefit Agreement which shall be supplementary to any employment
agreement or arrangement which Executive now or hereinafter may have with
respect to Executive's employment by Interpublic or any of its subsidiaries;

NOW, THEREFORE, 1in consideration of the mutual promises herein set
forth, the parties hereto, intending to be legally bound, agree as follows:

ARTICLE I

1.01 For purposes of this Agreement the "Accrual Term" shall mean the
period of ninety-six (96) months beginning on the date of this Agreement and
ending on the day preceding the eighth anniversary hereof or on such earlier
date on which Executive shall cease to be in the employ of the Corporation.

1.02 The Corporation shall provide Executive with the following
benefits contingent upon Executive's compliance with all the terms and
conditions of this Agreement and Executive's satisfactory completion of a
physical examination in connection with an insurance policy on the life of
Executive which Interpublic or its assignee (other than Executive) proposes to
obtain and own. Effective at the end of the Accrual Term, Executive's annual
compensation will be increased by Fifty Thousand Dollars ($50,000) if Executive
is in the employ of the Corporation at that time.

1.03 If, during the Accrual Term or thereafter during a period of
employment by the Corporation which 1is continuous from the date of this
Agreement, Executive shall die while in the employ of the Corporation, the
Corporation shall pay to such beneficiary or beneficiaries as Executive shall
have designated pursuant to Section 1.07 (or in the absence of such designation,
shall pay to the Executor of the Will or the Administrator of the Estate of
Executive) survivor income payments of One Hundred and Sixty Five Thousand
Dollars ($165,000) per annum for fifteen (15) years following Executive's death,
such payments to be made on January 15th of each of the fifteen (15) years
beginning with the year following the year in which Executive dies.

1.04 If, after a continuous period of employment from the date of this
Agreement, Executive shall retire from the employ of the Corporation so that the
first day on which Executive 1is no longer in the employ of the Corporation
occurs on or after Executive's sixtieth birthday, the Corporation shall pay to
Executive special retirement benefits at the rate of One Hundred and Sixty Five
Thousand Dollars ($165,000) per annum for fifteen (15) years beginning with the
calendar month following Executive's last day of employment, such payments to be
made in equal monthly installments.

1.05 If, after a continuous period of employment from the date of this
Agreement, Executive shall retire, resign, or be terminated from the employ of
the Corporation so that the first day on which Executive 1is no longer in the
employ of the Corporation occurs on or after Executive's fifty-fifth birthday
but prior to Executive's sixtieth birthday, the Corporation shall pay to
Executive special retirement benefits at the annual rates set forth below for
fifteen years beginning with the calendar month following Executive's last day
of employment, such payments to be made in equal monthly installments:

Last Day of Employment Annual Rate
on or after 55th birthday but prior to 56th birthday $115, 500
On or after 56th birthday but prior to 57th birthday $125, 400
On or after 57th birthday but prior to 58th birthday $135, 300
on or after 58th birthday but prior to 59th birthday $145, 200
on or after 59th birthday but prior to 60th birthday $155,100

1.06 If, following such termination of employment, Executive shall die
before payment of all of the installments provided for in Section 1.04 or
Section 1.05, any remaining installments shall be paid to such beneficiary or
beneficiaries as Executive shall have designated pursuant to Section 1.07 or, in
the absence of such designation, to the Executor of the Will or the
Administrator of the Estate of Executive.

1.07 For purposes of Sections 1.03, 1.04 and 1.05, or any of them,
Executive may at any time designate a beneficiary or beneficiaries by filing
with the chief personnel officer of Interpublic a Beneficiary Designation Form
provided by such officer. Executive may at any time, by filing a new Beneficiary
Designation Form, revoke or change any prior designation of beneficiary.

1.08 If Executive shall die while in the employ of the Corporation, no
sum shall be payable pursuant to Sections 1.04, 1.05, 1.06, 2.01, 2.02 or 2.03.



1.09 In connection with the life insurance policy referred to in
Section 1.02, Interpublic has relied on written representations made by
Executive concerning Executive's age and the state of Executive's health. If
said representations are untrue in any material respect, whether directly or by
omission, and if the Corporation is damaged by any such untrue representations,
no sum shall be payable pursuant to Sections 1.03, 1.04, 1.05, 1.06, 2.01, 2.02
or 2.03.

1.10 It is expressly agreed that Interpublic or its assignee (other
than Executive) shall at all times be the sole and complete owner and
beneficiary of the life insurance policy referred to in Sections 1.02 and 1.09,
shall have the wunrestricted right to use all amounts and exercise all options
and privileges thereunder without the knowledge or consent of Executive or
Executive's designated beneficiary or any other person and that neither
Executive nor Executive's designated beneficiary nor any other person shall have
any right, title or interest, legal or equitable, whatsoever 1in or to such
policy.

ARTICLE II

2.01 If Executive shall, for any reason other than death, cease to be
employed by the Corporation on a date prior to Executive's fifty-fifth birthday,
the Corporation shall, in lieu of any payment pursuant to Article I of this
Agreement, compensate Executive by payment, at the times and in the manner
specified in Section 2.02, of a sum computed at the rate of Fifty Thousand
Dollars ($50,000) per annum for each full year and proportionate amount for any
part year from the date of this Agreement to the date of such termination during
which Executive is in the employ of the Corporation with a maximum payment of
Fifty Thousand Dollars ($50,000). Such payment shall be conditional upon
Executive's compliance with all the terms and conditions of this Agreement.

2.02 The aggregate compensation payable under Section 2.01 shall be
paid in equal consecutive monthly installments commencing with the first month
in which Executive is no longer in the employ of the Corporation and continuing
for a number of months equal to the number of months which have elapsed from the



date of this Agreement to the commencement date of such payments, up to a
maximum of ninety-six (96) months.

2.03 If Executive dies while receiving payments in accordance with the
provisions of Section 2.02, any installments payable in accordance with the
provisions of Section 2.02 less any amounts previously paid Executive in
accordance therewith, shall be paid to the Executor of the Will or the
Administrator of the Estate of Executive.

2.04 It is understood that none of the payments made in accordance
with this Agreement shall be considered for purposes of determining benefits
under the Interpublic Pension Plan, nor shall such sums be entitled to credits
equivalent to interest under the Plan for Credits Equivalent to Interest on
Balances of Deferred Compensation Owing under Employment Agreements adopted
effective as of January 1, 1974 by Interpublic.

ARTICLE III

3.01 Following the termination of Executive's employment hereunder for
any reason, Executive shall not for a period of twenty-four months either (a)
solicit any employee of the Corporation to leave such employ to enter the employ
of Executive or of any corporation or enterprise with which Executive is then
associated or (b) solicit or handle on Executive's own behalf or on behalf of
any other person, firm or corporation, the advertising, public relations, sales
promotion or market research business of any advertiser which is a client of the
Corporation at the time of such termination.

ARTICLE IV

4.01 This Agreement shall be binding upon and inure to the benefit of
the successors and assigns of Interpublic. Neither this Agreement nor any rights
hereunder shall be subject in any matter to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance or charge by Executive, and any such
attempted action by Executive shall be void. This Agreement may not be changed
orally, nor may this Agreement be amended to increase the amount of any benefits
that are payable pursuant to this Agreement or to accelerate the payment of any
such benefits.

ARTICLE V

5.01 The liabilities of the Corporation to Executive pursuant to this
Agreement shall be those of a debtor pursuant to such contractual obligations as
are created by the Agreement. Executive's rights with respect to any benefit to
which Executive has become entitled under this Agreement, but which Executive
has not yet received, shall be solely the rights of a general unsecured creditor
of the Corporation.



ARTICLE VI

6.01 This Agreement shall be governed by and construed in accordance
with the laws of the State of New York.

THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By: /s/ C. Kent Kroeber

C. Kent Kroeber

/s/ Sean F. Orr

Sean F. Orr



EXHIBIT 10(b)(i)(c)

EXECUTIVE SEVERANCE AGREEMENT

This AGREEMENT ("Agreement") dated April 27, 1999 by and between The
Interpublic Group of Companies, Inc. ("Interpublic"), a Delaware corporation
(Interpublic and its subsidiaries being referred to herein collectively as the
"Company"), and SEAN F. ORR (the "Executive").

WITNESSETH

WHEREAS, the Company recognizes the valuable services that the
Executive has rendered thereto and desires to be assured that the Executive will

continue to attend to the business and affairs of the Company without regard to
any potential or actual change of control of Interpublic;

WHEREAS, the Executive is willing to continue to serve the Company but
desires assurance that he will not be materially disadvantaged by a change of
control of Interpublic; and

WHEREAS, the Company is willing to accord such assurance provided
that, should the Executive's employment be terminated consequent to a change of
control, he will not for a period thereafter engage in certain activities that
could be detrimental to the Company;

NOW, THEREFORE, 1in consideration of the Executive's continued service
to the Company and the mutual agreements herein contained, Interpublic and the
Executive hereby agree as follows:

ARTICLE I

RIGHT TO PAYMENTS

Section 1.1. Triggering Events. If Interpublic undergoes a Change of
Control, the Company shall make payments to the Executive as provided in article
II of this Agreement. If, within two years following a Change of Control, either
(a) the Company terminates the Executive other than by means of a termination
for Cause or for death or (b) the Executive resigns for a Good Reason (either of
which events shall constitute a "Qualifying Termination"), the Company shall
make payments to the Executive as provided in article III hereof.

Section 1.2. Change of Control. A Change of Control of Interpublic
shall be deemed to have occurred if (a) any person (within the meaning of
Sections 13(d) and 14(d) of the Securities Exchange Act of 1934 (the "1934
Act")), other than Interpublic or any of its majority-controlled subsidiaries,
becomes the beneficial owner (within the meaning of Rule 13d-3 under the 1934
Act) of 30 percent or more of the combined voting power of Interpublic's then
outstanding voting securities; (b) a tender offer or exchange offer (other than
an offer by Interpublic or a majority-controlled subsidiary), pursuant to which
30 percent or more of the combined voting power of Interpublic's then
outstanding voting securities was purchased, expires; (c) the stockholders of
Interpublic approve an agreement to merge or consolidate with another
corporation (other than a majority-controlled subsidiary of Interpublic) unless
Interpublic's shareholders immediately before the merger or consolidation are to
own more than 70 percent of the combined voting power of the resulting entity's
voting securities; (d) Interpublic's stockholders approve an agreement
(including, without 1limitation, a plan of liquidation) to sell or otherwise
dispose of all or substantially all of the business or assets of Interpublic; or
(e) during any period of two consecutive years, individuals who, at the
beginning of such period, constituted the Board of Directors of Interpublic
cease for any reason to constitute at least a majority thereof, unless the
election or the nomination for election by Interpublic's stockholders of each
new director was approved by a vote of at least two-thirds of the directors then
still in office who were directors at the beginning of the period. However, no
Change of Control shall be deemed to have occurred by reason of any transaction
in which the Executive, or a group of persons or entities with which the
Executive acts in concert, acquires, directly or indirectly, more than 30
percent of the common stock or the business or assets of Interpublic.

Section 1.3. Termination for Cause. Interpublic shall have Cause to
terminate the Executive for purposes of Section 1.1 of this Agreement only if,
following the Change of Control, the Executive (a) engages in conduct that
constitutes a felony under the laws of the United States or a state or country
in which he works or resides and that results or was intended to result,
directly or indirectly, in the personal enrichment of the Executive at the
Company's expense; (b) refuses (except by reason of incapacity due to illness or
injury) to make a good faith effort to substantially perform his duties with the
Company on a full-time basis and continues such refusal for 15 days following
receipt of notice from the Company that his effort is deficient; or (c)
deliberately and materially breaches any agreement between himself and the
Company and fails to remedy that breach within 30 days following notification
thereof by the Company. If the Company has Cause to terminate the Executive, it
may in fact terminate him for Cause for purposes of section 1.1 hereof if (a) it
notifies the Executive of such Cause, (b) it gives him reasonable opportunity to
appear before a majority of 1Interpublic's Board of Directors to respond to the
notice of Cause and (c) a majority of the Board of Directors subsequently votes
to terminate him.

Section 1.4. Resignation for Good Reason. The Executive shall have a
Good Reason for resigning only if (a) the Company fails to elect the Executive
to, or removes him from, any office of the Company, including without limitation



membership on any Board of Directors, that the Executive held immediately prior
to the Change of Control; (b) the Company reduces the Executive's rate of
regular cash and fully vested deferred base compensation ("Regular
Compensation") from that which he earned immediately prior to the Change of
Control or fails to increase it within 12 months following the Change of Control
by (in addition to any increase pursuant to section 2.2 hereof) at least the
average of the rates of increase in his Regular Compensation during the four
consecutive 12-month periods immediately prior to the Change of Control (or, if
fewer, the number of 12-month periods immediately prior to the Change of Control
during which the Executive was continuously employed by the Company); (c) the
Company fails to provide the Executive with fringe benefits and/or bonus plans,
such as stock option, stock purchase, restricted stock, life insurance, health,
accident, disability, incentive, bonus, pension and profit sharing plans
("Benefit or Bonus Plans"), that, in the aggregate, (except insofar as the
Executive has waived his rights thereunder pursuant to article II hereof) are as
valuable to him as those that he enjoyed immediately prior to the Change of
Control; (d) the Company fails to provide the Executive with an annual number of
paid vacation days at least equal to that to which he was entitled immediately
prior to the Change of Control; (e) the Company breaches any agreement between
it and the Executive (including this Agreement); (f) without limitation of the
foregoing clause (e), the Company fails to obtain the express assumption of this
Agreement by any successor of the Company as provided in section 6.3 hereof; (g)
the Company attempts to terminate the Executive for Cause without complying with
the provisions of section 1.3 hereof; (h) the Company requires the Executive,
without his express written consent, to be based in an office outside of the
office in which Executive is based on the date hereof or to travel substantially
more extensively than he did prior to the Change of Control; or (i) the
Executive determines in good faith that the Company has, without his consent,
effected a significant change in his status within, or the nature or scope of
his duties or responsibilities with, the Company that obtained immediately prior
to the Change of Control (including but not limited to, subjecting the
Executive's activities and exercise of authority to greater immediate
supervision than existed prior to the Change of Control); provided, however,
that no event designated in clauses (a) through (i) of this sentence shall
constitute a Good Reason unless the Executive notifies Interpublic that the
Company has committed an action or inaction specified in clauses (a) through (i)
(a "Covered Action") and the Company does not cure such Covered Action within 30
days after such notice, at which time such Good Reason shall be deemed to have
arisen. Notwithstanding the immediately preceding sentence, no action by the
Company shall give rise to a Good Reason if it results from the Executive's
termination for Cause or death or from the Executive's resignation for other
than a Good Reason, and no action by the Company specified in clauses (a)
through (i) of the preceding sentence shall give rise to a Good Reason if it
results from the Executive's Disability. If the Executive has a Good Reason to
resign, he may in fact resign for a Good Reason for purposes of section 1.1 of
this Agreement by, within 30 days after the Good Reason arises, giving
Interpublic a minimum of 30 and a maximum of 90 days advance notice of the date
of his resignation.

Section 1.5. Disability. For all purposes of this Agreement, the term
"Disability" shall have the same meaning as that term has in the Interpublic
Long-Term Disability Plan.

ARTICLE II

PAYMENTS UPON A CHANGE OF CONTROL

Section 2.1. Elections by the Executive. If the Executive so elects
prior to a Change of Control, the Company shall pay him, within 30 days
following the Change of Control, cash amounts in respect of certain Benefit or
Bonus Plans or deferred compensation arrangements designated in sections 2.2
through 2.4 hereof ("Plan Amounts"). The Executive may make an election with
respect to the Benefit or Bonus Plans or deferred compensation arrangements
covered under any one or more of sections 2.2 through 2.4, but an election with
respect to any such section shall apply to all Plan Amounts that are specified
therein. Each election shall be made by notice to Interpublic on a form
satisfactory to Interpublic and, once made, may be revoked by such notice on
such form at any time prior to a Change of Control. If the Executive elects to
receive payments under a section of this article II, he shall, upon receipt of
such payments, execute a waiver, on a form satisfactory to Interpublic, of such
rights as are indicated in that section. If the Executive does not make an
election wunder this article with respect to a Benefit or Bonus Plan or deferred
compensation arrangement, his rights to receive payments in respect thereof
shall be governed by the Plan or arrangement itself.

Section 2.2. ESBA. The Plan Amount in respect of all Executive Special
Benefit Agreements ("ESBA's") between the Executive and Interpublic shall
consist of an amount equal to the present discounted values, using the Discount
Rate designated in section 5.8 hereof as of the date of the Change of Control,
of all payments that the Executive would have been entitled to receive under the
ESBA's if he had terminated employment with the Company on the day immediately
prior to the Change of Control. Upon receipt of the Plan Amount in respect of
the ESBA's, the Executive shall waive any rights that he may have to payments
under the ESBA's. If the Executive makes an election pursuant to, and executes
the waiver required under, this section 2.2, his Regular Compensation shall be
increased as of the date of the Change of Control at an annual rate equal to the
sum of the annual rates of deferred compensation in lieu of which benefits are
provided the Executive under any ESBA the Accrual Term for which (as defined in
the ESBA) includes the date of the Change of Control.

Section 2.3. MICP. The Plan Amount 1in respect of the Company's
Management Incentive Compensation Plans ("MICP") and/or the 1997 Performance
Incentive Plan ("1997 PIP") shall consist of an amount equal to the sum of all
amounts awarded to the Executive wunder, but deferred pursuant to, the MICP
and/or the 1997 PIP as of the date of the Change of Control and all amounts
equivalent to interest creditable thereon up to the date that the Plan Amount is
paid. Upon receipt of that Plan Amount, the Executive shall waive his rights to
receive any amounts under the MICP and/or the 1997 PIP that were deferred prior



to the Change of Control and any interest equivalents thereon.

Section 2.4. Deferred Compensation. The Plan Amount in respect of
deferred compensation (other than amounts referred to in other sections of this
article II) shall be an amount equal to all compensation from the Company that
the Executive has earned and agreed to defer (other than through the Interpublic
Savings Plan pursuant to Section 401(k) of the 1Internal Revenue Code (the
"Code") but has not received as of the date of the Change of Control, together
with all amounts equivalent to interest creditable thereon through the date that
the Plan Amount is paid. Upon receipt of this Plan Amount, the Executive shall
waive his rights to receive any deferred compensation that he earned prior to
the date of the Change of Control and any interest equivalents thereon.

Section 2.5. Stock Incentive Plans. The effect of a Change of Control
on the rights of the Executive with respect to options and restricted shares
awarded to him under the Interpublic 1986 Stock Incentive Plan, the 1996 Stock
Incentive Plan and the 1997 Performance 1Incentive Plan, shall be governed by
those Plans and not by this Agreement.

ARTICLE III

PAYMENTS UPON QUALIFYING TERMINATION

Section 3.1. Basic Severance Payment. In the event that the Executive
is subjected to a Qualifying Termination within two years after a Change of
Control, the Company shall pay the Executive within 30 days after the effective
date of his Qualifying Termination (his "Termination Date") a cash amount equal
to his Base Amount times the number designated in Section 5.9 of this Agreement
(the "Designated Number"). The Executive's Base Amount shall equal the average
of the Executive's Includable Compensation for the two whole calendar years
immediately preceding the date of the Change of Control (or, if the Executive
was employed by the Company for only one of those vyears, his Includable
Compensation for that year). The Executive's 1Includable Compensation for a
calendar year shall consist of (a) the compensation reported by the Company on
the Form W-2 that it filed with the 1Internal Revenue Service for that year in
respect of the Executive or which would have been reported on such form but for
the fact that Executive's services were performed outside of the United States,
plus (b) any compensation payable to the Executive during that year the receipt
of which was deferred at the Executive's election or by employment agreement to
a subsequent year, minus (c) any amounts included on the Form W-2 (or which
would have been included if Executive had been employed in the United States)
that represented either (i) amounts in respect of a stock option or restricted
stock plan of the Company or (ii) payments during the year of amounts payable in
prior years but deferred at the Executive's election or by employment agreement
to a subsequent vyear. The compensation referred to in clause (b) of the
immediately preceding sentence shall include, without limitation, amounts
initially payable to the Executive under the MICP or a Long-Term Performance
Incentive Plan or the 1997 PIP in that year but deferred to a subsequent vyear,
the amount of deferred compensation for the year in lieu of which benefits are
provided the Executive under an ESBA and amounts of Regular Compensation earned
by the Executive during the year but deferred to a subsequent year (including
amounts deferred under Interpublic Savings Plan pursuant to Section 401(k) of
the Code); clause (c) of such sentence shall include, without limitation, all
amounts equivalent to interest paid in respect of deferred amounts and all
amounts of Regular Compensation paid during the year but earned in a prior year
and deferred.

Section 3.2. MICP Supplement. The Company shall also pay the Executive
within 30 days after his Termination Date a cash amount equal to (a) in the
event that the Executive received an award under the MICP (or the Incentive
Award program applicable outside the United States) or the 1997 PIP ("Incentive
Award") in respect of the year 1immediately prior to the year that includes the
Termination Date (the latter year constituting the "Termination Year"), the
amount of that award multiplied by the fraction of the Termination Year
preceding the Termination Date or (b) in the event that the Executive did not
receive an MICP award (or an Incentive Award) in respect of the year immediately
prior to the Termination Year, the amount of the MICP award (or Incentive Award)
that Executive received in respect of the second year immediately prior to the
Termination Year multiplied by one plus the fraction of the Termination Year
preceding the Termination Date.

ARTICLE IV

TAX MATTERS

Section 4.1. Withholding. The Company may withhold from any amounts
payable to the Executive hereunder all federal, state, city or other taxes that
the Company may reasonably determine are required to be withheld pursuant to any
applicable law or regulation, but, if the Executive has made the election
provided in section 4.2 hereof, the Company shall not withhold amounts in
respect of the excise tax imposed by Section 4999 of the Code or its successor.

Section 4.2. Disclaimer. If the Executive so agrees prior to a Change
of Control by notice to the Company in form satisfactory to the Company, the
amounts payable to the Executive under this Agreement but not yet paid thereto
shall be reduced to the largest amounts in the aggregate that the Executive
could receive, in conjunction with any other payments received or to be received
by him from any source, without any part of such amounts being subject to the
excise tax imposed by Section 4999 of the Code or its successor. The amount of
such reductions and their allocation among amounts otherwise payable to the
Executive shall be determined either by the Company or by the Executive in
consultation with counsel chosen (and compensated) by him, whichever 1is
designated by the Executive in the aforesaid notice to the Company (the
"Determining Party"). If, subsequent to the payment to the Executive of amounts
reduced pursuant to this section 4.2, the Determining Party should reasonably
determine, or the Internal Revenue Service should assert against the party other



than the Determining Party, that the amount of such reductions was insufficient
to avoid the excise tax under Section 4999 (or the denial of a deduction under
Section 280G of the Code or its successor), the amount by which such reductions
were insufficient shall, upon notice to the other party, be deemed a loan from
the Company to the Executive that the Executive shall repay to the Company
within one year of such reasonable determination or assertion, together with
interest thereon at the applicable federal rate provided in section 7872 of the
Code or its successor. However, such amount shall not be deemed a loan if and to
the extent that repayment thereof would not eliminate the Executive's liability
for any Section 4999 excise tax.

ARTICLE V

COLLATERAL MATTERS

Section 5.1. Nature of Payments. All payments to the Executive under
this Agreement shall be considered either payments in consideration of his
continued service to the Company, severance payments in consideration of his
past services thereto or payments in consideration of the covenant contained in
section 5.10 hereof. No payment hereunder shall be regarded as a penalty to the
Company.

Section 5.2. Legal Expenses. The Company shall pay all legal fees and
expenses that the Executive may incur as a result of the Company's contesting
the validity, the enforceability or the Executive's interpretation of, or
determinations wunder, this Agreement. Without limitation of the foregoing,
Interpublic shall, prior to the earlier of (a) 30 days after notice from the
Executive to Interpublic so requesting or (b) the occurrence of a Change of
Control, provide the Executive with an irrevocable letter of credit in the
amount of $100,000 from a bank satisfactory to the Executive against which the
Executive may draw to pay legal fees and expenses in connection with any attempt
to enforce any of his rights under this Agreement. Said letter of credit shall
not expire before 10 years following the date of this Agreement.

Section 5.3. Mitigation. The Executive shall not be required to
mitigate the amount of any payment provided for in this Agreement either by
seeking other employment or otherwise. The amount of any payment provided for
herein shall not be reduced by any remuneration that the Executive may earn from
employment with another employer or otherwise following his Termination Date.

Section 5.4. Setoff for Debts. The Company may reduce the amount of
any payment due the Executive under article III of this Agreement by the amount
of any debt owed by the Executive to the Company that is embodied in a written
instrument, that is due to be repaid as of the due date of the payment under
this Agreement and that the Company has not already recovered by setoff or
otherwise.

Section 5.5. Coordination with Employment Contract. Payments to the
Executive under article III of this Agreement shall be in lieu of any payments
for breach of any employment contract between the Executive and the Company to
which the Executive may be entitled by reason of a Qualifying Termination, and,
before making the payments to the Executive provided wunder article III hereof,
the Company may require the Executive to execute a waiver of any rights that he
may have to recover payments in respect of a breach of such contract as a result
of a Qualifying Termination. If the Executive has a Good Reason to resign and
does so by providing the notice specified in the last sentence of section 1.4 of
this Agreement, he shall be deemed to have satisfied any notice requirement for
resignation, and any service requirement following such notice, under any
employment contract between the Executive and the Company.

Section 5.6. Benefit of Bonus Plans. Except as otherwise provided in
this Agreement or required by law, the Company shall not be compelled to include
the Executive in any of its Benefit or Bonus Plans following the Executive's
Termination Date, and the Company may require the Executive, as a condition to
receiving the payments provided under article III hereof, to execute a waiver of
any such rights. However, said waiver shall not affect any rights that the
Executive may have in respect of his participation in any Benefit or Bonus Plan
prior to his Termination Date.

Section 5.7. Funding. Except as provided in section 5.2 of this
Agreement, the Company shall not be required to set aside any amounts that may
be necessary to satisfy its obligations hereunder. The Company's potential
obligations to make payments to the Executive under this Agreement are solely
contractual ones, and the Executive shall have no rights in respect of such
payments except as a general and unsecured creditor of the Company.

Section 5.8. Discount Rate. For purposes of this Agreement, the term
"Discount Rate" shall mean the applicable Federal short-term rate determined
under Section 1274(d) of the Code or its successor. If such rate is no longer
determined, the Discount Rate shall be the yield on 2-year Treasury notes for
the most recent period reported in the most recent issue of the Federal Reserve
Bulletin or its successor, or, if such rate is no longer reported therein, such
measure of the yield on 2-year Treasury notes as the Company may reasonably
determine.

Section 5.9. Designated Number. For purposes of this Agreement, the
Designated Number shall be Two (2.0). Section 5.10. Covenant of Executive. 1In
the event that the Executive undergoes a Qualifying Termination that entitles
him to any payment wunder article III of this Agreement, he shall not, for 18
months following his Termination Date, either (a) solicit any employee of
Interpublic or a majority-controlled subsidiary thereof to leave such employ and
enter into the employ of the Executive or any person or entity with which the
Executive is associated or (b) solicit or handle on his own behalf or on behalf
of any person or entity with which he is associated the advertising, public
relations, sales promotion or market research business of any advertiser that is
a client of Interpublic or a majority-controlled subsidiary thereof as of the
Termination Date. Without limitation of any other remedies that the Company may
pursue, the Company may enforce its rights wunder this section 5.10 by means of
injunction. This section shall not limit any other right or remedy that the



Company may have under applicable law or any other agreement between the Company
and the Executive.

ARTICLE VI

GENERAL PROVISIONS

Section 6.1. Term of Agreement. This Agreement shall terminate upon
the earliest of (a) the expiration of five years from the date of this Agreement
if no Change of Control has occurred during that period; (b) the termination of
the Executive's employment with the Company for any reason prior to a Change of
Control; (c) the Company's termination of the Executive's employment for Cause
or death, the Executive's compulsory retirement within the provisions of 29
U.S.C. ss.631(c) (or, if Executive is not a citizen or resident of the United
States, compulsory retirement under any applicable procedure of the Company in
effect immediately prior to the change of control) or the Executive's
resignation for other than Good Reason, following a Change of Control and the
Company's and the Executive's fulfillment of all of their obligations under this
Agreement; and (d) the expiration following a Change of Control of the
Designated Number plus three years and the fulfillment by the Company and the
Executive of all of their obligations hereunder.

Section 6.2. Governing Law. Except as otherwise expressly provided
herein, this Agreement and the rights and obligations hereunder shall be
construed and enforced in accordance with the laws of the State of New York.

Section 6.3. Successors to the Company. This Agreement shall inure to
the benefit of Interpublic and its subsidiaries and shall be binding upon and
enforceable by Interpublic and any successor thereto, including, without
limitation, any corporation or corporations acquiring directly or indirectly all
or substantially all of the business or assets of Interpublic whether by merger,
consolidation, sale or otherwise, but shall not otherwise be assignable by
Interpublic. Without limitation of the foregoing sentence, Interpublic shall
require any successor (whether direct or indirect, by merger, consolidation,
sale or otherwise) to all or substantially all of the business or assets of
Interpublic, by agreement in form satisfactory to the Executive, expressly,
absolutely and unconditionally to assume and agree to perform this Agreement in
the same manner and to the same extent as Interpublic would have been required
to perform it if no such succession had taken place. As used in this agreement,
"Interpublic" shall mean Interpublic as heretofore defined and any successor to
all or substantially all of its business or assets that executes and delivers
the agreement provided for in this section 6.3 or that becomes bound by this
Agreement either pursuant to this Agreement or by operation of law.

Section 6.4. Successor to the Executive. This Agreement shall inure to
the benefit of and shall be binding upon and enforceable by the Executive and
his personal and legal representatives, executors, administrators, heirs,
distributees, legatees and, subject to section 6.5 hereof, his designees
("Successors"). If the Executive should die while amounts are or may be payable
to him under this Agreement, references hereunder to the "Executive" shall,
where appropriate, be deemed to refer to his Successors.

Section 6.5. Nonalienability. No right of or amount payable to the
Executive under this Agreement shall be subject in any manner to anticipation,
alienation, sale, transfer, assignment, pledge, hypothecation, encumbrance,
charge, execution, attachment, levy or similar process or (except as provided in
section 5.4 hereof) to setoff against any obligation or to assignment by
operation of law. Any attempt, voluntary or involuntary, to effect any action
specified in the immediately preceding sentence shall be void. However, this
section 6.5 shall not prohibit the Executive from designating one or more
persons, on a form satisfactory to the Company, to receive amounts payable to
him under this Agreement in the event that he should die before receiving them.

Section 6.6. Notices. All notices provided for in this Agreement shall
be in writing. Notices to Interpublic shall be deemed given when personally
delivered or sent by certified or registered mail or overnight delivery service
to The Interpublic Group of Companies, 1Inc., 1271 Avenue of the Americas, New
York, New York 10020, attention: Corporate Secretary. Notices to the Executive
shall be deemed given when personally delivered or sent by certified or
registered mail or overnight delivery service to the last address for the
Executive shown on the records of the Company. Either 1Interpublic or the
Executive may, by notice to the other, designate an address other than the
foregoing for the receipt of subsequent notices.

Section 6.7. Amendment. No amendment of this Agreement shall be
effective unless in writing and signed by both the Company and the Executive.

Section 6.8. Waivers. No waiver of any provision of this Agreement
shall be valid unless approved in writing by the party giving such waiver. No
waiver of a breach under any provision of this Agreement shall be deemed to be a
waiver of such provision or any other provision of this Agreement or any
subsequent breach. No failure on the part of either the Company or the Executive
to exercise, and no delay in exercising, any right or remedy conferred by law or
this Agreement shall operate as a waiver of such right or remedy, and no
exercise or waiver, in whole or in part, of any right or remedy conferred by law
or herein shall operate as a waiver of any other right or remedy.

Section 6.9. Severability. If any provision of this Agreement shall be
held invalid or unenforceable in whole or in part, such invalidity or
unenforceability shall not affect any other provision of this Agreement or part
thereof, each of which shall remain in full force and effect.

Section 6.10. Captions. The captions to the respective articles and
sections of this Agreement are intended for convenience of reference only and
have no substantive significance. Section 6.11. Counterparts. This Agreement may
be executed in any number of counterparts, each of which shall be deemed to be
an original but all of which together shall constitute a single instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as



of the date first above written.

THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By: /s/ C. Kent Kroeber

C. Kent Kroeber

/s/ Sean F. Orr

Sean F. Orr



EXHIBIT 10(b)(ii)(a)

EXECUTIVE SPECIAL BENEFIT AGREEMENT

AGREEMENT made as of March 13, 2000 by and between THE
INTERPUBLIC GROUP OF COMPANIES, INC., a corporation of the State of Delaware
(hereinafter referred to as "Interpublic") and EUGENE P. BEARD (hereinafter
referred to as "Executive").

WITNESSETH:

WHEREAS, Executive is in the employ of Interpublic and/or one
or more of its subsidiaries (Interpublic and its subsidiaries being hereinafter
referred to collectively as the "Corporation"); and

WHEREAS, 1Interpublic and Executive desire to enter into an
Executive Special Benefit Agreement which shall be supplementary to any
employment agreement or arrangement which Executive now or hereinafter may have
with respect to Executive's employment by Interpublic or any of its
subsidiaries;

NOW, THEREFORE, in consideration of the mutual promises herein
set forth, the parties hereto, intending to be legally bound, agree as follows:

ARTICLE I

1.01 The Corporation shall provide Executive with the
following benefits contingent upon Executive's compliance with all the terms and
conditions of this Agreement.

1.02 If, during a period of employment by the Corporation
which is continuous from the date of this Agreement, Executive shall die while
in the employ of the Corporation, the Corporation shall pay to such beneficiary
or beneficiaries as Executive shall have designated pursuant to Section 1.04 (or
in the absence of such designation, shall pay to the Executor of the Will or the
Administrator of the Estate of Executive) survivor income payments of Six
Hundred Thousand Dollars ($600,000) per annum for fifteen (15) years following
Executive's death, such payments to be made on January 15th of each of the
fifteen (15) years beginning with the year following the year in which Executive
dies.

1.03 Upon Executive's retirement from the employ of the
Corporation the Corporation shall pay to Executive special retirement benefits
at the rate of Six hundred Thousand Dollars ($600,000) per annum for fifteen
(15) years following Executive's 1last day of employment, such payments to be
made on January 15th of each of the fifteen (15) years beginning with the
calendar year following the year in which Executive retires.

1.04 For purposes of Sections 1.02 and 1.03, Executive may at
any time designate a beneficiary or beneficiaries by filing with the chief
personnel officer of Interpublic a Beneficiary Designation Form provided by such
officer. Executive may at any time, by filing a new Beneficiary Designation
Form, revoke or change any prior designation of beneficiary.

ARTICLE II

2.01 This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of Interpublic. Neither this Agreement nor
any rights hereunder shall be subject in any matter to anticipation, alienation,
sale, transfer, assignment, pledge, encumbrance or charge by Executive, and any
such attempted action by Executive shall be void. This Agreement may not be
changed orally, nor may this Agreement be amended to increase the amount of any
benefits that are payable pursuant to this Agreement or to accelerate the
payment of any such benefits.

ARTICLE III

3.01 The liabilities of the Corporation to Executive pursuant
to this Agreement shall be those of a debtor pursuant to such contractual
obligations as are created by the Agreement. Executive's rights with respect to
any benefit to which Executive has become entitled under this Agreement, but
which Executive has not yet received, shall be solely the rights of a general
unsecured creditor of the Corporation.

ARTICLE IV

4.01 It is wunderstood that none of the payments made in
accordance with this Agreement shall be considered for purposes of determining
benefits under the Interpublic Pension Plan, nor shall such sums be entitled to
credits equivalent to interest under the Plan for Credits Equivalent to Interest



on Balances of Deferred Compensation Owing under Employment Agreement adopted
effective as of January 1, 1974 by Interpublic.

4.02 This Agreement shall be governed by and construed in
accordance with the Employee Retirement Income Security Act of 1974, as amended,
and to the extent not preempted thereby, the laws of the State of New York.

THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By: /s/ C. Kent Kroeber

C. Kent Kroeber

/s/ Eugene P. Beard

Eugene P. Beard



EXHIBIT 10(b)(ii)(b)

January 17, 2000

PERSONAL & CONFIDENTIAL

Mr. Eugene P. Beard

Vice Chairman - Finance & Operations
The Interpublic Group of Companies, Inc.
1271 Avenue of the Americas

New York, New York 10020

Dear Gene:

The purpose of this letter is to request that you continue your
full-time employment and responsibilities through February 28, 2000. We believe
at this particular time, the activities in which you are involved require your
continued employment to such date.

Our request alters to a degree our previous agreed upon arrangements
detailed in my letter to you of October 27, 1998. Therefore, we feel it
appropriate to propose some restructuring of the previous agreement along the
following:

1. Timing

You continue in your current role through February 28, 2000. Effective
March 1, 2000 you would relinquish your corporate responsibilities, IPG
Directorship and Chairmanship of Finance Committee and become an
Employee Consultant for the remainder of the year.

2. Compensation

o Employee Consultancy Compensation

Effective March 1 through December 31, 2000 your monthly
employee consultancy rate would be $30,000. You will retain
your existing employee benefits.

0 ERISA Benefit

You currently have a commitment for a $400,000/A (payable for
15 years) ERISA benefit. Based on a formula recently adopted
by the Compensation Committee (see attached) to determine
ERISA benefits to select executives and to further reward you
for extending your employment, we propose to increase your
ERISA benefit to $600,000/A. For your information the ERISA
formula was also reviewed and endorsed by the Todd
Organization.

0 Restricted Stock

You were granted on May 5, 1999 60,000 (120,000 post split)
shares of restricted stock that will lapse on January 1, 2002.



o Stock Options

You also were granted on October 10, 1998 150,000 (300,000
post split) stock options (@$26.125 per share) that will be
100% vested on January 1, 2000.

oL.T.P.I.P. - 1997-2000

Your award for this period includes 12,500 performance units
and 270,000 options. You will be fully vested for this period.

oL.T.P.I.P. - 1999-2002

You have been granted 14,000 performance units and 140,000
stock options for this period. We previously committed to you
that if you retired fully from the Company prior to January 1,
2001, you would be pro-rated from date of grant to date of
retirement in this performance period.

We further committed that if you remained as an employee,
employee consultant or consultant for any period subsequent to
January 1, 2001, you would become 100% vested in the 1999-2002
grant period.

These commitments stand as originally offered.

3. Consultancy Continuation

We had previously agreed in 1996 that after your retirement from the
Company you would for a period of time remain as an IPG consultant, at
a rate to be determined, primarily to consult on The Interpublic Group
of Companies, 1Inc. Benefit Protection Trust (Rabbi Trust). Although we
do not expect this activity to be time consuming, it would be
reassuring to us that you continue to consult in this area.

The above arrangements pretty much fit our original understanding as
outlined in my letter of October 27, 1998. 1In many ways Gene you must as I do,
take a lot of pride in what has been accomplished over the last 20 years. What
has been built in comparison to what we inherited is short of I believe ---
incredible. For this and all the other things accomplished, you have my
unyielding respect and lasting gratitude.

Very best regards,

/s/ Philip H. Geier

Philip H. Geier

cc: Members of the Compensation Committee



Mr.

Chairman,

EXHIBIT 10(b)(iii)(a)

November 1, 1999

Martin Puris

CEO & Chief Creative Officer

Ammirati Puris Lintas
One Dag Hammarskjold

New York,

New York

PERSONAL & CONFIDENTIAL

Dear Martin:

your

The purpose of this letter is to detail the various elements regarding

departure from APL and the Interpublic Board. Based on our recent

conversations and those communicated to us on your behalf by Phil Palazzo, the
material elements of our agreement are as follows:

1.

TIMING

Effective November 1, 1999, vyou will enter into a 14 month period
(Notice Period) of Notice of Termination of Employment. As discussed,
for the remainder of this year, we request and require that you
actively assist in the transition of the merger of APL with The Lowe
Group. During this time, you will be working with Frank and me to
ensure that the clients and APL personnel have your positive support.

You will immediately resign from the IPG Board and relinquish your
officer positions and become an Employee Consultant effective
immediately. As an Employee Consultant, you will be immediately free to
pursue other non-competitive interactive, Internet, e-Commerce, digital
and similar type activities and ventures, but we do require you to keep
us advised of such activities and ventures if they involve any clients,
or competitors of The Interpublic Group of Companies. During the year
2000, we may require your advice, counsel or participation in various
projects or events. We ask that you be available upon reasonable notice
for such activities for reasonable period(s) of time.

NON-SOLICITATION OF CLIENTS AND PERSONNEL

For the period November 1, 1999 through December 31, 2002, you will not
solicit or service on your own behalf or on behalf of any other person,
firm or corporation, the advertising, public relations, sales promotion
or market research business of any advertiser for which Interpublic and
any of its divisions and subsidiaries had actively performed services
for compensation during the 180-day period immediately prior to
November 1, 1999 or to whom Interpublic had made a substantive
presentation during such 180-day period.

SALARY CONTINUATION

You will continue through December 31, 2000 to be paid your full salary
and enjoy your current employee medical, 1life, disability and benefit
plans. Your current auto and club allowances will also continue.

You will be eligible to be considered for a 1999 MICP. At this
particular time, we are not in a position to guarantee a specific
amount.

DISPOSITION OF INCENTIVES

oL.T.P.I.P.

You will be vested under the 1997-2000 L.T.P.I.P. However, as
a result of the merger, we are anticipating concluding early
the 1997-2000 L.T.P.I.P. period at the end of 1999. In doing
so, accrued values of performance units will be paid for the
three years of the period (97-98-99) in March of 2000. Related
stock options made in conjunction with the grant of
performance units will be vested and become exercisable on
January 1, 2001 and up to three years thereafter.

The 1999-2002 L.T.P.I.P. performance period is going to be
restructured into a three year plan for current participants
of APL and Lowe. The reformulated