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The aggregate market value of the registrant's voting stock
(exclusive of shares beneficially owned by persons referred to in
response to Item 12 hereof) was $4,248,362,576 as of March 24,
1997.
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1. Portions of the Annual Report to Stockholders for the year
ended December 31, 1996 are incorporated by reference in
Parts I and II.

2. Portions of the Proxy Statement for the 1997 Annual Meeting
of Stockholders are incorporated by reference in Parts I and

III.
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PART I

Item 1. Business

The Interpublic Group of Companies, Inc. 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 used in this Annual Report, the
"Registrant" or "Interpublic" refers to The Interpublic Group of
Companies, Inc. while the "Company" refers to Interpublic and its
subsidiaries.

The advertising agency business is the primary business of
the Company. This business is conducted throughout the world
through three advertising agency systems, McCann-Erickson
Worldwide, Ammirati Puris Lintas and The Lowe Group. In
addition, during 1996, the Company added a fourth agency system
through its acquisition of DraftDirect Worldwide, Inc., a company
which specializes in direct marketing. 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 media buying, direct marketing, public
relations, graphic design, market research, sales promotion and
other related 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. Interpublic also carries
on a media buying business through its ownership of Western
International Media and its affiliates, as well as a separate
direct marketing business through its ownership of DraftDirect
Worldwide, Inc.
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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:

Ammirati Puris Lintas Inc......... New York, New York

Campbell-Ewald

COMPANY .+ vttt nnnnas Detroit (Warren),
Michigan

Campbell Mithun Esty LLC.......... Minneapolis, Minnesota

Dailey & Associates............... Los Angeles, California

DraftDirect Worldwide, Inc........ Chicago, Illinois

Lowe & Partners INC............... New York, New York

McCann-Erickson USA, Inc.......... New York, New York

In addition to domestic operations, the Company provides
advertising 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 Greece Namibia Slovenia

Belgium Hungary Netherlands South Africa

Bulgaria Israel Norway Spain

Cameroon Ireland Pakistan Sweden

Croatia Italy Poland Switzerland

Czech Republic Ivory Coast Portugal Tunisia

Denmark Kenya Romania Turkey

Finland Malawi Russia United Arab Emirates

France Mauritius Senegal United Kingdom

Germany Morocco Slovakia Zambia
Zimbabwe
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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 E1l Salvador Panama Venezuela

ASIA AND THE PACIFIC

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

Operations in 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 advertising agency services in
Aruba, the Bahamas, Bahrain, Belize, Bolivia, Cambodia, Egypt,
Gabon, Ghana, Grand Cayman, Guadeloupe, Guam, Guyana, Haiti,
Reunion, Iran, Ivory Coast, Jordan, Kuwait, Lebanon, Martinique,
Myanmar, Nicaragua, Nigeria, Oman, Paraguay, Saudi Arabia,
Senegal, Surinam, Uganda, United Arab Emirates (Dubai) and Zaire
through association arrangements with local agencies operating in
those countries.

For information concerning revenues, operating profits and
identifiable assets on a geographical basis for each of the last
three years, reference is made to Note 13: Geographic Areas of
the Notes to the Consolidated Financial Statements in the
Company's Annual Report to Stockholders for the year ended
December 31, 1996, which Note is hereby incorporated by
reference.
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Developments in 1996

The Company completed a number of acquisitions within the
United States and abroad in 1996. One of the most significant
was the acquisition by the Company, effective June 25, 1996, of
100% of the outstanding stock of DraftDirect Worldwide, Inc., a
leading direct marketing firm. DraftDirect, which is
headquartered in Chicago, has offices in New York and Rochester,
as well as in Europe.

See Note 3 to the Consolidated Financial Statements
incorporated by reference in this Report on Form 10-K for
discussion of additional acquisitions.

Income from Commissions and Fees

The Company generates income from planning, creating and
placing advertising in various media. 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 increases in a client's sales 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 advertising agencies, is
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.
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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 is 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 spread 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 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; 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 1996 to income from commissions and fees
accounted individually for 2% to 11% of such income and in the
aggregate accounted for over 29% of such income. Twenty clients
of the Company accounted for approximately 42% of such income.
Based on income from commissions and fees, the three largest
clients of the Company are General Motors Corporation, Unilever
and Nestle. 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 advertising agencies in many
instances have written contracts with their clients.
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As is customary in the industry, these contracts provide for
termination by either party on relatively short notice, usually
90 days but sometimes shorter or longer. In 1996, however, 37%
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, 1997, the Company employed approximately
21,700 persons, of whom approximately 7,500 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, both large and
small, and also with other providers of creative or media
services which are not themselves advertising agencies, in 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 advertising 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 brings 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 three separate worldwide agency systems and interests in
other advertising agencies gives it additional competitive
opportunities.
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The advertising business is subject to government
regulation, both domestic and foreign. There has been an
increasing tendency in 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 advertising operations of the Company are
conducted in leased premises, and its 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,
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Kentucky; Warren, Michigan; Frankfurt, Germany; Sao Paulo,
Brazil; Lima, Peru; 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 is made to
Note 15: Commitments and Contingent Liabilities - of the Notes to
the Consolidated Financial Statements in the Company's Annual
Report to Stockholders for the year ended December 31, 1996,
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) 62 Chairman of the Board, President
and Chief Executive Officer

Eugene P. Beard (1) 61 Vice Chairman-Finance and
Operations, Chief Financial Officer

Nicholas J. Camera 50 Vice President, Secretary and
General Counsel

John J. Dooner, Jr. (1) 48 Chairman of McCann-Erickson
Worldwide, Inc.
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C. Kent Kroeber 58 Senior Vice President-Human
Resources

Barry R. Linsky 55 Senior Vice President-Planning and
Business Development

Frank B. Lowe (1) 55 Chairman of The Lowe Group
Martin F. Puris (1) 58 Chairman, Chief Executive Officer

and Chief Creative Officer of
Ammirati Puris Lintas Worldwide

Joseph M. Studley 44 Vice President and Controller
Thomas J. Volpe 61 Senior Vice President-Financial
Operations

(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, Beard, Dooner, Puris and Lowe are incorporated by
reference to the Proxy Statement for Interpublic's 1997 Annual
Meeting of Stockholders.

Mr. Camera joined Interpublic on May 17, 1993. He was
elected Vice President, Assistant General Counsel and Assistant
Secretary on June 1, 1994 and Vice President, General Counsel and
Secretary on December 15, 1995.

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, Inc. 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. Studley was elected as Vice President and Controller of
Interpublic effective as of April 1, 1994, formerly he was Senior
Vice President and Chief Financial Officer of E.C. Television, a
division of Interpublic, since January 1, 1990. He was a Vice
President of Lintas New York, a division of one of Interpublic's
subsidiaries, from August 1, 1987 until December 31, 1989.



Mr. Volpe joined Interpublic on March 3, 1986. He was
appointed Senior Vice President-Financial Operations on March 18,
1986. He served as Treasurer from January 1, 1987 through May
17, 1988 and the Treasurer's office continues to report to him.
He was Vice President and Treasurer of Colgate-Palmolive Company
from February 1981 to February 1986 and Assistant Corporate
Controller prior thereto.

PART II

Item 5. Market for the Registrant's Common Equity and Related
Stockholder Matters

The response to this Item is incorporated by reference to
the Registrant's Annual Report to Stockholders for the year ended
December 31, 1996. See Note 12: Results by Quarter (Unaudited),
of the Notes to the Consolidated Financial Statements and
information under the heading Transfer Agent and Registrar for
Common Stock.

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, 1996 under the heading Selected Financial Data for
Five Years.

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

The response to this Item is incorporated by reference to
the Registrant's Annual Report to Stockholders for the year ended
December 31, 1996 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, 1996 under the headings Financial
Statements and Notes to the Consolidated Financial Statements.
Reference is also made to the Financial Statement Schedules
listed under Item 14(a) of this Report on Form 10-K.



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

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 1997 Annual
Meeting of Stockholders (the "Proxy Statement"), to be filed not
later than 120 days after the end of the 1996 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.
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Item 14.

(a)

PART IV

Exhibits, Financial Statement Schedules, and Reports on
Form 8-K

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 Schedules:

See the Index to Financial Statement Schedules 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

PAGE

(1)

(i1)

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,
1995. See Commission file number 1-6686.

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.

Instruments Defining the Rights of Security Holders.

(1)

Indenture, dated as of April 1, 1992, between

Interpublic and Morgan Guaranty Trust Company of New
York is not included as an Exhibit to this Report but
will be furnished to the Commission upon its request.
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(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).

Material Contracts.

(a)

(b)

Underwriting Agreement, dated March 30, 1992, by and
between Interpublic and Goldman Sachs International

Limited is incorporated by reference to Registrant's
Report on Form 10-K for the year ended December 31,

1992. 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, 1995 inclusive, or filed with
the Registrant's Reports on Form 10-Q for the periods
ended March 31, 1996, June 30, 1996 and September 30,
1996 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, 1996 and
thereafter, unless previously submitted, which are
filed as exhibits to this Report on Form

10-K.

(i) Eugene P. Beard

Supplemental Agreement, dated as of March 12, 1997
to an Employment Agreement dated as of July 1,
1995.

(ii) Barry R. Linsky

(a) Supplemental Agreement, dated as of August
15, 1992 to an Employment Agreement dated as
of January 1, 1991.

(b) Early Termination Agreement with respect to
Restrictions Relating to Restricted Shares,
dated as of December 15, 1992.



PAGE

(iii)

(c) Executive Special Benefit Agreement, dated as
of March 1, 1993.

(d) Supplemental Agreement, dated as of January
1, 1995 to an Employment Agreement dated as
of January 1, 1991.

(e) Supplemental Agreement, dated as of January
1, 1996 to an Employment agreement dated
January 1, 1991.

(f) Supplemental Agreement dated as of August 1,
1996 to an Employment Agreement dated as of
January 1, 1991.

Martin Puris

Executive Special Benefit Agreement, dated as of
April 1, 1996.

(c) Executive Compensation Plans.

(1)

(i1)

(iii)

(iv)

Trust Agreement, dated as of June 1, 1990 between
The Interpublic Group of Companies, Inc., 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.

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.
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(v)

(vi)

(vii)

(viii)

(d)

(ix)

(x)

Loan

(1)

(i1)

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.

Agreements.

Letter, dated September 20, 1996, extending the
term of a certain Credit Agreement dated December
1, 1994 by and between Interpublic and The Fuji
Bank, Limited.

Credit Agreement, dated as of October 21, 1996
between Interpublic and Wachovia Bank of Georgia,
N.A.



(e)

(f)

(iii)

Note dated October 21, 1996 between Interpublic
and Wachovia Bank of Georgia, N.A. pursuant to the
Credit Agreement dated and effective as of October
21, 1996.

(iv) Note Purchase Agreement, dated as of October 31,
1996 between Interpublic and The Prudential
Capital Group, a division of The Prudential
Insurance Company of America.

(v) Note dated October 31, 1996 between Interpublic
and Prudential Insurance Company of America,
pursuant to the Note Purchase Agreement dated and
effective as of October 31, 1996.

(vi) oOther 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, a Note Purchase Agreement, dated
August 20, 1991, Guarantee, dated December 17,
1991, Notification dated March 14, 1991 by
Registrant and Intercreditor Agreements filed with
the Registrant's Report on Form 10-K for the years
ended December 31, 1989 through December 31, 1995,
inclusive and filed with Registrant's Reports on
Form 10-Q for the periods ended March 31, 1996,
June 30, 1996 and September 30, 1996 are
incorporated by reference into this Report on Form
10-K. See Commission file number 1-6686.

Leases.

Material leases of premises are incorporated 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.

(1)

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.

(g) 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 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.

11  Computation of Earnings Per Share.
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This Exhibit includes: (a) those portions of the Annual
Report to Stockholders for the year ended December 31, 1996
which are included therein under the following headings:
Financial Highlights; 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; 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; Report
of Management; and Stockholders' Information; and (b)
Appendix to Exhibit 13.

Subsidiaries of the Registrant.
Consent of Independent Accountants.

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

Financial Data Schedules

No reports on Form 8-K were filed during the quarter ended
December 31, 1996.



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 20, 1997 BY: Philip H. Geier, Jr.
Philip H. Geier, Jr.,
Chairman of the Board,
President and Chief
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

Philip H. Geier, Jr. Chairman of the Board, March 20, 1997
Philip H. Geier, Jr. President and Chief Executive

officer (Principal Executive

Officer) and Director

Eugene P. Beard Vice Chairman March 20, 1997
Eugene P. Beard -Finance and Operations

(Principal Financial

officer) and Director

Frank J. Borelli Director March 20, 1997
Frank J. Borelli

Reginald K. Brack Director March 20, 1997
Reginald K. Brack

Jill M. Considine Director March 20, 1997
Jill M. Considine

John J. Dooner, Jr. Director March 20, 1997
John J. Dooner, Jr.

Frank B. Lowe Director March 20, 1997
Frank B. Lowe
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Leif H. Olsen
Leif H. Olsen

Martin F. Puris
Martin F. Puris

Allen Questrom
Allen Questrom

J. Phillip Samper
J. Phillip Samper

Joseph J. Sisco
Joseph J. Sisco

Joseph M. Studley
Joseph M. Studley

Director

Director

Director

Director

Director

Vice President and
Controller (Principal
Accounting Officer)

By Philip H. Geier, Jr.

Philip H. Geier,
Attorney-in-fact
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INDEX TO FINANCIAL STATEMENTS

The Financial Statements appearing under the headings: Financial
Highlights, 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 Report of Management accompanying the Annual Report to
Stockholders for the year ended December 31, 1996, together with
the report thereon of Price Waterhouse LLP dated February 14,
1997 appearing on page 48 thereof, 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, 1996 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, 1996. 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 SCHEDULES

Page
Report of Independent Accountants on
Financial Statement Schedules F-2
Consent of Independent Accountants F-2
Financial Statement Schedules Required to be filed by
Item 8 of this form:
VIII Valuation and Qualifying Accounts F-3

F-1

PAGE



REPORT OF INDEPENDENT ACCOUNTANTS
ON FINANCIAL STATEMENT SCHEDULES

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

Our audits of the consolidated financial statements referred to in
our report dated February 14, 1997 appearing in the 1996 Annual
Report to Stockholders of The Interpublic 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 Schedules listed in
Item 14 (a) of this Form 10-K. In our opinion, these Financial
Statement Schedules present fairly, in all material respects, the
information set forth therein when read in conjunction with the
related consolidated financial statements.

PRICE WATERHOUSE LLP
New York, New York
February 14, 1997

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in the
Registration Statements on Form S-8 of The Interpublic Group of
Companies, Inc. (the "Company"), of our report dated February 14,
1997, appearing in the 1996 Annual Report to Stockholders which is
incorporated in this Annual Report on Form 10-K: Registration
Statements No. 2-79071; No. 2-43811; No. 2-56269; No. 2-61346; No.
2-64338; No. 2-67560; No. 2-72093; No. 2-88165; No. 2-90878,

No. 2-97440 and No. 33-28143, relating variously to the Stock Option
Plan (1971), the Stock Option Plan (1981), the Stock Option Plan
(1988) and the Achievement Stock Award Plan of the Company;
Registration Statements No. 2-53544; No. 2-91564, No. 2-98324, No.
33-22008, No. 33-64062 and No. 33-61371, relating variously to the
Employee Stock Purchase Plan (1975), the Employee Stock Purchase
Plan (1985) and the Employee Stock Purchase Plan of the Company
(1995); Registration Statements No. 33-20291 and No. 33-2830
relating to the Management Incentive Compensation Plan of the
Company; Registration Statements No. 33-5352, No. 33-21605, 333-4747
and 333-23603 relating to the 1986 Stock Incentive Plan, the 1986
United Kingdom Stock Option Plan and the 1996 Stock Incentive Plan,
of the Company; and Registration Statements No. 33-10087 and

No. 33-25555 relating to the Long-Term Performance Incentive Plan of
the Company. We hereby consent to the incorporation by reference in
the Prospectuses constituting part of the Registration Statements on
Form S-3 (No. 33-37346 and 333-22899) of The Interpublic Group of
Companies, Inc. of our report dated February 14, 1997 appearing in
PAGE



the 1996 Annual Report to Stockholders which is incorporated in this
Annual Report on Form 10-K. We also consent to the incorporation by
reference of our report on the Financial Statement Schedules, which
appears above.

PRICE WATERHOUSE LLP

New York, New York
March 26, 1997
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SCHEDULE VIII

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

For the Years Ended December 31, 1996, 1995 and 1994

(Dollars in Thousands)

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E
Additions
Balance Charged Charged
at 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:

1996 $21,942 $15,603 $ 920 $ (815)  $33,301
771 (4,755)
(365)
1995 $22, 656 $ 8,894 $1,324 $(9,619)  $21,941
137 (819)
(632)
1994 $16, 834 $ 6,522  $4,097 $(6,109)  $22,656
699
613

Allowance for doubtful accounts of acquired and newly consolidated
companies.

Foreign currency translation adjustment.

Principally amounts written off.

Reversal of previously written off accounts.

Miscellaneous.

F-3PAGE
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(a)

(b)
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INDEX TO DOCUMENTS

bit No. Description

(1) 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,
1995. 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.

Instruments Defining the Rights of Security Holders.

(i) Indenture, dated as of April 1, 1992, between
Interpublic and Morgan Guaranty Trust Company of New
York is not included as an Exhibit to this Report but
will be furnished to the Commission upon its request.

(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).

Material Contracts.

Underwriting Agreement, dated March 30, 1992, by and
between Interpublic and Goldman Sachs International

Limited is incorporated by reference to Registrant's
Report on Form 10-K for the year ended December 31,

1992. 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, 1995, inclusive, or filed
with the Registrant's Reports on Form 10-Q for the
periods ended March 31, 1996, June 30, 1996 and
September 30, 1996 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, 1996 and thereafter, unless previously submitted,
which are filed as exhibits to this Report on Form 10-K.

(i) Eugene P. Beard

Supplemental Agreement, dated as of March 12, 1997
to an Employment Agreement dated as of July 1,
1995.

(ii) Barry R. Linsky

(a) Supplemental Agreement, dated as of August
15, 1992 to an Employment Agreement dated as
of January 1, 1991.

(b) Early Termination Agreement with respect to
Restrictions Relating to Restricted Shares,
dated as of December 15, 1992.

(c) Executive Special Benefit Agreement, dated as
of March 1, 1993.

(d) Supplemental Agreement, dated as of January
1, 1995 to an Employment Agreement dated as
of January 1, 1991.

(e) Supplemental Agreement, dated as of January
1, 1996 to an Employment agreement dated
January 1, 1991.

(f) Supplemental Agreement dated as of August 1,
1996 to an Employment Agreement dated as of
January 1, 1991.

(iii) Martin Puris

Executive Special Benefit Agreement, dated as of
April 1, 1996.

(c) Executive Compensation Plans.

(1) Trust Agreement, dated as of June 1, 1990 between
The Interpublic Group of Companies, Inc., Lintas
Campbell-Ewald Company, McCann-Erickson USA, Inc.,
McCann-Erickson Marketing, Inc., Lintas, Inc. and
Chemical Bank, as Trustee, is incorporated by
PAGE



(i1)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

PAGE

reference to Registrant's Annual Report on Form
10-K for the year ended December 31, 1990. See
Commission file number 1-6686.

(No.

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

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.



(d)

(ix)

(x)

(i1)

(iii)

(v)

(vi)

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.

Loan Agreements.

Letter, dated September 20, 1996, extending the
term of a certain Credit Agreement dated December
1, 1994 by and between Interpublic and The Fuji
Bank, Limited.

Credit Agreement, dated as of October 21, 1996
between Interpublic and Wachovia Bank of Georgia,
N.A.

Note dated October 21, 1996 between Interpublic
and Wachovia Bank of Georgia, N.A. pursuant to the
Credit Agreement dated and effective as of October
21, 1996.

(iv) Note Purchase Agreement, dated as of October 31,
1996 between Interpublic and The Prudential
Capital Group, a division of The Prudential
Insurance Company of America.

Note dated October 31, 1996 between Interpublic
and Prudential Insurance Company of America,
pursuant to the Note Purchase Agreement dated and
effective as of October 31, 1996.

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, a Note Purchase Agreement, dated

August 20, 1991, Guarantee, dated December 17,

1991, Notification dated March 14, 1991 by

Registrant and Intercreditor Agreements filed with

the Registrant's Report on Form 10-K for the years



(e)

()

(9)

PAGE

ended December 31, 1989 through December 31, 1995,
inclusive and filed with Registrant's Reports on
Form 10-Q for the periods ended March 31, 1996,
June 30, 1996 and September 30, 1996 are
incorporated by reference into this Report on Form
10-K. See Commission file number 1-6686.

Leases.

Material leases of premises are incorporated 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.

(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.



11

13

21

23

24

27

99

(i1) 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 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.

Computation of Earnings Per Share.

This Exhibit includes: (a) those portions of the Annual
Report to Stockholders for the year ended December 31, 1996
which are included therein under the following headings:
Financial Highlights; 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; 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; Report
of Management; and Stockholders' Information; and (b)
Appendix to Exhibit 13.

Subsidiaries of the Registrant.
Consent of Independent Accountants.

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

Financial Data Schedules

No reports on Form 8-K were filed during the quarter ended
December 31, 1996.






SUPPLEMENTAL AGREEMENT

SUPPLEMENTAL AGREEMENT made as of March 12, 1997,
by and between THE INTERPUBLIC GROUP OF COMPANIES, INC., a
corporation of the State of Delaware (hereinafter referred
to as the "Corporation"), and EUGENE P. BEARD (hereinafter
referred to as "Executive").

WITNESSETH

WHEREAS, the Corporation and Executive are parties
to an Employment Agreement made as of July 1,

1995, (hereinafter referred to as the "Employment Agreement";
and

WHEREAS, the Corporation and Executive desire to
amend the Employment Agreement;

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

1. Paragraph 1.01 of the Employment Agreement is
amended effective this date, by deleting "and ending on
December 31, 1997" therefrom and substituting "and ending on
December 31, 1998" therefor.

PAGE

2. Paragraph 5.04 of the Employment Agreement is
hereby amended, effective this date, by deleting "December
31, 1997" therefrom and substituting "December 31, 1998"
therefor.

3. Except as hereinabove amended, the Employment
Agreement shall continue in full force and effect.

4, This Supplemental Agreement shall be governed by
the laws of the State of New York.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
By: C. KENT KROEBER

EUGENE P. BEARD






SUPPLEMENTAL AGREEMENT

SUPPLEMENTAL AGREEMENT dated as of August 15, 1992, by and
between THE INTERPUBLIC GROUP OF COMPANIES, INC., a corporation of the
State of Delaware (hereinafter referred to as the "Corporation"), and
BARRY R. LINSKY (hereinafter referred to as "Executive").

WITNESSETH

WHEREAS, the Corporation and Executive are parties to an
Employment Agreement dated as of January 1, 1991 (hereinafter referred
to as the "Employment Agreement"); and

WHEREAS, the Corporation and Executive desire to amend the
Employment Agreement;

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

1. Paragraph 3.01 of the Employment Agreement is amended,
effective October 1, 1992, so as to delete "One Hundred
Eighty-Five Thousand Dollars ($185,000)" and substitute "Two
Hundred Five Thousand Dollars ($205,000)" therefor.

2. Except as hereinabove amended, the Employment Agreement
shall continue in full force and effect.

3. This Supplemental Agreement shall be governed by the laws of
the State of New York

THE INTERPUBLIC GROUP OF COMPANIES, INC.
By C. Kent Kroeber

Barry R. Linsky



December 15, 1992
1986 STOCK INCENTIVE PLAN

Agreement re Early Termination of
Restrictions Relating to Restricted Shares

On this date, December 15, 1992, the Compensation
Committee of the Board of Directors of The Interpublic Group
of Companies, Inc. (the "Corporation"), acting as the
Committee established pursuant to Article IV of the 1986 Stock
Incentive Plan of the Corporation (the "Plan"), determined
that the Restriction Period with respect to that number of
Restricted Shares shown on Schedule A awarded to the executive
whose signature appears on Schedule A under the Plan on the
date(s) shown on Schedule A would end at noon today, provided,
however, that the ending of the Restriction Period would be
conditional on the executive's agreeing to pay to the
Corporation (or to such of its subsidiaries as the Corporation
should designate), upon demand, the sum(s) shown on Schedule A
as the value of the shares being released if, prior to the
date(s) listed on Schedule A as "Scheduled Release Date(s)",
the executive should no longer be in the employ of the
Corporation or any of its subsidiaries for any reason or in
any circumstance other than those set forth in the next
sentence of this Agreement, unless the Compensation Committee
waives such payment. The Corporation and the executive agree
that the obligation to make the payment referred to in the
preceding sentence shall not arise if the executive ceases to
be in the employ of the Corporation or one of its subsidiaries
because of (a) death, (b) resignation on account of Disability
as that term is defined in the Interpublic Long-Term
Disability Plan, or (c) resignation for "Good Reason" pursuant
to an Executive Severance Agreement between the executive and
the Corporation.

The executive hereby agrees to the termination of the
Restriction Period on this date on the conditions, and subject
to the conditional payment obligation, set forth above.
Without in any way limiting any rights or remedies otherwise
available to the Corporation, the executive hereby authorizes
the Corporation and each of its subsidiaries to withhold and
apply toward any payment obligation by the executive which may
arise under this Agreement, any money, property, stock or
other thing of value which may be or become owing by the
Corporation or any of its subsidiaries to the executive
pursuant to any agreement, plan or arrangement of any kind
between the Corporation or any of its subsidiaries and the
executive.

PAGE
The Inter public Group of Companies, Inc.
Release of Restricted Stock
December 15, 1992
BARRY R. LINSKY
Schedule A
Scheduled Value at

Date of Grant # of Shares Release Date $34.0000 per Share
9/15/87 3,000 2/28/94 $102, 000

The Interpublic Group of Companies, Inc.



By: C. Kent Kroeber Date: 12/16/92

By: BARRY R. LINSKY Date: 12/17/92






EXECUTIVE SPECIAL BENEFIT AGREEMENT

AGREEMENT made as of March 1, 1993, by and between THE
INTERPUBLIC GROUP OF COMPANIES, INC., a corporation of the State
of Delaware (hereinafter referred to as "Interpublic"), and
BARRY LINSKY (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 hereafter 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

Death and Special Retirement Benefits

1.01 For purposes of this Agreement the "Accrual Term"
shall mean the period of seventy-two months beginning on the date
of this Agreement and ending on the day preceding the sixth
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 $20,000.00
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 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
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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 Forty Thousand
Five Hundred Sixty Dollars ($40,560) per annum for fifteen years
following Executive's death, such payments to be made on January
15 of each of the fifteen 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 is no longer in the employ of the Corporation occurs on
or after Executive's sixty-second birthday, the Corporation shall
pay to Executive special retirement benefits at the rate of Forty
Thousand Five Hundred Sixty Dollars ($40,560) per annum for
fifteen 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 is no longer in the employ of the
Corporation occurs on or after Executive's fifty-seventh birthday
but prior to Executive's sixty-second 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 57th birthday but prior to 58th birthday $20,280
Oon or after 58th birthday but prior to 59th birthday $24,960
On or after 59th birthday but prior to 60th birthday $29, 640
On or after 60th birthday but prior to 61st birthday $34,320
Oon or after 61st birthday but prior to 62nd birthday $39, 000
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.
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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
unrestricted 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 in
or to such policy.

ARTICLE II
Alternative Deferred Compensation

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-seventh 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 Twenty Thousand Dollars ($20,000) 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. 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.

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
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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
Nonsolicitation of Clients or Employees

3.01 Following the termination of the employment of
Executive with the Corporation for any reason, Executive
shall not for a period of one year from such termination
either (a) solicit any employee of the Corporation to leave
such employ to enter into the employ of Executive or of any
Corporation or other 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
Assignment

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.
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ARTICLE V

Contractual Nature of Obligation

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
Applicable Law
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 C. Kent Kroeber

Barry Linsky






SUPPLEMENTAL AGREEMENT
SUPPLEMENTAL AGREEMENT dated as of January 1, 1995, by and
between THE INTERPUBLIC GROUP OF COMPANIES, INC., a corporation
of the State of Delaware (hereinafter referred to as the
"Corporation"), and BARRY R. LINSKY (hereinafter referred to as
"Executive").

WITNESSETH

WHEREAS, the Corporation and Executive are parties to an
Employment Agreement dated as of January 1, 1991, and a
Supplemental Agreement dated as of August 15, 1992 (hereinafter
collectively referred to as the "Employment Agreement"); and

WHEREAS, the Corporation and Executive desire to amend the
Employment Agreement;

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

1. Paragraph 3.01 of the Employment Agreement is amended,
effective January 1, 1995, so as to delete "Two Hundred
Five Thousand Dollars ($205,000)" and substitute "Two
Hundred Twenty-Five Thousand Dollars ($225,000)"
therefor.

2. Except as hereinabove amended, the Employment Agreement
shall continue in full force and effect.

3. This Supplemental Agreement shall be governed by the
laws of the State of New York.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
By C. Kent Kroeber

Barry Linsky



SUPPLEMENTAL AGREEMENT

SUPPLEMENTAL AGREEMENT dated as of January 1, 1996, by and
between THE INTERPUBLIC GROUP OF COMPANIES, INC., a corporation
of the State of Delaware (hereinafter referred to as the
"Corporation"), and BARRY R. LINSKY (hereinafter referred to as
"Executive").

WITNESSETH

WHEREAS, the Corporation and Executive are parties to an
Employment Agreement dated as of January 1, 1991, a Supplemental
Agreement dated as of August 15, 1992, and a Supplemental
Agreement dated as of January 1, 1995 (hereinafter collectively
referred to as the "Employment Agreement")' and

WHEREAS, the Corporation and Executive desire to amend the
Employment Agreement;

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

1. Paragraph 1.01 of the Employment agreement is amended,
effective January 1, 1996, so as to delete "and ending
on December 31, 1995" and substitute "and ending on
December 31, 2000" therefor.

2. Except as hereinabove amended, the Employment Agreement
shall continue in full force and effect.

3. This Supplemental Agreement shall be governed by the
laws of the State of New York.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
BY: C. Kent Kroeber

Barry Linsky



SUPPLEMENTAL AGREEMENT

SUPPLEMENTAL AGREEMENT made as of August 1, 1996, by
and between THE INTERPUBLIC GROUP OF COMPANIES, INC., a
corporation of the State of Delaware (hereinafter referred to as
the "Corporation"), and BARRY R. LINSKY (hereinafter referred to
as "Executive"):
WITNESSETH

WHEREAS, the Corporation and Executive are parties to an
Employment Agreement made as of January 1, 1991, a Supplemental
Agreement dated as of August 15, 1992, a Supplemental Agreement
dated as of January 1, 1995 and a Supplemental Agreement dated
January 1, 1996 (hereinafter collectively referred to as the

"Employment Agreement"; and

WHEREAS, the Corporation and Executive desire to amend the

Employment Agreement;

NOW, THEREFORE, in consideration of the mutual promises
herein and in the Employment Agreement set forth, the parties

hereto, intending to be legally bound, agree as follows:

1. Section 3.01 of the Employment Agreement is
amended effective January 1, 1996, so as to delete

"$225,000" and substitute "$280,000."
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2. Except as hereinabove amended, the Employment
Agreement shall continue in full force and effect.
3. This Supplemental Agreement shall be governed by the

laws of the State of New York.

THE INTERPUBLIC GROUP OF COMPANIES, INC.

By: C. KENT KROEBER

BARRY R. LINSKY






EXECUTIVE SPECIAL BENEFIT AGREEMENT

AGREEMENT made as of April 1, 1996, by and between
THE INTERPUBLIC GROUP OF COMPANIES, INC., a corporation of the
State of Delaware (hereinafter referred to as "Interpublic"), and
MARTIN PURIS (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 hereafter 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
Death and Special Retirement Benefits

1.01 SECTION INTENTIONALLY OMITTED

1.02 In lieu of Executive's rights with respect
to a bonus as set forth in Section 4.03 of the Employment
Agreement made as of August 11, 1994 by and among Interpublic,
Ammirati & Puris Inc. and Executive, which rights Executive
hereby expressly waives, 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.

1.03 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
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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 Three Hundred Thousand Dollars ($300,000) per
annum for fifteen years following Executive's death, such
payments to be made on January 15 of each of the fifteen 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 is no longer in the employ of the Corporation
occurs on or after Executive's sixty-fifth birthday, the
Corporation shall pay to Executive special retirement benefits at
the rate of Three Hundred Thousand Dollars ($300,000) per annum
for fifteen 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 is no longer
in the employ of the Corporation occurs on or after Executive's
sixty-third birthday but prior to Executive's sixty-fifth
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 63rd birthday but

prior to 64th birthday $ 230,000

On or after 64th birthday but

prior to 65th birthday $ 265,000
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.
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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
unrestricted 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 in or to such policy.

ARTICLE II
Alternative Deferred Compensation

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 sixty-third birthday, the Corporation shall,
in lieu of any payment pursuant to Article I of this Agreement,
compensate Executive by payment, at the time and in the manner
specified in Section 2.02, of the sum of One Million Five Hundred
Thousand Dollars ($1,500,000). Such payment shall be conditional
upon Executive's compliance with all the terms and conditions of
this Agreement and shall be made without any payment of interest.
However, if such cessation of employment is made at the behest of
the Corporation without "cause" as defined below, or at the
behest of Executive for "good reason" as defined in Section 6.02
of his Employment Agreement dated August 11, 1994, then the
payment called for by this section 2.01 shall be made with
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interest at the prime rate plus 1%, adjusted and compounded
semi-annually during the period from April 1, 1996 until the date
of payment. For purposes of this section, "cause" shall be
defined as follows:

(i) the conviction of, or pleading guilty or no
contest to, a felony or crime involving moral turpitude; or

(ii) the willful and continued failure of the
Executive to substantially perform his duties to Interpublic or
one of its affiliates (other than any such failure resulting from
physical or mental disability), after written demand for
substantial performance is delivered to Executive by the Board of
Directors (the "Board") of Interpublic, which demand the Board
subsequently determines in good faith has not been satisfactorily
responded to by the Executive.

2.02 The compensation payable under Section
2.01 shall be paid in one lump sum in the month following the
month in which Executive is no longer in the employ of the
Corporation.

2.03 If Executive dies prior to receiving the
payment in accordance with the provisions of Section 2.02, said
payment 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

Nonsolicitation of Clients or Employees

3.01 Following the termination of Executive's
employment hereunder for any reason, Executive shall not for a
period of twelve months from such termination 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 for which the
Corporation had actively performed services for compensation
during the 180-day period immediately prior to Executive's
termination, or to whom the Corporation had made a substantive
presentation during such period seeking such advertiser's
business.
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ARTICLE IV
Assignment

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
Contractual Nature of Obligation
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
Applicable Law
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

C. KENT KROEBER

MARTIN PURIS






September 20, 1996

Mr. Richard Janda

Vice President

The Fuji Bank, Limited

2 World Trade Center, 79th Floor
New York, NY 10048

RE: CREDIT AGREEMENT BETWEEN THE INTERPUBLIC GROUP OF COMPANIES,
INC. AND THE FUJI BANK, LIMITED, NY BRANCH

Dear Richard:

We are writing to you in connection with the Credit Agreement
between The Interpublic Group of Companies, Inc. and The Fuji
Bank Limited, New York Branch dated September 30, 1992 and
effective as of December 16, 1992 (the "Agreement"). Section
2.13 of the Agreement provides that the Borrower may request
extension of the Commitment under the Agreement for an additional
period of one year from the then current Termination Date.

Notwithstanding the dates specified in Section 2.13 of the
Agreement for requesting such extension, we hereby request that
you extend the Termination Date of the Agreement to December 1,
1998. If you are agreeable to our request, please so indicate by
signing and returning the duplicate copy of this letter which we
have enclosed herewith.

Thank you.
Sincerely,

Alan M. Forster
Vice President & Treasurer

ACCEPTED & AGREED
THE FUJI BANK LIMITED, NY BRANCH

Massa Kobayashi
Vice President and Manager
Corporate Finance Originations

Date: 11/13/96
cc: Mr. Kenneth E. Dutcher

Ms. Barbara S. Gmora
Ms. Regina E. Dooley



CREDIT AGREEMENT

BETWEEN

THE INTERPUBLIC GROUP OF COMPANIES, INC.

AND

WACHOVIA BANK OF GEORGIA, N.A.

US$20, 000, 000

Dated as of October 21, 1996
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CREDIT AGREEMENT

AGREEMENT dated as of October 21, 1996 between THE
INTERPUBLIC GROUP OF COMPANIES, INC., a Delaware corporation (the
"Borrower"), and WACHOVIA BANK OF GEORGIA, N.A., a Georgia
banking corporation (the "Bank").

WITNESSETH:

Whereas, the Borrower has requested the Bank to extend in an
aggregate principal amount not to exceed $20,000,000 at any time
outstanding and the Bank is prepared to extend such credit upon
the following terms and conditions:

SECTION 1
INTERPRETATIONS AND DEFINITIONS

1.1 Definitions. The following terms, as used herein,
shall have the following respective meanings:

"Benefit Arrangement" means, at any time, an employee
benefit plan within the meaning of Section 3(3) of ERISA
which is not a Plan or a Multiemployer Plan and which is
maintained or otherwise contributed to by any member of the
ERISA Group.

"Business Day" means a day other than a Saturday,
Sunday or other day on which the Bank is not open to the
public for carrying on substantially all of its banking
functions.

"Cash Flow" means the sum of net income of the Borrower
and its Consolidated Subsidiaries (plus any amount by which
net income has been reduced by reason of the recognition of
post-retirement and post-employment benefit costs prior to
the period in which such benefits are paid), depreciation
expenses, amortization costs and changes in deferred taxes,
provided that such sum shall not be adjusted for any
increase or decrease in deferred taxes resulting from Quest
& Associates, Inc., a Subsidiary of the Borrower, investing
in a portfolio of computer equipment leases (it being
further understood that such increase or decrease in
deferred taxes relating to such investment shall not exceed
$25,000,000) .

"Code" means the Internal Revenue Code of 1986, as
amended, and any successor statute thereto.
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"Commitment" means the commitment of the Bank to make
the Term Loan pursuant to Section 2.1 in the principal
amount of $20,000,000.
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"Consolidated Subsidiary" means at any date any
Subsidiary or other entity the accounts of which would be
consolidated with those of the Borrower in its consolidated
financial statements as of such date.

"Consolidated Net Worth" means at any date the
consolidated stockholders' equity of the Borrower and its
Consolidated Subsidiaries as such appear on the financial
statements of the Borrower determined in accordance with
generally accepted accounting principles (plus any amount by
which retained earnings has been reduced by reason of the
recognition of post-retirement and post-employment benefit
costs prior to the period in which such benefits are paid
and without taking into account the effect of cumulative
currency translation adjustments).

"Debt" of any Person means at any date, without
duplication, (i) all obligations of such Person for borrowed
money, including reimbursement obligations for letters of
credit, (ii) all obligations of such Person evidenced by
bonds, debentures, notes or other similar instruments, (iii)
all obligations of such Person to pay the deferred purchase
price of property or services, except trade accounts payable
arising in the ordinary course of business, (iv) all
obligations of such Person as lessee under capital leases,
(v) all Debt of others secured by a Lien on any asset of
such Person, whether or not such Debt is assumed by such
Person, and (vi) all Debt of others Guaranteed by such
Person, but in each case specified in (i) through (vi)
excludes obligations arising in connection with securities
repurchase transactions.

"Default" means any condition or event which
constitutes an Event of Default or which with the giving of
notice or lapse of time, or both, would become an Event of
Default.

"Dollars" and the sign "$" mean lawful money of the
United States of America.

"ERISA" means the Employee Retirement Income Security
Act of 1974, as amended.

"ERISA Group" means the Borrower and all members of a
controlled group of corporations and all trades or
businesses (whether or not incorporated) under common
control which, together with the Borrower, are treated as a
single employer under Section 414(b) or (c) of the Code.

"Event of Default" has the meaning set forth in Section
6 hereof.
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"Guarantee" by any Person means any obligation,
contingent or otherwise, of such Person directly or
indirectly guaranteeing any Debt or other obligation of any
other Person and, without limiting the generality of the
foregoing, any obligation, direct or indirect, contingent or
otherwise, of such Person (i) to purchase or pay (or advance
or supply funds for the purchase or payment of) such Debt or
other obligation (whether arising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets,
goods, securities or services, to take-or-pay, to maintain
financial statement conditions or otherwise) or (ii) entered
into for the purpose of assuring in any other manner the
obligee of such Debt or other obligation of the payment
thereof or to protect such obligee against loss in respect
thereof (in whole or in part), provided that the term
Guarantee shall not include endorsements for collection or
deposit in the ordinary course of business. The term
"Guarantee" used as a verb has a corresponding meaning.

"Interest Payment Date" means subject to Section 2.4
hereof, the last day of each March, June, September and
December occurring after the date hereof, commencing with
the first such day occurring after the date of this
Agreement, except that an adjustment will be made if any
Interest Payment Date would otherwise fall on a day that is
not a New York Banking Day and a London Banking Day so that
the Interest Payment Date will be the first following day
that is a New York Banking Day and a London Banking Day,
unless that day falls in the next calendar month, in which
case the Interest Payment Date will be the first preceding
day that is a New York Banking Day and a London Banking Day.

"Lien" means, with respect to any asset, any mortgage,
lien, pledge, charge, security interest or other encumbrance
of any kind in respect of such asset. For purposes of this
Agreement, the Borrower or any Subsidiary shall be deemed to
own subject to a Lien any asset which it has acquired or
holds subject to the interest of a vendor or lessor under
any conditional sale agreement, capital lease or other title
retention agreement relating to such asset.

"London Banking Day" means any day in which dealings
and deposits in U.S. dollars are transacted in the London
interbank market.

"Material Plan" means at any time a Plan or Plans
having aggregate unfunded benefit liabilities (within the
meaning of Section 4001(a)(18) of ERISA) in excess of
$25, 000, 000.
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"Maturity Date" means the Interest Payment Date
occurring on October 21, 1999.

"Multiemployer Plan" means at any time an employee
pension benefit plan that is a "multiemployer plan" within
the meaning of Section 4001(a)(3) of ERISA to which any
member of the ERISA Group is then making or accruing an
obligation to make contributions or has within the preceding
five plan years made contributions, including for these
purposes any Person which ceased to be a member of the ERISA
Group during such five year period.

"New York Banking Day" means any day other than a
Saturday, a Sunday or a day on which commercial banks in New
York City are required or authorized to be closed.

"1934 Act" has the meaning set forth in Section 6.1(j)
hereof.

"Overdue Rate" means a rate per annum that is equal to
the sum of three percent (3%) per annum plus the per annum
rate in effect under the Term Note.

"PBGC" means the Pension Benefit Guaranty Corporation
or any entity succeeding to any or all of its functions
under ERISA.

"Participant" has the meaning set forth in Section 7.3.

"Person" means an individual, a corporation, a
partnership, an association, a business trust or any other
entity or organization, including a government or political
subdivision or an agency or instrumentality thereof.

"Plan" means at any time a defined benefit pension plan
(other than a Multiemployer Plan) which is covered by Title
IV of ERISA or subject to the minimum funding standards
under Section 412 of the Code and either (i) is maintained,
or contributed to, by any member of the ERISA Group for
employees of any member of the ERISA Group or (ii) has at
any time within the preceding five years been maintained, or
contributed to, by any Person which was at such time a
member of the ERISA Group for employees of any Person which
was at such time a member of the ERISA Group.

"Regulation U" means Regulation U of the Board of
Governors of the Federal Reserve System, as in effect from
time to time.
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"Significant Subsidiary" or "Significant Group of
Subsidiaries" at any time of determination means any
Consolidated Subsidiary or group of Consolidated
Subsidiaries, respectively, which, individually or in the
aggregate, together with its or their Subsidiaries, accounts
or account for more than 10% of the consolidated gross
revenues of the Borrower and its Consolidated Subsidiaries
for the most recently ended fiscal year or for more than 10%
of the total assets of the Borrower and its Consolidated
Subsidiaries as of the end of such fiscal year; provided
that in connection with any determination with respect to a
Significant Group of Subsidiaries under (x) Section 6.1.(e),
there shall be a payment default, failure or other event (of
the type described therein but without regard to the
principal amount of such obligation) of each Consolidated
Subsidiary included in such group, (y) Sections 6.1.(f) and
(g) and the last sentence of Section 5.10, the condition or
event described therein shall exist with respect to each
Consolidated Subsidiary included in such group or (z)
Section 6.1.(1i), there shall be a final judgment (of the
type specified therein but without regard to the amount of
such judgment) rendered against each Consolidated Subsidiary
included in such group.

"Subsidiary" means any corporation or other entity of
which securities or other ownership interests having
ordinary voting power to elect a majority of the board of
directors or other persons performing similar functions is
at the time directly or indirectly owned by the Borrower.

"Term Loan" means the borrowing under Section 2.3
evidenced by the Term Note and made pursuant to Section 2.1.

"Term Note" means any promissory note of the Borrower
evidencing the Term Loan, in substantially the form annexed
hereto as Exhibit A, as amended or modified from time to
time and together with any promissory note or notes issued
in exchange or replacement therefor.

"Total Borrowed Funds" means at any date, without
duplication, (i) all outstanding obligations of the Borrower
and its Consolidated Subsidiaries for borrowed money, (ii)
all outstanding obligations of the Borrower and its
Consolidated Subsidiaries evidenced by bonds, debentures,
notes or similar instruments and (iii) any outstanding
obligations of the type set forth in (i) or (ii) of any
other Person Guaranteed by theBorrower and its Consolidated
Subsidiaries, it being understood that the obligation to
repurchase securities transferred pursuant to a securities
repurchase agreement shall not be deemed to give rise to any
amount of Total Borrowed Funds pursuant to this definition.



1.2 Accounting Terms and Determinations. Unless otherwise
specified herein, all accounting terms used herein shall be
interpreted, all accounting determinations hereunder shall be
made, and all financial statements required to be delivered
hereunder, shall be prepared in accordance with generally
accepted accounting principles as in effect from time to time,
applied on a basis consistent (except for changes concurred in by
the Borrower's independent public accountants) with the most
recent audited consolidated financial statements of the Borrower
and its Consolidated Subsidiaries delivered to the Bank.
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SECTION 2
TERMS OF THE LOANS

2.1 Commitment of the Bank. The Bank agrees, subject
to the terms and conditions of this Agreement, to make a
single Term Loan to the Borrower, and the Borrower agrees to
borrow such Term Loan from the Bank, on October 21, 1996, in
the principal amount of $20,000,000.

2.2 Termination and Reduction of Commitment. Neither
the Borrower nor the Bank shall have the right to terminate
or reduce the Commitment.

2.3 Disbursement of Term Loan. (a) Subject to the
terms and conditions of this Agreement, the proceeds of the
Term Loan shall be made available to the Borrower by
depositing the proceeds thereof, in immediately available
funds, in an account maintained and designated by the
Borrower at the Bank or by wire transfer or otherwise as
requested by the Borrower.

(b) The Term Loan made under this Section 2.3 shall be
evidenced by the Term Note, and the Term Loan shall be due
and payable and bear interest as provided in Sections 2.4
and 2.5. The Bank is hereby authorized by the Borrower to
record on the schedule attached to the Term Note, or in its
books and records, the amount of each payment of principal
thereon, and the other information provided for on such
schedule, which schedule or books and records, as the case
may be, shall constitute prima facie evidence of the
information so recorded, provided, however, that failure of
the Bank to record, or any error in recording, any such
information shall not relieve the Borrower of its obligation
to repay the outstanding principal amount of the Term Loan,
all accrued interest thereon and other amounts payable with
respect thereto in accordance with the terms of this
Agreement.

2.4. Principal Payments.

(a) Unless earlier payment is required under this
Agreement pursuant to Section 6.1, the Borrower shall pay to
the Bank the outstanding principal amount of the Term Loan
in the amount of $20,000,000 on the Maturity Date, when the
entire outstanding principal amount of, and accrued interest
on, the Term Loan shall be due and payable.
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(b) The Borrower may prepay all (but not less than
all) of the outstanding principal amount of the Term Loan,
on any Interest Payment Date provided, that the Borrower
shall have paid to the Bank, together with such prepayment
of principal, all accrued interest on the principal amount
prepaid to the date of prepayment and the amount, if any, of
the prepayment indemnity determined pursuant to Section 2.9
to be payable to the Bank. The Borrower shall give the Bank
not more than ten, and not less than five, London Banking
Days' notice of any proposed prepayment specifying the
prepayment date and the person or persons authorized to
notify the Bank of acceptance of the terms of prepayment
referred to in the next succeeding sentence. The Bank shall
provide oral notice to a person so specified by the Borrower
on the second London Banking Day prior to the proposed
prepayment date of the amount, if any, of the prepayment
indemnity which shall be paid in connection with such
proposed prepayment by the Borrower or the Bank, as the case
may be, pursuant to Section 2.9. At the time of such oral
notice, such person shall state whether the Borrower elects
to make such proposed prepayment on such terms. If the
Borrower so elects to make such prepayment, the notice of
prepayment given by the Borrower shall be irrevocable and
the entire outstanding principal amount of the Term Loan,
together with such accrued interest and any such additional
sum payable pursuant to Section 2.9, shall become due and
payable on the specified prepayment date. The Bank may, but
shall not be obligated to, provide written confirmation of
such election to the Borrower, but any failure of the Bank
to provide such confirmation shall not affect the obligation
of the Borrower to make such prepayment on the agreed terms.

2.5 Interest Payments. The Borrower shall pay
interest to the Bank on the unpaid principal amount of the
Term Loan, for the period commencing on the date such Term
Loan is made until such Term Loan is paid in full, on each
Interest Payment Date and at maturity (whether at stated
maturity, by acceleration or otherwise), at the per annum
rate of six and sixty-seven one-hundredths percent (6.67%).
Notwithstanding the foregoing, the Borrower shall pay
interest on demand at the Overdue Rate on the outstanding
principal amount of the Term Loan and any other amount
payable by the Borrower hereunder (other than interest)
which is not paid in full when due (whether at stated
maturity, by acceleration or otherwise) for the period
commencing on the due date thereof until the same is paid in
full.
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2.6 Payment Method. (a) All payments to be made by
the Borrower hereunder will be made in Dollars and in
immediately available funds to the Bank at its address set
forth in Section 7.1 not later than 3:00 p.m. Atlanta time
on the date on which such payment shall become due.
Payments received after 3:00 p.m. Atlanta time shall be
deemed to be payments made prior to 3:00 p.m. Atlanta time
on the next succeeding Business Day.

(b) At the time of making each such payment, the
Borrower shall, subject to the other terms and conditions of
this Agreement, specify to the Bank that obligation of the
Borrower hereunder to which such payment is to be applied.
In the event that the Borrower fails to so specify the
relevant obligation or if an Event of Default shall have
occurred and be continuing, the Bank may apply such payments
as it may determine in its sole discretion to obligations of
the Borrower to the Bank arising under this Agreement.

2.7 No Setoff or Deduction. All payments of principal
and interest on the Term Note and other amounts payable by
the Borrower hereunder shall be made by the Borrower without
setoff or counterclaim, and free and clear of, and without
deduction or withholding for, or on account of, any present
or future taxes, levies, imposts, duties, fees, or
assessments imposed by any governmental authority, or by any
department, agency or other political subdivision or taxing
authority.

2.8 Payment on Non-Business Day; Payment Computations.
Except as otherwise provided in this Agreement to the

contrary, whenever any interest on the Term Loan or any
other amount due hereunder becomes due and payable on a day
which is not a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day. Computations
of interest and other amounts due under this Agreement shall
be made on the basis of a year of 360 days for the actual
number of days elapsed, including the first day but
excluding the last day of the relevant period.

2.9 Indemnification.

(a) In the event that the Borrower shall make any
optional prepayment pursuant to Section 2.4 (b), the
Borrower will pay to the Bank, if a positive number, and the
Bank will pay to the Borrower, if a negative number, a
prepayment indemnity equal to the amount determined in
accordance with clause (c) below.
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(b) In the event that the principal of, and accrued
interest on, the Term Loan shall become due and payable
prior to scheduled maturity under Section 6, the Borrower
will pay to the Bank a prepayment indemnity equal to the
amount, if a positive number, determined in accordance with
clause (c) below.

(c) The amount payable by the Borrower pursuant to
clauses (a) or (b) above, or by the Bank pursuant to clause
(a) above, shall be the amount (expressed as a positive
number) determined by the Bank in good faith to be necessary
to preserve the economic equivalent of the yield anticipated
to be earned by the Bank in connection with the Term Loan
and to compensate the Bank for any other losses and costs
(including loss of bargain and loss of funding) that it may
incur as a result of such prepayment or acceleration of, the
Term Loan. If the Bank determines that it would gain or
benefit from such occurrence, the Bank's loss will be an
amount (expressed as a negative number) equal to the amount
of the gain or benefit as determined by the Bank. Unless
such quotations are not ascertainable, are not deemed by
Bank to reasonably preserve such economic equivalent or the
determination is being made due to an Event of Default
specified in Section 6.1 (g), the amount payable by the
Borrower or the Bank pursuant to this Section 2.9 shall be
determined by the Bank on the basis of quotations obtained
by the Bank in its discretion from one or more dealers or
other counterparties in the interest rate swap market for an
interest rate swap (i) with payment dates coincident with
the Interest Payment Dates hereunder after the date of such
occurrence, (ii) with a notional amount equal to the
principal amount of the Term Loan scheduled to be
outstanding after such date, and (iii) pursuant to which
such dealer or other counterparty is the fixed rate payor
and the Bank is the floating rate payor at the three-month
London interbank offered rate.

(d) The parties agree that the amounts payable under
this Section 2.9 are a reasonable pre-estimate of loss and
not a penalty. Such amounts are payable for the loss of
bargain and payment of such amounts shall not in any way
reduce, affect or impair the obligations of the Borrower
under this Agreement to pay the principal amount of, and
interest on, the Term Loan. The Bank shall provide a
certificate by an officer of the Bank to confirm the amounts
payable under this Section 2.9 and such certificate of the
Bank shall, in the absence of manifest error, constitute
prima facie evidence of such amount payable under this
Section 2.9.
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2.10 Additional Costs. If the Bank shall have
determined that the adoption, after the date hereof, of any
applicable law, rule or regulation regarding capital
adequacy, or any change therein, or any change in the
interpretation or administration thereof by any governmental
authority, central bank or comparable agency charged with
the interpretation or administration thereof, or compliance
by the Bank with any request or directive regarding a
capital adequacy (whether or not having the force of law) of
any such authority, central bank or comparable agency, has
or would have the effect of reducing the rate of return on
the Bank's capital as a consequence of its obligations
hereunder to a level below that which the Bank could have
achieved but for such adoption, change or compliance (taking
into consideration the Bank's policies with respect to
capital adequacy) by an amount deemed by the Bank to be
material, then from time to time, within 15 days after
demand by the Bank, the Borrower shall pay to the Bank such
additional amount or amounts as will compensate the Bank for
such reduction. A certificate by an officer of the Bank
claiming compensation under this Section and setting forth
the additional amount or amounts to be paid to it hereunder
shall, in the absence of manifest error, constitute prima
facie evidence of such amount. In determining such amount,
the Bank may use any reasonable averaging and attribution
methods.

SECTION 3
CONDITIONS OF LENDING

3.1 Conditions of Lending. The obligation of the Bank
to make the Term Loan hereunder is subject to the
performance by the Borrower of all its obligations under
this Agreement and to the satisfaction of the following
further conditions:

(a) receipt by the Bank of a duly executed Term Note;

(b) that on the date the Term Loan is made no Default
or Event of Default shall have occurred and be continuing;

(c) that the representations and warranties contained
in this Agreement shall be true on and as of the date of the
Term Loan;

(d) receipt by the Bank of an opinion of counsel to
the Borrower as to the matters referred to in Sections
4.1,4.2, 4.3, 4.5 and 4.8 hereof, and covering such other
matters as the Bank may reasonably request, dated the date
of the Term Loan, satisfactory in form and substance to the
Bank;



(e) receipt by the Bank of certified copies of all
corporate action taken by the Borrower to authorize the
execution, delivery and performance of this Agreement and
the Term Note, and the Term Loan hereunder and such other
corporate documents and other papers as the Bank may
reasonably request;

(f) receipt by the Bank of a certificate of a duly
authorized officer of the Borrower as to the incumbency, and
setting forth a specimen signature, of each of the persons
(1) who has signed this Agreement on behalf of the Borrower;
(ii) who will sign the Term Note on behalf of the Borrower;
and (iii) who will, until replaced by other persons duly
authorized for that purpose, act as the representatives of
the Borrower for the purpose of signing documents in
connection with this Agreement and the transactions
contemplated hereby; and

(g) receipt by the Bank of such other documents,
evidence, materials and information with respect to the
matters contemplated hereby as the Bank may reasonably
request.

The Borrower shall be deemed to have made a representation and
warranty to the Bank at the time of the making of the Term Loan
to the effects set forth in clauses (b) and (c) of this Section
3.
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SECTION 4
REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to the Bank
that:

4.1 Corporate Existence and Power. The Borrower is a
corporation duly organized, incorporated, validly existing and in
good standing under the laws of the State of its incorporation,
and has all corporate powers and all material governmental
licenses, authorizations, consents and approvals required to
carry on its business as now conducted.

4.2 Corporate and Governmental Authorization;
Contravention. The execution, delivery and performance by the
Borrower of this Agreement and the Term Note are within the
Borrower's corporate powers, have been duly authorized by all
necessary corporate action, require no action by or in respect
of, or filing with, any governmental body, agency or official and
do not contravene, or constitute a default under, any provision
of applicable law or regulation or of the certificate of
incorporation or by-laws of the Borrower or of any judgment,
injunction, order, decree, material agreement or other instrument
binding upon the Borrower or result in the creation or imposition
of any Lien on any asset of the Borrower or any of its
Consolidated Subsidiaries.

4.3 Binding Effect. This Agreement constitutes a valid and
binding agreement of the Borrower and the Term Note, when
executed and delivered in accordance with this Agreement, will
constitute a valid and binding obligation of the Borrower.

4.4 Financial Information.

(a) The consolidated balance sheet of the Borrower and
its Consolidated Subsidiaries as at December 31, 1995 and
the related consolidated statements of income and retained
earnings and cash flows of the Borrower and its Consolidated
Subsidiaries for the fiscal year then ended, certified by
Price Waterhouse, certified public accountants, and set
forth in the Borrower's most recent Annual Report on Form
10-K, a copy of which has been delivered to the Bank, fairly
present in conformity with generally accepted accounting
principles, the consolidated financial position of the
Borrower and its Consolidated Subsidiaries at such date and
the consolidated results of operations for such fiscal year;

(b) Since December 31, 1995 there has been no material
adverse change in the business, financial position or
results of operations of the Borrower and its Consolidated
Subsidiaries, considered as a whole.
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4.5 Litigation. There is no action, suit or proceeding
pending against, or to the knowledge of the Borrower threatened
against, the Borrower or any of its Consolidated Subsidiaries
before any court or arbitrator or any governmental body, agency
or official in which there is a significant probability of an
adverse decision which would materially adversely affect the
business, consolidated financial position or consolidated results
of operations of the Borrower and its Consolidated Subsidiaries
taken as a whole or which in any manner draws into question the
validity of this Agreement or the Term Note.

4.6 Compliance with ERISA. Each member of the ERISA Group
has fulfilled its obligations under the minimum funding standards
of ERISA and the Code with respect to each Plan and is in
compliance in all material respects with the presently applicable
provisions of ERISA and the Code except where the failure to
comply would not have a material adverse effect on the Borrower
and its Consolidated Subsidiaries taken as a whole. No member of
the ERISA Group has incurred any unsatisfied material liability
to the PBGC or a Plan under Title IV of ERISA other than a
liability to the PBGC for premiums under Section 4007 of ERISA.

4.7 Taxes. United States Federal income tax returns of the
Borrower and its Consolidated Subsidiaries have been examined and
closed through the fiscal year ended December 31, 1987. The
Borrower and its Consolidated Subsidiaries have filed all United
States Federal income tax returns and all other material tax
returns which are required to be filed by them and have paid all
taxes due reported on such returns or pursuant to any assessment
received by the Borrower or any Consolidated Subsidiary, to the
extent that such assessment has become due. The charges, accruals
and reserves on the books of the Borrower and its Consolidated
Subsidiaries in respect of taxes or other governmental charges
are, in the opinion of the Borrower, adequate except for those
which are being contested in good faith by the Borrower.

4.8 Subsidiaries. Each of the Borrower's Consolidated
Subsidiaries is a corporation duly organized, validly existing
and in good standing under the laws of its jurisdiction of
incorporation, and has all corporate powers and all material
governmental licenses, authorizations, consents and approvals
required to carry on its business as now conducted, all to the
extent material to the Borrower and its Subsidiaries taken as a
whole.
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SECTION 5
COVENANTS

So long as the Term Loan shall be in effect, the Borrower

agrees that:

PAGE

5.1 Information. The Borrower will deliver to the Bank:

(a) as soon as available and in any event within 95
days after the end of each fiscal year of the Borrower, a
consolidated balance sheet of the Borrower and its
Consolidated Subsidiaries as at the end of such year, and
consolidated statements of income and retained earnings and
statement of cash flows of the Borrower and its Consolidated
Subsidiaries for such year, setting forth in each case in
comparative form the figures for the preceding fiscal year,
all reported on by Price Waterhouse or other independent
certified public accountants of nationally recognized
standing;

(b) as soon as available and in any event within 50
days after the end of each of the first three quarters of
each fiscal year of the Borrower, an unaudited consolidated
balance sheet of the Borrower and its Consolidated
Subsidiaries as at the end of such quarter and the related
unaudited consolidated statements of income and retained
earnings and statement of cash flows of the Borrower and its
Consolidated Subsidiaries for such quarter and for the
portion of the Borrower's fiscal year ended at the end of
such quarter setting forth in each case in comparative form
the figures for the corresponding quarter and the
corresponding portion of the Borrower's previous fiscal
year, all certified (subject to changes resulting from
year-end adjustments) as to fairness of presentation, in
conformity with generally accepted accounting principles
(other than as to footnotes) and consistency (except to the
extent of any changes described therein and permitted by
generally accepted accounting principles) by the chief
financial officer or the chief accounting officer of the
Borrower;

(c) simultaneously with the delivery of each set of
financial statements referred to in clauses (a) and (b)
above, a certificate of the chief financial officer or the
chief accounting officer of the Borrower (i) setting forth
in reasonable detail the calculations required to establish
whether the Borrower was in compliance with the requirements
of Sections 5.6 to 5.8, inclusive, on the date of such
financial statements and (ii) stating whether any Default
has
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occurred and is continuing on the date of such certificate
and, if any Default then has occurred and is continuing,
setting forth the details thereof and the action which the
Borrower is taking or proposes to take with respect thereto;

(d) within 10 days of the chief executive officer,
chief operating officer, principal financial officer or
principal accounting officer of the Borrower obtaining
knowledge of any event or circumstance known by such person
to constitute a Default, if such Default is then continuing,
a certificate of the principal financial officer or the
principal accounting officer of the Borrower setting forth
the details thereof and within five days thereafter, a
certificate of either of such officers setting forth the
action which the Borrower is taking or proposes to take with
respect thereto;

(e) promptly upon the mailing thereof to the
shareholders of the Borrower generally, copies of all
financial statements, reports and proxy statements so
mailed;

(f) promptly upon the filing thereof, copies of all
registration statements (other than the exhibits thereto and
any registration statements on Form S-8 or its equivalent)
and annual, quarterly or monthly reports which the Borrower
shall have filed with the Securities and Exchange
Commission;

(g) if and when the chief executive officer, chief
operating officer, principal financial officer or principal
accounting officer of the Borrower obtains knowledge that
any member of the ERISA Group (i) has given or 1is required
to give notice to the PBGC of any '"reportable event" (as
defined in Section 4043 of ERISA) with respect to any Plan
which might constitute grounds for a termination of such
Plan under Title IV of ERISA, or knows that the plan
administrator of any Plan has given or is required to give
notice of any such reportable event, a copy of the notice of
such reportable event given or required to be given to the
PBGC; (ii) has received notice of complete or partial
withdrawal liability under Title IV of ERISA or notice that
any Multiemployer Plan is in reorganization, is insolvent or
has been terminated, a copy of such notice; or (iii) has
received notice from the PBGC under Title IV of ERISA of an
intent to terminate, impose liability in excess of
$1,000,000 (other than for (i) contributions of less than
$5,000,000 under Section 302 of ERISA or Section 412 of the
Code; (ii) premiums under Section 4007 of ERISA, or (iii)
penalties under Section 4071 of ERISA) in respect of, or
appoint a trustee to administer any Plan, a copy of such
notice;



(h) if at any time the value of all "margin stock" (as
defined in Regulation U) owned by the Borrower and its
Consolidated Subsidiaries exceeds (or would, following
application of the proceeds of the Term Loan hereunder,
exceed) 25% of the value of the total assets of the Borrower
and its Consolidated Subsidiaries, in each case as
reasonably determined by the Borrower, prompt notice of such
fact; and

(i) from time to time such additional information
regarding the financial position or business of the Borrower
as the Bank may reasonably request;

provided, however, that the Borrower shall be deemed to have
satisfied its obligations under clauses (a) and (b) above if and
to the extent that the Borrower has provided to the Bank pursuant
to clause (f) the periodic reports on Forms 10-Q and 10-K
required to be filed by the Borrower with the Securities and
Exchange Commission pursuant to the Securities Exchange Act of

1934,

as amended, for the quarterly and annual periods described

in such clauses (a) and (b).
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5.2 Maintenance of Property; Insurance.

(a) The Borrower will maintain or cause to be
maintained in good repair, working order and condition all
properties used and useful in the business of the Borrower
and each Consolidated Subsidiary and from time to time will
make or cause to be made all appropriate repairs, renewals
and replacement thereof, except where the failure to do so
would not have a material adverse effect on the Borrower and
its Consolidated Subsidiaries taken as a whole.

(b) The Borrower will maintain or cause to be
maintained, for itself and its Consolidated Subsidiaries,
all to the extent material to the Borrower and its
Consolidated Subsidiaries taken as a whole, physical damage
insurance on all real and personal property on an all risks
basis, covering the repair and replacement cost of all such
property and consequential loss coverage for business
interruption and extra expense, public liability insurance
in an amount not less than $10,000,000 and such other
insurance of the kinds customarily insured against by
corporations of established reputation engaged in the same
or similar business and similarly situated, of such type and
in such amounts as are customarily carried under similar
circumstances.



5.3 Conduct of Business and Maintenance of Existence. The
Borrower will continue, and will cause each Consolidated
Subsidiary to continue, to engage predominantly in business of
the same general type as now conducted by the Borrower and its
Consolidated Subsidiaries, and, except as otherwise permitted by
Section 5.10 hereof, will preserve, renew and keep in full force
and effect, and will cause each Consolidated Subsidiary to
preserve, renew and keep in full force and effect their
respective corporate existence and their respective rights and
franchises necessary in the normal conduct of business, all to
the extent material to the Borrower and its Consolidated
Subsidiaries taken as a whole.

5.4 Compliance with Laws. The Borrower will comply, and
cause each Consolidated Subsidiary to comply, in all material
respects with all applicable laws, ordinances, rules,
regulations, and requirements of governmental authorities
(including, without limitation, ERISA and the rules and
regulations thereunder and all federal, state and local statutes
laws or regulations or other governmental restrictions relating
to environmental protection, hazardous substances or the cleanup
or other remediation thereof), except where the necessity of
compliance therewith is contested in good faith by appropriate
proceedings or where the failure to comply would not have a
material adverse effect on the Borrower and its Consolidated
Subsidiaries taken as a whole.

5.5 Inspection of Property, Books and Records.

(a) The Borrower will keep, and will cause each
Consolidated Subsidiary to keep, proper books of record and
account in accordance with sound business practice so as to
permit its financial statements to be prepared in accordance
with generally accepted accounting principles; and will
permit representatives of the Bank at the Bank's expense to
visit and inspect any of the Borrower's properties, to
examine and make abstracts from any of the Borrower's
corporate books and financial records and to discuss the
Borrower's affairs, finances and accounts with the principal
officers of the Borrower and its independent public
accountants, all at such reasonable times and as often as
may reasonably be necessary to ensure compliance by the
Borrower with its obligations hereunder.

(b) Wwith the consent of the Borrower (which consent
will not be unreasonably withheld) or, if an Event of
Default has occurred and is continuing, without the
requirement of any such consent, the Borrower will permit
representatives of the Bank, at the Bank's expense, to visit
and inspect any of the properties of and to examine the
corporate books and financial records of any Consolidated

PAGE



Subsidiary and make copies thereof or extracts therefrom and
to discuss the affairs, finances and accounts of such
Consolidated Subsidiary with its and the Borrower's
principal officers and the Borrower's independent public
accountants, all at such reasonable times and as often as
the Bank may reasonably request.

5.6 Cash Flow to Total Borrowed Funds. The ratio of Cash
Flow to Total Borrowed Funds shall not be less than .30 for any
consecutive four quarters, such ratio to be calculated at the end
of each quarter on a trailing four quarter basis.

5.7 Total Borrowed Funds to Consolidated Net Worth. Total
Borrowed Funds will not exceed 85% of Consolidated Net Worth at
the end of any quarter of any fiscal year.

5.8 Minimum Consolidated Net Worth. Consolidated Net Worth
will at no time be less than $550,000,000 plus 25% of the
consolidated net income of the Borrower at the end of each fiscal
quarter for each fiscal year commencing after the fiscal year
ending December 31, 1994.

5.9 Negative Pledge. Neither the Borrower nor any
Consolidated Subsidiary will create, assume or suffer to exist
any Lien on any asset now owned or hereafter acquired by it,
except for:

(a) Liens existing on the date hereof;

(b) any Lien existing on any asset of any corporation
at the time such corporation becomes a Consolidated
Subsidiary and not created in contemplation of such event;

(c) any Lien on any asset securing Debt incurred or
assumed for the purpose of financing all or any part of the
cost of acquiring such asset, provided that such Lien
attaches to such asset concurrently with or within 90 days
after the acquisition thereof;

(d) any Lien on any asset of any corporation existing
at the time such corporation is merged into or consolidated
with the Borrower or a Consolidated Subsidiary and not
created in contemplation of such event;

(e) any Lien existing on any asset prior to the
acquisition thereof by the Borrower or a Consolidated
Subsidiary and not created in contemplation of such
acquisition;
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(f) any Lien created in connection with capitalized
lease obligations, but only to the extent that such Lien
encumbers property financed by such capital lease obligation
and the principal component of such capitalized lease
obligation is not increased;

(g) Liens arising in the ordinary course of its
business which (i) do not secure Debt and (ii) do not in the
aggregate materially impair the operation of the business of
the Borrower and its Consolidated Subsidiaries, taken as a
whole;

(h) any Lien arising out of the refinancing,
extension, renewal or refunding of any Debt secured by any
Lien permitted by any of the foregoing clauses of this
Section, provided that such Debt is not increased and is not
secured by any additional assets;

(i) Liens securing taxes, assessments, fees or other
governmental charges or levies, Liens securing the claims of
materialmen, mechanics, carriers, landlords, warehousemen
and similar Persons, Liens incurred in the ordinary course
of business in connection with workmen's compensation,
unemployment insurance and other similar laws, Liens to
secure surety, appeal and performance bonds and other
similar obligations not incurred in connection with the
borrowing of money, and attachment, judgment and other
similar Liens arising in connection with court proceedings
so long as the enforcement of such Liens is effectively
stayed and the claims secured thereby are being contested in
good faith by appropriate proceedings;

(j) Liens not otherwise permitted by the foregoing
clauses of this Section securing Debt in an aggregate
principal amount at any time outstanding not to exceed 10%
of Consolidated Net Worth;

(k) any Lien(s) on any asset of Quest & Associates,
Inc., a Subsidiary of Borrower, created in connection with
the August 1995 investment by Quest & Associates, Inc., in a
portfolio of computer equipment leases; and

(1) any Liens on property arising in connection with a
securities repurchase transaction.

5.10 Consolidations, Mergers and Sales of Assets. The
Borrower will not (i) consolidate or merge with or into any other
Person (other than a Subsidiary of the Borrower) unless the
Borrower's shareholders immediately before the merger or
consolidation are to own more than 70% of the combined voting
power of the resulting entity's voting securities or (ii) sell,
lease or otherwise transfer all or substantially all of the
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Borrower's business or assets to any other Person (other than a
Subsidiary of the Borrower). The Borrower will not permit any
Significant Subsidiary or (in a series of related transactions)
any Significant Group of Subsidiaries to consolidate with, merge
with or into or transfer all of any substantial part of its
assets to any Person other than the Borrower or a Subsidiary of
the Borrower.
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5.11 Use of Proceeds. The proceeds of the Term Loan will be
used for general corporate purposes, including the making of
acquisitions. No part of the proceeds of the Term Loan hereunder
will be used, directly or indirectly, for the purpose, whether
immediate, incidental or ultimate of buying or carrying any
"margin stock" in violation of Regulation U. If requested by the
Bank, the Borrower will furnish to the Bank in connection with
the Term Loan hereunder a statement in conformity with the
requirements of Federal Reserve Form U-1 referred to in
Regulation U.



SECTION 6
EVENTS OF DEFAULT

6.1 Events of Default. If any one or more of the following

events ("Events of Default") shall have occurred and be
continuing:
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(a) the Borrower shall fail to pay (i) any principal
of the Term Note when due or (ii) interest on the Term Note
within four days after the same has become due; or

(b) the Borrower shall fail to observe or perform any
covenant contained in Section 5.1(d) or Sections 5.6 to 5.8
or 5.10 hereof; or

(c) the Borrower shall fail to observe or perform any
covenant or agreement contained in this Agreement (other
than those covered by clause (a) or (b) above) for 30 days
after written notice thereof has been given to the Borrower
by the Bank; or

(d) any representation, warranty or certification made
by the Borrower in this Agreement or in any certificate,
financial statement or other document delivered pursuant to
this Agreement shall prove to have been incorrect in any
material respect upon the date when made or deemed made; or

(e) (1) the Borrower or any Significant Subsidiary or
Significant Group of Subsidiaries defaults in any payment at
any stated maturity of principal of or interest on any other
obligation for money borrowed (or any capitalized lease
obligation, any obligation under a purchase money mortgage,
conditional sale or other title retention agreement or any
obligation under notes payable or drafts accepted
representing extensions of credit) beyond any period of
grace provided with respect thereto or (2) the Borrower or
any Significant Subsidiary or Significant Group of
Subsidiaries defaults in any payment other than at any
stated maturity of principal of or interest on any other
obligation for money borrowed (or anycapitalized lease
obligation, any obligation under a purchase money mortgage,
conditional sale or other title retention agreement or any
obligation under notes payable or drafts accepted
representing extensions of credit) beyond any period of
grace provided with respect thereto, or the Borrower or any
Significant Subsidiary or Significant Group of Subsidiaries
fails to perform or observe any other agreement, term or
condition contained in any agreement under which any such
obligation is created (or if any other event thereunder or
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under any such agreement shall occur and be continuing), and
the effect of such default with respect to a payment other
than at any stated maturity, failure or other event is to
cause, or to permit the holder or holders of such obligation
(or a trustee on behalf of such holder or holders) to cause,
such obligation to become due or to require the purchase
thereof prior to any stated maturity; Provided that the
aggregate amount of all obligations as to which any such
payment defaults (whether or not at stated maturity),
failures or other events shall have occurred and be
continuing exceeds $10,000,000 and provided, further, that
it is understood that the obligations referred to herein
exclude those obligations arising in connection with
securities repurchase transactions; or

(f) the Borrower or any Significant Subsidiary or
Significant Group of Subsidiaries shall commence a voluntary
case or other proceeding seeking liquidation, reorganization
or other relief with respect to itself or its debts under
any bankruptcy, insolvency or other similar law now or
hereafter in effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of
it or any substantial part of its property, or shall consent
to any such relief or to the appointment of or taking
possession by any such official in an involuntary case or
other proceeding commenced against it, or shall make a
general assignment for the benefit of creditors, or shall
fail generally to pay its debts as they become due, or shall
take any corporate action to authorize any of the foregoing;
or

(g) an involuntary case or other proceeding shall be
commenced against the Borrower or any Significant Subsidiary
or Significant Group of Subsidiaries seeking liquidation,
reorganization or other relief with respect to it or its
debts under any bankruptcy, insolvency or other similar law
now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, and
such involuntary case or other proceeding shall remain
undismissed and unstayed for a period of 60 days; or an
order for relief shall be entered against the Borrower or
any Significant Subsidiary or Significant Group of
Subsidiaries under the federal bankruptcy laws as now or
hereafter in effect; or

(h) any member of the ERISA Group shall fail to pay
when due any amount or amounts aggregating in excess of
$1,000,000 which it shall have become liable to pay to the
PBGC or to a Plan under Title IV of ERISA (except where such
liability is contested in good faith by appropriate
proceedings as permitted under Section 5.4); or notice of



intent to terminate a Material Plan (other than any multiple
employer plan within the meaning of Section 4063 of ERISA)
shall be filed under Title IV of ERISA by any member of the
ERISA Group, any plan administrator or any combination of
the foregoing; or the PBGC shall institute proceedings under
Title IV of ERISA to terminate, to impose liability in
excess of $1,000,000 (other than for (i) contributions of
less than $5,000,000 under Section 302 of ERISA or Section
412 of the Code (ii) premiums under Section 4007 of ERISA or
(iii) penalties under Section 4071 of ERISA) in respect of,
or to cause a trustee to be appointed to administer any such
Material Plan; or

(i) judgments or orders for the payment of money in
excess of $10,000,000 in the aggregate shall be rendered
against the Borrower or any Significant Subsidiary or
Significant Group of Subsidiaries and such judgments or
orders shall continue unsatisfied and unstayed for a period
of 60 days; or

(j) any person or group of persons (within the meaning
of Section 13(d) or 14(d) of the Securities Exchange Act of
1934, as amended (the "1934 Act")), other than the Borrower
or any of its Subsidiaries, becomes the beneficial owner
(within the meaning of Rule 13d-3 under the 1934 Act) of 30%
or more of the combined voting power of the Borrower's then
outstanding voting securities; or a tender offer or exchange
offer (other than an offer by the Borrower or a Subsidiary)
pursuant to which 30% or more of the combined voting power
of the Borrower's then outstanding voting securities was
purchased, expires; or during any period of two consecutive
years, individuals who, at the beginning of such period,
constituted the Board of Directors of the Borrower cease for
any reason to constitute at least a majority thereof, unless
the election or the nomination for the election by the
Borrower'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;

then, and in every such event, (1) in the case of any of the
Events of Default specified in paragraphs (f) or (g) above, the
principal of and accrued interest on the Term Note shall
automatically become due and payable without presentment, demand,
protest or other notice or formality of any kind, all of which
are hereby expressly waived and (2) in the case of any other
Event of Default specified above, the Bank may, by notice in
writing to the Borrower, declare the Term Note and all other sums
payable under this Agreement to be, and the same shall thereupon
forthwith become, due and payable without presentment, demand,
protest or other notice or formality of any kind, all of which
are hereby expressly waived.
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SECTION 7
MISCELLANEOUS

7.1 Notices. Unless otherwise specified herein all
notices, requests, demands or other communications to or from the
parties hereto shall be sent by United States mail, certified,
return receipt requested, telegram, telex or facsimile, and shall
be deemed to have been duly given upon receipt thereof. 1In the
case of a telex, receipt of such communication shall be deemed to
occur when the sender receives its answer back. 1In the case of a
facsimile, receipt of such communication shall be deemed to occur
when the sender confirms such receipt by telephone. Any such
notice, request, demand or communication shall be delivered or
addressed as follows:

(a) if to the Borrower, to it at 1271 Avenue of the
Americas, New York, New York 10020; Attention: Vice
President and Treasurer (with a copy at the same address to
the Vice President and General Counsel);

(b) if to the Bank, to it at 191 Peachtree Street,
N.E., Atlanta, Georgia 30303; Attention: William C.
Christie;

or at such other address or telex number as any party hereto may
designate by written notice to the other party hereto.

7.2 Amendments and Waivers; Cumulative Remedies.

(a) None of the terms of this Agreement may be waived,
altered or amended except by an instrument in writing duly
executed by the Borrower and the Bank.

(b) No failure or delay by the Bank in exercising any
right, power or privilege hereunder or the Term Note shall
operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any other or further exercise
thereof or the exercise of any other right, power or
privilege. The rights and remedies provided herein shall be
cumulative and not exclusive of any rights or remedies
provided by law.

7.3 Successors and Assigns.

(a) The provisions of this Agreement shall be binding
upon and shall inure to the benefit of the Borrower and the
Bank, except that the Borrower may not assign or otherwise
transfer any of its rights and obligations under this
Agreement except as provided in Section 5.10 hereof, without
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the prior written consent of the Bank which the Bank shall
not unreasonably delay or withhold.

(b) The Bank may at any time grant to one or more
banks or other institutions (each a "Participant")
participating interests in the Term Loan. In the event of
any such grant by the Bank of a participating interest to a
Participant, whether or not upon notice to the Borrower the
Bank shall remain responsible for the performance of its
obligations hereunder, and the Borrower shall continue to
deal solely and directly with the Bank in connection with
the Bank's rights and obligations under this Agreement. Any
agreement pursuant to which the Bank may grant such a
participating interest shall provide that the Bank shall
retain the sole right and responsibility to enforce the
obligations of the Borrower hereunder including, without
limitation, the right to approve any amendment, modification
or waiver of any provision of this Agreement; provided that
such participation agreement may provide that the Bank will
not agree to any modification, amendment or waiver of this
Agreement which (i) reduces the principal of or rate of
interest on the Term Loan or (ii) postpones the date fixed
for any payment of principal of or interest on the Term Loan
without the consent of the Participant. The Borrower agrees
that each Participant shall be entitled to the benefits of
Section 2 with respect to its participating interest.

(c) No Participant or other transferee of the Bank's
rights shall be entitled to receive any greater payment
under Section 2 than the Bank would have been entitled to
receive with respect to the rights transferred, unless such
transfer is made with the Borrower's prior written consent.

7.4 Expenses; Documentary Taxes; Indemnification.

(a) The Borrower shall pay (i) all out-of-pocket
expenses and internal charges of the Bank (including
reasonable fees and disbursements of counsel) in connection
with any Default hereunder and (ii) if there is an Event of
Default, all out-of-pocket expenses incurred by the Bank
(including reasonable fees and disbursements of counsel) in
connection with such Event of Default and collection and
other enforcement proceedings resulting therefrom. The
Borrower shall indemnify the Bank against any transfer
taxes, documentary taxes, assessments or charges made by any
governmental authority by reason of the execution and
delivery of this Agreement or the Term Note.



(b) The Borrower agrees to indemnify the Bank and hold
the Bank harmless from and against any and all liabilities,
losses, damages, costs and expenses of any kind (including,
without limitation, the reasonable fees and disbursements of
counsel for the Bank in connection with any investigative,
administrative or judicial proceeding, whether or not the
Bank shall be designated a party thereto) which may be
incurred by the Bank relating to or arising out of any
actual or proposed use of proceeds of the Term Loan
hereunder or any merger or acquisition involving the
Borrower; provided, that the Bank shall not have the right
to be indemnified hereunder for its own gross negligence or
willful misconduct as determined by a court of competent
jurisdiction.

7.5 Counterparts. This Agreement may be signed in any
number of counterparts with the same effect as if the signatures
thereto and hereto were upon the same instrument.

7.6 Headings; Table of Contents. The section and
subsection headings used herein and the Table of Contents have
been inserted for convenience of reference only and do not
constitute matters to be considered in interpreting this
Agreement.

7.7 Governing Law. This Agreement and the Term Note shall

be construed in accordance with and governed by the law of the
State of New York.

IN WITNESS WHEREOF, the parties have caused this Agreement
to be duly executed and delivered by their proper and duly
authorized officers as of October 21, 1996.

THE INTERPUBLIC GROUP OF COMPANIES, INC.

By: Thomas J. Volpe

Title: Senior Vice President-Financial
Operations

WACHOVIA BANK OF GEORGIA, N.A.

By: William C. Christie

Title: Senior Vice President
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EXHIBIT A

NOTE

U.S. $20,000,000
October 21, 1996
New York, New York

FOR VALUE RECEIVED, THE INTERPUBLIC GROUP OF COMPANIES, INC.,
a Delaware Corporation (the "Borrower"), hereby promises to pay to
the order of WACHOVIA BANK OF GEORGIA, N.A. (the "Bank"), the
principal sum of TWENTY MILLION AND NO/ 100 United States Dollars
(U.S. $20,000,000.), plus all accrued and unpaid interest thereon.
Principal shall be due and payable on October 21, 1999.

Interest shall be payable at the rate and on the dates
provided in the Credit Agreement.

All such payments of principal and interest shall be made in
lawful money of the United States of America in Federal or other
immediately available funds at the office of the Bank located at
191 Peachtree Street, N.E., Atlanta, Georgia 30303, or at such
other place as the holder hereof may designate.

This note is the Note referred to in the Credit Agreement
dated as of October 21, 1996, between the Borrower and the Bank, as
the same may be amended from time to time (the "Credit Agreement").
Terms defined in the Credit Agreement are used herein with same
meanings. Reference is made to the Credit Agreement for provisions
governing indemnity obligations for prepayment hereof and providing
for the acceleration of the maturity hereof.

THE INTERPUBLIC GROUP OF COMPANIES, INC.

By:

Title:






NOTE

U.S. $20,000,000
October 21, 1996
New York, New York

FOR VALUE RECEIVED, THE INTERPUBLIC GROUP OF COMPANIES, INC.,
a Delaware Corporation (the "Borrower"), hereby promises to pay to
the order of WACHOVIA BANK OF GEORGIA, N.A. (the "Bank"), the
principal sum of TWENTY MILLION AND NO/ 100 United States Dollars
(U.S. $20,000,000.), plus all accrued and unpaid interest thereon.
Principal shall be due and payable on October 21, 1999.

Interest shall be payable at the rate and on the dates
provided in the Credit Agreement.

All such payments of principal and interest shall be made in
lawful money of the United States of America in Federal or other
immediately available funds at the office of the Bank located at
191 Peachtree Street, N.E., Atlanta, Georgia 30303, or at such
other place as the holder hereof may designate.

This note is the Note referred to in the Credit Agreement
dated as of October 21, 1996, between the Borrower and the Bank, as
the same may be amended from time to time (the "Credit Agreement").
Terms defined in the Credit Agreement are used herein with same
meanings. Reference is made to the Credit Agreement for provisions
governing indemnity obligations for prepayment hereof and providing
for the acceleration of the maturity hereof.

THE INTERPUBLIC GROUP OF COMPANIES, INC.

By: Thomas J. Volpe

Title: Senior Vice President-Financial
Operations
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THE INTERPUBLIC GROUP OF COMPANIES, INC.
1271 Avenue of the Americas
Rockefeller Center
New York, New York 10020

as of October 31, 1996

The Prudential Insurance Company
of America

c/o0 Prudential Capital Group

One Gateway Center, 11th Floor

7-45 Raymond Boulevard West

Newark, NJ 07102

Ladies and Gentlemen:

The undersigned, The Interpublic Group of Companies, Inc.,
a Delaware corporation (herein called the "Company"), hereby
agrees with you as follows:

1. AUTHORIZATION OF ISSUE OF NOTES. The Company will
authorize the issue and delivery of its senior promissory notes
(herein, together with any such notes which may be issued
pursuant to any provision of this Agreement, and any such notes
which may be issued hereunder in substitution or exchange
therefor, collectively called the "Notes" and individually called
a "Note") in the aggregate principal amount of $30,000,000, to be
dated the date of issue thereof, to mature October 31, 2006, to
bear interest on the unpaid balance thereof (payable
semi-annually on the last day of April and October in each year)
from the date thereof until the principal thereof shall have
become due and payable at the rate of 7.31% per annum and on
overdue principal, premium and interest at the rate specified
therein, and to be substantially in the form of Exhibit A
attached hereto.

2. PURCHASE AND SALE OF NOTES. Subject to the terms and
conditions herein set forth, the Company hereby agrees to sell to
you and you agree to purchase from the Company the Notes in the
aggregate principal amount set forth opposite your name in the
Purchaser Schedule attached hereto at 100% of such aggregate
principal amount. The Company will deliver to you, at the
Company's offices at 1271 Avenue of the Americas, Rockefeller
Center, New York, New York 10020, one or more Notes registered in
your name, evidencing the aggregate principal amount of Notes to
be purchased by you and in the denomination or denominations
specified with respect to you in the Purchaser Schedule attached
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hereto, against payment of the purchase price thereof by transfer
of immediately available funds for credit to the Company's
account #143-46-358 at Morgan Guaranty Trust Company of New York,
60 Wall Street, New York, New York, ABA #021000238, on the date
of closing, which shall be October 31, 1996 or any other date
upon which the Company and you may mutually agree (herein called
the "closing" or the "date of closing").

3. CONDITIONS OF CLOSING. Your obligation to purchase and

pay for the Notes to be purchased by you hereunder is subject to
the satisfaction, on or before the date of closing, of the
following conditions:

3A. Opinion of Purchaser's Special Counsel. You shall
have received from Sabrina M. Coughlin, Assistant General Counsel
of The Prudential Insurance Company of America ("Prudential"),
who is acting as special counsel for you in connection with this
transaction, a favorable opinion reasonably satisfactory to you
as to such matters incident to the matters herein contemplated as
you may reasonably request.

3B. Opinion of the Company's Counsel. You shall have
received from either the Vice President, General Counsel or the
Vice President, Assistant General Counsel of the Company, a
favorable opinion reasonably satisfactory to you and
substantially in the form of Exhibit B attached hereto.

3C. Representations and Warranties; No Default. The
representations and warranties contained in paragraph 8 shall be
true on and as of the date of closing, except to the extent of
changes caused by the transactions herein contemplated; there
shall exist on the date of closing no Event of Default or
Default; and the Company shall have delivered to you an Officer's
Certificate, dated the date of closing, to both such effects.

3D. Purchase Permitted by Applicable Laws. The purchase
of and payment for the Notes to be purchased by you on the date
of closing on the terms and conditions herein provided (including
the use of the proceeds of such Notes by the Company) shall not
violate any applicable law or governmental regulation (including,
without limitation, section 5 of the Securities Act or Regulation
G, T or X of the Board of Governors of the Federal Reserve
System) and shall not subject you to any tax, penalty or
liability under or pursuant to any applicable law or governmental
regulation relating to the extension of credit or the making of
investments, and you shall have received such certificates or
other evidence as you may reasonably request to establish
compliance with this condition.
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3E. Proceedings. All corporate and other proceedings
taken or to be taken in connection with the transactions
contemplated hereby and all documents incident thereto shall be
reasonably satisfactory in substance and form to you, and you
shall have received all such counterpart originals or certified
or other copies of such documents as you may reasonably request.

3F. Payment of Fees. Prudential shall have received in
immediately available funds a $10,000 structuring fee.

4. PREPAYMENTS. The Notes shall be subject to prepayment
only with respect to the optional prepayments permitted by
paragraph 4A.

4A. Optional Prepayment with Yield-Maintenance Premium.
The Notes shall be subject to prepayment, in whole at any time or
from time to time in part (in multiples of $500,000), at the
option of the Company at 100% of the principal amount so prepaid
plus interest thereon to the prepayment date and the Yield
Maintenance Premium, if any, with respect to each such Note.

4B. Notice of Optional Prepayment. The Company shall give
each holder of such Notes irrevocable written notice of any
prepayment pursuant to paragraph 4A not less than 10 Business
Days prior to the prepayment date, specifying such prepayment
date and the principal amount of the Notes, and of the Notes held
by such holder, to be prepaid on such date and stating that such
prepayment is to be made pursuant to paragraph 4A. Notice of
prepayment having been given as aforesaid, the principal amount
of the Notes specified in such notice, together with interest
thereon to the prepayment date and together with the premium, if
any, herein provided, shall become due and payable on such
prepayment date.

4C. Partial Payments Pro Rata. Upon any partial
prepayment of the Notes pursuant to paragraph 4A, the principal
amount so prepaid of the Notes shall be allocated among the Notes
at the time outstanding (including, for the purpose of this
paragraph 4C only, all Notes prepaid or otherwise retired or
purchased or otherwise acquired by the Company or any of its
Subsidiaries or Affiliates other than by prepayment pursuant to
paragraph 4A) in proportion to the respective outstanding
principal amounts thereof.

PAGE



4D. Retirement of Notes. The Company shall not, and shall
not permit any of its Subsidiaries or Affiliates to, prepay or
otherwise retire in whole or in part prior to their stated final
maturity (other than by prepayment pursuant to paragraph 4A or
upon acceleration of such final maturity pursuant to paragraph
7A), or purchase or otherwise acquire, directly or indirectly,
Notes held by any holder unless the Company, such Subsidiary or
such Affiliate shall have offered to prepay or otherwise retire
or purchase or otherwise acquire, as the case may be, the same
proportion of the aggregate principal amount of Notes held by
each other holder of Notes at the time outstanding upon the same
terms and conditions. Any Notes so prepaid or otherwise retired
or purchased or otherwise acquired by the Company or any of its
Subsidiaries or Affiliates shall not be deemed to be outstanding
for any purpose under this Agreement, except as provided in
paragraph 4cC.

5. AFFIRMATIVE COVENANTS.

5A. Financial Statements. The Company covenants that it
will deliver to each holder of a Note:

(i) as soon as practicable and in any event within 50
days after the end of each quarterly period (other than the
last quarterly period) in each fiscal year, an unaudited
consolidated statement of income and retained earnings and
statement of cash flows of the Company and its Consolidated
Subsidiaries for the period from the beginning of the
current fiscal year to the end of such quarterly period,
and an unaudited consolidated balance sheet of the Company
and its Consolidated Subsidiaries as at the end of such
quarterly period, setting forth in each case in comparative
form figures for the corresponding period in the preceding
fiscal year, all in reasonable detail and certified,
subject to changes resulting from year-end adjustments, as
to fairness of presentation, generally accepted accounting
principles (other than as to footnotes) and consistency by
the chief financial officer or chief accounting officer of
the Company (except to the extent of any change described
therein and permitted by generally accepted accounting
principles);

(ii) as soon as practicable and in any event within
95 days after the end of each fiscal year, a consolidated
statement of income and retained earnings and statement of
cash flows of the Company and its Consolidated Subsidiaries
for such year, and a consolidated balance sheet of the
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Company and its Consolidated Subsidiaries as at the end of such
year, setting forth in each case in comparative form
corresponding consolidated figures from the preceding annual
audit, and all reported on by Price Waterhouse or other
independent public accountants of recognized standing selected by
the Company whose report shall state that such audit shall have
been conducted by them in accordance with generally accepted
auditing standards;
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(iii) promptly upon distribution thereof to
shareholders of the Company, copies of all such financial
statements, proxy statements, notices and reports so
distributed, and promptly upon filing thereof, copies of
all registration statements (other than exhibits or any
registration statement on Form S-8, or other equivalent
substitute form, under the Securities Act) and all reports
which it files with the Securities and Exchange Commission
(or any governmental body or agency succeeding to the
functions of the Securities and Exchange Commission);

(iv) with reasonable promptness, such other
information with respect to the business and consolidated
financial position of the Company and its Consolidated
Subsidiaries as such holder may reasonably request;

(v) within five (5) days of the chief executive
officer, chief operating officer, principal financial
officer or principal accounting officer of the Company
obtaining knowledge of any condition or event known by such
person to constitute a continuing Default, an Officer's
Certificate specifying the nature thereof and, within five
(5) days thereafter, an Officer's Certificate specifying
what action the Company proposes to take with respect
thereto; and

(vi) promptly following the chief executive officer,
chief operating officer, principal financial officer or
principal accounting officer of the Company obtaining
knowledge that any member of the Controlled Group (a) has
given or is required to give notice to the PBGC of any
"reportable event" (as defined in Section 4043 of ERISA)
with respect to any Plan which might constitute grounds for
a termination of such Plan under Title IV of ERISA, or that
the plan administrator of any Plan has given or is required
to give notice of any such reportable event, a copy of the
notice of such reportable event given or required to be
given to the PBGC, (b) has received notice of complete or



partial withdrawal liability under Title IV of ERISA, a
copy of such notice, or (c) has received notice from the
PBGC under Title IV of ERISA of an intent to terminate or
appoint a trustee to administer any Plan, a copy of such
notice;

provided, however, that the Company shall be deemed to have
satisfied its obligations under clauses (i) and (ii) above if and
to the extent that the Company has provided to each holder of a
Note pursuant to clause (iii) periodic reports (on Forms 10-Q and
10-K) required to be filed by the Company with the Securities and
Exchange Commission pursuant to the Securities Exchange Act of
1934 for the quarterly and annual periods described in such
clauses (i) and (ii).

Together with each delivery of financial statements required by
clauses (i) and (ii) above, the Company will deliver an Officer's
Certificate with computations in reasonable detail to establish
whether the Company was in compliance on the date of such
financial statements with the provisions of paragraphs 6A through
6C and stating whether, to the knowledge of the individual
signing such Certificate after having exercised reasonable
diligence to ascertain the relevant facts, there exists a
continuing Default, and, if any Default exists, specifying the
nature thereof and what action the Company proposes to take with
respect thereto.

5B. Books and Records; Inspection of Property.

(i) The Company will maintain or cause to be maintained the
books of record and account of the Company and each Consolidated
Subsidiary, in good order in accordance with sound business
practice so as to permit its financial statements to be prepared
in accordance with generally accepted accounting principles.

(ii) The Company will permit any Person designated by any
holder of Notes in writing, at such holder's expense, to visit
and inspect any of the properties of and to examine the corporate
books and financial records of the Company and make copies
thereof or extracts therefrom and to discuss the affairs,
finances and accounts of the Company with its principal officers
and its independent public accountants, all at such reasonable
times and as often as such holder may reasonably request.

(iii) with the consent of the Company (which consent will
not be unreasonably withheld) or, if an Event of Default has
occurred and is continuing, without the requirement of any such
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consent, the Company will permit any Person designated by any
holder of Notes in writing, at such holder's expense, to visit
and inspect any of the properties of and to examine the corporate
books and financial records of any Consolidated Subsidiary and
make copies thereof or extracts therefrom and to discuss the
affairs, finances and accounts of such Consolidated Subsidiary
with its and the Company's principal officers and the Company's
independent public accountants, all at such reasonable times and
as often as such holder may reasonably request.

5C. Maintenance of Property; Insurance. The Company will
maintain or cause to be maintained in good repair, working order
and condition all properties used and useful in the business of
the Company and each Consolidated Subsidiary and from time to
time will make or cause to be made all appropriate repairs,
renewals and replacement thereof, except where the failure to do
so would not have a material adverse effect on the Company and
its Consolidated Subsidiaries taken as a whole.

The Company will maintain or cause to be maintained,
for itself and its Consolidated Subsidiaries, all to the extent
material to the Company and its Consolidated Subsidiaries taken
as a whole, physical damage insurance on all real and personal
property on an all risks basis, covering the repair and
replacement cost of all such property and consequential loss
coverage for business interruption and extra expense, public
liability insurance in an amount not less than $10,000,000 and
such other insurance of the kinds customarily insured against by
corporations of established reputation engaged in the same or
similar business and similarly situated, of such type and in such
amounts as are customarily carried under similar circumstances.

5D. Conduct of Business and Maintenance of Existence. The
Company and its Consolidated Subsidiaries will continue to be
predominantly engaged in business of the same general type as is
now conducted by the Company and its Consolidated Subsidiaries.
Except as otherwise permitted by paragraph 6E, the Company will
at all times preserve and keep in full force and effect its
corporate existence, and rights and franchises material to its
business, and (to the extent material to the Company and its
Consolidated Subsidiaries taken as a whole) those of each of its
Consolidated Subsidiaries, and will qualify, and cause each
Consolidated Subsidiary to qualify, to do business in any
jurisdiction where the failure to do so would have a material
adverse effect on the Company and its Consolidated Subsidiaries
taken as a whole.



5E. Compliance with Laws. The Company will comply, and
cause each Consolidated Subsidiary to comply, in all material
respects, with the requirements of all applicable laws,
ordinances, rules, regulations, and requirements of any
governmental authority (including, without limitation, ERISA and
the rules and regulations thereunder), except where the necessity
of compliance therewith is contested in good faith by appropriate
proceedings or where the failure to comply would not have a
material adverse effect upon the Company and its Consolidated
Subsidiaries taken as a whole.

5F. Information Required by Rule 144A. The Company
covenants that it will, upon the request of the holder of any
Note, provide such holder, and any qualified institutional buyer
designated by such holder, such financial and other information
as such holder may reasonably determine to be necessary in order
to permit compliance with the information requirements of Rule
144A under the Securities Act in connection with the resale of
Notes, except at such times as the Company is subject to the
reporting requirements of section 13 or 15(d) of the Exchange
Act. For the purpose of this paragraph 5F, the term "qualified
institutional buyer" shall have the meaning specified in Rule
144A under the Securities Act.

5G. Rank of Notes. The Company agrees that its
obligations under this Agreement and the Notes shall rank at
least pari passu with all other unsecured senior obligations of
the Company now or hereafter existing.

6. NEGATIVE COVENANTS.

6A. Cash Flow to Total Borrowed Funds. The Company will
not permit the ratio of Cash Flow to Total Borrowed Funds to be
less than 0.25 for any consecutive four quarters, such ratio to
be calculated at the end of each fiscal quarter, on a trailing
four quarter basis.

6B. Total Borrowed Funds to Consolidated Net Worth. The
Company will not permit Total Borrowed Funds to exceed 85% of
Consolidated Net Worth at the end of any quarter.
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6C. Minimum Consolidated Net Worth. The Company will not
permit Consolidated Net Worth at any time to be less than the sum
of (i) $550,000,000 and (ii) 25% of the consolidated net income
of the Company for all fiscal quarters ending on or after
December 31, 1994 in which consolidated net income is a positive
number .

6D. Negative Pledge. The Company covenants that neither
it nor any Consolidated Subsidiary will create, assume or suffer
to exist any Lien upon any of its property or assets, whether now
owned or hereafter acquired; provided, however, that the
foregoing restriction and limitation shall not apply to the
following Liens:

(1) Liens existing on the date hereof;

(ii) any Lien existing on any asset of any
corporation at the time such corporation becomes a
Consolidated Subsidiary and not created in contemplation of
such event;

(iii) any Lien on any asset securing Debt incurred or
assumed for the purpose of financing all or any part of the
cost of acquiring such asset, provided that such Lien
attached to such asset concurrently with or within 90 days
after the acquisition thereof;

(iv) any Lien on any asset of any corporation
existing at the time such corporation is merged or
consolidated with the Company or a Consolidated Subsidiary
and not created in contemplation of such event;

(v) any Lien existing on any asset prior to the
acquisition thereof by the Company or a Consolidated
Subsidiary and not created in contemplation of such
acquisition;

(vi) Liens created in connection with Capitalized
Lease Obligations, but only to the extent that such Liens
encumber property financed by such Capitalized Lease
Obligation and the principal component of such Capitalized
Lease Obligation is not increased;
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(vii) Liens arising in the ordinary course of its
business which (i) do not secure Debt and (ii) do not in
the aggregate materially impair the operation of the
business of the Company and its Consolidated Subsidiaries
taken as a whole;

(viii) any Lien arising out of the refinancing,
extension, renewal or refunding of any Debt secured by any
Lien permitted by any of the foregoing clauses of this
Section, provided that such Debt is not increased and is
not secured by any additional assets;

(ix) Liens securing taxes, assessments, fees or other
governmental charges or levies, Liens securing the claims
of materialmen, mechanics, carriers, landlords,
warehousemen and similar Persons, Liens incurred in the
ordinary course of business in connection with workmen's
compensation, unemployment insurance and other similar
laws, Liens to secure surety, appeal and performance bonds
and other similar obligations not incurred in connection
with the borrowing of money, and attachment, judgment and
other similar Liens arising in connection with court
proceedings so long as the enforcement of such Liens is
effectively stayed and the claims secured thereby are being
contested in good faith by appropriate proceedings;

(x) any Lien on property arising in connection with,
and which is the subject of, a securities repurchase
transaction;

(xi) any Lien(s) on any asset of Quest & Associates,
Inc., a Subsidiary of the Company, created in connection
with the August 1995 investment by Quest & Associates,
Inc., in a portfolio of computer equipment leases; and

(xii) Liens not otherwise permitted by the foregoing
clauses of this paragraph 6D securing Debt in an aggregate
principal amount at any time outstanding not to exceed 10%
of Consolidated Net Worth.

6E. Consolidations, Mergers and Sales of Assets. The
Company covenants that it will not, and will not permit any
Consolidated Subsidiary to, be a party to any merger or
consolidate with any other corporation or sell, lease or transfer
or otherwise dispose of all or substantially all of its assets
except that

PAGE



(i) any Consolidated Subsidiary may merge or
consolidate with, or sell, lease, transfer or otherwise
dispose of all or substantially all of its assets to, any
other Consolidated Subsidiary; and

(ii) any Consolidated Subsidiary may merge or
consolidate with, or sell, lease, transfer or otherwise
dispose of all or substantially all of its assets to, the
Company; and

(iii) the Company and any Consolidated Subsidiary may
merge or consolidate with or sell, lease, transfer or
otherwise dispose of all or substantially all of its assets
to, any other Person (a "Transaction"); provided, however,
that (a) in the case of a Transaction involving the
Company, either (x) the Company shall be the continuing or
surviving corporation or (y) the continuing or surviving
corporation or the transferee of such assets shall be a
corporation organized under the laws of the United States
or Canada and such continuing or surviving corporation or
transferee shall expressly assume in a writing (in a form
reasonably satisfactory to the Required Holder(s)) all of
the Company's obligations under this Agreement and the
Notes, and (b) immediately after such merger, consolidation
or transfer no Default or Event of Default shall exist.

7. EVENTS OF DEFAULT.

7A. Acceleration. If any of the following events shall

occur and be continuing for any reason whatsoever (and whether
such occurrence shall be voluntary or involuntary or come about
or be effected by operation of law or otherwise):
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(i) the Company defaults in the payment of any
principal of or premium on any Note when the same shall
become due, either by the terms thereof or otherwise as
herein provided; or

(ii) the Company defaults in the payment of any
interest on any Note for more than five (5) days after the
date due; or

(iii) the Company or any Significant Subsidiary or
Significant Group of Subsidiaries defaults in any payment
of principal of or interest on any other obligation for
money borrowed (or any Capitalized Lease Obligation, any
obligation under a purchase money mortgage, conditional
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sale or other title retention agreement or any obligation
under notes payable or drafts accepted representing
extensions of credit) beyond any period of grace provided
with respect thereto, or the Company or any Significant
Subsidiary or Significant Group of Subsidiaries fails to
perform or observe any other agreement, term or condition
contained in any agreement under which any such obligation
is created (or if any other event thereunder or under any
such agreement shall occur and be continuing), and the
effect of such payment default, failure or other event is
to cause, or to permit the holder or holders of such
obligation (or a trustee on behalf of such holder or
holders) to cause, such obligation to become due or to
require the purchase thereof prior to any stated maturity,
provided that the aggregate amount of all obligations as to
which such a payment default shall occur and be continuing
or such a failure or other event causing or permitting
acceleration shall occur and be continuing exceeds

$10, 000, 000; or

(iv) any representation or warranty made by the
Company herein or in any certificate furnished pursuant to
this Agreement shall be false in any material respect on
the date as of which made; or

(v) the Company fails to perform or observe any
agreement contained in paragraph 6A, 6B, 6C or 6E; or

(vi) the Company fails to perform or observe any
other agreement, term or condition contained herein and
such failure shall not be remedied within 30 days after the
Company shall have received notice thereof; or

(vii) the Company or any Significant Subsidiary or
Significant Group of Subsidiaries makes a general
assignment for the benefit of creditors or is generally not
paying its debts as such debts become due; or

(viii) the Company or any Significant Subsidiary or
Significant Group of Subsidiaries shall commence a
voluntary case or other proceeding seeking liquidation,
reorganization or other relief with respect to itself or
its debts under any bankruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appointment
of a trustee, receiver, liquidator, custodian or other
similar official of it or any substantial part of its
property, or shall consent to any such relief or to the
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appointment of or taking possession by any such official in
an involuntary case or other proceeding commenced against
it; or

(ix) an involuntary case or other proceeding shall be
commenced against the Company or any Significant Subsidiary
or Significant Group of Subsidiaries seeking liquidation,
reorganization or other relief with respect to it or its
debts under any bankruptcy, insolvency or other similar law
now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, and
such involuntary case or other proceeding shall remain
undismissed and unstayed for a period of 60 days; or

(x) an order for relief shall be entered against the
Company or any Significant Subsidiary or Significant Group
of Subsidiaries under the federal bankruptcy laws as now or
hereafter in effect; or

(xi) any order, judgment or decree is entered in any
proceedings against the Company in a court of competent
jurisdiction of the United States (or a State or other
jurisdiction thereof) or Canada (or a Province or other
jurisdiction thereof) decreeing the dissolution of the
Company and such order, judgment or decree remains unstayed
and in effect for more than 60 days; or

(xii) the Company or any other member of the Controlled
Group shall fail to pay when due any amount or amounts
aggregating in excess of $1,000,000 which it shall have
become liable to pay to the PBGC or to a Plan under Title
IV of ERISA (except where such liability is contested in
good faith by appropriate proceedings as permitted under
paragraph 5E); or notice of intent to terminate a Plan or
Plans (other than any multi-employer plan or multiple
employer plan, within the meaning of Section 4001(a)(3) or
4063, respectively, of ERISA) having unfunded benefit
liabilities (within the meaning of Section 4001(a)(18) of
ERISA) in excess of $25,000,000 shall be filed under Title
IV of ERISA by any member of the Controlled Group, any plan
administrator or any combination of the foregoing; or the
PBGC shall institute proceedings under Title IV of ERISA to
terminate or to cause a trustee to be appointed to
administer any such Plan; or



(xiii) final judgment in an amount in excess of
$10, 000,000 is rendered against the Company or any
Significant Subsidiary or Significant Group of Subsidiaries
and, within 90 days after entry thereof, such judgment is
not discharged or satisfied or execution thereof stayed
pending appeal, or within 90 days after the expiration of
any such stay, such judgment is not discharged or
satisfied;

then (a) if such event is an Event of Default specified in clause
(viii), (ix) or (x) of this paragraph 7A with respect to the
Company, all of the Notes at the time outstanding shall
automatically become immediately due and payable at par together
with interest accrued thereon, without presentment, demand,
protest or notice of any kind, all of which are hereby waived by
the Company and (b) if such event is any other Event of Default,
the Required Holder(s) may at its or their option, by notice in
writing to the Company, declare all of the Notes to be, and all
of the Notes shall thereupon be and become, immediately due and
payable together with interest accrued thereon and together with
the Yield-Maintenance Premium, if any, with respect to each Note
without presentment, demand, protest or other notice of any kind,
all of which are hereby waived by the Company; provided that the
Yield-Maintenance Premium, if any, with respect to each such Note
shall be due and payable upon such declaration only if (x) such
event is an Event of Default specified in any of clauses (i) to
(vi), inclusive, or clause (xii) or (xiii) of this paragraph 7A,
(y) the Required Holders shall have given to the Company at least
10 Business Days before such declaration written notice stating
their intention so to declare such Notes to be due and payable
and identifying one or more such Events of Default the occurrence
of which on or before the date of such notice permits such
declaration and (z) one or more of the Events of Default so
identified shall be continuing at the time of such declaration.

It is agreed that Repurchase Transactions are not deemed to
create obligations which may give rise to an Event of Default
under clause (iii) of this paragraph 7A, provided that the
aggregate face amount of all Treasury securities involved in all
such Repurchase Transactions at no time exceeds 15% of the
Company's consolidated total assets (as reported on the audited
statement of financial condition of the Company most recently
filed with the Securities and Exchange Commission by the Company
prior to the inception of such a Repurchase Transaction) after
giving effect to such proposed Repurchase Transaction.
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7B. Other Remedies. If any Event of Default or Default
shall occur and be continuing, the holder of any Note may proceed
to protect and enforce its rights under this Agreement and such
Note by exercising such remedies as are available to such holder
in respect thereof under applicable law, either by suit in equity
or by action at law, or both, whether for specific performance of
any covenant or other agreement contained in this Agreement or in
aid of the exercise of any power granted in this Agreement. No
remedy conferred in this Agreement upon the holder of any Note is
intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to every
other remedy conferred herein or now or hereafter existing at law
or in equity or by statute or otherwise.

7C. Rescission of Acceleration. At any time after any
declaration of acceleration of any of the Notes shall have been
made pursuant to paragraph 7A by any holder or holders of such
Notes, and before a judgment or decree for the payment of money
due has been obtained by such holder or holders, the Required
Holder(s) may, by written notice to the Company and to the other
holders of such Notes, rescind and annul such declaration and its
consequences, provided that (i) the principal of and interest on
the Notes which shall have become due otherwise than by such
declaration of acceleration shall have been duly paid, and (ii)
all Events of Default other than the nonpayment of principal of
and interest on the Notes which have become due solely by such
declaration of acceleration, shall have been cured or waived by
the Required Holder(s). No rescission or annulment referred to
above shall affect any subsequent Default or any right, power or
remedy arising out of such subsequent Default.

8. REPRESENTATIONS, COVENANTS AND WARRANTIES. The Company
represents, covenants and warrants:

8A. Organization. The Company is a corporation duly
organized and existing in good standing under the laws of the
State of Delaware, and has the corporate power and all material
governmental licenses, authorizations, consents and approvals
required to own its property and to carry on its business as now
being conducted.

8B. Corporate Authorization; Governmental Authorization;
Contravention. (i) The Company has the corporate power and
authority to execute, deliver and perform this Agreement and has
taken all necessary corporate action to authorize the execution,
delivery and performance of this Agreement. The Company has the
corporate authority to issue and sell the Notes and has taken all
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necessary corporate action to authorize the issuance of and sale
of the Notes on the terms and conditions of this Agreement.

(ii) None of the offering, issuance, sale and delivery of
the Notes, and fulfillment of or compliance with the terms and
provisions hereof or of the Notes, by the Company requires any
authorization, consent, approval, exemption or other action by or
notice to or filing with any court or administrative or
governmental body (other than routine filings after the date of
closing with the Securities and Exchange Commission and/or state
Blue Sky authorities).

(iii) Neither the execution, delivery or performance of
this Agreement and the Notes nor the offering, issuance and sale
of the Notes, nor fulfillment or any compliance with the terms
and provisions hereof and thereof, will conflict with, or result
in a breach of the terms, conditions or provisions of, or
constitute a default under, or result in any violation of, or
result in the creation of any Lien upon any of the properties or
assets of the Company or any Consolidated Subsidiary pursuant to,
the charter or by-laws of the Company or any Consolidated
Subsidiary, any award of any arbitrator or any material agreement
(including any agreement with stockholders), instrument, order,
judgment, decree, statute, law, rule or regulation to which the
Company or any Consolidated Subsidiary is subject.

8C. Binding Effect. Each of the Agreement and the Notes
constitutes, or when executed and delivered will constitute, a
legal, valid and binding obligation of the Company in accordance
with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting
creditors' rights generally, and subject to general principles of
equity (regardless of whether enforceability is considered in a
proceeding in equity or at law).

8D. Business; Financial Statements. The Company has
furnished you with the following documents and financial
statements:

(i) The following financial statements of the
Company: the audited consolidated balance sheets of the
Company and its Consolidated Subsidiaries as of December
31, 1995, 1994 and 1993 and the related consolidated
statements of earnings and retained earnings and statement
of cash flows for the three year period ended December 31,
1995, reported on by Price Waterhouse. The financial
statements referred to in this subparagraph (i) are herein
collectively referred to as the "Historical Financial
Statements."
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(ii) The Company's Annual Report on Form 10-K for the
years ended December 31, 1995, 1994 and 1993, in each case
as filed with the Securities and Exchange Commission. The
reports referred to in this subparagraph (ii) are herein
collectively referred to as the "Public Documents."

The Historical Financial Statements (including any related
schedules and/or notes) fairly present the consolidated
financial position and the consolidated results of operations and
consolidated cash flows of the corporations described therein at
the dates and for the periods shown, all in conformity with
generally accepted accounting principles applied on a consistent
basis (except as otherwise therein or in the notes thereto
stated) throughout the periods involved. There has been no
material adverse change in the business, condition (financial or
otherwise) or operations of the Company and its Consolidated
Subsidiaries taken as a whole since December 31, 1995. The
Public Documents have been prepared in all material respects in
conformity with the rules and regulations of the Securities and
Exchange Commission applicable thereto and set forth an accurate
description in all material respects of the business conducted by
the Company and its Consolidated Subsidiaries and the properties
owned and operated in connection therewith.

8E. Actions Pending. There is no action, suit or
proceeding pending or, to the knowledge of the Company,
threatened against the Company or any of its Consolidated
Subsidiaries by or before any court, arbitrator or administrative
or governmental body in which there is a significant probability
of an adverse decision which, if adversely decided, would result
in any material adverse change in the business, condition
(financial or otherwise) or operations of the Company and its
Consolidated Subsidiaries taken as a whole or which in any manner
draws into question the validity of this Agreement or any Note.

8F. Compliance with ERISA. Each member of the Controlled
Group has fulfilled its obligations under the minimum funding
standards of ERISA and the Code with respect to each Plan and is
in compliance in all material respects with the presently
applicable provisions of ERISA and the Code except where the
failure to comply would not have a material adverse effect on the
Company and its Consolidated Subsidiaries taken as a whole, and
has not incurred any unsatisfied material liability to the PBGC
or a Plan under Title IV of ERISA other than a liability to the
PBGC for premiums under Section 4007 of ERISA.

8G. Taxes. United States Federal income tax returns of
the Company and its Consolidated Subsidiaries have been examined
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and closed through the fiscal year ended December 31, 1987. The
Company has and each of its Consolidated Subsidiaries has filed
all Federal and other material income tax returns which, to the
best knowledge of the officers of the Company, are required to be
filed, and each has paid all taxes as shown on such returns and
on all assessments received by it to the extent that such taxes
have become due except for those which are being contested in
good faith by the Company or the Consolidated Subsidiary, as the
case may be. The charges and accruals and reserves on the books
of the Company and its Consolidated Subsidiaries in respect of
taxes or other governmental charges are, in the opinion of the
Company, adequate.

8H. Subsidiaries; Qualifications. Each of the Company's
Consolidated Subsidiaries is a corporation duly organized and
existing in good standing under the laws of its jurisdiction of
incorporation, and the Company and its Consolidated Subsidiaries
have such corporate powers and all such governmental licenses,
authorizations, consents and approvals required to own their
respective properties and to carry on their respective business
as now being conducted, all to the extent material to the Company
and its Consolidated Subsidiaries taken as a whole.

8I. Offering of Notes. Neither the Company nor any agent
authorized to act on its behalf has, directly or indirectly,
offered the Notes, or any similar security of the Company for
sale to, or solicited any offers to buy the Notes or any similar
security of the Company from, or otherwise approached or
negotiated with respect thereto with, any Person other than not
more than 10 institutional investors, and neither the Company nor
any agent authorized to act on its behalf has taken or will take
any action which would subject the issuance or sale of the Notes
to the provisions of section 5 of the Securities Act or to the
provisions of any securities or Blue Sky law of any applicable
jurisdiction.

8J. Regulation G, etc. The proceeds of sale of the Notes
will be used to refinance a portion of the Company's short-term
borrowings. None of such proceeds will be used, directly or
indirectly, for the purpose, whether immediate, incidental or
ultimate, of purchasing or carrying any "margin stock" as defined
in Regulation G (12 CFR Part 207) of the Board of Governors of
the Federal Reserve System (herein called "margin stock") or for
the purpose of maintaining, reducing or retiring any indebtedness
which was originally incurred to purchase or carry any stock that
is then currently a margin stock or for any other purpose which
might constitute this transaction a "purpose credit" within the
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meaning of such Regulation G. Neither the Company nor any agent
acting on its behalf has taken or will take any action which
might cause this Agreement or the Notes to violate Regulation G,
Regulation T or any other regulation of the Board of Governors of
the Federal Reserve System or to violate the Securities Exchange
Act of 1934, as amended, in each case as in effect now or as the
same may hereafter be in effect.

8K. Disclosure. The Historical Financial Statements and
the Public Documents (as of the respective dates thereof and when
taken as a whole) do not contain any untrue statement of a
material fact and do not omit to state a material fact necessary
in order to make the statements contained therein not misleading.

8L. Title to Properties. The Company has and each of its
Consolidated Subsidiaries has good and marketable title to its
respective real properties (other than properties which it
leases) and good title to all of its other respective properties
and assets, except where the failure to have such title would not
have a material adverse effect on the Company and its
Consolidated Subsidiaries taken as a whole, subject to no Lien of
any kind except Liens permitted by paragraph 6D. All leases
necessary in any material respect for the conduct of the
respective businesses of the Company and its Consolidated
Subsidiaries are valid and subsisting and are in full force and
effect, except where the failure to be so in effect would not
have a material adverse effect on the Company and its
Consolidated Subsidiaries taken as a whole.

9. REPRESENTATIONS OF THE PURCHASER. By acceptance of the
Notes, you hereby acknowledge that the Notes have not been
registered under the Securities Act and may not be sold, offered
for sale or otherwise transferred except pursuant to an exemption
from such registration requirements. You represent, and in
making this sale to you it is specifically understood and agreed,
that you are not acquiring the Notes to be purchased by you
hereunder with a view to or for sale in connection with any
distribution thereof within the meaning of the Securities Act,
provided that the disposition of your property shall at all times
be and remain within your control. You further acknowledge that
you are a "qualified institutional buyer" as that term is defined
in Rule 144A under the Securities Act. You also represent that
the source of all of the funds being used by you to pay the
purchase price of the Notes being purchased by you hereunder
constitutes assets allocated to your "insurance company general
account" (as such term is defined under Section V of the United
States Department of Labor's Prohibited Transaction Class
Exemption ("PTCE") 95-60), and that as of the date of the
purchase of the Notes you satisfy all of the applicable
requirements for relief under Sections I and IV of PTCE 95-60.
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10. DEFINITIONS. The following terms shall have the
meanings specified with respect thereto below:

10A. Yield-Maintenance Terms.

"Called Principal" shall mean, with respect to any Note,
the principal of such Note that is to be prepaid pursuant to
paragraph 4B (any partial prepayment being applied in
satisfaction of required payments of principal in inverse order
of their scheduled due dates) or is declared to be immediately
due and payable pursuant to paragraph 7A, as the context
requires.

"Discounted Value" shall mean, with respect to the Called
Principal of any Note, the amount obtained by discounting all
Remaining Scheduled Payments with respect to such Called
Principal from their respective scheduled due dates to the
Settlement Date with respect to such Called Principal, in
accordance with accepted financial practice and at a discount
factor (applied on a semiannual basis) equal to the Reinvestment
Yield with respect to such Called Principal.

"Reinvestment Yield" shall mean, with respect to the Called
Principal of any Note, the yield to maturity implied by (i) the
yields reported, as of 10:00 A.M. (New York City time) on the
Business Day next preceding the Settlement Date with respect to
such Called Principal, on the display designated as "Page 678" on
the Telerate Service (or such other display as may replace Page
678 on the Telerate Service) for actively traded U.S. Treasury
securities having a maturity equal to the Remaining Average Life
of such Called Principal as of such Settlement Date, or if such
yields shall not be reported as of such time or the yields
reported as of such time shall not be ascertainable, (ii) the
Treasury Constant Maturity Series yields reported, for the latest
day for which such yields shall have been so reported as of the
Business Day next preceding the Settlement Date with respect to
such Called Principal, in Federal Reserve Statistical Release
H.15 (519) (or any comparable successor publication) for actively
traded U.S. Treasury securities having a constant maturity equal
to the Remaining Average Life of such Called Principal as of such
Settlement Date. Such implied yield shall be determined, if
necessary, by (a) converting U.S. Treasury bill quotations to
bond-equivalent yields in accordance with accepted financial
practice and (b) interpolating linearly between reported yields.

"Remaining Average Life" shall mean, with respect to the
Called Principal of any Note, the number of years (calculated to
the nearest one-twelfth year) obtained by dividing (i) such
Called Principal into (ii) the sum of the products obtained by
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multiplying (a) each Remaining Scheduled Payment of such Called
Principal (but not of interest thereon) by (b) the number of
years (calculated to the nearest one-twelfth year) which will
elapse between the Settlement Date with respect to such Called
Principal and the scheduled due date of such Remaining Scheduled
Payment.

"Remaining Scheduled Payments" shall mean, with respect to
the Called Principal of any Note, all payments of such Called
Principal and interest thereon that would be due on or after the
Settlement Date with respect to such Called Principal if no
payment of such Called Principal were made prior to its scheduled
due date.

"Settlement Date" shall mean, with respect to the Called
Principal of any Note, the date on which such Called Principal is
to be prepaid pursuant to paragraph 4B or is declared to be
immediately due and payable pursuant to paragraph 7A, as the
context requires.

"Yield-Maintenance Premium" shall mean, with respect to any
Note, a premium equal to the excess, if any, of the Discounted
Value of the Called Principal of such Note over the sum of (i)
such Called Principal plus (ii) interest accrued thereon as of
(including interest due on) the Settlement Date with respect to
such Called Principal. The Yield-Maintenance Premium shall in no
event be less than zero.

10B. Other Terms.

"Affiliate" shall mean any Person directly or indirectly
controlling, controlled by, or under direct or indirect common
control with, the Company, except a Subsidiary. A Person shall
be deemed to control a corporation if such Person possesses,
directly or indirectly, the power to direct or cause the
direction of the management and policies of such corporation,
whether through the ownership of voting securities, by contract
or otherwise.

"Business Day" shall mean any day other than a Saturday, a
Sunday or a day on which commercial banks in New York City are
required or authorized to be closed.

"Capitalized Lease Obligation" shall mean, as to any
Person, any rental obligation which, under generally accepted
accounting principles, is or will be required to be capitalized
on the books of such Person, taken at the amount thereof
accounted for as indebtedness (net of interest expense) in
accordance with such principles.
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"Cash Flow" shall mean the sum of net income (plus any
amount by which net income has been reduced by reason of the
recognition of post-retirement and post-employment benefit costs
prior to the period in which such benefits are paid),
depreciation expenses, amortization costs and changes in deferred
taxes, provided that such sum shall not be adjusted for any
increase or decrease in deferred taxes resulting from Quest &
Associates, Inc., a Subsidiary of the Company, investing in a
portfolio of computer equipment leases (it being further
understood that such increase or decrease in deferred taxes
relating to lease investment transactions shall not exceed
$25,000,000).

"Code" shall mean the Internal Revenue Code of 1986, as
amended, and any successor statute thereto.

"Company" shall have the meaning specified in the
introductory paragraph.

"Consolidated Net Worth" shall mean, at any date, the
consolidated stockholders' equity of the Company and its
Consolidated Subsidiaries as such appear on the financial
statements of the Company determined in accordance with generally
accepted accounting principles ((i) plus any amount by which
retained earnings has been reduced by reason of the recognition
of post-retirement and post-employment benefit costs prior to the
period in which such benefits are paid and (ii) without taking
into account the effect of cumulative translation adjustments).

"Consolidated Subsidiary" shall mean at any date any
Subsidiary or other entity the accounts of which would be
consolidated with those of the Company in its consolidated
financial statements as of such date.

"Controlled Group" shall mean all members of a controlled
group of corporations and all trades or businesses (whether or
not incorporated) under common control which, together with the
Company, are treated as a single employer under Section 414(b) or
414(c) of the Code.

"Debt" shall mean, as to any Person, without duplication,
(i) all obligations of such Person for borrowed money, including
reimbursement obligations for letters of credit, (ii) all
obligations of such Person evidenced by bonds, debentures, notes
or other similar instruments, (iii) all obligations of such
Person to pay the deferred purchase price of property or
services, except trade accounts payable arising in the ordinary
course of business, (iv) all Capitalized Lease Obligations of
such Person, (v) all Debt of others secured by a Lien on any
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asset of such Person, whether or not such Debt is assumed by such
Person and (vi) all Debt of others Guaranteed by such Person;
provided, however, that the obligations specified in (i) through
(vi) shall not include obligations arising in connection with
securities repurchase transactions.

"ERISA" shall mean the Employee Retirement Income Security
Act of 1974, as amended.

"Event of Default" shall mean any of the events specified
in paragraph 7A, provided that there has been satisfied any
requirement in connection with such event for the giving of
notice, or the lapse of time, or both, and "Default" shall mean
any of such events, whether or not any such requirement has been
satisfied.

"Guarantee" shall mean, as to any Person, any obligation,
contingent or otherwise, of such Person directly or indirectly
guaranteeing any Debt or other obligation of any other Person
and, without limiting the generality of the foregoing, any
obligation, direct or indirect, contingent or otherwise, of such
Person (i) to purchase or pay (or advance or supply funds for the
purchase or payment of) such Debt or other obligation (whether
arising by virtue of partnership arrangements, by agreement to
keep-well, take-or-pay, to maintain financial statement
conditions or otherwise) or (ii) entered into for the purpose of
assuring in any other manner the obligee of such Debt or other
obligation of the payment thereof or to protect such obligee
against loss in respect thereof (in whole or in part), provided
that the term Guarantee shall not include endorsements for
collection or deposit in the ordinary course of business. The
term "Guarantee" used as a verb shall have a corresponding
meaning.

"Historical Financial Statements" shall have the meaning
specified in clause (i) of paragraph 8D.

"Lien" shall mean, with respect to any asset, any mortgage,
pledge, security interest, encumbrance, lien or charge of any
kind in respect of such asset (including as a result of any
conditional sale or other title retention agreement and any lease
in the nature thereof).

"Note(s)" shall have the meaning specified in paragraph 1.
"Officer's Certificate" shall mean a certificate signed in
the name of the Company by its President, one of its Vice
Presidents or its Treasurer.
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"PBGC" shall mean the Pension Benefit Guaranty Corporation
or any entity succeeding to any or all of its functions under
ERISA.

"Person" shall mean and include an individual, a
partnership, a joint venture, a corporation, a trust, an
unincorporated organization and a government or any department or
agency thereof.

"Plan" shall mean, at a particular time, any defined
benefit pension plan which is covered by Title IV of ERISA or
subject to the minimum funding standards under Section 412 of the
Code and is either (i) maintained by a member of the Controlled
Group for employees of a member of the Controlled Group or (ii)
maintained pursuant to a collective bargaining agreement or any
other arrangement under which more than one employer makes
contributions and to which a member of the Controlled Group is
then making or accruing an obligation to make contributions or
has within the preceding five plan years made contributions.

"Public Documents" shall have the meaning specified in
clause (ii) of paragraph 8D.

"Repurchase Transaction" shall mean one or more
transactions in which the Company purchases United States
Treasury securities with a remaining term to maturity of 90 days
or less and simultaneously enters into a repurchase transaction
with respect to such securities with a securities broker/dealer,
where (a) all or substantially all of the initial purchase price
for the Treasury securities is paid directly from the proceeds of
the repurchase transaction and (b) the Treasury securities would
not be included in a balance sheet of the Company prepared in
accordance with generally accepted accounting principles.

"Required Holder(s)" shall mean the holder or holders of at
least 66-2/3% of the aggregate principal amount of the Notes from
time to time outstanding.

"Securities Act" shall mean the Securities Act of 1933, as
amended.

"Significant Subsidiary or Significant Group of
Subsidiaries" at any time of determination means any Consolidated
Subsidiary or group of Consolidated Subsidiaries which,
individually or in the aggregate, together with its or their
Subsidiaries, accounts or account for more than 10% of the
consolidated gross revenues of the Company and its Consolidated
Subsidiaries for the most recently ended fiscal year or for more
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than 10% of the total assets of the Company and its Consolidated
Subsidiaries as of the end of such fiscal year; provided that in
connection with any determination under (x) paragraph 7A(iii)
there shall be a payment default, failure or other event (of the
type specified in that paragraph) with respect to an obligation
(of the type specified in that paragraph but without regard to
the principal amount of such obligation) of each Consolidated
Subsidiary included in such group, (y) paragraph 7A (vii),
(viii), (ix) or (x) the condition or event described therein
shall exist with respect to each Consolidated Subsidiary included
in such group or (z) paragraph 7A(xiii) there shall be a final
judgment (of the type specified in that paragraph but without
regard to the amount of such judgment) rendered against each
Consolidated Subsidiary included in such group.

"Subsidiary" shall mean any corporation or other entity of
which securities or other ownership interests having ordinary
voting power to elect a majority of the board of directors or
other persons performing similar functions is at the time
directly or indirectly owned by the Company.

"Total Borrowed Funds" shall mean at any date, without
duplication, (i) all outstanding obligations of the Company and
its Consolidated Subsidiaries for borrowed money, (ii) all
outstanding obligations of the Company and its Consolidated
Subsidiaries evidenced by bonds, debentures, notes or similar
instruments and (iii) any outstanding obligations of the type set
forth in (i) or (ii) of any other Person Guaranteed by the
Company or a Consolidated Subsidiary; provided, however, that
Total Borrowed Funds shall not include any obligation to
repurchase securities under a securities repurchase transaction.

"Transferee" shall mean any direct or indirect transferee
of all or any part of any Note purchased by you under this
Agreement.

16C. Accounting Terms And Determinations. All references
in this Agreement to "generally accepted accounting principles"
shall mean generally accepted accounting principles in effect in
the United States of America at the time of application thereof.
Unless otherwise specified herein, all accounting terms used
herein shall be interpreted, all determinations with respect to
accounting matters hereunder shall be made, and all financial
statements and certificates and reports as to financial matters
required to be furnished hereunder shall be prepared, in
accordance with generally accepted accounting principles, applied
on a basis consistent (except for changes concurred in by the
Company's independent public accountants) with the most recent
audited consolidated financial statements of the Company and its
Consolidated Subsidiaries delivered pursuant to paragraph 5A(ii).
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11. MISCELLANEOUS.

11A. Note Payments. The Company agrees that, so long as
you shall hold any Note, it will make payments of principal
thereof and premium, if any, and interest thereon, which comply
with the terms of this Agreement, by wire transfer of immediately
available funds for credit to your account or accounts as
specified in the Purchaser Schedule attached hereto, or such
other account or accounts in the United States as you may
designate in writing not less than 5 Business Days prior to any
payment date, notwithstanding any contrary provision herein or in
any Note with respect to the place of payment. Any payment under
this Agreement or any Note due on a day that is not a Business
Day may be made on the next succeeding day which is a Business
Day without penalty or additional interest. You agree that,
before disposing of any Note, you will make a notation thereon
(or on a schedule attached thereto) of all principal payments
previously made thereon and of the date to which interest thereon
has been paid. The Company agrees to afford the benefits of this
paragraph 11A to any Transferee which shall have made the same
agreement as you have made in this paragraph 11A.

11B. Expenses. The Company agrees to pay, and save you
and any Transferee harmless against liability for the payment of,
all out-of-pocket expenses arising in connection with (i) all
document production and duplication charges and the fees and
expenses of one special counsel (and any local counsel) engaged
in connection with any subsequent proposed modification of, or
proposed consent under, this Agreement or the Notes, whether or
not such proposed modification shall be effected or proposed
consent granted (but in either event only if requested by the
Company), and (ii) the costs and expenses, including attorneys'
fees, incurred by you or any Transferee in enforcing any rights
under this Agreement or the Notes. In addition, with respect to
you only, the Company agrees to pay, and save you harmless
against liability for the payment of, all out-of-pocket expenses
incurred by you in connection with your responding to any
subpoena or other legal process or informal investigative demand
issued in connection with and arising pursuant to this Agreement
or the transactions contemplated hereby or by reason of your
having acquired any Note (but not including any general
investigation or proceeding involving your investments or
activities generally), including without limitation costs and
expenses incurred in any bankruptcy case. The obligations of the
Company under this paragraph 11B shall survive the transfer of
any Note or portion thereof or interest therein and the payment
of any Note.
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11C. Consent to Amendments. This Agreement may be
amended, and the Company may take any action herein prohibited,
or omit to perform any act herein required to be performed by it,
if the Company shall obtain the written consent to such
amendment, action or omission to act, of the Required Holder(s),
except that, without the written consent of the holder or holders
of all the Notes at the time outstanding, no amendment to this
Agreement shall change the maturity of any Note, or change the
principal of, or the rate or time of payment of interest or any
premium payable with respect to any Note, or affect the time,
amount or allocation of any required prepayments, or reduce the
proportion of the principal amount of the Notes required with
respect to any consent, amendment or waiver or to accelerate the
Notes. Each holder of any Note at the time or thereafter
outstanding shall be bound by any consent authorized by this
paragraph 11C, whether or not such Note shall have been marked to
indicate such consent, but any such Notes issued thereafter may
bear a notation referring to any such consent. The Company will
not, directly or indirectly, pay or cause to be paid any
remuneration, whether by way of supplemental or additional
interest, fee or otherwise, to any holder of Notes as
consideration for or as an inducement to the entering into by
such holder of Notes of any waiver or amendment of, or giving a
consent in respect of, any of the terms and provisions of this
Agreement or any Note unless such remuneration is concurrently
paid, on the same terms, ratably to all holders of Notes. The
Company will give prompt written notice of the receipt and effect
of each such waiver, amendment or consent to all holders of the
Notes. No course of dealing between the Company and the holder
of any Note, nor any delay in exercising any rights hereunder or
under any Note, shall operate as a waiver of any rights of any
holder of any Note. As used herein and in the Notes, the term
"this Agreement" and references thereto shall mean this Agreement
as it may from time to time be amended or supplemented.

11D. Form, Registration, Transfer and Exchange of Notes;
Lost Notes. The Notes are issuable as registered notes without
coupons in denominations of at least $5,000,000, except in
connection with the transfer of Notes issued by the Company in
smaller denominations in which case and with respect to those
Notes only, the minimum denomination will be such smaller amount.
The Company shall keep at its principal office a register in
which the Company shall provide for the registration of Notes and
of transfers of Notes. Upon surrender for registration of
transfer of any Note at the principal office of the Company, the
Company shall, at its expense, execute and deliver one or more
new Notes of like tenor and of a like aggregate principal amount,
registered in the name of such transferee or transferees. At the
option of the holder of any Note, such Note may be exchanged for
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other Notes of like tenor and of any authorized denominations, of
a like aggregate principal amount, upon surrender of the Note to
be exchanged at the principal office of the Company. Whenever
any Notes are so surrendered for exchange, the Company shall, at
its expense, execute and deliver the Notes which the holder
making the exchange is entitled to receive. Every Note
surrendered for registration of transfer or exchange shall be
duly endorsed, or be accompanied by a written instrument of
transfer duly executed, by the holder of such Note or such
holder's attorney duly authorized in writing. Any Note or Notes
issued in exchange for any Note or upon transfer thereof shall
carry the rights to unpaid interest and interest to accrue which
were carried by the Note so exchanged or transferred, so that
neither gain nor loss of interest shall result from any such
transfer or exchange. Upon receipt of written notice from the
holder of any Note of the loss, theft, destruction or mutilation
of such Note and, in the case of any such loss, theft or
destruction, upon receipt of such holder's unsecured indemnity
agreement (satisfactory in form and substance to the Company), or
in the case of any such mutilation upon surrender and
cancellation of such Note, the Company will make and deliver a
new Note, of like tenor, in lieu of the lost, stolen, destroyed
or mutilated Note.

11E. Persons Deemed Owners. Prior to due presentment for
registration of transfer, the Company may treat the Person in
whose name any Note is registered as the owner and holder of such
Note for the purpose of receiving payment of principal of and
premium, if any, and interest on such Note and for all other
purposes whatsoever, whether or not such Note shall be overdue,
and the Company shall not be affected by notice to the contrary.

11F. Survival of Representations and Warranties; Entire
Agreement. All representations and warranties contained herein
or made in writing by or on behalf of the Company in connection
herewith shall survive the execution and delivery of this
Agreement and the Notes, the transfer by you of any Note or
portion thereof or interest therein and the payment of any Note,
and may be relied upon by any Transferee, regardless of any
investigation made at any time by or on behalf of you or any
Transferee. Subject to the preceding sentence, this Agreement
and the Notes embody the entire agreement and understanding
between you and the Company and supersede all prior agreements
and understandings relating to the subject matter hereof.

11G. Successors and Assigns. All covenants and other
agreements in this Agreement contained by or on behalf of any of
the parties hereto shall bind and inure to the benefit of the
respective successors and assigns of the parties hereto
(including, without limitation, any Transferee) whether so
expressed or not.
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11H. Disclosure to Other Persons. You agree to use your
best efforts (and each other holder of a Note, by availing itself
of the benefits of paragraph 5A(iv) or 5B, similarly agrees) to
hold in confidence and not disclose any information (other than
information (i) which was publicly known or otherwise known to
you, at the time of disclosure (except pursuant to disclosure in
connection with this Agreement), (ii) which subsequently becomes
publicly known through no act or omission by you, or (iii) which
otherwise becomes known to you, other than through disclosure by
the Company or any of its Subsidiaries) delivered or made
available by or on behalf of the Company or any of its
Subsidiaries to you which is proprietary in nature, provided that
nothing herein shall prevent the holder of any Note from
delivering copies of any financial statements and other documents
delivered to such holder, and disclosing any other information
disclosed to such holder, by or on behalf of the Company or any
Subsidiary in connection with or pursuant to this Agreement to
(i) such holder's directors, officers, employees, agents and
professional consultants (which Persons shall be bound by the
provisions hereof), (ii) any other holder of any Note, (iii) any
Person to which such holder offers to sell such Note or any part
thereof (which Person agrees to be bound by the provisions of
this paragraph 11H), (iv) any federal or state regulatory
authority having jurisdiction over such holder, (v) the National
Association of Insurance Commissioners or any similar
organization or (vi) any other Person to which such delivery or
disclosure may be necessary or appropriate (a) in compliance with
any law, rule, regulation or order applicable to such holder, (b)
in response to any subpoena or other legal process or informal
investigative demand, (c) in connection with any litigation to
which such holder is a party or (d) in order to protect such
holder's investment in such Note.

11I. Notices. All written communications provided for
hereunder shall be sent by first class mail or nationwide
overnight delivery service (with charges prepaid) and (i) if to
you, addressed to you at the address specified for such
communications in the Purchaser Schedule attached hereto, or at
such other address as you shall have specified to the Company in
writing, (ii) if to any other holder of any Note, addressed to
such other holder at such address as such other holder shall have
specified to the Company in writing or, if any such other holder
shall not have so specified an address to the Company, then
addressed to such other holder in care of the last holder of such
Note which shall have so specified an address to the Company, and
(iii) if to the Company addressed to it at 1271 Avenue of the
Americas, New York, New York 10020, Attention: Senior Vice
President - Financial Operations (together with a copy similarly
addressed but marked Attention: General Counsel), or at such
other address as the Company shall have specified to the holder
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of each Note in writing; provided, however, that any such
communication to the Company may also, at the option of the
holder of any Note, be delivered by any other reasonable means to
the Company at its address specified above.

11J. Descriptive Headings. The descriptive headings of
the several paragraphs of this Agreement are inserted for
convenience only and do not constitute a part of this Agreement.

11K. Satisfaction Requirement. If any agreement,
certificate or other writing, or any action taken or to be taken,
is by the terms of this Agreement required to be satisfactory to
you or to the Required Holder(s), the determination of such
satisfaction shall be made by you or the Required Holder(s), as
the case may be, in the sole and exclusive judgment (exercised in
good faith) of the Person or Persons making such determination.

11L. Governing Law. This Agreement shall be construed and
enforced in accordance with, and the rights of the parties shall
be governed by, the law of the State of New York applicable to
agreements to be performed wholly therein.

11M. Counterparts. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall
be deemed an original, and it shall not be necessary in making
proof of this Agreement to produce or account for more than one
such counterpart.

[Signatures appear on the next page.]
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If you are in agreement with the foregoing, please sign the
form of acceptance on the enclosed counterpart of this letter and
return the same to the Company, whereupon this letter shall
become a binding agreement among you and the Company.

Very truly yours,
THE INTERPUBLIC GROUP OF COMPANIES,
INC.

By: Alan M. Forster
Vice President and Treasurer

The foregoing Agreement is
hereby accepted as of the
date first above written.

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

By: Kevin J. Kraska
Vice President
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PURCHASER SCHEDULE

Aggregate
Principal
Amount of
Notes to be Note
THE PRUDENTIAL Purchased Denomination(s)
INSURANCE COMPANY
OF AMERICA $30, 000,000 $30, 000, 000

(1) All payments on account of Notes held by such purchaser

shall be made by wire transfer of immediately available
funds for credit to:

Account No. 890-0304-391,
Prudential Managed Account
Bank Of New York

New York, New York

(ABA No.: 021-000-018)

Each such wire transfer shall set forth the name of the Company,
a reference to "7.31% Senior Notes

due October 31, 2006, Security No. !INV5498!", and the due date
and application (as among principal, interest and
Yield-Maintenance Premium) of the payment being made.

(2) Address for all notices relating to payments:
The Prudential Insurance Company of America
Three Gateway Center

100 Mulberry Street
Newark, New Jersey 07102-4077

Attention: Manager, Investment Operations Group (Privates)

Telephone: (201) 802-5260
Fax: (201) 802-8055
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(3) Address for all other communications and notices:
The Prudential Insurance Company of America
c/o Prudential Capital Group
One Gateway Center, 11th Floor
7-45 Raymond Boulevard West
Newark, New Jersey 07102-5311
Attention: Managing Director

Telephone: (201) 802-9182
Fax: (201) 802-3200

(4) Recipient of telephonic prepayment notices:
Manager, Investment Structure and Pricing

Telephone: (201) 802-6660
Fax: (201) 802-9425

(5) Tax Identification No.: 22-1211670
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EXHIBIT A

[FORM OF NOTE]

THE INTERPUBLIC GROUP OF COMPANIES, INC.

7.31% SENIOR NOTE DUE OCTOBER 31, 2006

No. R- , 199

FOR VALUE RECEIVED, the undersigned, The Interpublic Group
of Companies, Inc. (herein called the "Company"), a corporation
organized and existing under the laws of the State of Delaware,
hereby promises to pay to , or registered
assigns, the principal sum of
DOLLARS on October 31, 2006 with interest (computed on the basis
of a 360-day year of twelve 30-day months) (a) on the unpaid
balance thereof at the rate of 7.31% per annum from the date
hereof, payable semi-annually on the last day of April and
October in each year, commencing with the first such date next
succeeding the date hereof, until the principal hereof shall have
become due and payable, and (b) on any overdue payment (including
any overdue prepayment) of principal and premium and, to the
extent permitted by applicable law, each overdue payment of
interest, payable semi-annually as aforesaid (or, at the option
of the registered holder hereof, on demand), at a rate per annum
equal to 9.31%.

Payments of both principal and interest are to be made at
the office of Morgan Guaranty Trust Company of New York, 16 Broad
Street, New York, New York, or at such other place as the holder
hereof shall designate to the Company in writing, in lawful money
of the United States of America.

This Note is one of a series of Senior Notes (herein called
the "Notes") issued pursuant to a Note Purchase Agreement, dated
as of October 31, 1996 (herein called the "Agreement"), between
the Company and The Prudential Insurance Company of America and
is entitled to the benefits thereof.
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The Notes are issuable only as registered Notes. This Note
is a registered Note and, as provided in the Agreement, upon
surrender of this Note for registration of transfer, duly
endorsed, or accompanied by a written instrument of transfer duly
executed, by the registered holder hereof or such holder's
attorney duly authorized in writing, a new Note for a like
principal amount will be issued to, and registered in the name
of, the transferee. Prior to due presentment for registration of
transfer, the Company may treat the person in whose name this
Note is registered as the owner hereof for the purpose of
receiving payment and for all other purposes, and the Company
shall not be affected by any notice to the contrary.

This Note is subject to optional prepayment, as specified
in the Agreement.

In case an Event of Default, as defined in the Agreement,
shall occur and be continuing, the principal of this Note may be
declared or otherwise become due and payable in the manner and
with the effect provided in the Agreement.

THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF NEW
YORK AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE
LAW OF SUCH STATE.

THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By: Alan M. Forster
Vice President and Treasurer






THE INTERPUBLIC GROUP OF COMPANIES, INC.

7.31% SENIOR NOTE DUE OCTOBER 31, 2006

No. R-01 October 31, 1996
$30, 000, 000

FOR VALUE RECEIVED, the undersigned, The Interpublic
Group of Companies, Inc. (herein called the "Company"), a
corporation organized and existing under the laws of the State of
Delaware, hereby promises to pay to The Prudential Insurance
Company of America, or registered assigns, the principal sum of
THIRTY MILLION DOLLARS on October 31, 2006 with interest
(computed on the basis of a 360-day year of twelve 30-day months)
(a) on the unpaid balance thereof at the rate of 7.31% per annum
from the date hereof, payable semi-annually on the last day of
April and October in each year, commencing with the first such
date next succeeding the date hereof, until the principal hereof
shall have become due and payable, and (b) on any overdue payment
(including any overdue prepayment) of principal and premium and,
to the extent permitted by applicable law, each overdue payment
of interest, payable semi-annually as aforesaid (or, at the
option of the registered holder hereof, on demand), at a rate per
annum equal to 9.31%.

Payments of both principal and interest are to be made
at the office of Morgan Guaranty Trust Company of New York, 16
Broad Street, New York, New York, or at such other place as the
holder hereof shall designate to the Company in writing, in
lawful money of the United States of America.

This Note is one of a series of Senior Notes (herein
called the "Notes") issued pursuant to a Note Purchase Agreement,
dated as of October 31, 1996 (herein called the "Agreement"),
between the Company and The Prudential Insurance Company of
America and is entitled to the benefits thereof.

The Notes are issuable only as registered Notes. This
Note is a registered Note and, as provided in the Agreement, upon
surrender of this Note for registration of transfer, duly
endorsed, or accompanied by a written instrument of transfer duly
executed, by the registered holder hereof or such holder's
attorney duly authorized in writing, a new Note for a like
principal amount will be issued to, and registered in the name
of, the transferee. Prior to due presentment for registration of
transfer, the Company may treat the person in whose name this
Note is registered as the owner hereof for the purpose of
receiving payment and for all other purposes, and the Company
shall not be affected by any notice to the contrary.
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This Note is subject to optional prepayment, as specified in
the Agreement.

In case an Event of Default, as defined in the Agree-
ment, shall occur and be continuing, the principal of this Note
may be declared or otherwise become due and payable in the manner
and with the effect provided in the Agreement.

THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF
NEW YORK AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH
THE LAW OF SUCH STATE.

THE INTERPUBLIC GROUP OF
COMPANIES, INC.

By Alan M. Forster
Vice President and Treasurer






PRIMARY:

Net Income before effect of
accounting changes

Effect of accounting changes

Add: Dividends paid net
of related income tax
applicable to the
Restricted Stock Plan

Net income, as adjusted

Weighted average number of
common shares outstanding

Weighted average number of
incremental shares in
connection with assumued
exercise of stock options
based on the treasury stoc
method using average marke
price

Weighted average number of
incremental shares in
connection with the
Restricted Stock Plan
based on the treasury
stock method using average
unamortized deferred
compensation and average
market price

Total 8

Primary earnings per common

and common equivalent
share

THE INTERPUBLIC GROUP OF COMPANIES,

Pag
IN

EXHIBIT 11
e 1 of 2
C.

COMPUTATION OF EARNINGS PER SHARE
(Dollars in Thousands Except Per Share Data)

Year Ended December
1996 1995 1994
$205, 205 $129,812 $115, 247
- - (21,780)
354 427 349
$205,559 $130,239 $ 93,816
77,895,650 75,756,630

k
t
1,411,485 1,141,532 1,010,179

986, 043 1,281,910 1,197,182
0,293,178 78,180,072 75,570,445

$2.56 $1.66 $1.24

31

7

7

1993 1992

$125,279  $11
(512) (24
311

$125,078 $ 8

3,363,084 72,60

1,088,155 1,32

1,520,003 1,48
5,215,521 74,97

$1.66

1,913
,640)

365
7,638

7,363 72,168,964

1,447

4,207
4,618

$1.17

Restated to reflect the two-for-one stock split effected in June 1992 in the form

of a 100% stock divide

FULLY DILUTED:

Net Income before effect of
accounting changes

Effect of accounting changes

After tax interest savings
on assumed conversion of
subordinated debentures

Add: Dividends paid net of
related income tax applica
to the Restricted Stock Pl

Net income, as adjusted

Weighted average number of
common shares outstanding

Assumed conversion of
subordinated debentures

Weighted average number of
incremental shares in conn
with assumed exercise of s
options based on year-end
price when higher than ave
market prices and market p
on dates of exercise and
termination

Weighted average number of
incremental shares in conn
with the Restricted Stock
based on ending unamortize
deferred compensation and
ending or average market p
whichever is higher

Total

Fully diluted earnings per c

common equivalent share

nd.
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THE INTERPUBLIC GROUP OF COMPANIES, I
COMPUTATION OF EARNINGS PER SHARE
(Dollars in Thousands Except Per Share Data)

Year Ended December 31

1996 1995 1994 1993
$ 205,205 $ 129,812 $ 115,247 $ 125,279
- - (21,780) (512)
6,410 6,217 6,074 5,941
ble
an 384 461 366 330
$ 211,999 $ 136,490 $ 99,907 $ 131,038
77,895, 650 75,756,630 73,363,084 72,607,363
2,977,668 3,002,130 3,002,130 3,002,130
ection
tock
market
rage
rices
1,479,582 1,281,282 1,015,837 1,097,745
ection
Plan
d
rice,
1,070,376 1,386,711 1,247,564 1,598,026
83,423,276 81,426,753 78,628,615 78,305,264
ommon
$2.54 $1.68 $1.27 $1.67

Restated to reflect the two-for-one stock split effected in June 1992 in the form

stock dividend.

NC.

1992

$ 111,913
(24,640)

4,385
375
$ 92,033

72,168,964

2,251,598

1,333,738

1,525,738
77,280, 038

$1.19

of a 100%






THE INTERPUBLIC GROUP OF COMPANIES, INC.

The Interpublic Group of Companies is one of the largest organizations of
advertising agencies and communications companies in the world. It

includes the parent company, The Interpublic Group of Companies,

Inc.,

McCann-Erickson Worldwide, Ammirati Puris Lintas, The Lowe Group, Western

International Media,
Group.
offices in over 110 countries.
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FINANCIAL HIGHLIGHTS
(Dollars in Thousands Except Per Share Data)

DraftDirect Worldwide and the Allied Communications
The Interpublic Group employs more than 21,000 people and maintains

Percent
1996 1995 Increase

Operating Data
Gross income $ 2,537,516 $ 2,179,739 16.4%
Net Income 205, 205 129,812 58.1
Per Share Data
Net Income 2.56 1.66 54.2
Cash dividends $ .665 $ .605
Weighted average number

of shares 80,293,178 78,180,072 2.7
Financial Position
Working capital $ 154,430 $ 147,701 4.6
Total assets 4,765,130 4,259,766 11.9
Stockholders'equity per share $ 10.73 9.42 13.9
Return on stockholders' average

equity 25.8% 18.4% 40.2%
Gross Income
1996 $2,537,516
1995 $2,179, 739 1993 $1,793,856
1994 $1,984, 255 1992 $1,855,971
Earnings Per Share
1996 $ 2.56/2.46
1995 $ 2.15/1.66 1993 $ 1.67/1.66
1994 $ 1.87/1.53/1.24 1992 $ 1.50/1.17
Cash Dividends Per Share
1996 $ .665
1995 $ .605 1993 $ .49
1994 $ .545 1992 $ .45
Return On Average Stockholders' Equity
1996 25.8%/25.0%
1995 23.5%/18.4% 1993 23.3/23.2%
1994 22.6%/18.6/15.5% 1992 19.1/15.4%
Includes an after-tax gain of approximately $8.1 million or $.10
per share resulting from the sale of a portion of the Company's
shares in CKS Group, Inc.

Includes

an after-tax charge of $38.2 million or $.49 per share

for the write-down of goodwill and related assets.

Includes

an after-tax charge of $25.7 million or $.34 per share

for restructuring and an after-tax charge of $21,780,000 or $.29

per share
FAS 112,
Includes

cumulative effect of accounting change,

for the cumulative effect of accounting change,

"Employers' Accounting for Postemployment Benefits".

a charge of $512,000 or $.01 per share for the
FAS 109, "Accounting for

Income Taxes."

Includes

cumulative effect of accounting change,

an after-tax charge of $24,640,000 or $.33 per share for
FAS 106, "Employers'

Accounting for Postretirement Benefits Other Than Pensions".
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Liquidity and Capital Resources

Working capital increased by $6.7 million and $67.6 million in 1996 and
1995, respectively, and decreased $87.0 million in 1994. The increase in
working capital in 1996 and 1995 primarily resulted from the growth in the
Company's business, and the long-term refinancing of short-term debt. The
decline in working capital in 1994 was primarily due to acquisitions. The
ratio of current assets to current liabilities was approximately 1.1 to 1
in 1996 and 1995, and approximately 1.0 to 1 in 1994.

The Company's principal source of working capital during the three years
has been from operations. The Company's solid financial position provides
flexibility in obtaining short- and long-term financing on competitive
terms.

The Company and its domestic subsidiaries had credit lines aggregating
$199.6 million in 1996 and in 1995 and $203.6 million in 1994. At December
31, 1996, $15.2 million of these credit lines were utilized compared with
utilization of $36.2 million in 1995, and $11.5 million in 1994.
Subsidiaries outside the United States had credit lines totaling $215.2
million in 1996, $229.1 million in 1995, and $243.4 million in 1994. At
December 31, 1996, $86.6 million of these credit lines were utilized
compared with utilization of $73.5 million in 1995, and $86.5 million in
1994.

Approximately 53%, 56% and 59% of the Company's assets at December 31,
1996, 1995 and 1994, respectively, were outside the United States. Working
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capital was not significantly affected by the fluctuation of foreign
exchange rates during 1996, 1995 and 1994, but the continuation of this
trend is dependent upon the future movement of the dollar in relation to
foreign currencies.

The Company is not aware of any significant occurrences which could
negatively impact its liquidity. However, should such a trend develop, the
Company believes that there are sufficient funds available under its
existing lines of credit and from internal cash-generating capabilities to
adequately manage its liquidity requirements for the foreseeable future.

The principal use of the Company's working capital is to provide for the
operating needs of its advertising agencies, which includes payments for
space or time purchased from various media on behalf of clients. The
Company's practice is to bill and collect from its clients in sufficient
time to pay the amounts due media on a timely basis. Other uses of working
capital include the repurchase of the Company's stock, payment of cash
dividends, capital expenditures, and acquisitions.

During 1996, the Company acquired 1,926,872 shares ($86.9 million) of its
own common stock for purposes of fulfilling its obligations under various
compensation plans. The Company acquired 1,910,555 shares ($69.7 million)
in 1995 and 1,264,761 shares ($44.5 million) in 1994 which were used for
similar purposes.

Quarterly dividends paid to shareholders increased to $51.8 million (17.0
cents per share) in 1996 from $46.1 million (15.5 cents per share) in 1995
and $40.4 million (14.0 cents per share) in 1994.
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The Company's capital expenditures in 1996 were $79.1 million, an increase
of 14% from 1995. Capital expenditures for 1995 were $69.6 million, an
increase of 25% from 1994. The primary purpose of expenditures has been to
modernize the offices and upgrade the computer and communications systems
to better serve clients.

During 1996, 1995 and 1994, the Company acquired several advertising
agencies and related companies with cash and shares of the Company's common
stock. Some of these acquisitions provide for deferred payments which are
contingent upon future revenues or profits of the companies acquired.

Return on stockholders' average equity was 25.8%, 18.4% and 15.5% in 1996,
1995 and 1994, respectively. The return on stockholders' average equity in
1995 excluding the effect of the write-down of goodwill and other related
assets was 23.5%. Excluding the effect of FAS 112, "Employer's Accounting
for Postemployment Benefits" and restructuring charges, return on
stockholders' average equity was 18.6% in 1994.

Results of Operations

Worldwide income from commissions and fees increased 16.1% in 1996, 9.3%
in 1995 and 10.2% in 1994. The increase in 1996 was mainly due to the
continued expansion of the business through strategic acquisitions and
investments (See Note 3), in addition to net new business gains. The
increases in 1995 and 1994 were also primarily attributable to acquisitions
coupled with net new business gains. International revenue increased $89.7
million in 1996 to $1,429 million (59% of worldwide revenue), $136.4
million in 1995 to $1,339 million (64% of worldwide revenue)and $45.3
million in 1994 to $1,203 million (63% of worldwide revenue). Commissions
and fees from domestic operations increased 32.7% in 1996, 5.8% in 1995 and
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22.6% in 1994. These increases were largely attributable to acquisitions
and net new business gains.

Other income increased 24.6% in 1996, 26.6% in 1995 and 25.5% in 1994. The
increases in 1996 and 1995 were primarily due to the proceeds from the sale
of assets, including CKS and Spotlink in 1996 and Fremantle in 1995. The
1994 increase is primarily due to interest income from international
operations.

Total costs and expenses worldwide increased 13%, 8% and 14% in 1996, 1995
and 1994, respectively. Costs and expenses outside the United States
increased 5% in 1996, 9% in 1995 and 7% in 1994. Domestic costs increased
29% in 1996, 6% in 1995 and 29% in 1994. A significant portion of the
Company's expenses relate to employee compensation and various employee
incentive and benefit programs which are based primarily upon operating
results. Cost increases for both domestic and international are generally
in line with increases in revenue. The increase in 1994 primarily resulted
from the restructuring charges.

The Company recorded restructuring charges of approximately $48.7 million
in the fourth quarter of 1994. The net effect of such charges on net
income in 1994 was $25.7 million or $.34 per share. These restructuring
charges, which were of a one-time nature, related principally to
terminations and office consolidations resulting from the merger of the
Lintas New York and Ammirati & Puris agencies and various other
international offices. These charges have permitted the Company to operate
effectively and efficiently in serving its

growing list of clients and to concentrate its resources on creative talent
and client service.
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Restructuring charges included severance costs of $38.3 million for
involuntary terminations of approximately 600 employees. The Company
realized a reduction of $16.9 million in salary costs in 1995 from these
terminations. As a direct result of the Lintas New York and Ammirati &
Puris merger, the Company sold its Fahlgren Martin and GS&B operations,
incurring charges of $6.7 million. Other costs related to the
consolidation of the Lintas New York and Ammirati & Puris agencies amounted
to $3.7 million.

At December 31, 1994, the liability related to these restructuring charges
amounted to $29.6 million, which consisted of $27.6 million for severance
and $2.0 million for the consolidation of facilities. The amount of cash
payments made during 1995 was approximately $27.8 million. At December 31,
1995, the Company's liability related to these restructuring charges
totaled $1.3 million for severance which was paid in 1996.

Interest expense increased 7.2%, 15.5% and 24.5% in 1996, 1995 and 1994,
respectively. The increases are primarily attributable to additional
borrowings.

Equity in net income of unconsolidated affiliates increased in 1996, 1995
and 1994. The 1996 and 1995 increases were primarily due to the Company's
investment in Campbell Mithun Esty. The increase in 1994 primarily

resulted from the Company's investment in All American Communications Inc.

Income applicable to minority interests increased in 1996 and 1995 after a
decrease in 1994. The increases in 1996 and 1995 were primarily
attributable to acquisitions. The decrease in 1994 was attributable to the
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sale of Fremantle and the purchase of the remaining interest in McCann
Hakuhodo, Inc. in the latter part of 1993.

In 1995, the Company wrote down goodwill and other related assets and
recorded a charge of $38.2 million or $.49 per share. On January 1, 1994,
the Company adopted FAS 112, "Employers' Accounting for Postemployment
Benefits", and recorded a net charge of $21.8 million or $.29 per share.
The Company's effective income tax rates were 42.0% in 1996, 48.3% in 1995
and 43.0% in 1994. The higher rate in 1995 was primarily attributable to
the impact of the write-down of goodwill and other related assets of $38.2
million.
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FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
DECEMBER 31

(Dollars in Thousands Except Per Share Data)

ASSETS 1996 1995

Current Assets:
Cash and cash equivalents (includes
certificates of deposit: 1996-$83,680;

1995-$114,182) $ 468,526 $ 418,448
Marketable securities, at cost which

approximates market 35,408 38,926
Receivables (net of allowance for doubtful

accounts: 1996-$33,301; 1995-$21,941) 2,646,259 2,320,248
Expenditures billable to clients 130,185 108,165
Prepaid expenses and other

current assets 73,081 88,611

Total current assets 3,353,459 2,974,398

Other Assets:

Investment in unconsolidated affiliates 102,711 119,473
Deferred taxes on income 79,371 103, 497
Other investments and miscellaneous
assets 173,308 144,963
Total other assets 355,390 367,933
Fixed Assets, at cost:
Land and buildings 82,332 76,813
Furniture and equipment 413,029 360, 653
495,361 437,466
Less: accumulated depreciation 276,448 240,274
218,913 197,192
Unamortized leasehold improvements 88, 045 82,075
Total fixed assets 306,958 279,267

Intangible Assets (net of accumulated
amortization: 1996-$186,189;
1995-%$157,673) 749,323 638,168

Total Assets $4,765,130 $4,259,766
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FINANCIAL STATEMENTS
INTERPUBLIC GROUP OF COMPANIES,

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Payable to banks
Accounts payable
Accrued expenses
Accrued income taxes
Total current liabilities

Noncurrent Liabilities:
Long-term debt
Convertible subordinated debentures
Deferred compensation and reserve
for termination allowances
Accrued postretirement benefits
Other noncurrent liabilities
Minority interests in consolidated
subsidiaries
Total noncurrent liabilities

Stockholders' Equity:

Preferred Stock, no par value
shares authorized: 20,000,000
shares issued: none

Common Stock, $.10 par value
shares authorized: 150,000,000
shares issued:

1996 - 90,940, 361;
1995 - 89,630,568

Additional paid-in capital

Retained earnings

INC. AND ITS SUBSIDIARIES
CONSOLIDATED BALANCE SHEET
DECEMBER 31

(Dollars in Thousands Except Per Share Data)

$

Adjustment for minimum pension liability

Cumulative translation adjustment

Less:
Treasury stock, at cost:
1996 - 9,808,095 shares;
1995 - 10,002,567 shares
Unamortized expense of restricted
stock grants
Total stockholders' equity

Commitments and Contingencies (see Note 15)

Total Liabilities and Stockholders'
Equity
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1996

121,655
2,626,695
317,157
133,522
3,199, 029

231,760
115,192

210,670
46,726
66,457

23,281
694,086

9,094
465, 945
859, 660
(12, 979)
(82,978)

1,238,742

319,377

47,350
872,015

$4,765,130

1995

$ 162,524
2,291,208
256,408
116,557
2,826,697

170, 262
113, 235

235,325
46,461
102, 909

15,171
683,363

8,963
446,931
704, 946

(9,088)
(93, 436)
1,058,316

268, 946

39,664
749,706

$4,259,766



FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES,

CONSOLIDATED STATEMENT OF INCOME
YEAR ENDED DECEMBER 31

(Dollars in Thousands Except Per Share Data)

Income:
Commissions and fees
Other income

Gross income

Costs and Expenses:
Salaries and related expenses
Office and general expenses
Interest expense
Write-down of goodwill and other
related assets
Restructuring charges
Total costs and expenses

Income before provision for
income taxes and effect of
accounting change

Provision for Income Taxes:

Income of consolidated
companies

Income applicable to minority
interests

Equity in net income of

unconsolidated affiliates

Income before effect of
accounting change

Effect of accounting change:
Postemployment benefits
Net Income

Per Share Data:

Income before effect of
accounting changes

Effect of accounting change:
Postemployment benefits

Net Income

1996

$2, 430,508
107,008
2,537,516

1,344,238
795,367
40,765

2,180,370

357,146

150, 003

207,143
(14,382)
12,444

205, 205

$ 205,205

1995

$2,093,832
85,907
2,179,739

1,149,964
699, 423
38,020
38,177

1,925,584
254,155
122,743

131,412
(7,686)
6,086

129, 812

$ 129,812

$ 1.66

$

$

$

INC. AND ITS SUBSIDIARIES

1994

1,916,376
67,879
1,984,255

1,040,579
661, 238
32,924

48,715
1,783,456

200, 799

86,333

114, 466
(3,262)
4,043

115, 247

(21,780)
93, 467

(.29)
1.24






FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS
YEAR ENDED DECEMBER 31
(Dollars in Thousands)

CASH FLOWS FROM OPERATING ACTIVITIES: 1996 1995 1994

Net Income $205, 205 $129,812 $ 93,467
Adjustments to reconcile net income to cash provided by

operating activities:

Depreciation and amortization of fixed assets 60, 457 49,967 45,565
Amortization of intangible assets 28,516 27,628 18,335
Amortization of restricted stock awards 14,451 13,558 11,694
Provision for deferred income taxes 4,072 (18,535) (16,609)
Equity in net income of unconsolidated affiliates (12, 444) (6,086) (4,043)
Income applicable to minority interests 14,382 7,686 3,262
Translation losses 3,484 4,071 13,962
Effect of accounting change - - 21,780
Restructuring charges, non-cash - - 14,001
Write-down of goodwill and other related assets - 38,177 -
Sale of investments (35,043) - -
other (6,513) (9,526) (8,272)
Change in assets and liabilities, net of acquisitions
Receivables (243,701) (243,109) (114,077)
Expenditures billable to clients (12,720) (2,107) (2,120)
Prepaid expenses and other assets (36,496) (30,008) 3,207
Accounts payable and accrued expenses 263,859 182,580 192,600
Accrued income taxes 22,538 11,633 3,233
Deferred compensation and reserve for termination allowances (21,021) 8,638 9,293
Net cash provided by operating activities 249,026 164,379 285,278
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisitions (51,348) (64,224) (54,926)
Capital expenditures (79,081) (69,562) (55,925)

Proceeds from sales of assets 39,398 1,722 34,057PAGE



Net proceeds from (net purchase of) sales of marketable
securities
Investment in unconsolidated affiliates
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
(Decrease) increase in short-term borrowings
Proceeds from long-term debt
Payments of long-term debt
Treasury stock acquired
Issuance of common stock
Cash dividends
Net cash used in financing activities
Effect of exchange rates on cash and cash equivalents
Increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year
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1,037
17,210
(72,784)

(25,178)
75,514
(51,581)
(86,949)
19,588
(51,786)
(120, 392)
(5,772)
50,078
418, 448
$468, 526

(8,524)
(14, 044)
(154, 632)

17,565
67,858
(14, 682)
(69,720)
31,206
(46,124)
(13,897)
8,889
4,739
413,709
$418, 448

5,161
(71,633)

(44,007)
33,026
(24,528)
(44,520)
12,977
(40, 360)
(107, 412)
15,208
121, 441
292, 268
$413, 709



FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For The Three-Year Period Ended December 31, 1996
(Dollars in Thousands)

Unamortized
Additional Minimum  Cumulative Expense
Common Paid-In Retained Pension Translation Treasury of Restricted
Stock Capital Earnings Liability Adjustment Stock Stock Grants
Balances, December 31, 1995 $8,963 $446,931 $704,946 $( 9,088) $(93,436) $268, 946 $ 39,664
Net income 205,205
Cash dividends (51,786)
Foreign currency translation
adjustment 10,458
Awards of common stock under Company
plans:
Management Incentive Compensation Plan 172
Achievement Stock Award Plan 159 (103)
1986 Stock Incentive
Plan - Restricted Stock 50 22,831 23,247
Employee Stock Purchase Plan 19 7,273
Exercise of stock options 61 12,738
Purchase of Company's own stock 86,949
Tax benefit relating to
exercise of stock options 4,381
Restricted Stock: Forfeitures (1) 1,244 (1,110)
Amortization (14,451)
Issuance of shares for acquisitions
and pooling of interests (29,463) 1,295 (37,659)
Conversion of Convertible Debt 2 923
Adjustment for minimum pension
liability ( 3,891)
Balances, December 31, 1996 $9,094 $465, 945 $859, 660 $(12,979) $(82,978) $319, 377 $ 47,350
/TABLE>
FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For The Three-Year Period Ended December 31, 1996
(Dollars in Thousands)
Unamortized
Additional Minimum Cumulative Expense
Common Paid-In Retained Pension Translation Treasury of Restricted
Stock Capital Earnings Liability Adjustment Stock Stock Grants
Balances, December 31, 1994 $8,771 $383,678 $619, 627 $(6,422) $ (97,587) $222,698 $35,942
Net income 129,812
Cash dividends (46,124)
Foreign currency translation
adjustment 4,151
Awards of common stock under Company
plans:
Achievement Stock Award Plan 167 (98)
1986 Stock Incentive
Plan - Restricted Stock 50 18, 256 18, 306
Employee Stock Purchase Plan 15 5,073
Exercise of stock options 127 28,849
Purchase of Company's own stock 75,229
Tax benefit relating to
exercise of stock options 5,809
Restricted Stock: Forfeitures 1,608 (1,026)
Amortization (13,558)
Issuance of shares for acquisitions
and pooling of interests 5,099 1,631 (30,491)
Adjustment for minimum pension
liability (2,666)
Balances, December 31, 1995 $8,963 $446,931 $704,946  $(9,088)  $(93,436) $268, 946 $39, 664
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Common
Stock

Balances, December 31, 1993 $8,630

Net income before effect of
accounting change

Effect of accounting change

Cash dividends

Foreign currency translation
adjustment

Awards of common stock under Company
plans:
Achievement Stock Award Plan
1986 Stock Incentive

Plan - Restricted Stock 63
Employee Stock Purchase Plan 15
Exercise of stock options 63

Purchase of Company's own stock
Tax benefit relating to
exercise of stock options
Restricted Stock: Forfeitures
Amortization
Issuance of shares for acquisitions
and pooling of interests
Adjustment for minimum pension
liability

Balances, December 31, 1994 $8,771

Additional Minimum

Paid-In
Capital

$335, 340

209

23,386
3,910
8,988

2,923

8,922

$383, 678

FINANCIAL STATEMENTS

THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

FOR THE THREE-YEAR PERIOD ENDED DECEMBER 31, 1996
(Dollars in Thousands)

Unamortized
Cumulative Expense
Retained Pension Translation Treasury of Restricted
Earnings Liability Adjustment Stock Stock Grants
$570,267 $ (704) $(116,432) $208,821 $24,265
115, 247
(21,780)
(40, 360)
18,845
(119)
(1,749) 25,087
44,520
2,283 (1,716)
(11,694)
(3,747) (31, 058)
(5,718)
$619,627 $ (6,422) $ (97,587) $222,698 $35,942



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
THE INTERPUBLIC GROUP OF COMPANIES, INC. AND ITS SUBSIDIARIES
NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations: The Company is a worldwide provider of advertising
agency and related services. The business is conducted through three
worldwide advertising agency systems, (McCann-Erickson Worldwide,
Ammirati Puris Lintas, and The Lowe Group) as well as other related
services through Western International Media and DraftDirect Worldwide.
Interpublic also has arrangements through association with local
agencies in various parts of the world. Other activities conducted by
the Company within the area of "marketing communications" include market
research, sales promotion, product development, direct marketing,
telemarketing and other related services.

Principles of Consolidation: The consolidated financial statements
include the accounts of the Company and its subsidiaries, most of which
are wholly owned. The Company's investment in unconsolidated affiliates
is carried on the equity basis.

Use of Estimates: The preparation of financial statements in conformity
with generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Translation of Foreign Currencies: Balance sheet accounts are
translated principally at rates of exchange prevailing at the end of the
year except for fixed assets and related depreciation in countries with
highly inflationary economies which are translated at rates in effect on
dates of acquisition. Revenue and expense accounts are translated at
average rates of exchange in effect during each year. Translation
adjustments are included as a separate component of stockholders' equity
except for countries with highly inflationary economies, which are
included in current operations.PAGE



Commissions, Fees and Costs: Commissions and fees are generally
recognized when media placements appear and production costs are
incurred. Salaries and other agency costs are generally expensed as
incurred.

Depreciation and Amortization: Depreciation is computed principally
using the straight-line method over estimated useful lives of the
related assets, ranging generally from 3 to 20 years for furniture and
equipment and from 10 to 45 years for various component parts of
buildings.

Leasehold improvements and rights are amortized over the terms of
related leases. Company policy provides for the capitalization of all
major expenditures for renewal and improvements and for current charges
to income for repairs and maintenance.

Intangible Assets: The excess of purchase price over the value of net
tangible assets acquired is amortized on a straight-line basis over
periods not exceeding 40 years.

Recoverability of the carrying value of long-lived assets is evaluated
whenever events or changes in circumstances indicate that the net book
value may not be recoverable. If the sum of projected future
undiscounted cash flows is less than the carrying value, an impairment
loss is recognized. The impairment loss is measured by the excess of
the carrying value over fair value based on estimated discounted future
cash flows or other valuation measures.

Income Taxes: Deferred income taxes reflect the impact of temporary
differences between the amount of assets and liabilities recognized for
financial reporting purposes and such amounts recognized for income tax
purposes.

Earnings per Common and Common Equivalent Share: Earnings per share are
based on the weighted average number of common shares outstanding during
each year and, if dilutive, common equivalent shares applicable to
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grants under the stock incentive and stock option plans, and assumed
conversion of Convertible Subordinated Debentures.

Treasury Stock: Treasury stock is acquired at market value and is
recorded at cost. Issuances are accounted for on a first in, first out
basis.

Concentrations of Credit Risk: The Company's clients are in various
businesses, located primarily North America, Latin America, Europe and
the Pacific Region. The Company performs ongoing credit evaluations of
its clients. Reserves for credit losses are maintained at levels
considered adequate by management. The Company invests its excess cash
in deposits with major banks and in money market securities. These
securities typically mature within 90 days and bear minimal risk.

NOTE 2: STOCKHOLDERS' EQUITY

In May 1995, the Company's certificate of incorporation was amended to
increase the number of authorized shares of common stock from

100, 000,000 to 150,000, 000.

The Company has a Preferred Share Rights Plan designed to deter coercive
takeover tactics. Pursuant to this plan, common stockholders are
entitled to purchase 1/100 of a share of preferred stock at an exercise
price of $100 if a person or group acquires or commences a tender offer
for 15% or more of Interpublic's Common Stock. Rights holders (other
than the 15% stockholder) will also be entitled to buy, for the $100
exercise price, shares of Interpublic's Common Stock with a market value
of $200 in the event a person or group actually acquires 15% or more of
Interpublic's Common Stock. Rights may be redeemed at $.01 per right
under certain circumstances.

NOTE 3: ACQUISITIONS AND RELATED COSTS

During 1996, the Company acquired several advertising agencies and
related companies for an aggregate purchase price of approximately $172
million. This amount includes the acquisition of DraftDirect Worldwide
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for 1,824,609 shares of the Company's common stock in exchange for all
of the issued and outstanding common stock of DraftDirect Worldwide.

The Company issued 330,664 shares of the Company's common stock in
exchange for all of the issued and outstanding common stock of the Weber
Group. The Company also issued 191,291 shares of the Company's common
stock in exchange for all of the issued and outstanding common stock of
Torre Renta Lazur. These acquisitions were accounted for as poolings of
interests; however, the

Company's financial statements were not restated for the prior periods
as the Company's consolidated results would not have changed
significantly. 1In addition, the Company purchased Angotti Thomas Hedge
for approximately $4 million which included a cash payment of $3.4
million and issuance of 14,767 shares of the Company's common stock.

The Company purchased Jay Advertising for a cash payment of $3.8
million and issuance of 30,012 shares of the Company's common stock.

The Company acquired Media Inc. and McAdams Healthcare for cash payments
of $7 million and $10.3 million, respectively. The Company acquired a
49% interest in GGK for $5.7 million and also acquired a 49% interest in
Goldberg Moser 0'Neill for a cash payment of $6.8 million and the
issuance of 48,154 shares of the Company's common stock. During 1996,
the Company made deferred payments of $16.0 million related to prior
year acquisitions.

During 1996, the Company sold its 50% investment in Mark Goodson
Productions for approximately $29 million and sold part of its 28%
investment in the CKS Group for $37.6 million. The Company also sold
its investment in Spotlink for $11.7 million in shares of the
purchaser's common stock.

During 1995, the Company acquired several advertising agencies and
related companies for an aggregate purchase price of approximately
$140.1 million. This amount includes the acquisition of Anderson &
Lembke effective October 1995 for 587,842 shares of the Company's common
stock in exchange for all of the issued and outstanding common stock of
Anderson & Lembke. The Company issued 260,756 shares of the Company's
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common stock in exchange for all the issued and outstanding common sto