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6,500,000 Shares

53/8% Series A Mandatory Convertible Preferred Stock

We are offering all of the 6,500,000 shares of our Series A mandatory convertible preferred stock by this prospectus supplement and the
accompanying prospectus. We will receive all of the net proceeds from the sale of these shares of our Series A mandatory convertible preferred
stock.

We will pay annual dividends on each share of our Series A mandatory convertible preferred stock in the amount of $2.6875. Dividends
will be cumulative from the date of issuance. Dividends will be payable to the extent that dividends are not restricted under our credit facilities,
assets are legally available to pay dividends and our board of directors or an authorized committee of our board declares a dividend payable, and
we may pay dividends in cash, shares of our common stock, or any combination of cash and common stock, in our sole discretion, after every
quarter. Shares of our common stock used to pay dividends will be delivered to the transfer agent to be sold on the holders' behalf, resulting in
net cash proceeds to be distributed to the holders in an amount equal to the cash dividends otherwise payable. The first dividend payment, if
declared, will be made on March 15, 2004.

On December 15, 2006, each share of our Series A mandatory convertible preferred stock will automatically convert, subject to the
adjustments described in this prospectus supplement, into between 3.0358 and 3.7037 shares of our common stock, depending on the
then-current market price of our common stock. At any time prior to December 15, 2006, holders may elect to convert each share of their
Series A mandatory convertible preferred stock, subject to the adjustments described in this prospectus supplement, into 3.0358 shares of our
common stock. If the closing price per share of our common stock exceeds $24.71 for at least 20 trading days within a period of 30 consecutive
trading days, we may elect, subject to certain limitations described in this prospectus supplement, to cause the conversion of all, but not less than
all, of the shares of Series A mandatory convertible preferred stock then outstanding for shares of our common stock at a conversion rate of
3.0358 shares of our common stock for each share of our Series A mandatory convertible preferred stock.

Prior to this offering, there has been no public market for our Series A mandatory convertible preferred stock. Our Series A mandatory
convertible preferred stock has been approved for listing, subject to official notice of issuance, on the New York Stock Exchange under the
symbol "IPG PrA." Our common stock is listed on the New York Stock Exchange under the symbol "IPG." On December 16, 2003, the last
reported sale price of our common stock was $13.77 per share.

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 22,398,400 shares of our common stock (or
25,758,160 shares if the underwriters exercise in full their over-allotment option). However, neither offering is contingent upon the
consummation of the other offering.

Investing in our Series A mandatory convertible preferred stock involves risks. See ''Risk Factors'' beginning on page S-7 of this
prospectus supplement and on page 3 of the accompanying prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Per Share Total
Public offering price $ 50.000 $ 325,000,000
Underwriting discounts and commissions $ 1.625 % 10,562,500
Proceeds, before expenses, to us $ 48375 $ 314,437,500

The underwriters may also purchase up to 975,000 shares of our Series A mandatory convertible preferred stock from us at the public
offering price, less underwriting discounts and commissions, within 30 days of the date of this prospectus supplement. The underwriters may
exercise this option only to cover over-allotments, if any.

The underwriters are offering the shares of our Series A mandatory convertible preferred stock as set forth in "Underwriting." Delivery of
the shares of Series A mandatory convertible preferred stock will be made on or about December 19, 2003.

Citigroup JPMorgan UBS Investment Bank

Banc of America Securities LL.C Barclays Capital HSBC Morgan Stanley

ING Financial Markets McDonald Investments Inc.
December 16, 2003

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than
those contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. You must not rely upon
any information or representation not contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an offer
to buy any securities other than the registered securities to which they relate, nor do this prospectus supplement and the accompanying
prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction. The information contained in this prospectus supplement and the
accompanying prospectus is accurate as of the dates on their respective covers. When we deliver this prospectus supplement and the
accompanying prospectus or make a sale pursuant to this prospectus supplement and the accompanying prospectus, we are not
implying that the information is current as of the date of the delivery or sale.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document contains two parts. The first part consists of this prospectus supplement, which describes the specific terms of this offering
and the securities offered. The second part, the accompanying prospectus, provides more general information, some of which may not apply to
this offering. If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you should rely on
the information in this prospectus supplement.

Before purchasing any securities, you should carefully read both this prospectus supplement and the accompanying prospectus, together
with the additional information described under the heading "Where You Can Find More Information."

You should rely only on the information we provide or incorporate by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different or additional information. We are offering to sell the securities offered
by this prospectus supplement, and seeking offers to buy these securities, only in jurisdictions where offers and sales are permitted. The
information contained in this prospectus supplement is accurate only as of the date of this prospectus supplement, regardless of the time of
delivery of this prospectus supplement or any sales of the securities.

"o non
>

Unless otherwise indicated, all references in this prospectus supplement to "we," "us
Group of Companies, Inc. and its subsidiaries.

our" or "Interpublic" refers to The Interpublic

SUMMARY

This summary may not contain all of the information that may be important to you. You should read this entire prospectus supplement, the
accompanying prospectus and those documents incorporated by reference into this document, including the risk factors and the financial data
and related notes, before making an investment decision.

The Interpublic Group of Companies, Inc.



Edgar Filing: INTERPUBLIC GROUP OF COMPANIES INC - Form 424B5

Interpublic is a group of advertising and specialized marketing and communications services companies that together represent one of the
largest resources of advertising and marketing expertise in the world. With offices and other affiliations in more than 130 countries, we had
revenues of approximately $5.7 billion and net income of approximately $99.5 million in 2002. For the nine months ended September 30, 2003,
we had revenues of approximately $4.2 billion and a net loss of approximately $349.2 million, compared to revenues of approximately
$4.2 billion and net income of approximately $79.2 million for the nine months ended September 30, 2002.

In the last five years, we have grown to become one of the world's largest groups of global marketing services companies, providing our
clients with communications and marketing expertise in three broad areas:

Advertising, which includes advertising and media management;

Marketing Communications, which includes direct marketing, database management and customer relationship management,
public relations, sales promotion, event marketing, on-line marketing, corporate and brand identity, brand consultancy and
healthcare marketing; and

Marketing Services, which includes sports and entertainment marketing, corporate meetings and events, retail marketing,
and other marketing and business services.

We seek to be the best in quality and a leading competitor in all of these areas.

We are currently organized into four global operating groups. Three of these groups, McCann-Erickson WorldGroup, The FCB Group and
The Partnership, provide a comprehensive array of global communications and marketing services. Each offers a distinctive range of solutions
for our clients. The fourth global operating group, The Interpublic Sports & Entertainment Group, focuses on sports marketing and event
planning activities. In addition to these groups, Interpublic also includes a group of leading stand-alone companies that provide their clients with
a full range of advertising and/or marketing communications services.

We believe this organizational structure allows us to provide comprehensive solutions for clients, enables stronger organic growth among
all our operating companies and allows us to bring improved operating efficiencies to our organization.

Our principal executive office is located at 1271 Avenue of the Americas, New York, New York 10020. Our telephone number at that
address is (212) 399-8000.
Recent Developments
In our quarterly report on Form 10-Q for the quarter ended September 30, 2003, filed with the Securities and Exchange Commission
("SEC") on November 14, 2003, we announced the following developments:

Long-Lived Asset Impairment

During the three and nine months ended September 30, 2003, we recorded charges of $222.7 million and $244.8 million,
respectively, related to the impairment of long-lived assets at our Octagon and Motorsports businesses. These amounts
include $1.7 million and $14.4 million, respectively, of current capital expenditure outlays that we are contractually required
to spend to upgrade and maintain a number of our existing Motorsports racing facilities, as well as an impairment of assets at
other Motorsports entities.

S-1

Litigation Charges
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During the three months ended September 30, 2003, we recorded litigation charges of $127.6 million for various legal
matters. The principal amount of the charges relates to our current estimate of amounts that may be payable, which we
currently believe would be paid primarily in shares of our common stock.

Restructuring

During the second quarter of 2003, we announced that we would undertake restructuring initiatives in response to softness in
demand for advertising and marketing services. The pre-tax restructuring charges of $142.4 million ($95.4 million after tax)
incurred to date include severance costs of $103.4 million and lease terminations of $39 million. In addition, a charge of
$9.1 million was incurred in the three months ended September 30, 2003 related to acceleration of amortization of leasehold
improvements on premises to be vacated in the future. This charge was included in office and general expenses in our
consolidated statements of operations. The total amount of pre-tax charges we expect to incur, through the first half of 2004,
is up to approximately $250 million. We expect that the restructuring charges recorded to date will result in cash payments
of $136.2 million to be paid in 2003 ($101.1 million), 2004 ($22.4 million) and 2005 and thereafter ($12.7 million). Further
actions in the 2003 restructuring program are currently underway and will continue through the first half of 2004.

For more information on these items, please refer to our quarterly report on Form 10-Q for the quarter ended September 30, 2003.

On December 8, 2003, we filed amended quarterly reports on Forms 10-Q/A for each of the first, second and third quarters of 2003 to
restate the presentation of certain items in the consolidated statement of cash flows for each of the applicable periods.

As disclosed in the Form 10-Q/A for the third quarter of 2003, the principal changes to the consolidated statement of cash flows for the nine
months ended September 30, 2003 were to reduce the amount presented as capital expenditures (in investing activities) and to reclassify debt
issuance costs from investing activities to financing activities. The change in cash paid for capital expenditures reduced the amount presented as
capital expenditures by $44.2 million and increased the amounts presented as cash used in the line items related to "other non-current assets and
liabilities" (in operating activities) and "other investments in less than majority owned affiliates and miscellaneous assets" (in investing
activities). The change in debt issuance costs related to $27.5 million that had been presented as investing activities and have now been
presented as financing activities. The net result of the changes was to increase the net cash used in operating activities from continuing
operations for the nine months ended September 30, 2003 by $10.0 million, increase cash provided by investing activities for the nine months
ended September 30, 2003 by $37.5 million and increase cash used in financing activities from continuing operations for the nine months ended
September 30, 2003 by $27.5 million. As disclosed in the Forms 10-Q/A for each of the first and second quarters of 2003, the consolidated
statements of cash flows for the three months ended March 31, 2003 and the six months ended June 30, 2003 were only restated to reclassify
debt issuance costs.

The restatements of the consolidated statements of cash flows had no impact on net income (loss) nor earnings (loss) per share nor cash and
cash equivalents nor any other balance sheet amounts. See "Risk Factors ~We are still implementing our plan to improve our internal controls" in

the accompanying prospectus. For more information on these items, please refer to the applicable quarterly reports on Form 10-Q/A.

In our current reports on Form 8-K filed with the SEC on November 21, 2003, December 1, 2003 and December 5, 2003, respectively, we
announced the following developments:
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On November 18, 2003, Modem Media, Inc. announced that it had filed a registration statement with the SEC for the
proposed offering of Modem Media common shares in an underwritten public offering by us and two other Modem Media
stockholders. We are offering for sale under that registration statement approximately 7 million shares of Modem Media
common stock. In addition, we have granted the underwriters in that offering the right to purchase up to an additional
1,080,000 shares to cover over-allotments.

On December 1, 2003, we disposed of all of the approximately 11.7 million shares of Taylor Nelson Sofres plc ("TNS")
stock that we received as consideration for the sale of NFO WorldGroup, Inc. to TNS. We have received approximately
$40.7 million in exchange for the sale of the shares of TNS stock. We no longer hold any shares of TNS stock.
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On December 5, 2003, we announced that we have reached an agreement to settle the consolidated class action shareholder
suits currently pending in federal district court in New York. We are also working to complete the settlement of the other
pending lawsuits relating to our 2002 earnings restatements within this same settlement package. The settlement is subject to
the execution of a definitive settlement agreement and to approval from the federal district court judge. Under the terms of
the proposed settlement, we will pay $115 million, of which $20 million will be paid in cash and $95 million in shares of our
common stock at a value of $14.50 per share (which translates into 6,551,725 shares). We also agreed that, should the price
of our common stock fall below $8.70 per share before final approval of the settlement, we will either, at our sole discretion,
issue additional shares of common stock or pay cash so that the consideration for the stock portion of the settlement will
have a total value of $57 million. As disclosed above, we recorded estimated litigation charges of $127.6 million during the
three months ended September 30, 2003, which covered the amount of the settlement and includes $12.6 million for an
unrelated legal settlement.

For more information on these items, please refer to the applicable current report on Form 8-K.

Furthermore, we continue to have commitments under certain motorsports leasing and event contractual arrangements. As of September 30,
2003, the aggregate undiscounted amount of payments we are committed to make under these arrangements is approximately $460 million. This
amount relates to payments through 2015 principally under an executory contract and an operating lease and assumes payments over the
maximum remaining term of the relevant agreements. This obligation has not been reduced by any future revenues to be generated from the
arrangements. Based on the historical revenues of Motorsports' operations and taking into account the arrangements described above, we expect
that this business will continue to have significant, cumulative operating losses over the life of the arrangements. Therefore, we are continuing to
explore various options with respect to reducing our continuing financial exposure to these arrangements, one or more of which may involve a
cash disbursement in the order of $200 million, approximating the present value of such obligations. We have obtained amendments to certain
definitions in our revolving credit facilities to reduce the impact of such cash disbursement and the resulting accounting charge on our financial
covenant calculations.

In addition, we own motorsports assets, primarily consisting of four racetracks in the United Kingdom. We are continuing to evaluate
strategic alternatives related to these assets. The book value of these assets was approximately $60 million at September 30, 2003, and this
amount may not be fully recoverable depending upon the strategy ultimately followed. We have obtained amendments to certain definitions in
our revolving credit facilities to exclude from the financial covenant calculations any writedown of these assets that may result from the strategy
we ultimately follow.

S-3
The Offering
Issuer The Interpublic Group of Companies, Inc.
Securities offered 6,500,000 shares of 5%/3% Series A mandatory convertible preferred stock, which we

refer to in this prospectus supplement as the "Series A preferred stock." To the extent
that the underwriters sell more than 6,500,000 shares of Series A preferred stock, they
have the option to purchase an additional 975,000 shares of Series A preferred stock
from us at the initial offering price less the underwriting discounts and commissions.

Initial price $50.00 for each share of Series A preferred stock.

Dividends $2.6875 for each share of Series A preferred stock per year. Dividends will be
cumulative from the date of issuance and to the extent that dividends are not restricted
under our credit facilities, assets are legally available to pay dividends and our board
of directors or an authorized committee of our board declares a dividend payable, we
will pay dividends in cash, shares of our common stock, or any combination thereof, in
our sole discretion, every quarter. Shares of our common stock used to pay dividends
will be delivered to the transfer agent to be sold on the holders' behalf, resulting in net
cash proceeds to be distributed to the holders in an amount equal to the cash dividends
otherwise payable. See "Risk Factors Delaware law and the terms of our revolving
credit facilities may restrict us from paying cash dividends on our Series A preferred
stock" and " We cannot assure you that we will file or will be able to file, cause to be
declared effective or keep effective, as the case may be, the registration statement
required to permit us to pay dividends on our Series A preferred stock in shares of our
common stock."

Dividend payment dates The 15" calendar day (or the following business day if the 15% is not a business day)
of each March, June, September and December, commencing on March 15, 2004.
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Mandatory conversion date
Mandatory conversion

December 15, 2006, which we call the "conversion date."

On the conversion date, each share of Series A preferred stock will automatically
convert into shares of our common stock, based on the conversion rate then in effect.
The holders of our Series A preferred stock on the conversion date will have the right
to receive a dividend of cash, shares of our common stock, or any combination of cash
and common stock, as we determine in our sole discretion, in an amount equal to the
accumulated and unpaid dividends on our Series A preferred stock as of the
conversion date, whether or not declared, out of legally available assets.

S-4

Conversion rate

Optional conversion

Provisional conversion at the option of the issuer

The conversion rate for each share of Series A preferred stock will not be more than
3.7037 shares and not less than 3.0358 shares of our common stock, depending on the
applicable market value of our common stock, as described below. The conversion
rate is subject to certain adjustments, including those described under "Description of
Series A Mandatory Convertible Preferred Stock  Anti-dilution Adjustments."

The applicable market value is the average of the closing prices per share of our
common stock on each of the 20 consecutive trading days ending on the third trading
day immediately preceding the conversion date. It will be calculated as described
under "Description of Series A Mandatory Convertible Preferred Stock ~ Automatic
Conversion of Our Series A Mandatory Convertible Preferred Stock."

The following table illustrates the conversion rate per share of Series A preferred stock
and the value of our common stock issuable upon conversion on the conversion date,
at the applicable market value shown, subject to certain adjustments described under
"Description of Series A Mandatory Convertible Preferred Stock  Anti-dilution
Adjustments:"

Applicable market value on conversion date Conversion rate
less than or equal to $13.50 3.7037
between $13.50 and $16.47 3.7037 to 3.0358
equal to or greater than $16.47 3.0358

At any time prior to December 15, 2006, you may elect to convert each of your shares
of Series A preferred stock into 3.0358 shares of our common stock. This conversion
rate is subject to certain adjustments as described under "Description of Series A
Mandatory Convertible Preferred Stock ~ Anti-dilution Adjustments."

If the closing price per share of our common stock exceeds $24.71 for at least 20
trading days within a period of 30 consecutive trading days, we may elect to cause the
conversion of all, but not less than all, of the shares of Series A preferred stock then
outstanding for shares of our common stock at a conversion rate of 3.0358 shares of
our common stock for each share of Series A preferred stock, subject to certain
adjustments as described under "Description of Series A Mandatory Convertible
Preferred Stock  Anti-dilution Adjustments," only if, in addition to issuing you the
shares of common stock, we pay you in cash the present value of all the remaining
dividend payments through and including December 15, 2006, on the Series A
preferred stock, computed using a discount rate equal to the Treasury Yield as defined
in this prospectus supplement under "Description of Series A Mandatory Convertible
Preferred Stock  Provisional Conversion at the Option of the Issuer," plus any
accumulated and unpaid dividend payments on our Series A preferred stock, whether
or not declared, in each case, out of legally available assets. See "Description of Series
A Mandatory Convertible Preferred Stock  Provisional Conversion at the Option of the
Issuer."
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Early settlement upon cash merger

Prior to the conversion date, if we are involved in a merger in which at least 30% of
the consideration for our common stock consists of cash or cash equivalents, which we
refer to as the "cash merger," then on or after the date of the cash merger, each holder

7
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of our Series A preferred stock will have the right to accelerate and convert its Series
A preferred stock at the conversion rate in effect immediately before the cash merger.
See "Description of Series A Mandatory Convertible Preferred Stock  Early Settlement
Upon Cash Merger."

Anti-dilution adjustments The formula for determining the conversion rate on the conversion date and the
number of shares of our common stock to be delivered upon an early conversion event
may be adjusted if certain events occur. See "Description of Series A Mandatory
Convertible Preferred Stock  Anti-dilution Adjustments."

Liquidation preference $50.00 per share of Series A preferred stock, plus an amount equal to the sum of all
accumulated and unpaid dividends.
Voting rights Holders of Series A preferred stock will not be entitled to any voting rights, except as

required by applicable state law and as described under "Description of Series A
Mandatory Convertible Preferred Stock  Voting Rights."

Ranking Our Series A preferred stock will rank senior in right of payment to all of our common
stock now outstanding or to be issued in the future.

Listing The Series A preferred stock has been approved for listing, subject to official notice of
issuance, on the New York Stock Exchange under the symbol "IPG PrA."

Use of proceeds We intend to use the net proceeds from this offering of Series A preferred stock and

the concurrent offering of our common stock and other sources of liquidity to redeem
our 1.80% convertible subordinated notes due 2004, to meet any cash requirements
arising out of the matters discussed under " Recent Developments" and for other
general corporate purposes. See "Use of Proceeds."

Concurrent offering Concurrently with this offering, we are offering, by means of a separate prospectus
supplement, 22,398,400 shares of our common stock (or 25,758,160 shares if the
underwriters exercise in full their over-allotment option). However, neither of these
offerings is contingent upon the consummation of the other offering.

Unless otherwise stated, all information contained in this prospectus supplement assumes that the underwriters do not exercise their
over-allotment option.

RISK FACTORS

You should consider carefully the following risks in addition to the risk factors starting on page 3 in the accompanying prospectus, as well
as all the other information included or incorporated by reference in this prospectus supplement and the accompanying prospectus, including
the "Special Note Regarding Forward- Looking Statements and Other Factors" in this prospectus supplement and accompanying prospectus,
before deciding to invest in the securities.

Risks Related to the Offering

The market price of our Series A preferred stock will be directly affected by the market price of our common stock, which may be volatile,
and other factors.

To the extent there is a secondary market for our Series A preferred stock, we believe that the market price of our Series A preferred stock
will be significantly affected by the market price of our common stock. We cannot predict how our common stock will trade. This may result in
greater volatility in the market price of the Series A preferred stock than would be expected for nonconvertible preferred stock. From the
beginning of 2002 to December 16, 2003, the reported high and low sales prices for our common stock ranged from a low of $8.01 per share to a
high of $34.89 per share. The market price of our common stock will likely continue to fluctuate in response to a number of factors including the
following, many of which are beyond our control:

quarterly fluctuations in our operating and financial results;
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changes in financial estimates and recommendations by financial analysts;

developments related to litigation or the SEC investigation that involves us;

dispositions, acquisitions and financings;

changes in the ratings of our other securities;

fluctuations in the stock price and operating results of our competitors; and

general conditions in the advertising, marketing and communications services industries.

In addition, the stock markets in general, including the New York Stock Exchange, experience price and trading fluctuations. These
fluctuations may result in volatility in the market prices of securities that could be unrelated or disproportionate to changes in operating
performance. These broad market fluctuations may adversely affect the market prices of our Series A preferred stock and our common stock.

The market prices of our common stock and our Series A preferred stock and our earnings per share could be reduced if our 4.5%
convertible senior notes were to be immediately convertible or if we were to issue additional equity or convertible securities.

If the 20-consecutive-trading day average closing price of our common stock equals or exceeds $14.90 per share, holders of our 4.5%
convertible senior notes due 2023 have the right to convert those notes into shares of our common stock. If all holders of the 4.5% notes were to
convert their notes, we would have to issue approximately 64.4 million additional shares of common stock, which would result in substantial
dilution to the equity interests of holders of our common stock. Public resales of our common stock following conversions of the 4.5% notes or
other convertible securities could depress the prevailing market prices of our common stock and our Series A preferred stock. Even prior to the
time of actual conversions of the 4.5% notes, the perception of a significant market "overhang" resulting from the existence of our obligation to
honor the conversions, as well as any perception of market overhang resulting from our ability to issue equity, convertible debt or preferred
stock or similar securities under the registration statement under which the Series A preferred stock is being offered,
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could depress the market prices of our common stock and our Series A preferred stock. Additionally, for purposes of calculating diluted earnings
per share, if the 20-consecutive- trading-day average closing price of our common stock equals or exceeds $14.90 per share, accounting rules
require us to assume conversion of all outstanding 4.5% notes for each of the days in the reporting period for which the average closing price per
share equals or exceeds that level, which could reduce our reported earnings per share for that period.

Furthermore, on December 5, we announced that we have reached an agreement to settle the consolidated class action shareholder suits
currently pending in federal district court in New York. We are also working to complete the settlement of the other pending lawsuits relating to
our 2002 earnings restatements within this same settlement package. Under the terms of the proposed settlement we will issue 6,551,725 shares
of our common stock. Should the price of our common stock fall below $8.70 per share before final approval of the settlement, we will either, at
our sole discretion, issue additional shares of common stock or pay cash so that the consideration for the stock portion of the settlement will
have a total value of $57 million. Any issuance of common stock under the proposed settlement would also result in dilution to the equity
interests of the holders of our common stock. Please see "Summary Recent Developments" for more information.

Finally, concurrently with this offering, we are offering to sell to the public 22,398,400 shares of common stock (or 25,758,160 shares if the
underwriters exercise in full their over-allotment option) and an additional 19,732,700 to 24,074,050 shares of common stock will be issuable
upon conversion of the Series A preferred stock (or an additional 22,692,605 to 27,685,158 shares of common stock if the underwriters exercise
in full their over-allotment option). In connection with these offerings, we and our directors have entered into the lock-up agreements described
under the caption "Underwriting."

Purchasers of Series A preferred stock who convert their shares into common stock will incur immediate dilution.
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Persons purchasing our Series A preferred stock who convert their shares into our common stock will incur immediate and substantial net
tangible book value dilution.

In addition, the terms of our Series A preferred stock do not restrict our ability to offer a new series of preferred stock that is on parity with
the Series A preferred stock in the future or to engage in other transactions that could dilute our Series A preferred stock. We have no obligation
to consider the interests of the holders of our Series A preferred stock in engaging in any such offering or transaction.

Provisions in our charter documents and Delaware law could make it more difficult to acquire our company.

Our restated certificate of incorporation, as amended, and bylaws, as amended, contain provisions that may discourage, delay or prevent a
third party from acquiring us, even if doing so would be beneficial to our stockholders. Our restated certificate of incorporation, as amended, and
bylaws, as amended, limit who may call special meetings of stockholders to the board of directors or the holders of a majority of outstanding
shares of capital stock entitled to vote at such meetings and establish advance notice requirements for proposing matters that can be acted upon
by stockholders at stockholder meetings. Our restated certificate of incorporation, as amended, and bylaws, as amended, provide that the bylaws
may be altered, amended or repealed by the board of directors.

Pursuant to our certificate of incorporation, the board of directors may by resolution establish one or more series of preferred stock, having
such number of shares, designation, relative voting rights, dividend rates, liquidation or other rights, preferences and limitations as may be fixed
by the board of directors without any further stockholder approval. Such rights, preferences, privileges and limitations as may be established
could have the effect of impeding or discouraging the acquisition of control of Interpublic.
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In addition, Section 203 of the Delaware General Corporation Law may discourage, delay or prevent a change in control by prohibiting us
from engaging in a business combination with an interested stockholder for a period of three years after the person becomes an interested
stockholder.

A holder of our Series A preferred stock may realize some or all of a decline in the market value of our common stock.

The market value of our common stock on December 15, 2006 may be less than $13.50 per share, which we call the initial price. If that
market value is less than the initial price, then holders of our Series A preferred stock will receive shares of our common stock on December 15,
2006 with a market per share value that is less than the initial price. Accordingly, a holder of Series A preferred stock assumes the entire risk that
the market value of our common stock may decline. Any decline in the market value of our common stock may be substantial.

The opportunity for equity appreciation provided by an investment in the shares of our Series A preferred stock is less than that provided by
a direct investment in our common stock.

The number of shares of our common stock that are issuable upon mandatory conversion on the conversion date of our Series A preferred
stock will decrease if the applicable market value increases to $16.47. Therefore, the opportunity for equity appreciation provided by an
investment in our Series A preferred stock is less than that provided by a direct investment in our common stock. Assuming the initial price
accurately reflects fair market value, the market value of our common stock on December 15, 2006 must exceed the threshold appreciation price
of $16.47 before a holder of our Series A preferred stock will realize any equity appreciation.

Holders of our Series A preferred stock will have no rights as holders of common stock until they acquire our common stock.

Until you acquire shares of our common stock upon conversion, you will have no rights with respect to our common stock, including voting
rights (except as required by applicable state law and as described under "Description of Series A Mandatory Convertible Preferred Stock
Voting Rights"), rights to respond to tender offers and rights to receive any dividends or other distributions on our common stock. Upon
conversion, you will be entitled to exercise the rights of a holder of common stock only as to matters for which the record date occurs after the
conversion date.

Our Series A preferred stock has never been publicly traded and may never be publicly traded.

Prior to this offering, there has been no public market for our Series A preferred stock. Our Series A preferred stock has been approved for
listing on the New York Stock Exchange, subject to official notice of issuance, under the symbol "IPG PrA." There can be no assurance,
however, that an active trading market will develop, or if developed, that an active trading market will be maintained. Also, the underwriters
have advised us that they intend to facilitate secondary market trading by making a market in our Series A preferred stock. However, the
underwriters are not obligated to make a market in our Series A preferred stock and may discontinue market making activities at any time.
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Delaware law and the terms of our revolving credit facilities may restrict us from paying cash dividends on our Series A preferred stock.

Delaware law provides that we may pay dividends on the Series A preferred stock only to the extent that assets are legally available to pay
such dividends. Legally available assets mean the amount of our surplus. Our surplus is the amount by which our total assets exceed the sum of?:

Our total liabilities, including our contingent liabilities, and

The amount of our capital.

If there is no surplus, legally available assets means, in the case of a dividend, the amount of our net profits for the fiscal year in which the
payment occurs and/or the preceding fiscal year.
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The terms of our revolving credit facilities limit our ability to pay cash dividends on any shares of our preferred stock to $70 million per
year, provided that, of this amount, $25 million may also be used to pay any other dividends on any of our capital stock, make other distributions
to our stockholders or repurchase our shares. Furthermore, if we are in default under our revolving credit facilities, our ability to pay cash
dividends will be limited in the absence of a waiver from that default or an amendment to our revolving credit facilities. In these circumstances,
we cannot assure you that we will be able to successfully obtain such waivers or negotiate an amendment.

We may not pay cash dividends on our common stock in the future.

We paid no dividends on our common stock in the first three quarters of 2003. Our future dividend policy will be determined on a
quarter-by-quarter basis and will depend on earnings, financial condition, capital requirements and other factors. It will also be subject to the
restrictions under our revolving credit facilities, which limit our ability to declare or pay dividends. Under these facilities, our future earnings
performance will determine the permitted levels of dividend payments (currently the permitted level of dividend payments for our common
stock, other distributions to our stockholders and share buybacks is $25 million annually) and all limitations on dividend payments expire when
earnings before interest, taxes, depreciation and amortization (EBITDA), as defined in the credit facilities, exceed $1.3 billion for four
consecutive quarters.

We cannot assure you that we will file or will be able to file, cause to be declared effective or keep effective, as the case may be, the
registration statement required to permit us to pay dividends on our Series A preferred stock in shares of our common stock.

We are permitted to pay dividends on our Series A preferred stock by delivering shares of our common stock to the transfer agent to be sold
on behalf of the holders of our Series A preferred stock. We may pay dividends in this manner, however, only if there is an effective registration
statement permitting the transfer agent to sell our common stock in the public market. We cannot assure you that we will or will be able to file,
cause to be declared effective or keep effective, as the case may be, such registration statement.

Our issuance of additional series of preferred stock could adversely affect holders of our common stock.

After giving effect to this offering, our board of directors is authorized to issue additional series of shares of preferred stock without any
action on the part of our stockholders. Our board of directors also has the power, without stockholder approval, to set the terms of any such
series of shares of preferred stock that may be issued, including voting rights, dividend rights, preferences over our common stock with respect
to dividends or if we liquidate, dissolve or wind up our business and other terms. If we issue preferred stock in the future that has preference
over our common stock with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred
stock with voting rights that dilute the voting power of our common stock, the rights of holders of our common stock or the market price of our
common stock could be adversely affected.

Our Series A preferred stock will rank junior to all of our and our subsidiaries’ liabilities in the event of a bankruptcy, liquidation or winding
up of our assets.

In the event of bankruptcy, liquidation or winding up, our assets will be available to pay obligations on our Series A preferred stock only
after all of our liabilities have been paid. In addition, our Series A preferred stock will effectively rank junior to all existing and future liabilities
of our subsidiaries and the capital stock (other than common stock) of our subsidiaries held by third parties. The rights of holders of our Series A
preferred stock to participate in the assets of our subsidiaries upon any liquidation or reorganization of any subsidiary will rank junior to the
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prior claims of that subsidiary's creditors and equity holders. As of September 30, 2003, we had total consolidated liabilities of $9.3 billion. In

the event of bankruptcy, liquidation or winding up, there may not be sufficient assets remaining, after paying our and our subsidiaries' liabilities,
to pay amounts due on any or all of our Series A preferred stock then outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING
STATEMENTS AND OTHER FACTORS

This document contains forward-looking statements. Our representatives may also make forward-looking statements orally from time to
time. Statements in this document that are not historical facts, including statements about our beliefs and expectations, particularly regarding
recent business and economic trends, the impact of litigation, dispositions, impairment charges, the integration of acquisitions and restructuring
costs, constitute forward-looking statements. These statements are based on current plans, estimates and projections and are subject to change
based on a number of factors, including those outlined in this section. Forward-looking statements speak only as of the date they are made, and
we undertake no obligation to update publicly any of them in light of new information or future events.

Forward-looking statements involve inherent risks and uncertainties. A number of important factors could cause actual results to differ
materially from those contained in any forward-looking statement. These factors include, but are not limited to, those associated with the effects
of global, national and regional economic and political conditions, our ability to attract new clients and retain existing clients, the financial
success of our clients, developments from changes in the regulatory and legal environment for advertising and marketing and communications
services companies around the world, and the successful completion and integration of acquisitions which complement and expand our business
capabilities.

Our liquidity could be adversely affected if we are unable to access capital or to raise proceeds from asset sales. In addition, we could be
adversely affected by developments in connection with the purported class actions and derivative suits that we are defending or the SEC
investigation relating to the restatement of our financial statements. Our financial condition and future results of operations could also be
adversely affected if we recognize additional impairment charges due to future events or in the event of other adverse accounting-related
developments.

At any given time we may be engaged in a number of preliminary discussions that may result in one or more acquisitions or dispositions.
These opportunities require confidentiality and from time to time give rise to bidding scenarios that require quick responses by us. Although
there is uncertainty that any of these discussions will result in definitive agreements or the completion of any transactions, the announcement of
any of these transactions may lead to increased volatility in the trading price of our securities.

The success of recent or contemplated future acquisitions will depend on the effective integration of newly-acquired businesses into our
current operations. Important factors for integration include realization of anticipated synergies and cost savings and the ability to retain and
attract new personnel and clients.

Investors should evaluate any statements made by us in light of these important factors and the factors contained in the "Risk Factors"
section in this prospectus supplement and the accompanying prospectus.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the Series A preferred stock of $313.9 million, or $361.0 million if the underwriters
exercise in full their over-allotment option, together with the net proceeds from the concurrent offering of our common stock, in each case after
deducting estimated underwriting discounts and offering expenses, and existing sources of liquidity:

to redeem our 1.80% convertible subordinated notes due 2004 for an aggregate redemption price of $244.6 million plus
accrued and unpaid interest;
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to meet cash requirements that may arise out of the matters discussed under "Summary Recent Developments;" and

for repayment of other indebtedness, working capital and other general corporate purposes.

Additionally, the net proceeds may be invested in short-term marketable securities, primarily cash equivalents. This offering is not
contingent upon the consummation of the concurrent offering of our common stock.
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DESCRIPTION OF CONCURRENT FINANCING TRANSACTIONS
Offering of Common Stock

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 22,398,400 shares of our common stock (or
25,758,160 shares if the underwriters in that offering exercise in full their over-allotment option). However, neither of these offerings is
contingent upon the consummation of the other offering.

Redemption of 2004 Convertible Notes

We intend to use a portion of the proceeds from this offering and the concurrent offering of our common stock to redeem the entire
outstanding aggregate principal amount of our 1.80% convertible subordinated notes due 2004 at a redemption price of 96.7% of the principal
amount plus accrued and unpaid interest, as set forth in the indenture under which the 2004 notes were issued. As of December 16, 2003, the
outstanding principal amount of the 2004 notes was $243.7 million. We expect to send out a notice of redemption to holders of the 2004 notes
on or about the closing of this offering, and the 2004 notes will be redeemed after the required period, which will be at least 30, but not more
than 60, days following the date of the notice. If the common stock offering is not consummated, we intend to finance the redemption of the
2004 notes solely from the proceeds of this offering. See "Use of Proceeds."
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents, short-term debt, long-term debt and stockholders' equity as of
September 30, 2003 and as adjusted to give effect to this offering of 6,500,000 shares of our Series A preferred stock and the concurrent offering
of 22,398,400 shares of our common stock, in each case including estimated related expenses and underwriting discounts and commissions and
assuming no exercise of the underwriters' over-allotment option, and the application of the net proceeds from both of the offerings. See "Use of
Proceeds." The actual data are derived from our unaudited financial statements. You should read this table in conjunction with "Summary
Selected Financial Data," which appears elsewhere in this prospectus supplement, and our unaudited consolidated financial statements and
related notes and the discussion of our liquidity and capital resources as of September 30, 2003 incorporated by reference in this prospectus
supplement and the accompanying prospectus.

September 30,
2003
Actual As adjusted® As adjusted®

(unaudited, in millions)

Current Assets:
Cash and cash equivalents $ 6955 $ 7674 $ 1,054.8

Short-term debt:
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September 30,
2003
Actual As adjusted® As adjusted®
Loans payable $ 839 $ 839 $ 83.9
Zero-Coupon Convertible Senior Notes due 2021 1.0 1.0 1.0
Convertible Subordinated Notes 1.80%, due 2004 242.0
Long-term debt:
Payable to financial institutions 30.6 30.6 30.6
Notes 7.25%, due 2011 500.0 500.0 500.0
Notes 7.875%, due 2005 525.1 525.1 525.1
Convertible Subordinated Notes 1.87%, due 2006 335.3 335.3 3353
Convertible Senior Notes 4.50%, due 2023 800.0 800.0 800.0

Stockholders' equity:
Preferred stock, no par value
shares authorized: 20,000,000
actual shares issued: none and 6,500,000 shares as adjusted, liquidation
preference of $50.00 per share 313.9 313.9
Common stock, $0.10 par value
shares authorized: 800,000,000

actual shares issued: 391,968,559 and 414,366,959 shares as adjusted® 39.2 39.2 41.4

Additional paid-in capital 1,752.6 1,752.6 2,037.8

Retained earnings 508.8 508.8 508.8
Accumulated other comprehensive loss, net of tax (274.5) (274.5) (274.5)

2,026.1 2,340.0 2,627.4

Less:

Treasury stock, at cost: 2003: 300,000 shares; 2002: 3,100,000 shares (11.3) (11.3) (11.3)
Unamortized deferred compensation (73.7) (73.7) (73.7)

Total stockholders' equity 1,941.1 2,255.0 2,542.4

Total capitalization $ 44590 $ 45309 $ 4,818.3

©)

As adjusted to give effect to this offering, assuming there is no concurrent offering of our common stock.

@

As adjusted to give effect to this offering and the concurrent offering of our common stock at a price of $13.50 per share.
3)
The share information for our common stock excludes:

Approximately 6.5 million shares issuable upon the exercise of currently outstanding stock options;

Approximately 24.1 million shares reserved for issuance upon the conversion of our Series A mandatory convertible
preferred stock;

Approximately 64.4 million shares reserved for issuance upon the conversion of the 4.50% convertible senior notes due
2023;
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Approximately 16.0 million shares reserved for issuance upon the conversion of the zero coupon convertible senior notes
due 2021;

Approximately 6.7 million shares reserved for issuance upon the conversion of the 1.80% convertible subordinated notes due
2004; and

Approximately 6.4 million shares issuable upon the conversion of the 1.87% convertible subordinated notes due 2006.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is listed and traded on the New York Stock Exchange ("NYSE") under the symbol "I[PG." The following table provides,
for the calendar quarters indicated, the high and low closing sales prices per share on the NYSE for the periods shown below as reported on the
NYSE and dividends per share paid during those periods. The last reported sale price for our common stock on the NYSE on December 16, 2003
was $13.77 per share.

NYSE Sale Price
Dividends on
High Low Common Stock
Period
2001:
First Quarter 47.19 32.50 .095
Second Quarter 38.85 27.79 .095
Third Quarter 30.46 19.30 .095
Fourth Quarter 31.00 19.50 .095
2002:
First Quarter 34.56 27.20 .095
Second Quarter 34.89 23.51 .095
Third Quarter 24.67 13.40 .095
Fourth Quarter 17.05 11.25 .095M
2003:
First Quarter 15.38 8.01 M
Second Quarter 14.55 9.30 @
Third Quarter 15.44 12.94 @
Fourth Quarter (through December 16, 2003) $ 1641 $ 13.55 M
(D

Dividend declared on November 1, 2002 was in respect of third quarter 2002 results. No dividend in respect of fourth quarter 2002
results was declared. No dividend has subsequently been declared.

As of December 15, 2003, there were approximately 21,634 registered holders of our common stock. As of November 28, 2003, we had
approximately 392.4 million shares of common stock outstanding.

Dividend Policy

We paid no dividend in the first three quarters of 2003. Our future dividend policy will be determined on a quarter-by-quarter basis and will
depend on earnings, financial condition, capital requirements and other factors. It will also be subject to the restrictions under our revolving
credit facilities, which limit our ability to declare or pay dividends. Under these facilities, our future earnings performance will determine the
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permitted levels of dividend payments (currently the permitted level of dividend payments for our common stock, other distributions to our
stockholders and share buybacks is $25 million annually) and all limitations on dividend payments expire when earnings before interest, taxes,
depreciation and amortization (EBITDA), as defined in the credit facilities, exceed $1.3 billion for four consecutive quarters. In addition, under
the terms of our Series A preferred stock, we are restricted from paying any cash dividends on our common stock if we are not current in our
dividend payments with respect to our Series A preferred stock.
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SUMMARY SELECTED FINANCIAL DATA

The following table sets forth summary selected financial data concerning us for each of the last three years, as well as for the nine months
ended September 30, 2003 and September 30, 2002. These data, insofar as they relate to each of the years 2000 through 2002, have been derived
from our financial statements, including the consolidated balance sheets at December 31, 2002 and 2001 and the related consolidated statements
of income and of cash flows for the three years ended December 31, 2002 and the notes thereto which are incorporated by reference in this
prospectus supplement and the accompanying prospectus. Our annual financial statements, except as they relate to Deutsch, Inc. and subsidiary
and affiliates as of and for the year ended December 31, 2000 and True North Communications Inc. as of and for the year ended December 31,
2000, have been audited by PricewaterhouseCoopers LLP, independent accountants, and, insofar as they relate to Deutsch, Inc. and subsidiary
and affiliates and True North Communications Inc., by J.H. Cohn LLP and Arthur Andersen LLP, respectively, independent accountants. Arthur
Andersen LLP has ceased operations. The data for the nine months ended September 30, 2003 and 2002 have been derived from unaudited
consolidated financial statements which are also incorporated by reference in this prospectus supplement and the accompanying prospectus and
which, in the opinion of management, include all adjustments necessary for a fair statement of the results for the unaudited interim periods. The
following summary selected financial data should be read in conjunction with our consolidated financial statements and notes to our
consolidated financial statements incorporated by reference in this prospectus supplement and the accompanying prospectus.

SUMMARY SELECTED FINANCIAL DATA FOR THREE YEARS"
(Amounts in Millions, Except Per Share Amounts and Number of Employees)

As of or for the As of or for the
Nine Months Ended Year Ended December 31,
09/30/2003 09/30/2002 2002 2001 2000
OPERATING DATA
Revenue $ 42340 $ 4,196.2 $ 57375 $ 6,352.7 $ 6,728.5
Salaries and related expenses (2,544.0) 2,474.1) (3,350.0) (3,620.9) (3,845.7)
Office and general expenses (1,392.1) (1,328.4) (1,880.4) (1,896.1) (1,782.6)
Amortization of intangible assets 9.1 (6.5) (8.9) (164.6) (136.0)
Restructuring and other merger-related costs (142.4) (12.1) (12.1) (634.5) (159.1)
Long-lived asset impairment and other charges (244.8) (118.7) (127.1) (303.1)
Investment impairment (42.2) (21.1) (39.7) (210.8)
Debt prepayment penalty (24.8)
Litigation charges (127.6)
Interest expense (128.4) (108.9) (145.6) (164.6) (126.3)
Interest income 27.6 20.9 29.8 41.8 57.5
Other income 1.3 9.6 7.9 13.7 42.6
(Provision for) benefit of income taxes (36.3) (79.6) (117.9) 66.1 (332.1)
Income applicable to minority interest (19.4) (22.1) (30.5) (29.4) (42.2)
Equity in net income (loss) of unconsolidated affiliates 2.2) 3.1 5.0 0.4) (18.2)
Income (loss) from continuing operations (450.4) 58.3 68.0 (550.1) 386.4
Income from discontinued operations(® 101.2 20.9 31.5 15.6 6.4
Net income (loss) $ (349.2) $ 792 $ 99.5 $ (534.5) $ 392.8
I I

PER SHARE DATA
Basic
Continuing operations $ 117 $ 016 $ 0.18 $ (1.49) $ 1.07
Discontinued operations(® 0.26 0.06 0.08 0.04 0.02
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As of or for the As of or for the
Nine Months Ended Year Ended December 31,

Total $ 0.91) $ 0210 § 026 $ (1.45) $ 1.09

I I
Weighted-average shares 384.0 375.3 376.1 369.0 359.6
Diluted
Continuing operations $ 1.17) $ 015 $ 0.18 $ (1.49) $ 1.04
Discontinued operations(®) 0.26 0.05 0.08 0.04 0.02
Total $ 0.91) $ 0213 § 026 $ (145 $ 1.06

I I
Weighted-average shares 384.0 381.1 381.3 369.0 370.6
FINANCIAL POSITION
Working capital $ (294.9) N/A® § (767.5) $ (783) $ (421.7)
Total assets $ 11,272.1 N/A® § 11,793.7 $ 11,3753 $ 12,253.6
Total long-term debt $ 2,191.0 N/A®  § 1,817.7 $ 2,480.6 $ 1,531.8
Book value per share $ 4.95 N/A® § 544 % 486 $ 6.38
OTHER DATA
Cash dividends $ 109.0 $ 145.6 $ 1292 $ 109.1
Cash dividends per share $ 285 $ 38 § 38 $ 37
Number of employees 43,500 47,500 46,900 50,400 58,500

(1)
These data are consistent with the restated financial data in our consolidated financial statements contained in our current report on Form 8-K filed with
the SEC on September 9, 2003. See Note 16 to our consolidated financial statements in that Form 8-K for more information.

)
This relates to our July 10, 2003 disposition of NFO WorldGroup, Inc., as described in Note 3 to our consolidated financial statements contained in our
current report on Form 8-K filed with the SEC on September 9, 2003.

3)
Does not total due to rounding.

C))

The summary seleted financial data as of September 30, 2002 under the heading "FINANCIAL POSITION" are not available as they were not
reclassified after our disposition of NFO WorldGroup, Inc. See Note 3 to our consolidated financial statements contained in our current report on
Form 8-K filed with the SEC on September 9, 2003 for more information regarding that transaction.
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INTERPUBLIC

Interpublic is a group of advertising and specialized marketing and communications services companies that together represent one of the
largest resources of advertising and marketing expertise in the world. With offices and other affiliations in more than 130 countries, we had
revenues of approximately $5.7 billion and net income of approximately $99.5 million in 2002. For the nine months ended September 30, 2003,
we had revenues of approximately $4.2 billion and a net loss of approximately $349.2 million, compared to revenues of approximately
$4.2 billion and net income of approximately $79.2 million for the nine months ended September 30, 2002.

Advertising and Specialized Marketing and Communications Services Businesses

In the last five years, we have grown to become one of the world's largest groups of global marketing services companies, providing our
clients with communications and marketing expertise in three broad areas:

Advertising, which includes advertising and media management;

Marketing Communications, which includes direct marketing, database management and customer relationship management,
public relations, sales promotion, event marketing, on-line marketing, corporate and brand identity, brand consultancy and
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healthcare marketing; and

Marketing Services, which includes sports and entertainment marketing, corporate meetings and events, retail marketing and
other marketing and business services.

We seek to be the best in quality and a leading competitor in all of these areas.

We are currently organized into four global operating groups. Three of these groups, McCann-Erickson WorldGroup, The FCB Group and
The Partnership, provide a comprehensive array of global communications and marketing services. Each offers a distinctive range of solutions
for our clients. The fourth global operating group, The Interpublic Sports & Entertainment Group, focuses on sports marketing and event
planning activities. In addition to these groups, Interpublic also includes a group of leading stand-alone companies that provide their clients with
a full range of advertising and/or marketing communications services.

We believe this organizational structure allows us to provide comprehensive solutions for clients, enables stronger organic growth among
all our operating companies and allows us to bring improved operating efficiencies to our organization.

A brief description of our current four global operating groups follows:

McCann-Erickson WorldGroup was founded on the global strength and quality of McCann, one of the world's leading advertising
agencies. It includes companies spanning advertising, media, customer relationship management, events, sales promotion, public relations,
on-line marketing communications and healthcare communications. Launched in late 1997, McCann-Erickson WorldGroup has expanded
rapidly to become one of the world's leading networked marketing communications groups, now working with more than 25 key worldwide
clients in three or more disciplines and with more than 40 U.S. clients in two or more disciplines. McCann-Erickson WorldGroup includes the
following companies:

McCann-Erickson Worldwide (advertising),

Universal McCann Worldwide (media planning and buying),

MRM Partners Worldwide (direct marketing and customer relationship management),

Momentum Worldwide (entertainment, event and promotional marketing), and

Torre Lazur McCann Healthcare Worldwide (healthcare advertising and marketing).
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The FCB Group is a single global integrated network centered on Foote, Cone & Belding Worldwide and its advertising, direct marketing
and sales promotion capabilities. This group also includes the following specialized services:

FCBi (direct and digital marketing),

Marketing Drive Worldwide (integrated promotional marketing),

R/GA (web design and development),

FCB HealthCare (healthcare marketing), and
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The Hacker Group (customer acquisition direct marketing).

The Partnership, a global, client-driven creative leader, is anchored on the quality advertising reputation of Lowe & Partners Worldwide.
The Partnership provides collaboration across a global group of independently managed networks with creative and executional capabilities
across all disciplines. The partners seek to preserve their uniqueness while creating the ability to interconnect seamlessly to better service clients.
Partner companies include:

Lowe & Partners Worldwide (advertising),

Lowe Healthcare Worldwide (healthcare marketing),

Draft (direct and promotional marketing),

Zipatoni (promotional marketing),

Mullen (advertising), and

Dailey & Associates (advertising).

The Interpublic Sports & Entertainment Group focuses on sports marketing and event planning activities. IPG Sports & Entertainment
was formed during the second quarter of 2002 through a carve-out from our other operating groups of related operations. It includes:

Octagon (sports marketing),

Motorsports,

Jack Morton Worldwide, and

Entertainment PR (Bragman Nyman Cafarelli and PMK/HBH).

We are currently evaluating the manner in which IPG Sports & Entertainment and its component parts are managed and reported.

Independent Agencies. Interpublic also includes a group of leading stand-alone companies that provide their clients with a full range of
advertising and/or marketing communications services and partner with our global operating groups as needed. These include:

Campbell Ewald,

Deutsch,

Hill Holliday,

The Martin Agency,
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Carmichael-Lynch,
Gotham,

MAGNA Global (advertising media negotiations and television program development),
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Weber Shandwick Worldwide, Golin/Harris International and DeVries Public Relations (public relations), and

Initiative Media (media planning and buying).
In addition to domestic operations, we provide 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. Revenue for 2002 and 2001 is presented below by major geographic

area:

Year Ended December 31,

2002 2001

(in millions)

United States $ 3,313.6 $ 3,708.0
International
United Kingdom 584.5 615.8
All other Europe 986.8 1,024.6
Asia Pacific 384.7 439.0
Latin America 266.4 345.6
Other 201.5 219.7
Total International 2,423.9 2,644.7
I I
Total Consolidated $ 57375 $ 6,352.7

Sources of Revenue

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

Like other agencies, we are primarily responsible for paying the media with respect to firm contracts for advertising time or space placed on
behalf of our clients. Our practice generally is to pay media charges only once we have received funds from our clients, and in some instances
we agree with the media that we will be solely liable to pay the media only after the client has paid us for the media charges. We make serious
efforts to reduce the risk from a client's nonpayment including by generally carrying out credit clearances and requiring in some cases payment
of media by the clients in advance.
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We also receive commissions from clients for planning and supervising work done by outside contractors in connection with 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 15.0% of the outside contractor's total charges
including commission. With the increasing use of negotiated fees, the terms on which outstanding contractors' charges are billed are subject to
wide variations and even include, in some instances, the replacement of commissions with negotiated flat fees.
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We also derive revenue from other activities, 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; the management of public
relations campaigns; the creation and management of special events, meetings and shows at which clients' products are featured; and the design
and implementation of interactive programs for special marketing needs.

Clients

The five clients that made the largest revenue contribution in 2002 accounted individually for approximately 1.8% to 8.1% of our revenue
and in the aggregate accounted for approximately 16.4% of our revenue. Twenty of our clients accounted for approximately 29% of our revenue.
Based on revenue, as of December 31, 2002, our largest clients included Coca-Cola, General Motors Corporation, Johnson & Johnson, Nestle
and Unilever. While the loss of the entire business of one of our largest clients might have a material adverse effect upon our business, we
believe that it is very unlikely that the entire business of any of these clients would be lost at the same time, because we represent several
different brands or divisions of each of these clients in a number of geographical markets in each case through more than one of our agency
systems.

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

Our agencies have written contracts with many of their clients. 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 2002, however, 21% of revenue was derived from
clients that had been associated with one or more of our agencies or their predecessors for 20 or more years.
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DESCRIPTION OF
SERIES A MANDATORY CONVERTIBLE PREFERRED STOCK

The description in this prospectus supplement of the terms of our Series A preferred stock is only a summary. The terms of our Series A
preferred stock are contained in a certificate of designations that amends our restated certificate of incorporation, as amended. We have
previously filed with the SEC copies of our restated certificate of incorporation, as amended. See "Where You Can Find More Information." For
a complete description of the terms of our Series A preferred stock, please see the certificate of designations, which will be filed with the SEC as
an exhibit to a current report on Form 8-K after the date of this prospectus supplement.

General

Our certificate of incorporation authorizes the issuance of 20,000,000 shares of preferred stock without par value in one or more series and
on the terms and conditions determined by our board of directors. We do not have any shares of preferred stock issued and outstanding as of the
date of this prospectus supplement. When issued, our Series A preferred stock will constitute a single series of our preferred stock, consisting of
6,500,000 shares (or 7,475,000 shares if the underwriters exercise in full their overallotment option in accordance with the procedures set forth
in "Underwriting"). The liquidation preference of our Series A preferred stock will be $50.00 per share, plus an amount equal to the sum of all
accumulated and unpaid dividends. The holders of shares of our Series A preferred stock will have no preemptive rights. All of the shares of our
Series A preferred stock, when issued and paid for, will be fully paid and non-assessable. See "Description of Preferred Stock and Depository
Shares" in the accompanying prospectus.
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Our Series A preferred stock will rank senior to all of our now outstanding common stock, common stock issued in the concurrent offering
and common stock that we may issue in the future as to payment of dividends and distribution of assets upon our dissolution, our liquidation or
the winding up of our affairs. As of November 28, 2003, we had approximately 392.4 million shares of common stock outstanding.

The terms of our Series A preferred stock restrict our ability to issue capital stock that ranks senior to our Series A preferred stock. See
" Voting Rights."

Under Delaware law, we may pay dividends on our Series A preferred stock, whether in cash or in shares of our common stock, only to the
extent that assets are legally available to pay such dividends.

Legally available assets means the amount of our surplus. Our surplus is the amount by which our total assets exceed the sum of:

our total liabilities, including our contingent liabilities, and

the amount of our capital.

If there is no surplus, legally available assets means, in the case of a dividend, the amount of our net profits for the fiscal year in which the
payment occurs and/or the preceding fiscal year.

When the need to make a determination of legally available assets arises, the amount of our total assets and liabilities and the amount of our
capital will be determined by our board of directors in accordance with Delaware law.

Dividends
General

Dividends on our Series A preferred stock will be payable quarterly, if declared, on the 15 calendar day (or the following business day if
the 15% is not a business day) of March, June, September and December of each year (each a "dividend payment date") at the annual rate of
$2.6875 per share. The initial dividend on our Series A preferred stock assuming our issue date is December 19, 2003, will
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be $0.6420 per share, and will be payable, if declared, on March 15, 2004. Each subsequent quarterly dividend on our Series A preferred stock,
if declared, will be $0.6719 per share.

The amount of dividends payable on each share of our Series A preferred stock for each full quarterly period will be computed by dividing
the annual dividend rate by four. The amount of dividends payable for any other period that is shorter or longer than a full quarterly dividend
period will be computed on the basis of a 360-day year consisting of twelve 30-day months.

A dividend period is the period ending on the day before a dividend payment date and beginning on the preceding dividend payment date
or, if none, the date of issue. Dividends payable, if declared, on a dividend payment date will be payable to holders of record as they appear on
our stock books on the later of (1) the first calendar day (or the following business day if the first calendar day is not a business day) of the
calendar month in which the applicable dividend payment date falls, and (2) the close of business on the day on which our board of directors or
an authorized committee of our board declares the dividend payable.

We are only obligated to pay a dividend on our Series A preferred stock if our board of directors or an authorized committee of our board
declares the dividend payable and we have assets that legally can be used to pay the dividend. The terms of our revolving credit facilities limit
our ability to pay cash dividends on any shares of our preferred stock to $70 million per year, provided that, of this amount, $25 million may
also be used to pay any other dividends on any of our capital stock, make other distributions to our stockholders or repurchase shares.
Furthermore, if we are in default under our revolving credit facilities, our ability to pay cash dividends will be limited in the absence of a waiver
from such default or an amendment to our revolving credit facilities.

Dividends on our Series A preferred stock will be cumulative, whether or not there are assets legally available for the payment of such
dividends. This means that, if our board of directors or an authorized committee of our board fails to declare a dividend, the dividend will
accumulate until declared and paid.
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We may pay dividends in cash, shares of common stock, or any combination thereof, as we determine in our sole discretion (other than
dividends payable in connection with a conversion at our option, which dividends we must pay in cash). Shares of our common stock delivered
to the transfer agent as dividends on behalf of the holders of our Series A preferred stock will be sold automatically for cash. We will serve as
the designated agent of the holders of shares of our Series A preferred stock in causing the transfer agent to deliver the shares of common stock
for sale. If we pay dividends by delivering shares of our common stock to the transfer agent, we must deliver to the transfer agent the number of
shares of our common stock, which, when sold, will result in net cash proceeds to be distributed to the holders in an amount equal to the cash
dividends otherwise payable. To pay dividends in this manner, we must provide the transfer agent with a registration statement permitting the
immediate sale of the shares of common stock in the public market. We cannot assure you that we will or will be able to timely file, cause to be
declared effective or keep effective such a registration statement. See "Risk Factors We cannot assure you that we will file or will be able to
file, cause to be declared effective or keep effective, as the case may be, the registration statement required to permit us to pay dividends on our
Series A preferred stock in shares of our common stock."

If we pay dividends in shares of our common stock by delivering them to the transfer agent, those shares will be owned by the holders of
shares of our Series A preferred stock upon delivery to the transfer agent, and the transfer agent will hold those shares and the net cash proceeds
from the sale of those shares for the exclusive benefit of the holders. By purchasing our Series A preferred stock, you are deemed to appoint us
as your agent in causing the transfer agent to deliver the shares of common stock for sale upon payment of dividends on our Series A preferred
stock.

We are not obligated to pay holders of Series A preferred stock any interest or sum of money in lieu of interest on any dividend not paid on
a dividend payment date or any other late payment. We
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are also not obligated to pay holders of Series A preferred stock any dividend in excess of the full dividends on the Series A preferred stock that
are payable as described above.

If our board of directors or an authorized committee of our board does not declare a dividend in respect of any dividend payment date, the
board of directors or an authorized committee may declare and pay the dividend on any other date, whether or not a dividend payment date. The
persons entitled to receive the dividend will be holders of our Series A preferred stock as they appear on our stock register on a date selected by
the board of directors or an authorized committee. That date must (1) not precede the date our board of directors or an authorized committee of
our board declares the dividend payable and (2) not be more than 60 days prior to the date the dividend is paid.

Payment Restrictions

If we do not pay a dividend on a dividend payment date, then, until all accumulated and unpaid dividends on our Series A preferred stock
for all prior dividend periods are declared and paid and the full quarterly dividend for the current dividend period is declared and paid or, in the
case of dividends payable in whole or in part in cash, declared and set apart for payment:

We may not take any of the following actions with respect to any of our capital stock that ranks junior to our Series A
preferred stock as to payment of dividends or the distribution of assets upon our dissolution, our liquidation or the winding
up of our affairs:

declare or pay any dividend or make any distribution of assets on such junior capital stock, other than dividends or
distributions of our capital stock that ranks junior to our Series A preferred stock as to payment of dividends and
the distribution of assets upon our dissolution, our liquidation or the winding up of our affairs; or

redeem, purchase or otherwise acquire, pay or make available any monies for a sinking fund for such junior capital
stock, except upon conversion into or exchange for our capital stock that ranks junior to our Series A preferred
stock as to payment of dividends and the distribution of assets upon our dissolution, our liquidation or the winding
up of our affairs.

We may not redeem, purchase or otherwise acquire any of our capital stock that ranks equally with our Series A preferred
stock as to payment of dividends or the distribution of assets upon our dissolution, our liquidation or the winding up of our
affairs, except upon conversion into or exchange for our capital stock that ranks equally with or junior to our Series A
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preferred stock as to payment of dividends and the distribution of assets upon our dissolution, our liquidation or the winding
up of our affairs, so long as:

the equally ranking capital stock contains terms and conditions (including, without limitation, with respect to the
payment of dividends, dividend rates, liquidation preferences, voting and representation rights, payment
restrictions, antidilution rights, change of control rights, covenants, remedies and conversion and redemption
rights) that are not materially less favorable, taken as a whole, to us or to the holders of our Series A preferred
stock than those contained in the capital stock that is converted into or exchanged for such equally ranking capital
stock,

the aggregate amount of the liquidation preference of the equally ranking capital stock does not exceed the
aggregate amount of the liquidation preference, plus accumulated and unpaid dividends, of the capital stock that is
converted or exchanged for such equally ranking capital stock and

the aggregate number of shares of our common stock issuable upon conversion, redemption or exchange of the
equally ranking capital stock does not exceed the aggregate number of shares of our common stock issuable upon
conversion, redemption
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or exchange of the capital stock that is converted or exchanged for such equally ranking capital stock.
Automatic Conversion of Our Series A Mandatory Convertible Preferred Stock

Each share of our Series A preferred stock, unless previously converted, will automatically convert, on December 15, 2006, or the
"conversion date," into a number of newly issued shares of our common stock equal to the conversion rate. The holders of shares of Series A
preferred stock on the conversion date will have the right to receive a dividend of cash, shares of our common stock, or any combination thereof,
as we determine in our sole discretion, in an amount equal to the accumulated and unpaid dividends on our Series A preferred stock as of the
conversion date, whether or not declared, out of legally available assets. To the extent we have these assets available and we pay some or all of
the dividend in shares of our common stock, the number of shares of our common stock issuable to you in respect of such accumulated and
unpaid dividends will equal the amount of accumulated and unpaid dividends on our Series A preferred stock on the conversion date that we
determine to pay in shares of our common stock divided by the "current market price" (as defined under " Anti-dilution Adjustments" below) per
share of our common stock. In the event we pay some or all of the dividend in shares of our common stock, we will notify the holders of shares
of our Series A preferred stock whether the dividend will be payable in full in shares of our common stock or any combination of cash and
shares of our common stock, and will specify the combination in the notice, at least 10 days prior to the conversion date.

The conversion rate, which is the number of newly issued shares of our common stock issuable upon conversion of each share of our
Series A preferred stock on the conversion date, will, subject to adjustment under certain circumstances as described under " Anti-dilution
Adjustments" below, be as follows:

If the "applicable market value" of our common stock, which we define as the average of the closing prices per share of our
common stock on each of the 20 consecutive trading days ending on the third trading day immediately preceding the
conversion date, is equal to or greater than $16.47, which we call the "threshold appreciation price," then the conversion rate
will be 3.0358 shares of our common stock per share of our Series A preferred stock, which is equal to $50.00 divided by
$16.47 (the threshold appreciation price). Accordingly, if the market price for our common stock increases to an amount that
is equal to or greater than $16.47 (the threshold appreciation price) on the conversion date, the applicable market value of the
shares of our common stock issued upon conversion of each share of our Series A preferred stock, assuming that the market
price on the conversion date is the same as the applicable market value of our common stock, will be equal to or greater than
$50.00, respectively.

If the applicable market value of our common stock is less than $16.47 (the threshold appreciation price) but greater than
$13.50 (the initial stock price, which is the closing price of our common stock on the date of this prospectus supplement), the
conversion rate will be equal to $50.00 divided by the applicable market value of our common stock per share of our

Series A preferred stock. Accordingly, if the market price for our common stock increases after the date of this prospectus
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supplement but that market price is less than $16.47 (the threshold appreciation price) on the conversion date, the applicable
market value of the shares of our common stock issued upon conversion of each share of our Series A preferred stock,
assuming that the market price on the conversion date is the same as the applicable market value of our common stock, will
equal $50.00.

If the applicable market value of our common stock is less than or equal to $13.50, the conversion rate will be 3.7037 shares
of our common stock per share of our Series A preferred stock, which is equal to $50.00 divided by $13.50 (the initial stock
price). Accordingly, if the market price for our common stock decreases to an amount that is less than $13.50 (the initial
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stock price) on the conversion date, the applicable market value of the shares of our common stock issued upon conversion
of each share of our Series A preferred stock, assuming that the market price on the conversion date is the same as the
applicable market value of our common stock, will be less than $50.00. If the market price of our common stock on the
conversion date equals $13.50 (the initial stock price), the applicable market value of those shares, assuming that this market
price is the same as the applicable market value of our common stock, will equal $50.00. Holders of our Series A preferred
stock will realize the entire decline in equity value if, at the conversion date, the applicable market value of our common
stock is less than $13.50 (the initial stock price).

In each of the three subparagraphs above, the number of newly issued shares of our common stock issuable upon conversion of each share
of our Series A preferred stock on the conversion date will be increased by an amount equal to any accumulated and unpaid dividends on our
Series A preferred stock on the conversion date (taking into account any payment of such dividends on the conversion date) divided by the
current market price per share of our common stock.

For purposes of determining the applicable market value or the current market price for our common stock, the cl