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THE INTERPUBLIC GROUP OF COMPANIES, INC.
1271 Avenue of the Americas
New York, New York 10020
April 17,2003

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of The Interpublic Group of Companies, Inc., to be held at
9:30 A.M. Eastern Time, on Tuesday, May 20, 2003. The meeting will be held in the Auditorium of the Equitable Center, 787 Seventh Avenue,
New York, New York.

The business to be considered is described in the attached notice of the meeting and Proxy Statement.

In addition to these matters, there will be a report on the affairs of Interpublic, an opportunity for questions and comments by stockholders
and a showing of selected commercials recently produced by Interpublic's subsidiaries.

We hope you will be able to attend.

Sincerely,

David A. Bell

Chairman of the Board, President
and Chief Executive Officer

THE INTERPUBLIC GROUP OF COMPANIES, INC.

1271 Avenue of the Americas
New York, New York 10020

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 20, 2003

The Annual Meeting of Stockholders of The Interpublic Group of Companies, Inc. ("Interpublic") will be held in the Auditorium of the
Equitable Center, 787 Seventh Avenue, New York, New York, on Tuesday, May 20, 2003, at 9:30 A.M., Eastern Time, for the following
purposes:
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To elect ten directors;

2.
To consider and act upon a proposal to amend Interpublic's Restated Certificate of Incorporation to increase the number of
authorized shares of Common Stock, $.10 par value, of Interpublic to 800 million shares;

3.
To consider and act upon a proposal to confirm the appointment of PricewaterhouseCoopers LLP
("PricewaterhouseCoopers") as independent accountants of Interpublic for the year 2003;

4,
To consider and act upon a proposed stockholder resolution regarding Northern Ireland; and

5.

To transact such other business as may properly come before the meeting and any adjournment thereof.

The close of business on March 28, 2003 has been designated as the record date for the determination of stockholders entitled to notice of
and to vote at this meeting and any adjournment thereof.

By Order of the Board of Directors,

Nicholas J. Camera

Secretary

Dated: April 17, 2003

Whether or not you plan to attend the meeting in person, please fill in, sign, date and promptly return the enclosed proxy in the
accompanying envelope, which requires no postage if mailed in the United States. The proxy is revocable, so that you may still vote your shares
in person if you attend the meeting and wish to do so.

THE INTERPUBLIC GROUP OF COMPANIES, INC.

PROXY STATEMENT

GENERAL

Introduction

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of The Interpublic Group of
Companies, Inc. ("Interpublic") of proxies to be voted at the Annual Meeting of Stockholders, which will be held in the Auditorium of The
Equitable Center, 787 Seventh Avenue, New York, New York, at 9:30 A.M., Eastern Time, on Tuesday, May 20, 2003.

The address of Interpublic's principal executive office is 1271 Avenue of the Americas, New York, NY 10020. Interpublic's Annual Report
to Stockholders together with this Proxy Statement and the enclosed form of proxy are first being sent to stockholders on or about April 17,
2003.

Any proxy given in response to this solicitation may be revoked at any time before it has been exercised. The giving of the proxy will not
affect your right to vote in person if you attend the meeting. If you do not attend the Annual Meeting, or if you attend and do not vote in person,
the shares represented by your proxy will be voted in accordance with your instructions on the matters set forth in items 1 through 4. If no voting
instructions are given with respect to any one or more of the items, a duly executed proxy will be voted on the uninstructed matter or matters as
follows:

FOR the Board's nominees for election as directors,
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FOR the amendment of Interpublic's Restated Certificate of Incorporation to increase the number of authorized Common
Stock to 800 million shares,

FOR the confirmation of PricewaterhouseCoopers LLP ("PricewaterhouseCoopers") as independent accountants for 2003,
and

AGAINST the stockholder resolution regarding Northern Ireland.
A duly executed proxy also may be voted in the discretion of the proxy holders on any other matter submitted to a vote at the meeting.
Outstanding Shares

The record date for the Annual Meeting is March 28, 2003. The outstanding capital stock of Interpublic at the close of business on
March 28, 2003 consisted of 387,908,025 shares of Common Stock. Each share of Common Stock is entitled to one vote on all matters that are
submitted to a vote of stockholders at the meeting. The following table sets forth information concerning direct and indirect

beneficial ownership of Interpublic's Common Stock as of December 31, 2002 by persons known to Interpublic to have beneficial ownership of
more than 5% of the Common Stock:

Amount and Nature

of Beneficial
Name and Address Ownership of Percent of
of Beneficial Owner Common Stock (1) Class
Harris Associates L.P. 21,892,997(2) 5.66%
Harris Associates, Inc.
Two North LaSalle Street
Suite 500
Chicago, Illinois 60602
Pacific Financial Research, Inc. 23,826,375(3) 6.16%
9601 Wilshire Boulevard
Suite 800
Beverly Hills, California 90210
Capital Research and Management Company 47,683,960(4) 12.34%

333 South Hope Street
Los Angeles, CA 90071

)]
Securities and Exchange Commission rules deem a person to be the beneficial owner of a security (for purposes of proxy statement
disclosure) if that person has or shares either or both voting or dispositive power with respect to such security. Additionally, a security
is deemed to be beneficially owned by a person who has the right to acquire beneficial ownership thereof within 60 days for example,
through the conversion of notes.

@3]
This disclosure is based on information supplied by Harris Associates L.P. ("Harris") and Harris Associates Inc., as the general partner
of Harris in a Schedule 13G filed with the Securities and Exchange Commission on or about February 6, 2003. In this Schedule 13G,
Harris reported that it is an investment advisor to various clients and also serves as investment advisor to Harris Associates Investment
Trust, and that it has shared voting power with respect to 21,892,997, shares of Common Stock, sole dispositive power with respect to
15,852,997 shares of Common Stock and shared dispositive power with respect to 6,040,000 shares of Common Stock.

3)

Based on information supplied by Pacific Financial Research, Inc. ("Pacific") in a Schedule 13G filed with the Securities and
Exchange Commission on or about February 14, 2003, in which Pacific reported that it is an investment adviser that has sole voting
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power with respect to 21,572,875 shares of Common Stock and sole dispositive power with respect to 23,826,375 shares of Common
Stock.

Based on information supplied by Capital Research and Management Company ("Capital") in a Schedule 13G filed with the Securities
and Exchange Commission on or about February 10, 2003, in which Capital reported that it is an investment adviser that has sole
dispositive power with respect to 47,683,960 shares of Common Stock including 796,260 shares issuable upon the assumed conversion
of $43,668,000 principal amount of Interpublic's 1.87% Convertible Subordinated Notes due 2006.

The following table sets forth information concerning the direct and indirect beneficial ownership of Interpublic's Common Stock as of
March 14, 2002 by each director, each nominee for election as a

director, each executive officer named in the Summary Compensation Table below, and all directors and executive officers of Interpublic as a

group:
Options
Name of Common Stock Exercisable
Beneficial Owner(1) Ownership (2)(3)(4) Within 60 Days Total
David A. Bell 624,397 370,728 995,125
Frank J. Borelli 10,500 10,934 21,434
Reginald K. Brack 15,500 6,510 22,010
Jill M. Considine 9,000 6,510 15,510
John J. Dooner, Jr. 1,153,529 763,240 1,916,769
Richard A. Goldstein 7,031 0 7,031
H. John Greeniaus 38,000 1,899 39,899
James R. Heekin IIT 279,863 368,100 647,963
Bruce S. Nelson 41,375 25,000 66,375
Sean F. Orr 125,123 156,800 281,923
Michael I. Roth 8,000 0 8,000
J. Brendan Ryan 88,471 513,912 602,383
J. Phillip Samper 13,200 13,756 26,956
Gunnar Wilmot 21,060 64,440 85,500
All directors and executive officers as a group 2,790,618 2,804,089 5,594,707
(D
Mr. Heekin's employment with McCann-Erickson WorldGroup was terminated on February 27, 2003.
)
Securities and Exchange Commission rules deem a person to be the beneficial owner of a security (for purposes of proxy statement
disclosure) if that person has or shares either or both voting or dispositive power with respect to such security. Additionally, a security
is deemed to be beneficially owned by a person who has the right to acquire beneficial ownership thereof within 60 days for example,
through the exercise of a stock option. Common Stock ownership set forth in this table includes unvested shares of restricted stock
awarded under the 2002 Performance Incentive Plan, the 1997 Performance Incentive Plan and the Interpublic Outside Directors'
Stock Incentive Plan due to the right of the persons identified to exercise voting power with respect to the shares.
3)
No individual identified in the table has beneficial ownership of more than 1% of the outstanding shares of Common Stock. The
directors and executive officers as a group beneficially own 1.44% of the outstanding shares.
C))
Except for certain shares of Common Stock held by Messrs. Bell and Ryan, the beneficial ownership shown is direct. The Shares
owned by Mr. Bell include 93,980 shares owned in his account under The Interpublic Group of Companies, Inc. Savings Plan and
8,047 shares owned under a trust. The Shares owned by Mr. Ryan include 8,176 shares owned in his account under The Interpublic
Group of Companies, Inc. Savings Plan. The Shares owned by all directors and executive officers as a group, including Messrs. Bell
and Ryan, include 17,188 shares owned under The Interpublic Group of Companies, Inc. Savings Plan.
Voting
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Election of directors will be decided by a plurality of the votes cast by the holders of shares of Common Stock present in person or
represented by proxy at the meeting and entitled to vote. Approval of Item 2 will require the affirmative vote of the holders of a majority of the
outstanding shares of Common Stock. Approval of Items 3 and 4 will require the affirmative vote of the holders of a majority of the shares
present in person or represented by proxy at the meeting and entitled to vote. Interpublic's transfer agent tabulates the votes. Abstentions and
broker non-votes are each tabulated separately and are counted as shares present for the purpose of determining whether there is a quorum
present for the conduct of business at the Annual Meeting. For Item 2, both abstentions and broker non-votes will constitute a vote against the
matter. For Items 3 and 4, shares that are the subject of an abstention are included, as shares entitled to vote on the matter and, therefore, have
the same effect as a vote against the matter, and shares,

if any, that are the subject of a broker non-vote with respect to a particular matter are not included as shares entitled to vote on that matter.
Stockholders' Proposals To Be Presented At 2003 Annual Meeting

Proposals of stockholders intended to be presented at the Annual Meeting of Stockholders scheduled to be held on May 20, 2004, must be
received by Interpublic by December 22, 2003, and must comply with applicable Securities and Exchange Commission regulations, in order to
be considered for inclusion in Interpublic's Proxy Statement and form of proxy relating to that meeting. If notice of a proposal intended to be
presented at the Annual Meeting is not received by Interpublic before March 3, 2004, the persons named as proxies in Interpublic's 2004 proxy
material will have the discretionary authority to vote on the matter in accordance with their best judgment without disclosure in the proxy
statement of such matter or of how the proxy holders intend to exercise their discretionary authority to vote on the matter.

1. ELECTION OF DIRECTORS

The Board of Directors, on the recommendation of the Corporate Governance Committee, has nominated the individuals listed below as its
candidates for election as directors at the Annual Meeting. Persons elected as directors at the annual Meeting will hold office until the 2004
Annual Meeting of Stockholders and until their successors are elected and qualify or until their earlier death, resignation or removal. Certain
biographical information concerning each of the nominees is provided below. All of the nominees are currently serving as directors of
Interpublic. The Board of Directors believes that each of the nominees will be available and able to serve as a director. However, if for any
reason any of the nominees is unable to serve, all proxies will be voted for the remainder of the nominees and, unless the size of the Board of
Directors is reduced, for a replacement nominee designated by the Board of Directors having due regard for any recommendation of the
Corporate Governance Committee.

The following information with respect to the principal occupation or employment, recent employment history, age and directorships in
other companies is as of March 28, 2003, and has been furnished or confirmed to Interpublic by the respective nominees. The information
provided also identifies the committees of the Board of Directors on which each director serves.

DAVID A. BELL became Chairman of the Board, President and Chief Executive Officer of Interpublic, effective February 27, 2003. Prior
to that time, he was Vice Chairman of Interpublic from June 2001 to February 2003. Mr. Bell also served as a director of Interpublic between
June 2001 and February, 2002. Mr. Bell served as Chairman and Chief Executive Officer of True North Communications, Inc. ("True North")
from April 1999 through June 2001. From 1994 through March 1999, Mr. Bell served as President and Chief Executive Officer of Bozell
Group, Inc. (formerly Bozell Worldwide, Inc.), a subsidiary of True North. Mr. Bell has been a director of Interpublic since February 2003. He
is a director of Primedia Inc. Age 59.

FRANK J. BORELLI has been Senior Advisor to Marsh & McLennan Companies, Inc. ("Marsh & McLennan") since his retirement on
January 2, 2001. Prior to that time he was Senior Vice President of Marsh & McLennan from January through December 2000 and was Senior
Vice President and Chief Financial Officer from 1984 through 1999. He is a director of Express Scripts, Inc. and was a Director of Marsh &
McLennan until September 30, 2000. Mr. Borelli is past Chairman and Director of the Financial Executives International and is also a member
of the Board of Trustees of the National Multiple Sclerosis Society, a Trustee of St. Thomas Aquinas College and Chairman of the Nyack
Hospital. Mr. Borelli has been a director of Interpublic since 1995. Age 67.

Presiding Director.

REGINALD K. BRACK is the Former Chairman and Chief Executive Officer of Time, Inc. From September 1994 to June 1997,
Mr. Brack was Chairman of Time, Inc. and was its Chairman, President and Chief Executive Officer from December 1986 until August 1994.
Mr. Brack is also a director of Quebecor World, Inc. Mr. Brack has been a director of Interpublic since 1996. Age 65.
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Chairman of the Compensation Committee. Member of the Audit, Executive Policy and Corporate Governance Committees.

JILL M. CONSIDINE has been Chairman and Chief Executive Officer of The Depository Trust & Clearing Corporation since
November 1999. The Depository Trust & Clearing Corporation is a holding company that is the parent of various securities clearing
corporations and The Depository Trust Company which is a large securities depository limited purpose trust company and clearing corporation.
She has been Chairman and Chief Executive Officer of The Depository Trust Company since January 1999. She was President of the New York
Clearing House Association from 1993 to 1998. She is a trustee of Atlantic Mutual Insurance Companies. She also is a director of Ambac
Financial Group, Inc. Ms. Considine has been a director of Interpublic since February 1997. Age 58.

Chairman of the Corporate Governance Committee. Member of the Audit, Finance, and Executive Policy Committees.

JOHN J. DOONER, JR. became Chairman and Chief Executive Officer of Interpublic's McCann-Erickson WorldGroup, effective
February 27, 2003. Prior to that time, Mr. Dooner served Chairman of the Board, President and Chief Executive Officer of Interpublic, from
December 2000 to February 2003. Mr. Dooner was President and Chief Operating Officer of Interpublic from April 1, 2000 through
December 14, 2000. Mr. Dooner was Chairman and Chief Executive Officer of McCann-Erickson WorldGroup from 1995 through March 2000
and previously was Chief Executive Officer of McCann-Erickson Advertising Worldwide from 1994 to 1995. From 1992 to 1994, Mr. Dooner
was President of McCann-Erickson Advertising Worldwide. He served as President of McCann-Erickson North America from 1988 to 1992.
Mr. Dooner has been a director of Interpublic since 1995. Age 54.

Member of the Finance and Executive Policy Committees.

RICHARD A. GOLDSTEIN became Chairman and Chief Executive Officer of International Flavors & Fragrances Inc. in June 2000. He
served as Business Group President of Unilever North American Foods from 1996 to June 2000 and as President and Chief Executive Officer of
Unilever United States, Inc. from 1989 to 1996. Prior to that time, Mr. Goldstein served as Chairman and Chief Executive Officer of Unilever
Canada Limited from 1984 to 1989. Mr. Goldstein has been a director of Interpublic since 2001. He also is a director of Legacy Hotels and of
Fiduciary Trust Company International and Continuum Health Partners. Age 61.

Member of the Audit and Corporate Governance Committees.

H. JOHN GREENIAUS has been President of G-Force, Inc. since 1998. He was Chairman and Chief Executive Officer of Nabisco, Inc.
from 1993 through 1997. Mr. Greeniaus has been a director of Interpublic since December 2001. He is a director of Primedia Inc. Age 58.

Member of the Compensation and Finance Committees.

SEAN F. ORR has been Executive Vice President, Chief Financial Officer of Interpublic since June 1999 and a director of Interpublic
since February 2000. Mr. Orr was Senior Vice President and Controller of Pepsico, Inc. from 1998 through June 1999. Prior to that time, he was
Executive Vice President and Chief Financial Officer of the Frito Lay Company from 1994 through 1997. Age 48.

Chairman of the Finance Committee.

MICHAEL I. ROTH has been Chairman and Chief Executive Officer of The MONY Group Inc. ("MONY") since February 1994.
Mr. Roth has been a director of Interpublic since February 2002. He is also a director of Pitney Bowes Inc. Age 57.

Chairman of the Audit Committee. Member of the Compensation and Finance Committees.

J. PHILLIP SAMPER Managing Director and Co-Founder of Gabriel Venture Partners L.L.C. since December 1998, was Chief
Executive Officer and President of Avistar Systems Corp. from 1997 to October 1998. Prior to that time, Mr. Samper was Chairman, Chief
Executive Officer and President of Quadlux, Inc. from 1996 to 1997. He was Chairman and Chief Executive Officer of Cray Research, Inc.
during 1995 and was President of Sun Microsystems Computer Corporation from 1994 to 1995. Mr. Samper was Vice Chairman and Executive
Officer of the Eastman Kodak Company from 1986 to 1989 and a member of the Board of Directors from 1983 to 1989. He was President and
Chief Executive Officer of Kinder-Care Learning Centers from 1990 to 1991. Mr. Samper has been a director of Interpublic since 1990. Age 68.

7
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Member of the Compensation and Corporate Governance Committees.

PRINCIPAL COMMITTEES OF THE BOARD OF DIRECTORS

Executive Policy Committee The Executive Policy Committee is authorized to exercise when the Board of Directors is not in session all
powers of the Board of Directors which, under Delaware law and the By-Laws of Interpublic, may properly be delegated to a committee, except
certain powers that have been delegated to other committees of the Board of Directors. The Executive Policy Committee did not hold any
meetings in 2002.

Finance Committee The Finance Committee is authorized to review the financial affairs of Interpublic and make recommendations with
respect thereto to the Board of Directors. It also approves capital budgets, guarantees by Interpublic of obligations of subsidiaries and affiliates
and certain capital transactions (including mergers and acquisitions), and is the committee that administers the Interpublic Retirement Account
Plan. The Finance Committee held six meetings in 2002.

Compensation Committee The Compensation Committee is responsible for approving the compensation paid to officers of Interpublic and
its subsidiaries. For these purposes, compensation is deemed to include: (1) salary, (2) deferred compensation, (3) bonuses and other extra
compensation of all types, including long-term performance incentive awards under Interpublic's 2002 Performance Incentive Plan,(4) insurance
paid for by Interpublic or any of its subsidiaries other than group plans, (5) annuities and individual retirement arrangements and (6) Special
Deferred Benefit Arrangements. The Compensation Committee also administers the 2002 Performance Incentive Plan (and its predecessors, the
1997 Performance Incentive Plan, the Long-Term Performance Incentive Plan, the Management Incentive Compensation Plan, the 1996 Stock
Incentive Plan and the 1986 Stock Incentive Plan), the 1986 United Kingdom Stock Option Plan and the Employee Stock Purchase Plan (1995).
The Compensation Committee held five meetings in 2002.

Corporate Governance Committee The Corporate Governance Committee, formed on July 25, 2002 to, in part, replace the Nominating
Committee, is responsible for recommending to the Board of Directors the persons to be nominated for election to the Board of Directors.
Stockholders who desire to recommend nominees for election at the Annual Meeting may do so by writing to the Secretary of Interpublic at
Interpublic's principal executive office set forth in the second paragraph on page 1 of this Proxy Statement. Any such recommendation should be
submitted prior to December 31 of the year preceding the Annual Meeting of Stockholders in question, and the recommendation will be given
consideration by the Corporate Governance Committee. The Corporate Governance committee also reviews and makes recommendations
regarding Interpublic's general governance practices. The Corporate Governance Committee held two meetings in 2002.

The Nominating Committee was discontinued and replaced by the Corporate Governance Committee on July 25, 2002. Prior to being
discontinued, the Nominating Committee was responsible for recommending to the Board of Directors the persons to be nominated for election
to the Board of Directors. The Nominating Committee held one meeting in 2002.

6

The Audit Committee The Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to (i) the annual financial
information to be provided to stockholders and the Securities and Exchange Commission ("SEC"); (ii) the system of internal controls that
management has established; and (iii) the internal and external audit process. In addition, the Audit Committee provides an avenue for
communication between internal audit, the independent accountants, financial management and the Board. The Audit Committee also is
responsible for the selection and retention of Interpublic's independent accountants and the review of their compensation, subject to approval of
the Board of Directors. The Audit Committee reports its activities to the Board of Directors. The Audit Committee has adopted a written charter,
approved by the Board of Directors, that sets forth its responsibilities and functions. There are currently four directors who serve on the
Committee. Each member of the Audit Committee is independent as that term is defined by the listing standards of the New York Stock
Exchange. The Audit Committee held fourteen meetings in 2002.

AUDIT COMMITTEE REPORT

The primary function of the Audit Committee is to assist the Board of Directors in its oversight of Interpublic's financial reporting process.
The committee operates pursuant to a Charter approved by the Board. Management is responsible for Interpublic's financial statements and
overall reporting process, including the system of internal controls. The independent auditors are responsible for conducting annual audits and
quarterly reviews of Interpublic's financial statements and expressing an opinion as to the conformity of the annual financial statements with
generally accepted accounting principles. With respect to the year ended December 31, 2002, the Audit Committee has:
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Reviewed and discussed the audited financial statements with management;

Reviewed with management and PricewaterhouseCoopers the selection, application and disclosure of Interpublic's critical
accounting policies used in the preparation of Interpublic's annual audited financial statements;

Discussed with PricewaterhouseCoopers, Interpublic's independent accountants, the matters required to be discussed by
Statement on Auditing Standards No. 61 (Communications with Audit Committees); and

Received the written disclosures and the letter from PricewaterhouseCoopers required by Independence Standards Board
Standard No. 1 (Independence Discussions with Audit Committees), discussed with PricewaterhouseCoopers matters
relating to that firm's independence and considered whether performance by PricewaterhouseCoopers of non-audit services
for Interpublic is compatible with maintaining PricewaterhouseCoopers' independence.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
financial statements be included in Interpublic's Annual Report on Form 10-K for the year ended December 31, 2002.

Michael I. Roth, Chairman

Reginald K. Brack

Jill M. Considine

Richard A. Goldstein
Attendance at Board of Directors and Committee Meetings

The Board of Directors of Interpublic held seven meetings in 2002 and committees of the Board held a total of thirty-five meetings. During
2002, each director attended 75% or more of the total number of meetings of the Board of Directors and committees on which he or she served.

Directors' Fees

Each director who is not an employee of Interpublic or one of its subsidiaries receives an annual retainer of $24,000 for serving as a
director, an annual retainer of $2,000 for each committee on which he or she serves, a fee of $1,000 for each meeting of the Board attended and
a fee of $1,000 for each committee meeting attended. The Chairman of the Compensation Committee and the Chairman of the Audit Committee
each receives an additional retainer of $3,500 per year and the Chairman of the Corporate Governance Committee receives an additional retainer
of $3,000 per year.

Effective as of November 1, 2002, the Board of Directors appointed Frank J. Borelli presiding director of the Board of Directors. As
presiding director Mr. Borelli will receive an annual retainer of $200,000.

Mr. Goldstein and Ms. Considine each has an agreement with Interpublic for the deferral of all fees that the individual is entitled to receive
as a director or as a member of any committee of the Board of Directors. The amounts deferred earn credits equivalent to interest in accordance
with the terms of Interpublic's Plan for Credits Equivalent to Interest on Balances of Deferred Compensation Owing under Employment
Agreements. Payments of the amounts deferred, together with accrued interest, will be made to the director, or his designated beneficiaries as the
case may be, in a lump-sum upon the director's death, disability or retirement from the Board.

Each outside director who, as of December 31, 1995, had accumulated at least five years of service is entitled to receive an annual
retirement benefit under the Interpublic Outside Directors' Pension Plan (the "Outside Directors' Pension Plan"). In general, the benefit becomes
payable in the month following the month the director leaves the Board. The benefit is equal to the amount of the annual retainer paid to the
director as a Board member in the year in which he or she ceased to serve as a director and will be paid for the same number of years as the
director's years of service, up to a maximum of 15 years. In the event of the death of a director with a vested retirement benefit, the then present
value of the director's unpaid retirement benefits will be paid to the surviving spouse or the estate of the director. Effective December 31, 1995,
the Outside Directors' Pension Plan was terminated, except to the extent benefits were accrued prior to termination. As a result there have been
no further accruals for the benefit of existing directors under the Outside Directors' Pension Plan for subsequent years. Any director with fewer
than five years of service on the date that the Plan was terminated will not receive any benefits under the Plan. Mr. Samper is the only current
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director who participates in this plan.

In 1994, the stockholders of Interpublic approved the Interpublic Outside Directors' Stock Incentive Plan (formerly called the Interpublic
Outside Directors' Stock Option Plan). The Outside Directors' Stock Incentive Plan (the "Outside Directors' Plan") originally provided for an
annual grant of options to purchase the number of shares of Common Stock having an aggregate fair market value of $30,000 on the date of
grant. The Board of Directors has amended the Outside Directors' Plan effective as of May 17, 1999, to provide for an annual grant to each
outside director of options to purchase 2,000 shares of Interpublic Common Stock. The exercise price of each option is equal to the fair market
value of the Common Stock on the date of grant. The options become exercisable in full on the third anniversary after the date of grant and
expire ten years after the date of grant.

An outside director may exercise stock options granted prior to June 1, 1996 that are exercisable on the date of cessation of service for
90 days following cessation of service as a director, except that an outside director who is eligible to receive a benefit under the Outside
Directors' Pension Plan may exercise such options for five years following the date of retirement from the Board of Directors, but in no event
after the expiration of the ten-year option term. Options granted on or after June 1, 1996 that are exercisable at the time of cessation of service
may be exercised for a period of three years following cessation of service, whether or not the director is eligible to receive a benefit under the
Outside Directors' Pension Plan, but in no event after expiration of the ten-year option term.

The Outside Directors' Plan also provides for periodic grants of 3,000 restricted shares of Interpublic's Common Stock to each outside
director. The first grant was made in June 1996. An additional grant of 3,000 shares will be made every fifth year thereafter while the Outside
Directors' Plan remains in effect. The outside director has all rights of ownership with respect to such restricted shares, including the right to
vote and to receive dividends, except that, prior to the expiration of a five-year period after the date of grant (the "Restricted Period"), the outside
director is prohibited from selling or otherwise transferring the shares. If, on or after the first anniversary of the grant, an outside director's
service as a director terminates for any reason (including death) during the Restricted Period, the restrictions on transfer will lapse immediately
in proportion to the number of months that have elapsed since the date of grant and the remainder of such restricted shares will be forfeited. If an
outside director's service terminates for any reason (including death) before the first anniversary of the date of grant, all such restricted shares
will be forfeited. The committee administering the Outside Directors' Plan may in its discretion direct Interpublic to make cash payments to an
outside director to assist in satisfying the federal income tax liability with respect to the receipt or vesting of the restricted shares.

On June 1, 2001, Mr. Borelli, Mr. Brack, Ms. Considine, Mr. Goldstein and Mr. Samper each received under the Outside Directors' Plan an
award of stock options, covering 2,000 shares of Common Stock with an exercise price of $36.72 per share. On June 1, 2002, Mr. Borelli,
Mr. Brack, Ms. Considine, Mr. Goldstein, Mr. Greeniaus, Michael Roth and Mr. Samper each received an award of stock options, covering
2,000 shares of Common Stock with an exercise price of $30.65 per share. On June 7, 1996, Messrs. Borelli, and Samper each received under
the Outside Directors' Plan a grant of 3,000 restricted shares. On June 6, 1997, Mr. Brack and Ms. Considine each received a grant of 3,000
restricted shares. On June 1, 2001, Messrs. Borelli, Samper and Goldstein each were awarded a grant of 3,000 restricted shares. On June 1, 2002,
Mr. Brack, Ms. Considine, Mr. Greeniaus and Mr. Roth each were awarded a grant of 3,000 restricted shares.

COMPENSATION OF EXECUTIVE OFFICERS

The following table sets forth information concerning the compensation paid by Interpublic and its subsidiaries to (i) Mr. Dooner who
served as the Chief Executive Officer during the last fiscal year, (ii) each of the four other most highly compensated (based on aggregate salary
and bonus) executive officers of Interpublic, who were serving as executive officers on December 31, 2002 and (iii) two additional individuals
who ceased to be executive officers during 2002 who would, based on their 2002 compensation, have been among the four most highly
compensated executive officers of Interpublic for 2002 if they had been serving as executive officers on December 31, 2002 (the "named
executive officers"). In each instance, this compensation shown is for services rendered in all capacities for the three-year period ended on
December 31, 2002. As used in this Proxy Statement, the executive officers of Interpublic include any director of Interpublic who served as the
chief executive officer of McCann-Erickson WorldGroup or FCB Group, both significant operating units of Interpublic.

SUMMARY COMPENSATION TABLE
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Annual Compensation Long Term Compensation
Awards Payouts
Other All
Annual Securities Other

Name and Principal Fiscal Compen- Restricted Stock  Underlying LTPIP Compen-
Position (1) Year Salary(2)(3) Bonus sation(4) Awards(5) Options Payouts(6) sation(7)
John J. Dooner, Jr. 2002 $ 1,250,000 $ -0- % 80,046 $ 2,947,500 375,000 $ 2,480,000 $ 9,927
Chairman of the Board, 2001 1,250,000 500,000 73,246 -0- 100,000 1,550,100 9,146
President and Chief 2000 1,155,000 1,500,000 94,713 14,921,875 568,000 -0- 8,883
Executive Officer
David A. Bell 2002 $ 1,000,000 $ -0- % 44,002 $ 294,750 55,000 $ 0- % 212,472
Vice Chairman Of 2001 491,667 200,000 2,064,375 125,000 -0- 19,165
Interpublic 2000
James R. Heekin IIT 2002 $ 945,750 $ -0- $ 85,740 $ 1,621,125 221,000 $ 1,040,000 $ 150,552
Chairman of McCann 2001 920,000 400,000 77,002 2,732,800 176,000 609,750 750,552
Erickson WorldGroup 2000 752,500 1,200,000 260,503 1,237,500 80,000 -0- 727
and Former Director of
Interpublic
Bruce S. Nelson 2002 $ 500,000 $ -0- % 50,971 $ 442,125 83,500 $ 437,500 $ 9,719
Executive Vice 2001 500,000 225,000 -0- 30,000 -0- 8,260
President and Chief 2000 162,879 500,000 743,126 70,000 -0- 6,668
Marketing Officer
Sean F. Orr 2002 $ 658,333 $ -0- $ 55,461 $ 2,635,400 137,000 $ 1,190,000 $ 4,560

Executive Vice 2001 600,000 400,000 -0- 48,000 367,500 4,035
President, Chief 2000 575,000 625,000 -0- 100,000 -0- 4,291
Financial Officer
and Director
J. Brendan Ryan 2002 $ 1,000,000 $ -0-$ 56,226 $ 265,275 45,000 $ 0-$ 371,375

Chief Executive 2001 450,000 300,000 1,376,250 100,000 -0- 20,236
Officer of FCB 2000
Worldwide, L.L.C.
and Former Director
of Interpublic
Gunnar Wilmot 2002 $ 449,167 $ -0- % 52,739 $ 147,375 14,500 $ 160,000 $ 109,702

Senior Vice 2001 430,000 90,000 52,896 102,075 18,000 71,000 8,154
President Planning & 2000 430,000 198,750 68,728 305,813 8,000 -0- 8,252

Business Development

ey
On February 27, 2003, Interpublic announced that David Bell would succeed John J.Dooner, Jr. as our Chairman and CEO and
become a member of the Board of Directors.

Interpublic also announced that Mr. Dooner would assume an active operating role as Chairman and CEO of McCann, replacing James
R. Heekin and that Mr. Dooner would retain his seat on Interpublic's Board of Directors.

@3]
Mr. Heekin has agreed to forego annual salary in the amount of $100,000 in consideration for the receipt of three Special Deferred
Benefit Agreements which are more fully described in this Proxy Statement under the heading "Special Deferred Benefit
Arrangements".
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Mr. Nelson has agreed to forego annual salary in the amount of $100,000 in consideration for the receipt of one Special Deferred
Benefit Agreement which is more fully described in this Proxy Statement under the heading "Special Deferred Benefit Agreements".

(Footnotes continued on following page)

10
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Mr. Orr has agreed to forego annual salary in the amount of $116,666.67 in consideration for the receipt of one Special Deferred
Benefit Agreement which is more fully described in this Proxy Statement under the heading "Special Deferred Benefit Agreements".

Mr. Wilmot has agreed to forego annual salary in the amount of $80,000 in consideration for the receipt of one Special Deferred
Benefit Agreement which is more fully described in this Proxy Statement under the heading "Special Deferred Benefit Agreements".

The salaries of executive officers continuing to serve in the same position are generally reviewed every two years.

Other Annual Compensation for 2002 includes $28,272 in medical/dental coverage and $22,887 paid in respect of club dues on behalf
of Mr. Dooner; $26,551 in medical/dental coverage and $12,500 paid in respect of auto allowance on behalf of Mr. Bell; $28,272 in
medical/dental coverage and $42,179 club dues paid on behalf of Mr. Heekin; $28,272 in medical/dental coverage on behalf of

Mr. Nelson; $20,208 in medical/dental coverage on behalf of Mr. Orr; $26,551 in medical/dental coverage and $15,500 paid in respect
of auto allowance on behalf of Mr. Ryan; and $28,272 in medical/dental coverage on behalf of Mr. Wilmot.

Other Annual Compensation of Mr. Bell for 2002 was less than $50,000 and is being disclosed for illustrative purposes only.

Other Annual Compensation for 2001 includes $21,744 in medical/dental coverage and $24,813 paid in respect of club dues on behalf
of Mr. Dooner; $21,744 in medical/dental coverage and $42,006 club dues paid on behalf of Mr. Heekin; $21,744 in medical/dental
coverage and $31,152 for market differential allowance paid on behalf of Mr. Wilmot during his employment in London.

Other Annual Compensation for 2000 includes $40,976, paid in respect of spousal travel on behalf of Mr. Dooner; $220,029 in
reimbursement for relocation expenses paid to or on behalf of Mr. Heekin; and $22,590 in medical/dental coverage and $22,833 for
market differential allowance paid on behalf of Mr. Wilmot.

The aggregate number and value of shares of restricted stock held by the named executive officers at December 31, 2002 based on the
closing price of the Common Stock on December 31, 2002) are as follows: Mr. Dooner 780,000 shares ($10,982,400); Mr. Bell 85,000
shares ($1,196,800); Mr. Heekin 255,000 shares ($3,590,400); Mr. Nelson 35,000 shares ($492,800); Mr. Orr 124,000 shares
($1,745,920); Mr. Ryan 59,000 shares ($830,720) and Mr. Wilmot 14,000 shares ($197,120). The shares of restricted stock shown in
the table as awarded to each named executive officer have at least a three-year vesting period, subject to the discretion of the

Committee administering the Plan to release the restrictions not earlier than one year after the grant date.

Dividends are paid on restricted stock on the same basis as all other outstanding shares of Common Stock.

Payouts under the Long-Term Performance Incentive Plan ("LTPIP") prior to 2002 were made at the end of four-year performance
periods. In 2002, the LTPIP with respect to the 1999-2002 performance period was shortened in order to institute a new performance
plan. Payouts received in 2002 were calculated based on the value of the 1999-2001 performance period at the end of 2001 after giving
effect to Interpublic's restructuring costs taken in 2001.

The total payout for the 1997-2000 LTPIP performance period was made in the first quarter of 2001.
All Other Compensation for 2002 consisted of: (i) the following amounts paid to the named executive officers matching contributions
under the Interpublic Savings Plan Mr. Dooner $9,375.00; Mr. Bell $8,000.00; Mr. Nelson $9,166.67; Mr. Orr $4,200.00;

Mr. Ryan $66,375; and Mr. Wilmot $9,150; (ii) premiums paid by Interpublic on group life insurance Mr. Dooner $552.00;
Mr. Bell $4,472.00; Mr. Heekin $552.00; Mr. Nelson $552.00; Mr. Orr $360.00; Mr. Ryan $5,000; and Mr. Wilmot $552.00.

In addition, for 2002 Interpublic made a one-time payment in March of 2002 to each of Mr. Heekin of $150,000, Mr. Bell of $200,000,
Mr. Ryan of $300,000 and to Mr. Wilmot of $100,000 in connection with each such executive officer's contribution to the
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restructuring efforts of Interpublic during 2001 and the first half of 2002.

11

Stock Option Grants In 2002

The following table provides information on grants of stock options in 2002 to the named executive officers and the estimated grant date
present value of the options.

Individual Grants

Number of Securities

Underlying Options
Granted % of Total Options Grant Date
#)(1),(2),(3) Granted to Employees Exercise Expiration Present Value

Name 4),(5), (6) and (7) in Fiscal Year Price ($/Sh) Date $)(8)
John J. Dooner, Jr. 350,000(1) 4.44% $ 29.4750 1/2/12  $ 3,839,500
25,000(1) 0.32% $ 27.4100 2/28/12  $ 247,750
David A. Bell 30,000(2) 0.38% $ 29.4750 1/02/12  $ 329,100
25,000(2) 0.32% $ 13.5700 12/17/12  $ 116,000
James R. Heekin III 205,000(3) 2.60% $ 29.4750 1/02/12  $ 2,248,850
16,000(3) 0.20% $ 27.4100 2/28/12  $ 158,560
Bruce S. Nelson 46,000(4) 0.58% $ 29.4750 1/02/12  $ 504,620
7,500(4) 0.10% $ 27.4100 2/28/12  $ 74,325
30,000(4) 0.38% $ 13.5700 12/17/12  $ 139,200
Sean F. Orr 125,000(5) 1.58% $ 29.4750 1/02/12  $ 1,371,250
12,000(5) 0.15% $ 27.4100 2/28/12  $ 118,920
J. Brendan Ryan 25,000(6) 0.32% $ 29.4750 1/02/12  $ 274,250
20,000(6) 0.25% $ 13.5700 12/17/12  $ 92,800
Gunnar Wilmot 10,000(7) 0.13% $ 29.4750 1/02/12  $ 109,700
4,500(7) 0.06% $ 27.4100 2/28/12  $ 44,595

€]

Mr. Dooner was granted a stock option award covering 350,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 140,000 shares of Common Stock on January 2, 2005; (b) 105,000 shares of Common Stock on January 2, 2006 and (c) 105,000
shares of Common Stock on January 2, 2007. Mr. Dooner received another stock option award covering 25,000 shares on February 28,
2002. The option becomes exercisable on January 1, 2005.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

@

Mr. Bell was granted a stock option award covering 30,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 12,000 shares of Common Stock on January 2, 2005; (b) 9,000 shares of Common Stock on January 2, 2006 and (c) 9,000 shares of
Common Stock on January 2, 2007. Mr. Bell received another stock option award covering 25,000 shares on December 17, 2002. The
option becomes exercisable as to (a) 8,250 shares of Common Stock on December 17, 2004; (b) 8,250 shares of Common Stock on
December 17, 2005 and (c) 8,500 shares of Common Stock on December 17, 2006.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

3

Mr. Heekin was granted a stock option award covering 205,000 shares on January 2, 2002. The option becomes exercisable as to
(a) 82,000 shares of Common Stock on January 2, 2005; (b) 61,500 shares of Common Stock on January 2, 2006 and (c) 61,500 shares
of Common Stock on January 2, 2007. Mr. Heekin received another stock option award covering 16,000 shares on February 28, 2002.

13



Edgar Filing: INTERPUBLIC GROUP OF COMPANIES INC - Form DEF 14A

The option becomes exercisable on January 1, 2005.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

12
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Mr. Nelson was granted a stock option award covering 46,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 18,400 shares of Common Stock on January 2, 2005; (b) 13,800 shares of Common Stock on January 2, 2006 and (c) 13,800 shares
of Common Stock on January 2, 2007. Mr. Nelson received another stock option award covering 7,500 shares on February 28, 2002.
The option becomes exercisable on January 1, 2005. Mr. Nelson also received a stock Option award covering 30,000 shares on
December 17, 2002. This option becomes exercisable as to (a) 9,900 shares of Common Stock on December 17, 2004; (b) 9,900 shares
of Common Stock on December 17, 2005 and (c) 10,200 shares of Common Stock on December 17, 2006.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

Mr. Orr was granted a stock option award covering 125,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 50,000 shares of Common Stock on January 2, 2005; (b) 37,500 shares of Common Stock on January 2, 2006 and (c) 37,500 shares
of Common Stock on January 2, 2007. Mr. Orr received another stock option award covering 12,000 shares on February 28, 2002. The
option becomes exercisable on January 1, 2005.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

Mr. Ryan was granted a stock option award covering 25,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 10,000 shares of Common Stock on January 2, 2005; (b) 7,500 shares of Common Stock on January 2, 2006 and (c) 7,500 shares of
Common Stock on January 2, 2007. Mr. Ryan received another stock option award covering 20,000 shares on December 17, 2002. The
option becomes exercisable as to (a) 6,600 shares of Common Stock on December 17, 2004; (b) 6,600 shares of Common Stock on
December 17, 2005 and (c) 6,800 shares of Common Stock on December 17, 2006.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

Mr. Wilmot was granted a stock option award covering 10,000 shares on January 2, 2002. The option becomes exercisable as to

(a) 4,000 shares of Common Stock on January 2, 2005; (b) 3,000 shares of Common Stock on January 2, 2006 and (c) 3,000 shares of
Common Stock on January 2, 2007. Mr. Wilmot received another stock option award covering 4,500 shares on February 28, 2002. The
option becomes exercisable on January 1, 2005.

All options have a ten-year term from date of grant and an exercise price equal to 100% of the fair market value of the Common Stock
on the date the award was made.

The grant date present value of each of the stock option awards to the named executive officers is calculated using the Black Scholes
Option Pricing Model and assumes the options are held for six years. The options awarded to the named executive officers on

January 2, 2002 include the following assumptions: volatility of 34.14%, dividend yield of 1.29% and risk-free rate of return of 5.03%.
The options award to the named executive officers on February 28, 2002 include the following assumptions: volatility of 34.24%,
dividend yield of 1.39% and risk-free rate of return of 4.65%. The options award to the named executive officers on December 17,
2002 include the following assumptions: volatility of 41.75%, dividend yield of 2.80% and risk-free rate of return of 3.52%.

13
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Aggregated Option Exercises in 2002 and Fiscal Year-End Option Values

The following table provides information on stock option exercises and the number and the year-end value of options held by the named

executive officers.

Number of Shares
Underlying
Unexercised Options at

Value of Unexercised
In-The-Money Options December 31,

December 31, 2002 (#) 2002($)(1)
Shares Acquired Value Realized

Name on Exercise (#) Exercisable Unexercisable Exercisable Unexercisable

John J. Dooner, Jr. 64,800 59,668 495,240 1,163,000 $ 560,577 $ 0
David A. Bell None 370,728 180,000 0 12,750
James R. Heekin III None 256,100 605,000 416,821 0
Bruce S. Nelson None 0 183,500 0 15,300
Sean F. Orr None 64,800 397,000 0 0
J. Brendan Ryan 9,120 207,434 513,912 145,000 13,133 10,200
Gunnar P. Wilmot 38,880 900,233 40,440 56,500 0 0

6]

Based on the closing price of the Common Stock on December 31, 2002.

Long-Term Incentive Plan Awards in 2002

Estimated Future Payouts Under Non-Stock

Price Based Plans

Performance

Allocation of Number of or Other Period

Performance Performance Until Maturation Threshold Target Maximum
Name Units Units (#) or Payout $) $) $)
John J. Dooner, Jr. IPG Worldwide 20,000(1) 2002-2004 N/A N/A N/A
David A. Bell IPG Worldwide 5,000(1) 2002-2004 N/A N/A N/A

FCB Group 5,000(2) 2002-2004 N/A N/A N/A
James R. Heekin, 111 McCann Erickson 16,000(3) 2002-2004 320,000 1,840,000 3,600,000

WorldGroup
Bruce S. Nelson IPG Worldwide 6,000(1) 2002-2004 N/A N/A N/A
Sean F. Orr IPG Worldwide 12,000(1) 2002-2004 N/A N/A N/A
J. Brendan Ryan FCB Group 10,000(4) 2002-2004 200,000 1,150,000 2,250,000
Gunnar P. Wilmot IPG Worldwide 4,500(1) 2002-2004 N/A N/A N/A

6]

As a result of Interpublic's financial performance during 2002, these awards of LTPIP units to Messrs. Dooner, Bell, Nelson, Orr and
Wilmot based on the financial performance of Interpublic as a whole for for the 2002-04 period have been canceled with their consent.

@

These 5,000 LTPIP units awarded to Mr. Bell relate to the financial performance of FCB Group and were not canceled.

15



Edgar Filing: INTERPUBLIC GROUP OF COMPANIES INC - Form DEF 14A
3)

Mr. Heekin's employment with McCann-Erickson WorldGroup was terminated on February 27, 2003. Under the terms of the LTPIP,
Mr. Heekin is entitled only to the portion of the award in which Mr. Heekin was vested at the time of his termination.

C))
These 10,000 LTPIP units awarded to Mr. Ryan relate to the performance of FCB Group and were not canceled.

14

Prior to 2002, payouts under the LTPIP were made at the end of four-year performance periods. During 2002, Interpublic amended the
LTPIP to provide for payouts at the end of three-year performance periods. The 2001-2004 performance periods and the awards given by
Interpublic for such periods were cancelled and the executive officers were awarded performance units for the 2002-2004 performance periods.

The LTPIP provides for annual awards of "performance units" to select employees of Interpublic or its subsidiaries who are members of the
Development Council of Interpublic and its subsidiaries. The value of the performance units, which are settled in cash, is tied to the annual
growth of operating income of the office, agency or regional or worldwide agency system with which the employee is principally associated.
Such performance units are awarded with a provisional value of $100, which may increase to as much as $225. The value may decrease to as
little as zero, with the increase or decrease depending in each case on the extent to which the growth rates of operating income of the applicable
operating components exceed or fall short of pre-established compound growth rates in operating income over a period of three calendar years (a
"performance period").

The threshold growth rate objective is based on 4% growth in cumulative compound operating income of an operating component during a
performance period, resulting in a threshold payout of $20 per performance unit. Failure to reach the threshold growth rate will result in a zero
award. The LTPIP does not provide for a target performance level. A target growth rate of 10% has been assumed for purposes of this
presentation. This growth rate would result in a target payout of $115 per performance unit. The maximum growth rate objective is 20%
resulting in a maximum payout of $225 per performance unit.

EMPLOYMENT AGREEMENTS, TERMINATION OF
EMPLOYMENT AND CHANGE-IN-CONTROL ARRANGEMENTS
Employment Agreements

Each of the following named executive officers has an employment agreement with Interpublic. The annual salary and the termination date
of the respective employment agreement are set forth below:

Name Salary Expiration Date (1)
David A. Bell $ 1,000,000 March 1, 2005

John J. Dooner, Jr. 1,250,000 December 31, 2003
James R. Heekin IIT 970,000 December 31, 2003
Bruce S. Nelson 500,000 August 31, 2005

Sean F. Orr 850,000 May 31, 2004

J. Brendan Ryan 1,000,000 January 1, 2006

)]
Each employment agreement is terminable by either party at any time upon twelve months' notice, except for the employment
agreement of J. Brendan Ryan which is terminable on the terms set forth below under the heading "Termination and Change of
Control Agreements J. Brendan Ryan Severance Arrangements".

Employment Agreement Amendments
Dooner Amendment

Mr. Dooner and Interpublic entered into a supplement effective as of March 31, 2003, to Mr. Dooner's employment agreement which
provides for an LTPIP award of 20,000 units for the 2003-2005 performance period and a grant of ten year options to purchase 176,709 shares of
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Common Stock. The

15

stock options have an exercise price based on the average of the high and low market prices of Interpublic Common Stock on the date of grant.
The stock options become exercisable on January 1, 2006.

Orr Amendment

Mr. Orr and Interpublic entered into a supplement effective as of March 31, 2003, to Mr. Dooner's employment agreement which provides
for an LTPIP award of 12,000 units for the 2003-2005 performance period and a grant of ten year options to purchase 106,025 shares of
Common Stock. The stock options have an exercise price based on the average of the high and low market prices of Interpublic Common Stock
on the date of grant. The stock options become exercisable on January 1, 2006.

Special Deferred Benefit Arrangements
Bell Deferred Compensation Arrangement

Mr. Bell is a participant in the True North Communications Inc. Deferred Compensation Plan, which provides that if he dies while he is
employed by the Company, his beneficiaries will receive $60,000 annually for 15 years. In addition, upon Mr. Bell's retirement or the
termination of his employment the Company will pay him $60,000 per year for 15 years.

After Mr. Bell's employment terminates, if he were to die before all applicable payments were made under this arrangement, Interpublic
would make the remaining payments to his beneficiaries.

Special Deferred Benefit Agreements

In addition to an employment contract, each of the named executive officers other than Messrs. Bell and Ryan has entered into special
deferred benefit agreements with Interpublic as described below.

Mr. Dooner is a party to three agreements which in the aggregate provide that if he dies while he is employed by Interpublic $2,186,000 per
year will be paid to his beneficiaries for 15 years following his death. In addition, these agreements provide that if Mr. Dooner's employment is
terminated due to him becoming disabled $2,186,000 per year will be paid to him for 15 years following such termination. Alternatively, if he
retires, resigns or is otherwise no longer in the employment of Interpublic on or after his 55th birthday he will be paid benefits for 15 years
ranging from $930,200 to $2,186,000 per year, depending upon the year his employment terminates. In the event Mr. Dooner's employment
terminates prior to his 55th birthday (other than by reason of death or disability) he will be paid lesser sums but not less than an aggregate of
$540,000. Interpublic also has entered into an agreement with Mr. Dooner which provides that if he dies while he is employed by Interpublic, his
beneficiaries will receive $88,500 annually for 15 years. In addition, if Mr. Dooner's employment is terminated due to him becoming disabled
$88,500 per year will be paid to him for 15 years following such termination. Alternatively, when he retires from Interpublic, Interpublic will
pay him retirement benefits at the rate of $88,500 per year for 15 years.

After Mr. Dooner's employment terminates, if he were to die before all applicable payments were made under these agreements, Interpublic
would make the remaining payments to his beneficiaries.

Mr. Heekin is a party to three agreements which provide that if he dies while he is employed by Interpublic, an aggregate of $272,500 will
be paid to his beneficiaries for 15 years following his death. Alternatively, if he retires, resigns or is otherwise no longer employed by
Interpublic on or after his 55" birthday he will be paid benefits for 15 years in the aggregate ranging from $164,950 to $272,500 per year,
depending upon the year his employment terminates. Two of these agreements provide that in the event Mr. Heekin's employment terminates
prior to his 55" birthday (other than by reason of death) he will be paid lesser sums not in excess of $350,000. The third agreement provides that
in the event that Mr. Heekin's employment terminates prior to his 55 birthday (other than by reason of death) he will be paid lesser sums than
described above, but not less than $245,833. Interpublic also has entered into
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another agreement with Mr. Heekin which provides that if he dies while employed by Interpublic, $50,000 will be paid to his beneficiaries for
15 years following his death. If he retires, resigns or is otherwise no longer employed by Interpublic on or after his 58"birthday, he will be paid
benefits for 15 years ranging from $38,000 to $50,000 per year, depending upon the year that his employment terminates. If Mr. Heekin's
employment terminates prior to his 58™ birthday (other than by reason of death) he will be paid lesser sums not to exceed $200,000.

After Mr. Heekin's employment terminates, if he were to die before all applicable payments were made under these agreements, Interpublic
would make the remaining payments to his beneficiaries.

Mr. Nelson is a party to two agreements with Interpublic. The first agreement provides that if he dies while he is employed by Interpublic,
$280,000 per year will be paid to his beneficiaries for 15 years following his death. If he retires, on or after his 60" birthday, he will be paid a
benefit of $280,000 per year for 15 years. If he retires, resigns or his employment is terminated with Interpublic on or after his 50" birthday but
prior to his 60" birthday, he will receive benefits for 15 years ranging from $156,000 to $270,160 depending upon the year his employment
terminates. The second agreement provides that if he dies while he is employed by Interpublic, $120,000 per year will be paid to his
beneficiaries for 15 years following his death. If he retires on or after his 60" birthday, Interpublic will pay him a benefit of $120,000 per year
for 15 years. If he retires, resigns or his employment with Interpublic terminates on or after his 55% birthday but prior to his 60" birthday,
Interpublic will pay him benefits for 15 years ranging from $62,400 to $112,800 depending upon the year he leaves Interpublic. If Mr. Nelson's
employment with Interpublic terminates (other than by reason of death) prior to his 55% birthday, he will receive lesser sums not to exceed
$600,000.

After Mr. Nelson's employment terminates, if he were to die before all applicable payments were made under these agreements, Interpublic
would make the remaining payments to his beneficiaries.

Mr. Orr is a party two agreements with Interpublic. The first Agreement provides that if he dies while he is employed by Interpublic,
$165,000 per year will be paid to his beneficiaries for 15 years following his death. In addition, this agreement provides that if Mr. Orr's
employment is terminated due to him becoming disabled $165,000 per year will be paid to him for 15 years following such termination.
Alternatively, if he retires, resigns or is otherwise no longer employed by Interpublic on or after his 55" birthday, he will be paid benefits for
15 years ranging from $115,500 to $165,000 per year, depending upon the year his employment terminates. In the event Mr. Orr's employment
terminates prior to his 55" birthday (other than by reason of death or disability) he will be paid a sum of no more than $400,000. The second
agreement provides that if he dies while he is employed by Interpublic, $260,000 per year will be paid to his beneficiaries for 15 years following
his death. In addition, this agreement provides that if Mr. Orr's employment is terminated due to him becoming disabled $260,000 per year will
be paid to him for 15 years following such termination. If he retires on or after his 60 birthday, Interpublic will pay him a benefit of $260,000
per year for 15 years. If he retires, resigns or his employment with Interpublic terminates on or after his 56 birthday but prior to his 60%
birthday, he will be paid benefits for 15 years ranging from $182,000 to $260,000 per year, depending upon the year his employment terminates.
If Mr. Orr's employment with Interpublic terminates prior to his 56" birthday (other than by reason of death or disability) he will be paid lesser
sums than described above for this agreement, but not less than $67,123.

After Mr. Orr's employment terminates, if he were to die before all applicable payments were made under these agreements, Interpublic
would make the remaining payments to his beneficiaries.

Mr. Wilmot is a party to three agreements which provide that if he dies while he is employed by Interpublic, an aggregate of $269,000 will
be paid to his beneficiaries for 15 years following his death. Alternatively, if he retires, resigns or is otherwise no longer employed by
Interpublic on or after his 55% birthday he will be paid benefits for 15 years in the aggregate ranging from $184,940 to $269,000 per year,
depending upon the year his employment terminates. Two of these agreements provide that in the event Mr. Wilmot's employment terminates
prior to his 55" birthday (other than by reason of death) he will be
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paid lesser sums than described above, but not less than $335,000. The third agreement provides that in the event that Mr. Wilmot's employment
terminates prior to his 55" birthday (other than by reason of death) he will be paid lesser sums not to exceed $240,000. Interpublic also has
entered into another agreement with Mr. Wilmot which provides that if he dies while employed by Interpublic, $66,000 will be paid to his
beneficiaries for 15 years following his death. If he retires, resigns or is otherwise no longer employed by Interpublic on or after his 58"birthday,
he will be paid benefits for 15 years ranging from $54,120 to $66,000 per year, depending upon the year that his employment terminates. If

Mr. Wilmot's employment terminates prior to his 58" birthday (other than by reason of death) he will be paid lesser sums than described above
for this agreement, but not less than $30,000.

After Mr. Wilmot's employment terminates, if he were to die before all applicable payments were made under these agreements, Interpublic
would make the remaining payments to his beneficiaries.
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Termination and Change in Control Agreements
David Bell Severance Arrangement

Effective February 27, 2003, David Bell became chairman and chief executive officer of Interpublic. Mr. Bell has an employment
agreement with True North Communications, Inc. ("True North"), dated January 1, 2000, to which Interpublic became a party when it acquired
True North in June of 2001.

Mr. Bell's employment agreement, as supplemented, provides that Mr. Bell upon a "Qualifying Termination", other than for death or
disability, is entitled to receive for a period of three years a cash severance of an amount equal to (a) his base salary at the rate payable to him on
the date of his termination and (b) the higher of the annual bonus payable to Mr. Bell for the calendar year in which he is terminated or the
average annual bonus during the three full calendar years prior to the year his employment is terminated. The employment agreement provides
that a "Qualifying Termination occurs upon (a) the termination of Mr. Bell's employment agreement by Interpublic prior to the expiration of his
term of employment without "cause" without providing Mr. Bell with either twelve months notice of such termination or payment of his salary
for twelve months in lieu of such notice, (b) Mr. Bell providing a notice of termination to Interpublic within 60 days of the occurrence, without
his consent, of (i) a significant change in his status within, or the nature or scope of his duties or responsibilities with, Interpublic, (ii) a material
breach by Interpublic of its obligations under the employment agreement, (iii) a decrease in Mr. Bell's base salary, and (iv) Interpublic requiring
that the location where Mr. Bell is based is materially changed.

Mr. Bell's employment agreement also provides that upon (i) the expiration of his term of employment, or (ii) his resignation from
Interpublic prior to the expiration of his term of employment (other than upon a Qualifying Termination) Mr. Bell shall become a consultant to
Interpublic for a period of five years. As compensation for his consulting services, Mr. Bell shall receive an annual consulting fee equal to 75%
of the average of his annual base salary for the last three full calendar years of Mr. Bell's employment. The employment agreement also provides
that the stock option grants and restricted stock awards made to Mr. Bell prior to becoming a consultant will continue to vest during the
consulting period.

The agreement provides that Interpublic shall have "cause" to terminate Mr. Bell, if Mr. Bell: (a) engages in conduct that violates a material
provision of the employment agreement or, in any material respects, any one or more significant written policies of Interpublic after Mr. Bell is
notified of such violations, (b) fails to perform his duties or carry out directions from the board of directors after being notified of such failure, or
(c) engages in embezzlement or a misappropriation of corporate funds or other acts of fraud, self-dealing or material dishonesty with respect to
significant Company matters or commits a felony or any significant violation of statutory or common law duty of loyalty to Interpublic.
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J. Brendan Ryan Severance Arrangement

J. Brendan Ryan has an employment agreement with True North, dated January 1, 2000, which became an obligation of Interpublic when it
acquired True North in June of 2001. The agreement provides for a term of employment of three years which is automatically renewed for
successive three year periods unless Interpublic or Mr. Ryan gives at least sixty days notice prior to the expiration of the initial or any
subsequent three-year term of the termination of the automatic extension provision. At the end of the initial term, neither party gave such notice
and, accordingly, the agreement automatically has been extended to January 1, 2006.

The employment agreement provides that upon the occurrence of a "qualifying termination", other than due to death or disability, Mr. Ryan
is entitled to receive for a period of three years a cash severance payment in an amount equal to the sum of (a) his base salary at the rate payable
to him on the date of his termination and (b) the higher of the annual bonus payable to Mr. Ryan for the calendar year in which he is terminated
or the average annual bonus during the three full calendar years prior to the year his employment is terminated. A "qualifying termination"” is
defined to mean (a) the termination of Mr. Ryan's employment by Interpublic without "cause", (b) the expiration of the employment agreement
at the end of the initial term or any subsequent term, (c) the termination of the agreement due to the executive's death or disability of the
executive, or (d) a termination by the executive due to a material diminution of his duties and responsibilities without his consent or an uncured
material breach by Interpublic of its responsibilities under the agreement.

The agreement also provides that if Mr. Ryan incurs a "qualifying termination" within two years following a "change of control" the
benefits received by Mr. Ryan in the preceding paragraph, upon his request, would become payable in one lump sum. Under the agreement a
"change of control" occurs if: (a) any person other than True North, becomes the beneficial owner (within the meaning of Rule 13d-3 of the
Securities Exchange Act of 1934, as amended) of 20% or more of the total voting power of True North's then outstanding voting securities;
(b) the stockholders approve an agreement to merge or consolidate with another corporation (other than a subsidiary of True North) or an
agreement to sell or dispose of all or substantially all of the business or assets of True North, unless True North voting stock outstanding
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immediately prior to such transaction represents at least 70% of the total voting stock of the surviving entity; or (c) during any period of two
consecutive years, individuals who, at the beginning of such period, constituted the Board of Directors cease for any reason to constitute at least
a majority thereof, unless the election or the nomination for election by True North's stockholders of each new director was approved by 