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PROSPECTUS

The Interpublic Group of Companies, Inc.

Common Stock
Preferred Stock
Debt Securities
Warrants
Subscription Rights
Units

We may offer and sell the following securities from time to time in one or more offerings:
+ common stock
+  preferred stock
*  debt securities
*  warrants
*  subscription rights
*  units

Specific terms of these securities will be provided in supplements to this prospectus. The securities may be offered separately or together in any
combination and as separate series. You should carefully read this prospectus and any supplement before you invest in any of our securities.

Investing in our securities involves certain risks. Please carefully read the section entitled “Risk Factors” on page 4 of this prospectus and any
other risk factors included in any accompanying prospectus supplement and in the documents incorporated by reference in this prospectus or any
prospectus supplement for a discussion of the factors you should carefully consider before deciding to purchase our securities.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or
delayed basis. If agents, underwriters or dealers are used to sell the securities, their names and a description of their compensation will be set forth in a
prospectus supplement.

Our common stock is listed on the New York Stock Exchange and trades under the symbol “IPG.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 1, 2019
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We are responsible for the information contained and incorporated by reference in this prospectus, the applicable prospectus supplement, and any
related free writing prospectus we prepare or authorize. We have not, and the underwriters have not, authorized anyone to give you any other information,
and neither we nor the underwriters take responsibility for any other information that others may give you. This prospectus and the applicable prospectus
supplement are an offer to sell only the securities described herein, but only under circumstances and in jurisdictions where it is lawful to do so. You should
not assume that the information in this prospectus, the applicable prospectus supplement, any free writing prospectus or any document incorporated by
reference is accurate as of any date other than its respective date. Our business, financial condition, results of operations and prospects may have changed
since these dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the “SEC” or the
“Commission,” utilizing a “shelf” registration process. Under this shelf registration process, we may offer and sell any combination of the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we
offer the securities, we will provide a prospectus supplement and attach it to this prospectus. The prospectus supplement will contain specific information
about the terms of the offering and the securities being offered at that time. The prospectus supplement also may add, update or change information
contained in this prospectus. In this prospectus, “Interpublic,” “IPG,” “Registrant,” “we,” “us,” “our” and the “Company” each refers to The Interpublic
Group of Companies, Inc., unless the context indicates otherwise.

» » «

Whenever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by
applicable law, rules or regulations, we may provide such information or add, update or change the information contained in this prospectus by means of
(a) a post-effective amendment to the registration statement of which this prospectus is a part, (b) filings we make with the SEC that are incorporated by
reference into this prospectus or (c) any other method as may then be permitted under applicable law, rules or regulations. To the extent information in this
prospectus is inconsistent with information contained in a prospectus supplement, you should rely on the information in the prospectus supplement. You
should read both this prospectus and any prospectus supplement, together with additional information described under the heading “Where You Can Find
More Information,” and any additional information you may need to make your investment decision.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of 1934, as
amended, or the “Exchange Act.” The SEC maintains a website that contains reports, proxy and information statements and other information regarding
registrants that file electronically with the SEC (www.sec.gov).

This prospectus constitutes part of a registration statement on Form S-3 filed by us under the Securities Act of 1933, as amended, or the “Securities
Act.” As allowed by SEC rules, this prospectus does not contain all the information you can find in the registration statement or the exhibits to the
registration statement.

Financial and other information can also be accessed through our website at www.interpublic.com, where we make available, free of charge, copies of
our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished, as
soon as reasonably practicable after filing such material electronically or otherwise furnishing it to the SEC. Our website and the information contained
therein or connected thereto are not incorporated into this prospectus and such information should not be considered to be part of this prospectus. You
should not rely on any such information in making your decision whether to purchase our securities.

You may obtain a copy of any of our filings, at no cost, by writing or telephoning us at:

The Interpublic Group of Companies, Inc.
Attn: Corporate Secretary
909 Third Avenue
New York, New York 10022
(212) 704-1200
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Statements in this report that are not historical facts, including statements about management’s
beliefs and expectations, constitute forward-looking statements. Without limiting the generality of the foregoing, words such as “may,” “will,” “expect,”
“believe,” “anticipate,” “intend,” “could,” “would,” “estimate,” “continue” or comparable terminology are intended to identify 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
the “Risk Factors” section of our Annual Report on Form 10-K. 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. Such factors include, but are not limited to, the following:

+  potential effects of a challenging economy, for example, on the demand for our advertising and marketing services, on our clients’ financial
condition and on our business or financial condition;

*  our ability to attract new clients and retain existing clients;
*  our ability to retain and attract key employees;

»  risks associated with assumptions we make in connection with our critical accounting estimates, including changes in assumptions associated
with any effects of a weakened economy;

» potential adverse effects if we are required to recognize impairment charges or other adverse accounting-related developments;

»  risks associated with the effects of global, national and regional economic and political conditions, including counterparty risks and fluctuations
in economic growth rates, interest rates and currency exchange rates;

* developments from changes in the regulatory and legal environment for advertising and marketing and communications services companies
around the world; and

+  failure to realize the anticipated benefits of the acquisition of the Acxiom business.

Investors should carefully consider these factors together with any additional risk factors disclosed in our SEC reports incorporated in this prospectus
by reference or in a prospectus supplement to this prospectus.
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INCORPORATION BY REFERENCE

This prospectus “incorporates by reference” information that we have filed with the SEC under the Exchange Act. This means that we are disclosing
important information to you by referring you to those documents. Information contained in any document subsequently filed with the SEC, to the extent it
modifies information in this prospectus or in any document incorporated by reference in this prospectus, will automatically update and supersede the
information originally included in this prospectus or any document incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC, provided, however, that we are not
incorporating any information furnished under Item 2.02 or Item 7.01 of any Current Report on Form 8-K:

*  our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on February 25, 2019;

»  those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 11, 2018 that are responsive to the items
required by Part IIT of Form 10-K; and

»  the description of the shares of common stock contained in our Registration Statement on Form 8-A, filed on June 29, 1971, and October 8,
1975, pursuant to Section 12 of the Exchange Act, including any amendment or report subsequently filed for the purpose of updating the
description.

All documents that we subsequently file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of
the offering shall be deemed incorporated by reference into this prospectus.
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RISK FACTORS

An investment in our securities involves risks. You should carefully consider the risks described in our filings with the SEC referred to under the
heading “Where You Can Find More Information,” as well as the risks included and incorporated by reference in this prospectus, including the risk factors
incorporated by reference from our Annual Report on Form 10-K for the year ended December 31, 2018.
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THE INTERPUBLIC GROUP OF COMPANIES, INC.

The Interpublic Group of Companies, Inc. was incorporated in Delaware in September 1930 under the name of McCann-Erickson Incorporated as the
successor to the advertising agency businesses founded in 1902 by A.W. Erickson and in 1911 by Harrison K. McCann. The Company has operated under
the Interpublic name since January 1961.

We are one of the world’s premier global advertising and marketing services companies. Through our 54,000 employees in all major world markets,
our companies specialize in consumer advertising, digital marketing, communications planning and media buying, public relations and specialized
communications disciplines. Our agencies create customized marketing programs for clients that range in scale from large global marketers to regional and
local clients. Comprehensive global services are critical to effectively serve our multinational and local clients in markets throughout the world as they seek
to build brands, increase sales of their products and services, and gain market share.

The work we produce for our clients is specific to their unique needs. Our solutions vary from project-based activity involving one agency to long-
term, fully integrated campaigns created by multiple IPG agencies working together. With offices in over 110 countries, we can operate in a single region or
deliver global integrated programs.

The role of our holding company is to provide resources and support to ensure that our agencies can best meet clients’ needs. Based in New York
City, our holding company sets company-wide financial objectives and corporate strategy, establishes financial management and operational controls, guides
personnel policy, directs collaborative inter-agency programs, conducts investor relations, manages corporate social responsibility programs, provides
enterprise risk management and oversees mergers and acquisitions. In addition, we provide certain centralized functional services that offer our companies
operational efficiencies, including accounting and finance, executive compensation management and recruitment assistance, employee benefits, marketing
information retrieval and analysis, internal audit, legal services, real estate expertise and travel services.

We are a Delaware corporation. Our principal executive office is located at 909 Third Avenue, New York, New York 10022, and our telephone
number is (212) 704-1200.
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USE OF PROCEEDS
Unless otherwise indicated in the applicable prospectus supplement, we intend to use the proceeds from the sale of the securities described in this
prospectus for general corporate purposes, which may include, without limitation:
* redemption and repayment of short-term or long-term borrowings;
»  capital expenditures;
*  acquisitions of or investments in businesses or assets;
»  purchases of our common stock; and

»  working capital.
Pending application of the net proceeds, we may temporarily invest the net proceeds in short-term marketable securities.
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SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize all the material terms
and provisions of the various types of securities that we may offer under this prospectus. The terms of the offering of securities, the initial offering price and
the net proceeds to us will be contained in the prospectus supplement, and other offering material, relating to such offer. We will also include in the
prospectus supplement information, where applicable, about material federal income tax considerations relating to the securities and the securities exchange,
if any, on which the securities will be listed.
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DESCRIPTION OF CAPITAL STOCK

We are incorporated in the State of Delaware. The rights of our stockholders are generally covered by Delaware law and our restated certificate of
incorporation and by-laws. The terms of our common stock are therefore subject to Delaware law, including the Delaware General Corporation Law. We are
authorized to issue up to 800 million shares of common stock, par value $0.10 per share, and up to 20 million shares of preferred stock, without par value,
none of which is outstanding. As of March 28, 2019 we had 386,949,401 shares of our common stock outstanding. All outstanding shares of our common
stock are fully paid and non-assessable. Our common stock is traded on the New York Stock Exchange under the symbol “IPG.” Our restated certificate of
incorporation and by-laws are filed as exhibits to the registration statement of which this prospectus forms a part and we encourage you to read them.

Common Stock

The following briefly summarizes the material terms of our common stock. You should read the more detailed provisions of our restated certificate of
incorporation for provisions that may be important to you.

Voting Rights

Each share of common stock is entitled to one vote, and a majority of the votes cast with respect to a matter will be sufficient to authorize action upon
that matter. Directors are elected by a majority of the votes cast. Stockholders do not have the right to cumulate their votes in the election of directors.

No Preemptive or Conversion Rights

Our common stock does not entitle its holders to any preemption, redemption, conversion, sinking fund or subscription rights.

Assets Upon Dissolution

In the event of our liquidation, dissolution or winding-up, holders of common stock are entitled to receive proportionately any assets legally available
for distribution to our stockholders with respect to shares held by them, subject to any prior or equal rights of any of our preferred stock then outstanding.

Dividends

Holders of common stock are entitled to receive ratably the dividends or distributions that our board of directors may declare out of legally available
funds. In addition, the payment of distributions to stockholders is subject to any prior or equal rights of outstanding preferred stock.

Transfer Agent and Registrar

The transfer agent and registrar for the common stock is Computershare Shareowner Services LLC.

Preferred Stock

The following briefly summarizes the material terms of our preferred stock, other than any terms to be disclosed in a prospectus supplement. You
should read the particular terms of any series of preferred stock offered by us which will be described in more detail in any prospectus supplement relating
to such series, together with the more detailed provisions of our restated certificate of incorporation and the certificate of

8
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designation relating to each particular series of preferred stock, for provisions that may be important to you. The certificate of designation relating to the
particular series of preferred stock offered by a prospectus supplement relating to the series’ issue will be filed as an exhibit to one of our future current
reports and incorporated by reference in the registration statement to which this prospectus relates. The prospectus supplement will also state whether any of
the terms summarized below do not apply to the series of preferred stock being offered.

Under our restated certificate of incorporation, our board of directors is authorized to issue shares of preferred stock from time to time on such terms
and conditions as it may determine, and to divide the preferred stock into one or more classes or series, and in connection with the creation of any such class
or series to fix by the resolution or resolutions providing for the issuance of shares thereof the designations, powers, preferences and relative, participating,
optional or other special rights of such class or series, and the qualifications, limitations, or restrictions thereof, to the full extent now or hereafter permitted
by law. The number of authorized shares of preferred stock may be increased or decreased (but not below the number then outstanding) by the affirmative
vote of the holders of a majority of the common stock, without a vote of the holders of the preferred stock, unless a vote of any such holders is required
pursuant to the certificate or certificates establishing the series of preferred stock.

The particular terms of any series of preferred stock will be set forth in the prospectus supplement relating to the offering. Those terms relating to the
series of preferred stock offered may include:
» the title and stated value of the preferred stock;
+ the number of shares of the preferred stock offered, the liquidation preference per share and the purchase price of the preferred stock;
+ the dividend rate, period and/or payment date or method of calculation thereof applicable to the preferred stock;

*  whether dividends shall be cumulative or non-cumulative and, if camulative, the date from which dividends on the preferred stock shall
accumulate;

» the provisions for a sinking fund, if any, for the preferred stock;
» the provisions for redemption, if applicable, of the preferred stock;

» the terms and conditions, if applicable, upon which the preferred stock will be convertible into or exchangeable for other types of securities,
including the conversion price (or a manner of calculation thereof) and conversion period;

»  voting rights, if any, of the preferred stock;
»  whether interests in the preferred stock will be represented by depositary shares; and

» any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

Anti-Takeover Provisions of Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly held Delaware corporation from
engaging in a business combination with an interested stockholder for a period of three years following the date the person became an interested
stockholder, unless, among other exceptions, the business combination or the transaction in which the person became an interested stockholder is approved
in a prescribed manner. Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the
interested stockholder. Generally, an interested stockholder is a person who, together with affiliates and associates, owns or, in the case of affiliates or
associates of the corporation, within three years prior to the determination of interested stockholder status, owned 15% or more of a corporation’s voting
stock. The existence of this provision could have anti-takeover effects with respect to transactions not approved in advance by our board of directors, such
as discouraging takeover attempts that might result in a premium over the market price of our common stock.

9
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Stockholders are not entitled to cuamulative voting in the election of directors. The authorization of undesignated preferred stock makes it possible for
our board of directors to issue preferred stock with voting or other rights or preferences that could impede the success of any attempt to effect a change of
control of our Company. The foregoing provisions of our amended and restated certificate of incorporation and the Delaware General Corporation Law may
have the effect of deterring or discouraging hostile takeovers or delaying changes in control of our Company.

Charter and By-laws Anti-Takeover Provisions

Our restated certificate of incorporation provides for the issuance by the board of directors of up to 20 million shares of preferred stock, with voting
power, designations, preferences and other special rights. The issuance of preferred stock could decrease the amount of earnings and assets available for
distribution to the holders of common stock or could adversely affect the rights and powers, including voting rights, of holders of common stock. In certain
circumstances, such issuance could have the effect of decreasing the market price of the common stock. Preferred stockholders could also make it more
difficult for a third party to acquire our Company. No shares of preferred stock are outstanding.

Our by-laws establish an advance notice procedure for stockholders to bring matters before an annual or special meeting, including proposed
nominations of persons for election to our board of directors. These procedures specify the information stockholders must include in their notice and the
timeframe in which they must give us notice. Our by-laws may have the effect of precluding the conduct of certain business at a meeting if the proper
procedures are not followed. These provisions may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the
acquirer’s own slate of directors or otherwise attempting to obtain control of our Company.

10
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DESCRIPTION OF DEBT SECURITIES

The debt securities will be direct obligations of the Company and will not be secured by any of our property or assets. Thus, by owning a debt
security, you are one of our unsecured creditors.

In addition to the following description of the debt securities, you should refer to the detailed provisions of the indenture. We may issue debt securities
in one or more series, which we refer to as the “debt securities” in this section. The debt securities will be issued from time to time under the indenture dated
as of March 2, 2012 (the “indenture”) by and between us and U.S. Bank National Association, as trustee, as may be further supplemented from time to time.
The indenture and any supplemental indenture are technical documents with terms that have defined meanings, including terms from the Trust Indenture Act
of 1939, as amended (the “Trust Indenture Act”). The indenture is summarized below. Because this discussion is a summary, it does not contain all of the
information that may be important to you. We urge you to read the indenture, in particular to understand your rights and our obligations under the covenants
described below under “Limitation on Liens”, “Limitations on Sale and Lease-Back Transactions”, “Excepted Indebtedness” and “Consolidation, Merger
and Sale of Assets.” The indenture is incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part. While the
terms we have summarized below will apply generally to any debt securities that we may offer under this prospectus, the debt securities will be
supplemented by more specific terms of a particular series and we will describe the particular terms of any debt securities we may offer in more detail in the
applicable prospectus supplement. The terms of any debt securities offered under a prospectus supplement may differ from the terms described below.

If a different indenture for a series of debt securities is used, those details will be provided in a prospectus supplement and the forms of any other
indentures will be filed with the SEC at the time they are used. For a complete description of the terms of a particular series of debt securities, you should
read both this prospectus and the prospectus supplement relating to that particular series. The indenture is subject to and governed by the Trust Indenture
Act.

General

The debt securities that may be issued under the indenture are not limited in aggregate principal amount. We may issue debt securities at one or more
times in one or more series. Each series of debt securities may have different terms. The terms of any series of debt securities will be established pursuant to
an officers’ certificate or in a supplement to the indenture relating to that series.

The debt securities will be our direct unsecured general obligations and will rank senior to any of our indebtedness that is, by its terms, expressly
subordinated in right of payment to the debt securities. The debt securities rank equally in right of payment with all our other existing and future unsecured
indebtedness that is not so subordinated. Because we are a holding company, our rights and the rights of our creditors, including the holders of the debt
securities offered under this registration statement, to participate in the assets of any subsidiary during its liquidation or reorganization, will be subject to the
prior claims of the subsidiary’s creditors, except to the extent that we are ourselves a creditor with recognized claims against the subsidiary.

The provisions of the indenture allow us to “reopen” a previous issue of a series of debt securities and issue additional debt securities of that series.

A prospectus supplement relating to any series of debt securities being offered will describe the specific terms relating to the offering. The terms will
be set forth in an officers’ certificate or a supplemental indenture. The officers’ certificate or supplemental indenture will be signed at the time of issuance
and will contain important information. The officers’ certificate or supplemental indenture will include some or all of the following terms for a particular
series of debt securities:

« the title of the series of debt securities;
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the ranking of the specific series of debt securities relative to other outstanding indebtedness;
the purchase price, denomination and any limit on the aggregate principal amount of the debt securities;

the date or dates on which principal and any premium on the debt securities will be payable or the method of determination of principal and any
premium;

the rate or rates at which the debt securities will bear any interest or the method of calculating the rate or rates of interest, the date or dates from
which interest will accrue or the method by which the date or dates will be determined, the dates on which interest will be payable, and any
regular record date for payment of interest;

the place or places where the principal of and any premium and interest on the debt securities will be payable;
the place or places where the debt securities may be exchanged or transferred;
the terms and conditions upon which we may redeem the debt securities, in whole or in part, at our option;

the terms and conditions upon which we may be obligated to redeem or purchase the debt securities under any sinking fund or similar
provisions or upon the happening of a specified event or at the option of a holder;

the minimum denominations in which the debt securities will be issuable, if other than denominations of $1,000 and integral multiples of
$1,000;

if other than U.S. dollars, the currency or currencies, including the currency unit or units, in which payments of principal and any premium and
interest on the debt securities will or may be payable, or in which the debt securities will be denominated, and any particular related provisions;

if we or a holder may elect that payments of principal of or any premium or interest on the debt securities be made in a currency or currencies,
including currency unit or units, other than that in which the debt securities are denominated or designated to be payable, the currency or
currencies in which these payments are to be made, including the terms and conditions applicable to any payments and the manner in which the
exchange rate with respect to these payments will be determined, and any particular related provisions;

if the amount of payments of principal of and any premium and interest on debt securities are determined with reference to an index, formula or
other method, which may be based, without limitation, on a currency or currencies other than that in which the debt securities are denominated
or designated to be payable, the index, formula or other method by which the amounts will be determined;

if any series of debt securities is not subject to our right to defeasance and discharge, or covenant defeasance;

the period or periods within which, the price or prices at which, the currency or currencies in which, and the other terms and conditions upon
which we may redeem the debt securities;

any provisions for the conversion or exchange of debt securities;

if other than the full principal amount, the portion of the principal amount of the debt securities which will be payable upon declaration of
acceleration of maturity;

any changes or additions to events of default or covenants set forth in the indenture with respect to the debt securities;

any agents for the debt securities, including trustees, depositories, authenticating or paying agents, transfer agents or registrars;
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»  if the debt securities will be issued at a discount from, or at a premium to, their stated principal amount; and

+ any other terms of the debt securities.

A prospectus supplement may describe federal income tax considerations and other special considerations applicable to a debt security issued with
original issue discount or a premium.

Exchange, Registration, Transfer and Payment

Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium and interest on the debt securities will be
payable, and the exchange of and the transfer of debt securities will be registrable, at our office or agency maintained for that purpose in New York City and
at any other office or agency maintained for that purpose. In the absence of any provisions to the contrary with respect to any series of debt securities, we
will issue the debt securities in denominations of $1,000 and integral multiples of $1,000. Unless otherwise provided in the debt securities to be transferred
or exchanged, no service charge will be made for any registration of transfer or exchange of the debt securities, but we may require payment of a sum
sufficient to cover any tax or other governmental charge imposed because of the transactions.

All money paid by us to a paying agent for the payment of principal of and any premium or interest on any debt security which remains unclaimed for
one year after the principal, premium or interest has become due and payable may be repaid to us, provided notice of unclaimed funds has been published in
a publication of general circulation, and afterwards the holder of the debt security may look only to us for payment of those amounts.

In the event of any redemption, notice shall be delivered to each holder of debt securities to be redeemed 30 to 60 days prior to redemption.

Covenants

Except as described in this sub-section or as otherwise provided in the applicable prospectus supplement with respect to any series of debt securities,
we are not restricted by the indenture from incurring, assuming or becoming liable for any type of debt or other obligations, from paying dividends or
making distributions on our capital stock or purchasing or redeeming our capital stock. The indenture does not require the maintenance of any financial
ratios or specified levels of net worth or liquidity.

Unless otherwise indicated in the applicable prospectus supplement, covenants contained in the indenture, which are summarized below, will be
applicable to the series of debt securities to which the prospectus supplement relates so long as any of the debt securities of that series are outstanding.

Reporting. We must file with the trustee, within 45 days after we file the same with the SEC, copies of our annual and quarterly reports and other
information that we may be required to file with the SEC pursuant to Section 13 or Section 15 of the Exchange Act.

Limitations on Liens. If we or our majority-owned subsidiaries that meet the requirements of a “restricted subsidiary” incur any indebtedness for
borrowed money secured by an interest in or lien on any of our assets or those of any “restricted subsidiary,” we will be required to secure the debt securities
equally and ratably with, or, at our option, prior to, this indebtedness. A restricted subsidiary is any majority-owned subsidiary which meets any of the
following conditions:

+ our and our other majority-owned subsidiaries’ investments in and advances to the subsidiary exceed 10% of our total assets and those of our
subsidiaries consolidated as of the end of the most recently completed fiscal year;
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our and our other majority-owned subsidiaries’ proportionate share of the total assets, after intercompany eliminations, of the subsidiary exceed
10% of our total assets and those of our subsidiaries consolidated as of the end of the most recently completed fiscal year; or

our and our other majority-owned subsidiaries’ equity in the income from continuing operations before income taxes, extraordinary items and
cumulative effect of changes in accounting principles of the subsidiary exceeds 10% of our income and that of our subsidiaries consolidated for
the most recently completed fiscal year.

The preceding provisions will not require us to secure the debt securities if the liens consist of either liens securing excepted indebtedness for
borrowed money or any of the following:

(€]

@

3

@
)
(6)

™)

®)
®

(10)
(11)

liens on property or assets acquired or held by us or any of our restricted subsidiaries incurred to secure the payment of all or any part of the
purchase price of the property or assets or to secure indebtedness for borrowed money incurred prior to, at the time of, or within 180 days after
the acquisition for the purpose of financing all or any part of the purchase price, or liens existing on any property or assets at the time of its
acquisition by us or any of our restricted subsidiaries, other than any liens created in contemplation of the acquisition that were not incurred to
finance all or any part of the purchase price of the property or assets (so long as the liens do not extend to or cover any property or assets of any
character other than the property or assets being acquired);

liens on property or assets of a person, including any entity, other than us or any of our restricted subsidiaries, existing at the time we or our
restricted subsidiaries purchase or acquire the property or asset, so long as the liens were not created in contemplation of the purchase or other
acquisition and do not extend to any property or assets other than those so purchased or otherwise acquired;

liens affecting property or assets of a person, other than us or any of our restricted subsidiaries, existing at the time the person merges into or
consolidates with us or a restricted subsidiary or becomes a restricted subsidiary or at the time of sale, lease or other disposition of the property
or assets as an entirety or substantially as an entirety to us or a restricted subsidiary, so long as the liens were not created in contemplation of the
merger, consolidation or acquisition and do not extend to any property or assets other than those of the person so merged into or consolidated
with, or acquired by, us or the restricted subsidiary;

liens to secure indebtedness for borrowed money owing by a restricted subsidiary to us or to a restricted subsidiary;
liens existing on the date of initial issuance of the debt securities;

liens in favor of the United States or any of its states, territories or possessions, or the District of Columbia, or any department, agency,
instrumentality or political subdivision of any of those political entities, to secure partial, progress, advance or other payments;

liens on any property to secure all or part of the cost of its alteration, repair or improvement or indebtedness for borrowed money incurred to
provide funds for this purpose in a principal amount not exceeding the cost of the improvements or construction;

purchase money liens on personal property;

liens created in connection with a capitalized lease obligation, but only to the extent that those liens encumber property financed by that
capitalized lease obligation and the principal component of that capitalized lease obligation is not increased;

liens on property arising in connection with a securities repurchase transaction;

liens, including judgment liens, arising in connection with legal proceedings, taxes, fees, assessments or other governmental charges, so long as
those proceedings, taxes, fees, assessments or other governmental charges are being contested in good faith and, in the case of judgment liens,
execution on
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12)

13)

(14)

(15)

(16)

17)

(18)

(19)

(20)

(21

(22)

the liens is stayed, and for which we have established any reserves required in accordance with generally accepted accounting principles, or
GAAP;

carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or other similar liens arising in the ordinary course of business
the obligations related to which are not overdue for a period of more than 90 days or are being contested in good faith by appropriate
proceedings diligently pursued, so long as any proceedings commenced for the enforcement of the liens have been stayed or suspended within
30 days after their commencement, and provision for the payment of the liens has been made on our books to the extent required by GAAP;

easements, rights-of-way, zoning restrictions and other similar encumbrances incurred in the ordinary course of business which, in the
aggregate, are not substantial in amount, and which do not in any case materially detract from the value of the underlying property or interfere
with the ordinary conduct of our business or that of any restricted subsidiary;

pledges or deposits to secure obligations under workers’ compensation laws or other similar legislation, other than in respect of employee
benefit plans subject to the Employee Retirement Income Security Act of 1974, or to secure public or statutory obligations;

liens securing the performance of, or payment in respect of, bids, tenders, government contracts (other than for the repayment of borrowed
money), surety and appeal bonds and other obligations of a similar nature incurred in the ordinary course of business;

any interest or title of a lessor or sublessor and any restriction or encumbrance to which the interest or title of the lessor or sublessor may be
subject that is incurred in the ordinary course of business;

any contractual right of set-off or any contractual right to charge or contractual security interest in or lien on our accounts or the accounts of any
of our restricted subsidiaries to effect the payment of amounts to a depositary institution whether or not due and payable in respect of any
indebtedness for borrowed money or financing arrangement and any other lien arising solely by virtue of any statutory or common law
provision relating to banker’s liens, rights of set-off or similar rights;

liens arising in the ordinary course of banking transactions and securing indebtedness for borrowed money in an aggregate amount of not more
than $15.0 million that matures not more than one year after the date on which it is originally incurred;

any liens on assets of our subsidiaries organized outside of the United States in favor of lenders or an affiliated guarantor under or in connection
with short-term working capital lines of credit or overdraft facilities, in each case entered into in the ordinary course of business;

any liens on any asset of any person organized outside of the United States arising at any time pursuant to an arrangement (factoring or
otherwise) secured by accounts receivable that is existing at the time such person becomes or became a restricted subsidiary of ours or is
merged into or consolidated with us or any of our restricted subsidiaries (or pursuant to any extension, renewal or replacement of such an
arrangement); provided that such lien or arrangement was not created in contemplation of such event, and only to the extent, in the case of any
such arrangement, that such arrangement does not provide for liens which, together with all other liens permitted under this clause (20), would
encumber assets representing more than 5.0% of the consolidated accounts receivable of us and our consolidated subsidiaries as reflected in the
consolidated balance sheet of us and our consolidated subsidiaries for our fiscal quarter most recently ended prior to such event (or, if
applicable, such extension, renewal or replacement);

any liens arising out of an interest bearing cash deposit account to be established and maintained by the lender or lenders (or their agent) under
any credit facility with a bank or a syndicate of banks; and

extensions, renewals, refinancings or replacements of any lien referred to in the above items, so long as the lien does not extend to or cover any
of our property or that of the applicable restricted subsidiary, as the case may be, other than the property specified in these items and
improvements to that property.
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We refer to the liens described above as “permitted liens.”

Limitations on Sale and Lease-Back Transactions. We and our restricted subsidiaries will not sell or transfer any assets with the intention of entering
into a lease of the assets for a term of more than three years unless:

(€]

@

3

“4)

the assets have not been owned by us or any of our restricted subsidiaries or have not been in full operation for more than one year prior to the
sale or transfer;

we or the restricted subsidiary could incur indebtedness for borrowed money secured by a lien on the assets at least equal in amount to the
“attributable debt” (as defined below) with respect to the transaction without equally and ratably securing the debt securities under the limitation
on liens in the indenture;

we apply an amount equal to the value of those assets within 180 days of the sale of those assets

(€)] to the defeasance or retirement, other than any mandatory retirement, mandatory prepayment or sinking fund payment or by way of
payment at maturity, of the debt securities or other indebtedness for borrowed money incurred by us or a restricted subsidiary that
matures more than one year after the creation of the indebtedness, or

(b) to the purchase, construction or development of other property; or

the transaction is between us and any of our restricted subsidiaries or between our restricted subsidiaries.

The term “attributable debt” means, with respect to any sale and lease-back transaction, at the time of determination, the lesser of:

M
@

3

the fair market value of the property subject to the transaction, as determined in good faith by our board of directors;

the present value, discounted at the lease’s identified or implicit rate of interest, if determinable, of the total net amount of rent (as defined
below) required to be paid under the lease during the remaining term of the lease, including any renewal term or period for which the lease has
been extended; or

if the obligation with respect to the sale and lease-back transaction constitutes an obligation that we must classify and account for as a
capitalized lease for financial reporting purposes in accordance with GAAP, the amount equal to the capitalized amount of the obligation
determined in accordance with GAAP and included in the financial statements of the lessee.

The term “rent” does not include amounts required to be paid by the lessee, whether or not designated as rent or additional rent, on account of or
contingent upon maintenance and repairs, insurance, taxes, assessments, water rates and similar charges. In the case of any lease that is terminable by the
lessee upon the payment of a penalty, the net amount of rent will be the lesser of (a) the net amount determined assuming termination upon the first date the
lease may be terminated, in which case the net amount will also include the amount of the penalty, but no rent will be considered as required to be paid
under the lease subsequent to the first day upon which it may be so terminated and (b) the net amount determined assuming no termination.

Excepted Indebtedness. Notwithstanding the limitations on liens and sale and lease-back transactions described above, and without limiting our or any
restricted subsidiary’s ability to issue, incur, create, assume or guarantee indebtedness for borrowed money secured by permitted liens, we or any restricted
subsidiary will be permitted to incur indebtedness for borrowed money secured by a lien or may enter into a sale and lease-back transaction, in either case,
without regard to the restrictions contained in the preceding two paragraphs entitled “Limitations on Liens” and “Limitations on Sale and Lease-Back
Transactions,” if at the time the indebtedness for borrowed money is incurred and after giving effect to this indebtedness, the sum of (a) the aggregate
principal amount of all indebtedness for borrowed money secured by liens, other than permitted liens, or, if less, the fair
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market value of the property subject to the lien, as determined in good faith by our board of directors and (b) the attributable debt of all our sale and lease-
back transactions, in each case not otherwise permitted in the preceding two paragraphs, does not exceed 15% of:

(1) our total assets and those of our majority-owned subsidiaries, including, without limitation, all items that are treated as intangibles in accordance
with GAAP, less

(2) our total liabilities and those of our majority-owned subsidiaries, including, without limitation, all deferred taxes, in each case determined on a
consolidated basis and in accordance with GAAP (but without giving effect to any cumulative translation adjustments, whether positive or
negative).

Consolidation, Merger and Sale of Assets

‘We may not consolidate or merge with or into any other person, including any other entity, or convey, transfer or lease all or substantially all of our
properties and assets to any person or group of affiliated persons unless:

(1) we are the continuing corporation or the person, if other than us, formed by the consolidation or with which or into which we are merged or the
person to which all or substantially all our properties and assets are conveyed, transferred or leased is a corporation organized and existing
under the laws of the United States, any of its states or the District of Columbia and expressly assumes our obligations under the debt securities
and the indenture; and

(2) immediately after giving effect to the transaction, there is no default and no event of default under the indenture.
If we consolidate with or merge into any other corporation or convey, transfer or lease all or substantially all of our property and assets as described in

the preceding paragraph, the successor corporation will succeed to and be substituted for us, and may exercise our rights and powers under the indenture,
and afterwards, except in the case of a lease, we will be relieved of all obligations and covenants under the indenture and all outstanding debt securities.

Events of Default

Unless otherwise indicated in the applicable prospectus supplement, the “events of default” contained in the indenture, which are summarized below,
will be applicable to the series of debt securities to which the prospectus supplement relates so long as any of the debt securities of that series are
outstanding;:

(1) default in the payment of interest on such debt security when due that continues for a period of 30 days;
(2) default in the payment of principal of or premium on such debt security when due and payable;
(3) default in the deposit of any sinking fund payment on that series when due;

(4) failure to comply in any material respect with any of our other covenants, agreements or warranties contained in such debt security or the
indenture for a period of 60 days after notice to us by the trustee or by the holders of at least 25% in principal amount of such debt securities;

(5) the occurrence of an event of default within the meaning of any mortgage, indenture or debt instrument under which there may be issued, or by
which there may be secured or evidenced, any of our indebtedness for borrowed money, other than such debt securities, whether the
indebtedness now exists or shall hereafter be incurred, in an amount in excess of $50.0 million and which results in the indebtedness becoming
or being declared due and payable prior to the date on which it would otherwise become due and payable, and we have not cured the default in
payment or the acceleration is not rescinded or annulled within 10 days after written notice to us from the trustee (if the event be known by it) or
to us and to the trustee from the holders of at least 25% in principal amount of such
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outstanding debt securities; provided, however, that if, prior to a declaration of acceleration of the maturity of such debt securities or the entry
of judgment in favor of the trustee in a suit pursuant to the indenture, the default has been remedied or cured by us or waived by the holders of
the indebtedness, then the event of default will be deemed likewise to have been remedied, cured or waived; and

(6) the occurrence of an event of bankruptcy, insolvency or reorganization with respect to us and our restricted subsidiaries, as described in the
indenture.

In general, the indenture obligates the trustee to give notice of a default with respect to a series of debt securities to the holders of such debt securities.
The trustee may withhold notice of any default, except a default in payment on any debt security, if the trustee determines it is in the best interest of the
holders of such series of debt securities to do so.

If there is a continuing event of default beyond any grace period permitted under the indenture, the trustee or the holders of at least 25% in principal
amount of a series of debt securities may require us to repay immediately the unpaid principal of and interest on all such debt securities. In the case of an
event of default resulting from events of bankruptcy, insolvency or reorganization with respect to us, the principal, or the specified portion of the principal of
and interest on all such debt securities will become immediately payable without any act on the part of the trustee or any holder of such debt securities.
Subject to conditions, the holders of a majority in principal amount of any series of debt securities may rescind any acceleration of repayment and may
waive past defaults, except a default in payment of the principal of, and any premium or interest on, any debt security of such series, payments to the trustee
and some covenant defaults under the terms of such debt securities.

Under the terms of the indenture, the trustee may refuse to enforce the indenture or the terms of a series of debt securities unless it first receives
satisfactory security or indemnity from the holders of the debt securities of such series. Subject to limitations specified in the indenture, the holders of a
majority in principal amount of debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee. No holder of a debt security of any series will have any right to
institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a receiver or trustee, or for any other remedy under the
indenture unless:

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to such debt securities;

(2) the holders of at least 25% in principal amount of such debt securities have made a written request to the trustee and offered indemnity
reasonably satisfactory to it to institute the proceeding as trustee, and the trustee has not received from the holders of a majority in principal
amount of such debt securities a direction inconsistent with the request and has failed to institute the proceeding within 60 days; and

(3) it being understood and intended that no holder of any such debt securities that avails itself of the conditional right to seek a remedy, may
disturb or prejudice the rights of any other holders of such debt securities.

Despite the enforcement restrictions described above, the holder of any debt security will have an absolute and unconditional right to receive payment
of the principal of and any premium and interest on such debt security on or after the due dates expressed in the debt security and to institute suit for the
enforcement of any payment.

We are required to furnish to the trustee, within 90 days of the end of our fiscal year, a statement by some of our officers as to whether or not, to their
knowledge, there has been any default or event of default that occurred prior to the end of the fiscal year that is continuing.
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Modification of the Indenture

The indenture permits us and the trustee to amend the indenture and any supplemental indenture with respect to any series of debt securities without
the consent of holders:

(1) to evidence the succession of another corporation and the assumption of our covenants under the indenture and the debt securities;

(2) to add to our covenants for the benefit of the holders of debt securities or to the events of default or to surrender any of our rights or powers
under the applicable indenture or to make other changes which would not adversely affect in any material respect the holder of any outstanding
debt securities;

(3) to cure any ambiguity, defect or inconsistency; and

(4) for other purposes as described in the indenture.

The indenture also permits us and the trustee, with the consent of the holders of a majority in principal amount of the debt securities of each series
affected by the amendment, with each affected series voting as a class, to add any provisions to or change or eliminate any of the provisions of the indenture

or any supplemental indenture or to modify the rights of the holders of debt securities of each series, provided, however, that, without the consent of the
holder of each debt security so affected, no amendment may:

(1) change the maturity of the principal of or any premium on or any installment of principal or interest on any debt security;

(2) reduce the principal amount of any debt security, or the rate of interest or any premium payable upon the redemption, repurchase or repayment
of any debt security, or change the manner in which the amount of these items are determined;

(3) reduce the amount of principal on an original issue discount security payable upon acceleration of maturity;

(4) change the place of payment where, or the currency or currency unit in which, any debt security or any premium, interest on the debt security is
payable;

(5) reduce the percentage in principal amount of debt securities the consent of whose holders is required for amendment of the indenture or for
waiver of compliance with some provisions of the indenture or for waiver of defaults;

(6) change the redemption provisions in a manner adverse to such holder; or

(7) modify the provisions relating to any waiver of compliance with some provisions of the Indenture, waiver of defaults or any of the provisions
relating to amendment of the indenture, except to increase the percentage required for consent or to provide that some other provisions of the
indenture may not be modified or waived without the consent of each holder.

The holders of a majority in principal amount of the debt securities of any series may, on behalf of the holders of all debt securities of that series,
waive, insofar as is applicable to that series, our compliance with some restrictive provisions of the indenture.

Defeasance and Covenant Defeasance
Unless otherwise specified in the applicable prospectus supplement, we may elect either:

(1) to be discharged from all our obligations in respect of a series of debt securities, except for our obligations to register the transfer or exchange of
such debt securities, to replace temporary, destroyed, stolen, lost or mutilated debt securities, to maintain paying agencies and to hold monies
for payment in trust (we will refer to this discharge as “defeasance”), or
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(2) to be released from our obligations to comply with some restrictive covenants applicable to a series of debt securities (we will refer to this
release as “covenant defeasance”);

in either case upon the deposit with the trustee, in trust, of money and/or U.S. government obligations which will provide money sufficient to pay all
principal of and any premium and interest on such series of debt securities when due. We may establish this trust only if, among other things, we have
delivered an opinion of counsel to the trustee to the effect that the holders of such series of debt securities (a) will not recognize income, gain or loss for
federal income tax purposes as a result of the deposit, defeasance or covenant defeasance and (b) will be subject to federal income tax on the same amounts,
and in the same manner and at the same times as would have been the case if the deposit, defeasance or covenant defeasance had not occurred. The opinion,
in the case of defeasance under the first bullet point above, must refer to and be based upon a ruling of the Internal Revenue Service or a change in
applicable federal income tax laws occurring after the date of the indenture.

We may exercise the defeasance option with respect to a series of debt securities notwithstanding our prior exercise of the covenant defeasance option.
If we exercise the defeasance option, payment of such series of debt securities may not be accelerated because of a default. If we exercise the covenant
defeasance option, payment of such series of debt securities may not be accelerated by reason of a default with respect to the covenants to which covenant
defeasance is applicable. However, if the acceleration were to occur by reason of another default, the realizable value at the acceleration date of the money
and U.S. government obligations in the defeasance trust could be less than the principal and interest then due on such series of debt securities, in that the
required deposit in the defeasance trust is based upon scheduled cash flow rather than market value, which will vary depending upon interest rates and other
factors.

Concerning the Trustee
U.S. Bank National Association, a national banking association under the laws of the United States of America and having a corporate trust office in
Atlanta, Georgia, serves as trustee under the indenture.

The indenture contains limitations on the rights of the trustee, should the trustee become our creditor, to obtain payment of claims in some cases, or to
realize on specified property received in respect of these claims, as security or otherwise. The trustee and its affiliates may engage in, and will be permitted
to continue to engage in, other transactions with us and our affiliates. However, if the trustee acquires any conflicting interest as described under the Trust
Indenture Act, it must eliminate the conflict or resign.

Governing Law

The indenture and the debt securities will be governed by and construed in accordance with the laws of the State of New York.

20



Table of Contents

DESCRIPTION OF WARRANTS

The following briefly summarizes the material terms and provisions of the warrants to purchase common stock or preferred stock that we may offer
pursuant to this prospectus, other than any terms which will be described in a prospectus supplement. You should read the particular terms of the warrants
that are offered by us, which will be described in more detail in a prospectus supplement. The prospectus supplement will also state whether any of the
general provisions summarized below do not apply to the warrants being offered. A copy of each form of warrant agreement, including the form of warrant,
will be filed as an exhibit to one of our future SEC reports and incorporated by reference in the registration statement to which this prospectus relates.

General

Warrants may be offered separately or together with common stock, preferred stock or debt securities, as the case may be. Each series of warrants will
be issued under a separate warrant agreement to be entered into between us and one or more banks or trust companies acting as warrant agent. The
applicable prospectus supplement will include details of the warrant agreements covering the warrants being offered. The warrant agent will act solely as
our agent and will not assume a relationship of agency with any holders of warrant certificates or beneficial owners of warrants.

The particular terms of each issue of warrants will be described in the related prospectus supplement. This description will include, where applicable:

*  the designation and aggregate number of warrants;

+  the price at which the warrants will be offered;

+  the currency or currencies in which the warrants will be offered;

» the designation and terms of the common or preferred stock purchasable upon exercise of the warrants;

» the date on which the right to exercise the warrants will commence and the date on which the right will expire;

+ the number of shares of common or preferred stock that may be purchased upon exercise of each warrant and the price at which and currency or
currencies in which that amount of securities may be purchased upon exercise of each warrant;

+ the designation and terms of any securities with which the warrants will be offered, and the number of the warrants that will be offered with
each security;

»  any date or dates on or after which the warrants and the related securities will be transferable separately;
*  whether the warrants are subject to redemption or call and, if so, the terms of the redemption or call provisions;
*  material federal income tax considerations of owning the warrants; and

» any other material terms or conditions of the warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

The following briefly summarizes the material terms and provisions of the subscription rights that we may offer pursuant to this prospectus, other than
any terms which will be disclosed in a prospectus supplement. You should read the particular terms of the subscription rights that are offered by us, which
will be described in more detail in a prospectus supplement. The prospectus supplement will also state whether any of the general provisions summarized
below do not apply to the subscription rights being offered. A copy of each form of subscription rights agreement will be filed as an exhibit to one of our
future SEC reports and incorporated by reference in the registration statement to which this prospectus relates.

General

‘We may issue subscription rights to purchase common stock, preferred stock, or warrants to purchase preferred stock or common stock. Subscription
rights may be issued independently or together with any other offered security and may or may not be transferable by the person purchasing or receiving the
subscription rights. In connection with any subscription rights offering to our stockholders, we may enter into a standby underwriting arrangement with one
or more underwriters pursuant to which such underwriters will purchase any offered securities remaining unsubscribed for after such subscription rights

offering.

The applicable prospectus supplement will describe the following terms of subscription rights in respect of which this prospectus is being delivered:

the title of such subscription rights;

the securities for which such subscription rights are exercisable;

the exercise price for such subscription rights;

the number of such subscription rights issued to each stockholder;

the extent to which such subscription rights are transferable;

if applicable, a discussion of the material federal tax considerations applicable to the issuance or exercise of such subscription rights;

the date on which the right to exercise such subscription rights shall commence, and the date on which such rights shall expire (subject to any
extension);

the extent to which such subscription rights include an over-subscription privilege with respect to unsubscribed securities;

if applicable, the material terms of any standby underwriting or other purchase arrangement that we may enter into in connection with the
subscription rights offering; and

any other terms of such subscription rights, including terms, procedures and limitations relating to the exchange and exercise of such
subscription rights.
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DESCRIPTION OF UNITS

The following briefly summarizes the material terms and provisions of the units that we may offer pursuant to this prospectus, other than any terms
which will be disclosed in a prospectus supplement. You should read the particular terms of the units that are offered by us, which will be described in more
detail in a prospectus supplement. The prospectus supplement will also state whether any of the general provisions summarized below do not apply to the
units being offered. A copy of each form of unit agreement relating to units offered under this prospectus will be filed as an exhibit to one of our future SEC
reports and incorporated by reference in the registration statement to which this prospectus relates. You should read the more detailed provisions of the
specific unit agreement for provisions that may be important to you.

General

‘We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series. We may
evidence each series of units by unit certificates that we will issue under a separate agreement. We may enter into unit agreements with a unit agent. Each
unit agent will be a bank or trust company that we select. We will indicate the name and address of the unit agent in the applicable prospectus supplement
relating to a particular series of units.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including, without limitation, the
following, as applicable:
+ thetitle of the series of units;
» identification and description of the separate constituent securities comprising the units;
» the price or prices at which the units will be issued;
+  any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units;
» adiscussion of certain federal income tax considerations applicable to the units; and

+  any other terms of the units and their constituent securities.
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PLAN OF DISTRIBUTION

We may sell the offered securities (a) through agents; (b) through underwriters or dealers; (c) directly to one or more purchasers; or (d) through a
combination of any of these methods of sale. We will identify the specific plan of distribution, including any underwriters, dealers, agents or direct
purchasers and their compensation in a prospectus supplement.
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LEGAL MATTERS

Unless otherwise specified in the applicable prospectus supplement, the validity of the securities will be passed upon for us by Willkie Farr &
Gallagher LLP, New York, New York, and will be passed upon for any agents, dealers or underwriters by counsel named in the applicable prospectus
supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2018, have been so incorporated in reliance on the report (which contains an explanatory paragraph on the effectiveness of
internal control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting of the Acxiom LLC business
the registrant acquired during 2018) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm
as experts in auditing and accounting.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, other than selling or underwriting discounts and commissions, to be incurred in connection with
the issuance and distribution of the securities covered by this registration statement.

Amount to
be paid
SEC registration fee $ *
Accounting fees and expenses ok
Legal fees and expenses *x
Rating agency fees Hok
Printing expenses *x
Trustee fees and expenses ok
Miscellaneous fees and expenses ok
Total $ *ok

* Deferred in accordance with Rules 456(b) and 457(r) of the Securities Act.
**  These fees and expenses will depend upon the securities offered and the number of issuances and accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers.

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or DGCL, empowers a corporation to indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that the person’s conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such
person acted in any of the capacities set forth in subsection (a), against expenses (including attorneys’ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the corporation and except that no indemnification may be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and (b) of Section 145 (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the present or former director, officer,
employee or agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of
Section 145. Such determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote
of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by
majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal
counsel in a written opinion, or (4) by the stockholders.

Section 145 of the DGCL further provides that to the extent a present or former director or officer of a corporation has been successful on the merits
or otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith and that such expenses may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the corporation as authorized in Section 145 of the DGCL; that any indemnification and advancement of expenses provided by, or granted
pursuant to, Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; that any indemnification and
advancement of expenses provided by, or granted pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators; and
empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation
or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Our by-laws contain specific authority for indemnification by us of our current and former directors, officers, employees or agents on terms that have
been derived from Section 145 of the DGCL.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a
director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction
from which the director derived an improper personal benefit. Article 12 of our Restated Certificate of Incorporation, as amended, limits the personal
liability of our directors to the fullest extent permitted by Section 102(b)(7) of the DGCL.

We also maintain directors’ and officers’ insurance pursuant to which our directors and officers are insured against liability for actions taken in their

capacities as directors and officers.

Item 16. Exhibits.

All exhibits to this registration statement are listed in the exhibit index, which appears on pages II-6 and is incorporated herein by reference.
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Item 17.

Undertakings.

(@) The undersigned registrant hereby undertakes:

M

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(a)
(b)

(©

To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which is registered ) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement.

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided however, that paragraphs (a), (b) and (c) of this section do not apply if the information required to be included in a post- effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of
the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

@

3

“4)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

()

®)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described
in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
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(b)

©

(d)

statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

@) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned registrant; and

(iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1923) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results of
the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by
the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from
those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act
and will be governed by the final adjudication of such issue.
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Exhibit Index
1.1 Form of Underwriting Agreement (Debt Securities)*
1.2 Form of Underwriting Agreement (Preferred Stock, Common Stock, Warrants, Subscription Rights, Units)*
4.1 Restated Certificate of Incorporation of The Interpublic Group of Companies, Inc. (incorporated herein by reference to Exhibit 3(i)(2)_of our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2013 filed with the SEC on October 24, 2013),
4.2 By-Laws of The Interpublic Group of Companies, Inc., as amended through October 26, 2016 (incorporated herein by reference to Exhibit 3(ii),
of our Report on Form 8-K, filed with the SEC on October 27, 2016),
4.3 Senior Debt Indenture between The Interpublic Group of Companies, Inc. and U.S. Bank National Association, as trustee, dated as of March 2,
2012 (incorporated herein by reference to Exhibit 4.1 to our current report on Form 8-K filed with the SEC on March 2, 2012),
4.4 Form of Warrant Agreement*
4.5 Form of Warrant*
4.6 Form of Subscription Rights Agreement*
4.7 Form of Unit Agreement*
4.8 Form of Specimen Certificate of Common Stock (incorporated herein by reference to Exhibit 4.8 to our Registration Statement on Form S-3,
filed with the SEC on July 29, 2016 (File No. 333-212742))
4.9 Form of Specimen Preferred Stock Certificate*
4.10 Form of Note*
5.1 Opinion of Willkie Farr & Gallagher LLP
23.1 Consent of Willkie Farr & Gallagher (included in Exhibit 5.1),
23.2 Consent of PricewaterhouseCoopers LLP
24.1 Power of Attorney (incorporated by reference to the signature page of this Registration Statement)
25.1 Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of U.S. Bank National Association, as trustee under the

*

indenture

To be filed by amendment or as an exhibit to a document to be incorporated by reference, if applicable.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, The Interpublic Group of Companies, Inc. certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of New York, State of New York, on the 1st day of April, 2019.
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By: /s/ Andrew Bonzani

Name: Andrew Bonzani
Title: Executive Vice President, General Counsel
and Secretary
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POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated. Each person whose signature appears below does hereby constitute and appoint Andrew Bonzani, Michael I. Roth, Frank
Mergenthaler and Ellen Johnson, and each of them, with full powers of substitution, his or her true and lawful attorneys-in-fact and agents to do any and all
acts and things and to execute any and all instruments which said attorneys-in-fact and agents may deem necessary or advisable to enable the registrant to
comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange Commission in respect
thereof, in connection with the registration under said Act of securities registered pursuant hereto, including specifically, but without limitation thereof,
power and authority to sign his or her name, in any and all capacities set forth beneath his or her name, to any amendment or any supplements to this
Registration Statement in respect of said securities and to any documents filed as part of or in connection with this Registration Statement or amendments
thereto; and the undersigned does hereby ratify and confirm all that said attorneys-in-fact and agents shall do or cause to be done by virtue hereof.

Signature Title Date
/s/ Michael I. Roth Chairman of the Board and Chief Executive Officer April 1, 2019

Michael I Roth (Principal Executive Officer)

/s/ Frank Mergenthaler Executive Vice President and Chief Financial Officer April 1, 2019
Frank Mergenthaler (Principal Financial Officer)

/s/ Christopher F. Carroll Senior Vice President, Controller and Chief Accounting April 1, 2019
Christopher F. Carroll Officer

(Principal Accounting Officer)

/s/ Jocelyn Carter-Miller Director April 1, 2019
Jocelyn Carter-Miller

/s/ H. John Greeni Director Aprll 1, 2019
H. John Greeniaus

/s/ Mary J. Steele Guilfoile Director April 1, 2019
Mary J. Steele Guilfoile

/s/ Dawn Hud Director April 1, 2019
Dawn Hudson

/s/ William T. Kerr Director April 1, 2019
William T. Kerr

/s/ Henry S. Miller Director April 1, 2019
Henry S. Miller
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Signature

/s/ Jonathan F. Miller

Jonathan F. Miller

/s/ Patrick Q. Moore

Patrick Q. Moore

/s/ David M. Th

David M. Thomas

/s/ E. Lee Wyatt Jr.

E. Lee Wyatt Jr.

Title

Director

Director

Director

Director
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Date

April 1, 2019

April 1, 2019

April 1, 2019

April 1, 2019
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WILLKIE FARR & GALLAGHER 1.» R York, N 100196099
Tel: 212 728 8000
Fax: 212 728 8111

April 1, 2019

The Interpublic Group of Companies, Inc.
909 Third Avenue
New York, New York 10022

Ladies and Gentlemen:

We have acted as counsel to The Interpublic Group of Companies, Inc., a corporation organized under the laws of the State of Delaware (the
“Company”), in connection with the preparation of a registration statement on Form S-3 (the “Registration Statement”) filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Act”) on April 1, 2019, relating to the issuance and sale
by the Company on a delayed or continuous basis pursuant to Rule 415 under the Act of an indeterminate amount of the following securities at
indeterminate prices: (i) shares of common stock, par value $0.10 per share, of the Company (the “Common Stock™), (ii) shares of preferred stock,
without par value, of the Company (the “Preferred Stock”), (iii) senior debt securities of the Company (the “Debt Securities”), (iv) warrants to purchase
shares of Common Stock or Preferred Stock (the “Warrants™), (v) subscription rights to purchase Common Stock, Preferred Stock or Warrants (the
“Subscription Rights”) and (vi) units consisting of any combination of the securities offered under the Registration Statement (the “Units”, and all such
securities described in (i) through (vi), the “Securities”). The Debt Securities would be issued pursuant to that certain indenture, dated as of March 2,
2012 (the “Base Indenture”) by and between the Company and U.S. Bank National Association, as trustee (the “Trustee”) and one or more supplemental
indentures to be entered into between the Company and the Trustee.

We have examined copies of the Restated Certificate of Incorporation of the Company and the By-laws of the Company, the Registration
Statement, the Base Indenture, all relevant resolutions adopted by the Company’s Board of Directors, and other records and documents that we have
deemed necessary for the purpose of this opinion. We have also examined and are familiar with originals or copies, certified or otherwise identified to
our satisfaction, of such other documents, corporate records, papers, statutes and authorities as we have deemed necessary to form a basis for the opinion
hereinafter expressed.

As to questions of fact material to the opinion expressed below, we have relied without independent check or verification upon certificates and
comparable documents of public officials and officers and representatives of the Company and statements of fact contained in the documents we have
examined. In our examination and in rendering our opinion contained herein, we have assumed (i) the genuineness of all signatures of all parties; (ii) the
authenticity of all corporate records, documents, agreements, instruments and certificates submitted to us as
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originals and the conformity to original documents and agreements of all documents and agreements submitted to us as conformed, certified or
photostatic copies and (iii) the capacity of natural persons.

We have assumed that, at or prior to the time of an issuance of any Security, (i) the Company shall be validly existing as a corporation in good
standing under the laws of the State of Delaware, (ii) the Company shall have duly established the terms of such Security and duly authorized the
issuance and sale of such Security and such authorization shall not have been modified or rescinded; (iii) each party to any document entered into in
connection with the issuance or delivery of any such Security other than the Company shall have the power, corporate or other, to enter into and perform
all obligations in accordance with the documents to be executed by such parties, and we have also assumed that upon the execution and delivery by such
parties of such documents that such documents shall constitute valid and binding obligations of such parties; (iv) the Registration Statement and any
amendments thereto shall be effective under the Act and comply with all applicable laws and such effectiveness shall not have been terminated or
rescinded; (v) the appropriate prospectus supplement, free writing prospectus or term sheet relating to the Securities offered thereby shall be prepared
and filed with the Commission in compliance with the Act and shall comply with applicable laws at the time the Securities are offered or issued;

(vi) such Security shall be issued and sold in compliance with the applicable provisions of the Act and in compliance with the “blue sky” laws of certain
states and in the manner stated in the Registration Statement and any amendments and supplements thereto; (vii) there shall not have occurred any
change in law affecting the validity or enforceability of such Security; (viii) at the time of an issuance of shares of Common Stock, including upon
conversion, exercise or exchange of any of the Securities that provides for such conversion, exercise or exchange, as the case may be, there will be
sufficient shares of Common Stock authorized under the Restated Certificate of Incorporation, as restated and/or amended, and not otherwise issued or
reserved for issuance; (ix) at the time of an issuance of shares of Preferred Stock, including upon conversion, exercise or exchange of any of the
Securities that provides for such conversion, exercise or exchange, as the case may be, there will be sufficient shares of Preferred Stock authorized under
the Restated Certificate of Incorporation, as restated and/or amended, and not otherwise issued or reserved for issuance; (x) any Securities issuable upon
conversion, exercise or exchange of any Securities being offered or issued will be duly authorized, created and, if appropriate, reserved for issuance
upon such conversion, exercise or exchange and (xi) the Company shall have timely filed all necessary reports pursuant to the Securities Exchange Act
of 1934, as amended, which are incorporated into the Registration Statement by reference.

We have also assumed that none of the terms of any Security to be established subsequent to the date hereof, nor the issuance and delivery of such
Security, nor the compliance by the Company with the terms of such Security nor the documents governing such Securities will violate any applicable
law or will result in a violation of, or constitute a default or breach under, any provision of any instrument or agreement then binding upon the Company,
any restriction imposed by any court or governmental body having jurisdiction over the Company or any consent, approval, license, authorization or
validation of, or filing, recording or registration with, any governmental authority.
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Based on the foregoing, and subject to the qualifications and assumptions set forth herein, we are of the opinion that:

®

(i)

(iii)

(iv)

When an issuance of shares of Common Stock has been duly authorized by all necessary corporate action on the part of the Company, and
the shares of Common Stock to be issued and sold by the Company, including upon conversion, exercise, or exchange of any of the
Securities that provides for such conversion, exercise or exchange, will have been duly authorized and, when such shares of Common Stock
are issued, delivered and paid for as contemplated by the Registration Statement and any prospectus supplement relating thereto, and in
accordance with the applicable underwriting or other agreement and the terms of any of the Securities that provide for conversion, exercise
or exchange, as applicable, at not less than par value per share, such shares of Common Stock will be validly issued, fully paid and
non-assessable.

Upon (a) designation of the relative rights, preferences and limitations of any series of Preferred Stock and approval of the terms of the
offering thereof and related matters in accordance with the Company’s Restated Certificate of Incorporation, as restated and/or amended,
(b) the proper filing with the Secretary of State of the State of Delaware of a Certificate of Designations relating to such series of Preferred
Stock and (c) any issuance of shares of Preferred Stock has been duly authorized by all necessary corporate action on the part of the
Company and the shares of Preferred Stock are issued, delivered and paid for as contemplated by the Registration Statement and any
prospectus supplement relating thereto, including upon conversion, exercise, or exchange of any of the Securities that provides for such
conversion, exercise or exchange, and in accordance with the applicable underwriting or other agreement and the terms of any of the
Securities that provides for conversion, exercise or exchange, as applicable, at not less than par value per share, such shares of Preferred
Stock will be validly issued, fully paid and non-assessable.

When (a) any supplemental indenture to be entered into in connection with the issuance of any Debt Security has been duly authorized,
executed and delivered by the Trustee and the Company and such Base Indenture, as supplemented, has been qualified under the Trust
Indenture Act of 1939, (b) the specific terms of a particular Debt Security have been duly authorized by all necessary corporate action on the
part of the Company and established in accordance with the Base Indenture and supplemental indenture and (c) such Debt Security has been
duly authorized, executed, authenticated, issued, delivered and paid for as contemplated by the Registration Statement and any prospectus
supplement relating thereto, and in accordance with the Base Indenture and supplemental indenture and the applicable underwriting or other
agreement, such Debt Security will constitute a valid and binding obligation of the Company, enforceable in accordance with its terms.

When (a) the creation of and the issuance and terms of the Warrants, the terms of the offering thereof and related matters have been duly
approved by all necessary corporate action on the part of the Company, (b) the warrant agreement or agreements relating to the Warrants
have been duly authorized and validly executed and delivered
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by the Company and the warrant agent appointed by the Company and (c) the Warrants or certificates representing the Warrants have been
duly executed, authenticated, issued, delivered and paid for as contemplated by the Registration Statement and any prospectus supplement
relating thereto, and in accordance with the applicable underwriting or other agreement, the Warrants will be validly issued and will
constitute valid and binding obligations of the Company, enforceable in accordance with their terms.

(v)  When (a) the creation of and the issuance and terms of the Subscription Rights, the terms of the offering thereof and related matters have
been duly approved by all necessary corporate action on the part of the Company, (b) the subscription agreement or agreements relating to
the Subscription Rights have been duly authorized and validly executed and delivered by the Company and the subscription rights agent
appointed by the Company and (c) the Subscription Rights or certificates representing the Subscription Rights have been duly executed,
authenticated, issued, delivered and paid for as contemplated by the Registration Statement and any prospectus supplement relating thereto,
and in accordance with any applicable standby underwriting or other agreement, the Subscription Rights will be validly issued and will
constitute valid and binding obligations of the Company, enforceable in accordance with their terms.

(vi) When (a) the creation of and the issuance and terms of the Units, the terms of the offering thereof and related matters have been duly
approved by all necessary corporate action on the part of the Company, (b) the unit agreement, if any, relating to the Units has been duly
authorized and validly executed and delivered by the Company and (c) the Units or certificates representing the Units have been duly
executed, authenticated, issued and delivered against payment of the consideration fixed therefor, as contemplated by the Registration
Statement and any prospectus supplement relating thereto, and in accordance with the applicable underwriting or other agreement, the Units
will be validly issued and will constitute valid and binding obligations of the Company, enforceable in accordance with their terms.

This opinion is limited to the laws of the State of New York, the General Corporation Law of the State of Delaware and the federal securities laws
of the United States of America and to the specific legal matters expressly addressed herein, and no opinion is expressed or implied with respect to the
laws of any other jurisdiction or any legal matter not expressly addressed herein. The opinions expressed herein are given as of the date hereof, and we
assume no obligation to update or supplement such opinions after the date hereof.

The opinions set forth in paragraphs (iii), (iv), (v) and (vi) above are qualified in that the legality and enforceability of the documents referred to
therein may be (a) subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally,
(b) limited insofar as the remedies of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and
the discretion of the court before which any enforcement thereof may be sought and (c) subject to general principles of equity (regardless of whether
enforceability is considered in a proceeding at law or in equity) including principles of commercial reasonableness or conscionability and an implied
covenant of
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good faith and fair dealing. Insofar as provisions of any of the documents referenced in this opinion letter for indemnification or contribution, the
enforcement thereof may be limited by public policy considerations.

We hereby consent to the filing of this opinion as an exhibit 5 to the Registration Statement and to the reference to us under the heading “Legal
Matters” in the prospectus included as part of the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Willkie Farr & Gallagher LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of The Interpublic Group of Companies, Inc. of our
report dated February 25, 2019 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in
The Interpublic Group of Companies, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2018. We also consent to the reference to us
under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP
New York, New York
April 1, 2019



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
LR.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

George Hogan
U.S. Bank National Association
1349 West Peachtree St. Suite 1050
Atlanta, Ga. 30309
(404) 898-8832

(Name, address and telephone number of agent for service)

The Interpublic Group of Companies, Inc.

(Issuer with respect to the Securities)

Delaware 13-1024020
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)
909 Third Avenue
New York, New York 10022
(Address of Principal Executive Offices) (Zip Code)

Senior Debt Securities
(Title of the Indenture Securities)




Item 1.

Item 2.

Items 3-15

Item 16.

FORM T-1

GENERAL INFORMATION. Furnish the following information as to the Trustee.
a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.

Yes

AFFILIATIONS WITH OBLIGOR. If the obligor is an dffiliate of the Trustee, describe each such affiliation.

None

Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the
Trustee acts as Trustee.

LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

A copy of the Articles of Association of the Trustee.*

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
A copy of the existing bylaws of the Trustee.**

A copy of each Indenture referred to in Item 4. Not applicable.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

N o Uk W

Report of Condition of the Trustee as of December 31, 2018 published pursuant to law or the requirements of its supervising or
examining authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November 15,

2005.

** Incorporated by reference to Exhibit 25.1 to registration statement on form S-3ASR, Registration Number 333-199863 filed on November 5, 2014.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to
be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Atlanta, State of Georgia on the 1st day of April, 2019.

By: /s/ George Hogan

George Hogan
Vice President



Exhibit 2

() Office of the Comptroller of the Currency

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, Joseph Otting, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. *U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a
national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this
certificate.

IN TESTIMONY WHEREOF, today,
December 6, 2018, 1 have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the Treasury, in
the City of Washington, District of

Columbia

d Comptroller nrlhﬂ:‘ummcy




Exhibit 3

() Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATION OF FIDUCIARY POWERS
1, Joseph Otting, Comptroller of the Currency, do hereby certify that:
|. The Office of the Compiroller of the Currency, pursuant to Revised Statutes
324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custady, and control of all records pertaining to the chartering, regulation, and
supervision of all national banking associations.
2, LS. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was
granted, under the hand and seal of the Comptroller, the right to act in all fiduciary
capacities authorized under the provisions of the Act of Congress approved

September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so granted
remains in full force and effect on the date of this certificate,

IN TESTIMONY WHEREOF, today,
Drecember &, 2018, [ have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the

U1.5. Department of the Treasury, in the City

of Washington, District of Columbia.

U Cting

d Comptroller of lhd:urrency




Exhibit 6
CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents
that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.

Dated: April 1, 2019

By: /s/ George Hogan

George Hogan
Vice President



Assets
Cash and Balances Due From Depository Institutions

Securities
Federal Funds

Loans & Lease Financing Receivables

Fixed Assets
Intangible Assets
Other Assets

Total Assets

Liabilities

Deposits

Fed Funds

Treasury Demand Notes

Trading Liabilities

Other Borrowed Money
Acceptances

Subordinated Notes and Debentures
Other Liabilities

Total Liabilities

Equity

Common and Preferred Stock
Surplus

Undivided Profits

Minority Interest in Subsidiaries

Total Equity Capital

Total Liabilities and Equity Capital

Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 12/31/2018

($000’s)

12/31/2018

$ 21,369,509
111,246,751
101,423
284,800,984
3,721,348
12,896,259
25,340,330
$459,476,604

$356,297,122
2,426,334

0

783,326
34,725,959

0

3,800,000
12,916,232
$410,948,973

18,200
14,266,915
33,443,222

799,294
$ 48,527,631

$459,476,604



