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Item 1.01  Entry Into a Material Definitive Agreement.

On March 31, 2005, The Interpublic Group of Companies (“we” or the “Company”) entered into a waiver and an amendment to the 3-Year Credit
Agreement, dated as of May 10, 2004 (the “Three-Year Credit Agreement”) and a waiver and an amendment to the 364-Day Credit Agreement, dated as of May
10, 2004 (the “364-Day Credit Agreement”) (respectively, the “Waivers” and the “Amendments”), each as attached hereto and incorporated by reference herein as
Exhibits 10.1 through 10.4.

The Waivers to the credit agreements waive any breach or condition to borrowing related to (i) the Company’s inability to provide audited 2004
financial statements and file its annual report on Form 10-K for the fiscal year ending December 31, 2004 until June 30, 2005, and to provide unaudited financial
statements for the first quarter of 2005 and file its quarterly report on Form 10-Q for the period ending March 31, 2005 until July 31, 2005, (ii) the restatements
for one or more periods ending prior to December 31, 2004, unless the restatements of the Company’s financial statements result from intentional misstatements
that have a material negative impact on the Company’s financial condition and (iii) the failure to comply with the Company’s reporting requirements under
Section 404 of the Sarbanes-Oxley Act of 2002 until March 1, 2006. The Amendments to the credit agreements, among other thin gs, (i) provide for certain
additional negative covenants and (ii) amend financial covenants with respect to the Company’s interest coverage ratio, debt to EBITDA ratio and minimum
EBITDA. The Amendment to the 364-Day Credit Agreement also extends the termination date under that agreement from May 9, 2005 to July 11, 2005.  

Item 2.02  Results of Operations and Financial Condition.

The financial information provided below is unaudited and preliminary. While it represents the Company’s best estimate based on its current knowledge,
the information may change for a variety of reasons. In particular, this information is likely to change as a result of restatement and the material weaknesses



previously identified.

Preliminary unaudited 2004 revenue was $6.2 billion, an increase of 5.8% when compared to 2003 revenue as reported. In constant currency, in 2004
revenue increased 1.9% from the prior year and, net of acquisitions and dispositions, organic growth was 3.5%. Organic revenue, excluding pass-through out-of-
pocket expenses, increased 1.1% from 2003.

Domestically, preliminary unaudited revenue increased 4.4% in 2004 when compared to 2003 as reported. Net of acquisitions and dispositions, organic
growth was 5.5%. Organic revenue, excluding pass-through out-of-pocket expenses, increased 3.3% from 2003.

Internationally, preliminary unaudited revenue increased 7.5% in 2004 when compared to 2003 as reported. In constant currency, in 2004 revenue
decreased 0.9% from the prior year and, net of acquisitions and dispositions, organic growth was 1.1%. Organic revenue, excluding pass-through out-of-pocket
expenses, decreased 1.5% from 2003, principally due to weaker results at Lowe.

The Company’s 2004 preliminary unaudited operating income was approximately $391 million, excluding charges related to restructuring activities,
long-lived asset impairments and the Company’s exit from its motorsports operations. In addition, the Company has identified
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approximately $35 million of out-of-period items which would increase operating income in 2004. These items relate to lease accounting, earn-out payments and
revenue adjustments and are not expected to be quantitatively material to applicable prior year results.

As previously disclosed, cash at December 31, 2004 was $1.9 billion, while debt was $2.2 billion.

Organic and constant currency revenue, and operating income excluding charges related to restructuring activities, long-lived asset impairments and the
Company's exit from its motorsports operations, are non-GAAP measures that are defined and reconciled in Annex A.

Item 8.01  Other Events.

Financial Reporting Update as of April 5, 2005

We have previously disclosed a delay in completing our financial statements and filing our annual report for 2004 with the Securities and Exchange
Commission (“SEC”), and a potential restatement of financial statements for prior periods. We are conducting a conference call on April 5, 2005 to discuss the
status of our financial reporting. We are providing the following information to provide background and a complement to the discussion in the conference call.

Status of our Financial Reporting

As we have previously disclosed, the reasons for the delay in our reporting are the additional work and analysis required due to material weaknesses in
our internal control over financial reporting and the restatement of financial statements for prior periods.

We are working diligently to become current in our filings as quickly as possible, but we cannot identify a date for completing the process because of the
complexity of the task, the shortcomings in our control environment and the early stage of the process. We can provide no assurance as to when we will become
current in our SEC reporting.

In a report on Form 8-K dated March 17, 2005, we provided a detailed description of the material weaknesses in our internal control over financial
reporting that we had identified at that time. It continues to be possible that we will identify additional material weaknesses as we complete our assessment. We
also continue to expect that, when we file our 2004 annual report on Form 10-K, PricewaterhouseCoopers LLP, our independent registered public accounting
firm, will issue a report on our internal control over financial reporting that will include a disclaimer of opinion, unless management’s assessment of our internal
control over financial reporting and the audit work on internal control are both complete. We do not expect to provide additional disclosure on these matters until
we file our 2004 annual report on Form 10-K.

Update on Restatement

As previously disclosed, we have identified items that may require adjustments to prior period financial statements. We are in the initial stages of our
review of the matters that may require restatement, and as that process continues new information will inevitably come to light. Accordingly, any matters that we
identify at this stage, and any assessments of the nature, scope
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or amount of restatements, are necessarily preliminary and subject to change as our investigation and analysis progress. We may identify additional areas that
would potentially require a restatement, and we may ultimately conclude, based on additional investigation and analysis, that we need not make a restatement
with respect to some of these matters. Subject to these considerations, we expect to conclude that restatements of prior period financial statements are required,
although we have not yet concluded that the effects on those periods are so material that our financial statements for those periods can no longer be relied upon.

The matters that the Company has identified to date as potentially requiring restatement of financial statements for periods ended prior to December 31,
2004 are as follows:

• We are reviewing the accounting for acquisitions made from 1996 through 2001 to determine whether the Company consolidated the results of the
acquired companies for periods before the closing of the acquisition, in circumstances where that was not in accordance with GAAP. We have
identified some cases in which it preliminarily appears that there were errors of this kind, but we have not completed the analysis of these cases
and there are others we have not yet reviewed.

• We are reviewing the accounting for lease expenses to determine whether the Company recognized allowances and similar rent reductions as
reductions of lease expenses, in circumstances where it should have amortized these amounts over the life of the lease. We have identified
numerous cases in which there were errors of this kind, but we have not completed our review and assessed the magnitude of the potential impact.

• We have been developing new procedures to improve our control over revenue recognition. These procedures have led us to review numerous
specific situations in many of our operations to determine whether revenue was correctly recognized or whether it was recognized in the correct
periods. We have identified numerous cases in which there were errors of this kind, but we have not completed our review and assessed the
magnitude of the potential impact.

• We are reviewing the payroll practices in specific subsidiaries in Europe to determine whether particular practices for compensating certain
executives give rise to any potential liability that the Company should recognize or disclose under GAAP.

• We regularly review instances of possible fraud or other misconduct that come to the attention of the Company’s management, some of which
affect our financial statements. We may determine that restatements arising from some of these matters are required.

• We are reviewing the accounting for past acquisitions to determine whether goodwill associated with deferred consideration such as “earn-outs” or
“puts” was properly recorded.
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• We will look closely at our intercompany accounting to determine whether all assets and liabilities have been properly recorded and eliminated.

• We will also be doing additional work associated with the areas of material weakness identified in our Current Report on Form 8-K filed on March
17, 2005, to ensure that the financial statements are materially correct and that there are no material omissions in disclosure.

Consequences of our Financial Reporting Situation under our Debt Instruments

Many of our financial agreements contain provisions requiring us to provide financial information to creditors or their representatives by specified dates.
The delay in our financial reporting process results in potential violations of these covenants. Under some of our financial agreements, we have also made
representations concerning our financial statements for prior periods, and a restatement could, depending on its nature and materiality, cause a breach of these
representations.

Public debt

The indentures governing our public debt securities require that we file with the relevant trustee the reports we are required to file with the SEC. We
have obtained amendments of the indentures governing five public debt issues, with a total outstanding principal amount of $2,150 million. Under these
amendments, there is no default under these debt issues resulting from our delay in delivering our financial statements for 2004 and the first two quarters of 2005.
This relief expires on September 30, 2005. We have provided a description of these amendments, and of the consent fees we paid and the other changes in terms
we agreed to, in a report on Form 8-K filed on April 1, 2005.

If we cannot file our 2004 annual report and our quarterly reports for the first two quarters of 2005 by September 30, 2005, we would be in default under
the indentures. If a default under the indentures occurs, the trustee or the holders of at least 25% of the outstanding principal amount of the securities of any series
may provide us with a notice of default with respect to one or more series. If we fail to cure the default within 60 days after receipt of that notice of default, then
the trustee or such holders will have the right to accelerate the maturity of the relevant series of securities. This would trigger the cross-acceleration provisions
under the other indentures and our other debt arrangements. While we consider such an acceleration to be unlikely, if it were to occur, we might be unable to meet
our payment obligations. We cannot assure you that we would be able to refinance if our public debt were accelerated, whether through the capital markets or
otherwise, on commercially reasonable terms, or at all.

Major credit facilities

We have two major credit facilities at the holding company level. These are a three-year credit agreement, dated as of May 10, 2004 (the “Three-Year
Credit Agreement”) and a 364-day credit agreement, dated as of May 10, 2004 (the “364-Day Credit Agreement” and, together with the Three-Year Credit
Agreement, the “Credit Agreements”). Under the Three-Year Credit Agreement, we may borrow up to $450 million and $200 million is also available for the
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issuance of letters of credit. Amounts drawn under the Three-Year Credit Agreement are repayable on May 9, 2007. If an advance is made to cover a draw under a
letter of credit paid by the lenders, then such advance is also repayable on May 9, 2007. Under the 364-Day Credit Agreement, we may borrow up to $250
million. Amounts drawn under the 364-Day Credit Agreement are repayable on July 11, 2005.

At present, we have no outstanding principal amounts under either facility, and we do not currently expect to draw under either facility. We have
obtained letters of credit under the Three-Year Credit Agreement, and a total of approximately $165 million in letters of credit is outstanding, no amount of which
has been drawn upon by a beneficiary.

The Credit Agreements require us to deliver audited financial statements to the lenders. The lenders have waived the event of default under the Credit
Agreements resulting from a delay in delivering our financial statements until June 30, 2005, with respect to audited financial statements for 2004, and July 31,
2005, with respect to unaudited financial statements for the first quarter of 2005. The event of default that could result from a restatement has also been waived,
except for restatements resulting from intentional misstatements that have a material negative impact on the Company’s financial condition. See Item 1.01 above.

If we cannot provide audited financial statements for 2004 by June 30, 2005 and unaudited financial statements for the first quarter of 2005 by July 31,
2005, or if restatements of financial statements for prior periods result from intentional misstatements that have a material negative impact on the Company's
financial condition, we would be unable to meet the conditions precedent to drawing under the Credit Agreements or to the issuance of additional letters of credit
under the Three-Year Credit Agreement. The lenders under each Credit Agreement would also have the right to terminate that Credit Agreement and to accelerate
any outstanding principal. The lenders under the Three-Year Credit Agreement would also have the right to require us to provide a cash deposit in an amount
equal to the total outstanding amount of outstanding letters of credit. We do not believe that the consequences would be material to our liquidity, since we do not
expect to draw under the Credit Agreements and we have sufficient cash on hand to meet our currently anticipated liquidity needs. However, the perception of us
could be adversely affected if we do not maintain the ability to draw under the Credit Agreements.

Other agreements

Our failure to provide financial statements could also result in defaults under some of the credit agreements entered into by our subsidiaries, in some
cases with the Company’s guarantee. Under some agreements, a restatement could also, depending on its nature and materiality, result in a breach of
representation. Where appropriate, we are asking the lenders under some of these agreements to grant us temporary waivers of the reporting defaults and waivers
of the restatement defaults. In the absence of waivers, we may be unable to make drawings and the lenders may be entitled to terminate the agreements. We are
also asking for similar waivers from two counterparties under certain interest-rate swaps. In the absence of waivers, these counterparties might have the right to
terminate the swaps. The terms we are seeking are generally similar to those we have obtained under our major credit facilities, but we may not be able to obtain
waivers and amendments on these terms or at all. If we do not obtain these
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waivers, or if we obtain them but they expire, we believe that the effects on our financial condition and our operating flexibility will not be material.

Certain Consequences of our Reporting Situation under the Federal Securities Laws

Our failure to meet the reporting requirements of the federal securities laws will affect our ability to access the capital markets. We will be unable to
make any registered offering of securities until we can present audited 2004 financial statements (and, after May 9, 2005, unaudited interim financial statements).
We will also be ineligible to use “short-form” registration (registration that allows the Company to incorporate by reference its Form 10-K, Form 10-Q and other
SEC reports into its registration statements) or, for most purposes, shelf registration for one year following the date the Company files all its periodic reports that
are past due, including the 2004 annual report on Form 10-K and any quarterly reports that may have been delayed. These reports must fully comply with the
SEC’s rules for their content, including inclusion of a management’s assessment of and the independent accountants’ report on the Company’s internal control
over financial reporting.

We are also ineligible to use Form S-8 until the Company has prepared and filed all of its periodic reports that are past due, including the 2004 annual
report on Form 10-K and any quarterly reports that may have been delayed. The Company uses Form S-8 to register grants of equity compensation to its
employees, including grants in the form of options and restricted stock. The unavailability of Form S-8 reduces our flexibility in granting options and restricted
stock to some employees.

Until the Company is current in its reporting, the ability of holders of restricted securities to resell these securities in reliance on Rule 144 will be
limited.

In order to solicit proxies for our annual meeting, we are required to send a proxy statement that is accompanied or preceded by an annual report that
includes audited 2004 financial statements. Until we can provide audited 2004 financial statements, the Company is unable to distribute its proxy report or set a
date for its annual meeting.

The New York Stock Exchange listing rules require the Company to provide an annual report to the Exchange and to shareholders by 120 days after its
fiscal year end. The Exchange has broad power to commence delisting proceedings for violations of its rules, but we expect to be current in our reporting before
the Exchange takes any action.

Risks Arising from Delayed Reporting and Restatement

Restatement of prior period financial statements

If we determine that a restatement of prior period financial statements is required, our previously issued financial statements and related audit reports
might no longer be accurate and reliable. Restatements of our prior period financial statements might cause us to become subject to regulatory action or civil
litigation, which could require us to pay fines or other penalties and have an adverse effect on our business, results of operations, financial condition and liquidity.
We could also become subject to further ratings downgrades and negative publicity and may lose
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or fail to attract and retain key clients, employees and management personnel as a result of these matters.

Lack of public disclosure

Until we have filed our 2004 annual report on Form 10-K and any quarterly filings that may be delayed, there will be limited public information
available concerning our results of operations and financial condition. Our most recent available financial statements are as of September 30, 2004 and for the
three-month and nine-month periods then ended, and they may not be indicative of our current financial condition or results of operations for any period ending
after September 30, 2004. The absence of more recent financial statements may have a number of adverse effects on us and on the market prices of our securities.

Creditor remedies

As discussed above, delays in reporting result in potential violations of covenants in some of our financial instruments, and a restatement could also,
depending on its nature and materiality, cause a breach of representations under some of them. If we cannot provide audited 2004 financial statements by June 30,
2005 or unaudited first quarter 2005 financial statements by July 31, 2005, or if we restate financial statements for prior periods and the restatements result from
intentional misstatements that have a material effect on our financial condition, our waivers under the Credit Agreements may expire or be inapplicable. If we
cannot comply with the reporting covenants under our bond indentures by September 30, 2005, we will be in default under the indentures with respect to each
series of securities. The exercise of remedies under these instruments could have a material adverse effect on our financial condition. Even if the remedies remain
unexercised, a default may require us to re-classify our long-term debt as short-term.

Other matters

The delay in reporting and the potential restatement, and the related uncertainties, may also have other actual or potential adverse effects in addition to
those discussed above, including the following: adverse effect on the perception of the Company by existing and potential clients; adverse effect on our ability to
recruit and retain talent; continuing adverse effect on our credit standing and on investor confidence; increased scrutiny from the SEC, including in the context of
the continuing enforcement proceedings; and heightened risks of shareholder litigation.

We also face substantially increased costs in connection with financial reporting and Sarbanes-Oxley compliance, and for fees in connection with
consents and waivers from our creditors. Our reduced credit standing and limited access to the capital markets could also increase our costs of funding.
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Cautionary Statement
 
This current report on Form 8-K contains forward-looking statements. Our representatives may also make forward-looking statements orally from time to time.
Statements in this current report on Form 8-K that are not historical facts, including statements about management’s beliefs and expectations, constitute forward-
looking statements. These statements are based on current plans, estimates and projections, and are subject to change based on a number of factors, including
those outlined under the heading “Risk Factors” in our 2003 Form 10-K and other SEC filings. 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:
 
 •  our ability to attract new clients and retain existing clients;
 
 •  our ability to retain and attract key employees;
 

 •  risks associated with the effects of global, national and regional economic and political conditions, including with respect to fluctuations in interest rates
and currency exchange rates;

 
 •  risks arising from material weaknesses in our internal control over financial reporting;
 

 •  potential adverse effects to our financial condition, results of operations or prospects as a result of any required adjustments to prior period financial
statements;

 
 •  risks associated with our inability to prepare and timely file financial statements;
 
 •  our ability to satisfy certain reporting covenants under our indentures by September 30, 2005;
 
 •  potential adverse effects if we are required to recognize additional impairment charges or other adverse accounting-related developments;
 
 •  risks associated with our inability to achieve lower costs and expenses as a result of our restructuring programs;
 
 •  potential adverse developments in connection with the ongoing SEC investigation;
 
 •  potential downgrades in the credit ratings of our securities;
 

 •  developments from changes in the regulatory and legal environment for advertising and marketing and communications services companies around the
world; and
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 •  the successful completion and integration of acquisitions which complement and expand our business capabilities.
 
Investors should carefully consider these factors and the additional risk factors outlined in more detail under the heading “Risk Factors” in our 2003 Form 10-K
and other SEC filings.
 
Item 9.01

(c) Exhibits
 

Exhibit 10.1 Amendment No. 2, dated as of March 31, 2005, to the 364-Day Credit Agreement, dated as of May 10, 2004, among the
Company, the Initial Lenders Named Therein, and Citibank, N.A., as Administrative Agent, as amended by Amendment No 1.,
dated as of September 29, 2004 (filed pursuant to Item 1.01).

Exhibit 10.2 Amendment No. 2, dated as of March 31, 2005 to the 3-Year Agreement, dated as of May 10, 2004, among the Company, the
Initial Lenders Named Therein, and Citibank, N.A., as amended by Amendment No. 2, dated as of September 29, 2004 (filed
pursuant to Item 1.01).

Exhibit 10.3 Letter agreement, dated as of March 31, 2005, between the Company and the lenders party to the 364-Day Credit Agreement,
waiving breaches of the 364-Day Credit Agreement (filed pursuant to Item 1.01).

Exhibit 10.4  Letter agreement, dated as of March 31, 2005, between the Company and the lenders party to the 3-Year Credit Agreement,
waiving breaches of the 3-Year Credit Agreement (filed pursuant to Item 1.01).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
THE INTERPUBLIC GROUP OF COMPANIES, INC.

Date: April 5, 2005 By:     /s/ Nicholas J. Camera                                   
  Nicholas J. Camera
  Senior Vice President, General Counsel
  and Secretary
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Annex A
 

 
 

INTERPUBLIC GROUP OF COMPANIES, INC.
RECONCILIATION OF OPERATING INCOME EXCLUDING ADDBACKS

(Dollars in millions)
(All figures unaudited, preliminary and subject to change)

 2004 2003*

Revenue $ 6,234.8 $ 5,895.0
Total Operating Expenses 6,519.8 5,842.8

   
Operating (Loss) Income $    (285.0) $        52.2
   

Add back:   
Total restructuring program charges, long-lived asset   

impairment and motorsports contract termination 676.1 479.0

   

Operating Income Excluding Addbacks $     391.1 $     531.2
 
* As previously disclosed. Subject to change due to restatement. Prior year amounts have been reclassified to conform with the current year presentation.

 
THE INTERPUBLIC GROUP OF COMPANIES, INC.

RECONCILIATION OF NON-GAAP MEASURES
(All figures unaudited, preliminary and subject to change)

 
 

Organic Revenue
Year Ended December 31, 2004 and 2003

(Amounts in millions except percentage variance)

 
 Worldwide US Non-US
 2004 2003* Var 2004 2003* Var 2004 2003* Var

Revenue $6,234.8 $5,895.0 5.8% $3,428.1 $3,284.5 4.4% $2,806.7 $2,610.5 7.5%
Effects of Currency    Translation  221.9      221.9  

Constant Currency 6,234.8 6,116.9 1.9% 3,428.1 3,284.5 4.4% 2,806.7 2,832.4 (0.9)%



Effects of Acquisitions/ Dispositions (25.7) (116.3)  (6.5) (42.3)  (19.2) (74.0)  
Reclassified Amounts (Out

of Pocket) (319.6) (172.3)  (180.4) (103.1)  (139.2) (69.2)  

Organic Revenue $5,889.5 $5,828.3 1.1% $3,241.2 $3,139.1 3.3% $2,648.3 $2,689.2 (1.5)%
 

* As previously disclosed. Subject to change due to restatement. Prior year amounts have been reclassified to conform with the current year presentation.

 
 

 

 
  

 
 



 

 
 

NON-GAAP MEASURES
 
The following narrative describes the non-GAAP information that is used in this current report on Form 8-K.
 
Organic Revenue
We derive organic revenue by adjusting reported revenue in respect of any given period by:
 
• excluding the impact of foreign currency effects over the course of the period to provide revenues on a constant currency basis; and
• excluding the impact on reported revenue resulting from acquisitions and dispositions that were consummated after the first day of the year

prior to the given period.
 
Additionally, organic revenue calculations have been adjusted to make organic revenue principally arising from public relations and sporting event
arrangements more directly comparable to organic revenue arising from public relations and sporting event arrangements in prior periods, and for the
impact of the deconsolidation of certain international agencies. If these adjustments had been made to revenue for prior periods, there would not have
been a material effect on results in prior periods nor any effect on operating or net income (loss). These adjustments principally relate to “grossing up”
revenues and expenses by the same amount in connection with the reimbursement of certain out of pocket expenses relating to public relations and
sporting event arrangements.
 
We believe that discussing organic revenue, giving effect to the above factors, provides a better understanding of our revenue performance and trends
than reported revenue because it allows for more meaningful comparisons of current-period revenue to that of prior periods. We also believe that organic
revenue determined on a generally comparable basis is a common measure of performance in the businesses in which we operate.
 
Constant Currency Basis
When we discuss amounts on a constant currency basis, the prior period results are adjusted to remove the impact of changes in foreign currency
exchange rates during the current period that is being compared to the prior period. The impact of changes in foreign currency exchange rates on prior
period results is removed by converting the prior period results into US Dollars at the average exchange rate for the current period. We believe that
discussing results on a constant currency basis allows for a more meaningful comparison of current-period results to such prior-period results.
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EXECUTION COPY

AMENDMENT NO. 2 TO THE
364-DAY CREDIT AGREEMENT

Dated as of March 31, 2005

AMENDMENT NO. 2 TO THE 364-DAY CREDIT AGREEMENT (this "Amendment"), dated as of March 31, 2005 among The
Interpublic Group of Companies, Inc., a Delaware corporation (the "Company"), the banks, financial institutions and other institutional lenders parties to the
Credit Agreement referred to below (collectively, the "Lenders") and Citibank, N.A., as agent (the "Agent") for the Lenders.

PRELIMINARY STATEMENTS:

(1)        The Company, the Lenders and the Agent have entered into a 364-Day Credit Agreement dated as of May 10, 2004, as amended as of
September 29, 2004 (the "Credit Agreement"). Capitalized terms used in this Amendment and not otherwise defined in this Amendment shall have the same
meanings as specified in the Credit Agreement.

(2)        The Company, the Required Lenders and the Agent have entered into a waiver letter agreement, dated March 31, 2005 (the “Waiver
Letter”), pursuant to which certain potential breaches, Defaults and Events of Default under the Credit Agreement were waived.

(3)        The Company, the Lenders and the Agent have agreed to amend the Credit Agreement as hereinafter set forth.

SECTION 1.   Amendments to Credit Agreement. The Credit Agreement is, effective as of the date hereof and subject to the satisfaction of the
conditions precedent set forth in Section 2, hereby amended as follows:

(a)        Section 3.03 is amended by replacing at the end of Section 3.03(b) the “.” with the words “ and” and adding thereafter a new Section (c)
to read as follows:

“(c)       the Company and its Consolidated Subsidiaries, taken together, shall have, for each of the seven (7) Business Days
immediately preceding the date of such Borrowing, a daily ending balance of freely available, collected cash on deposit in domestic accounts
with the Lenders and/or their respective Affiliates of not less than $225,000,000, in the aggregate. For purposes of this Section 3.03(c),
“domestic account” shall mean a Dollar-denominated account held by a U.S. bank or a U.S.-based subsidiary of a U.S. bank or a U.S. branch or
U.S. subsidiary of a non-U.S. bank, including Dollar-denominated investment or sweep accounts held in Nassau, The Bahamas.

(b)        Section 5.02(e) is amended by adding at the end of the last sentence of such Section the following:

“ provided, further, that for the period commencing on March 31, 2005 and ending July 11, 2005, except for required payments or
optional payments in lieu of required payments when in the best interest of the Company (as
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determined in good faith by the appropriate officers of the Company), pursuant to agreements relating to such purchases or acquisitions entered
into prior to March 1, 2005, the Company and its Consolidated Subsidiaries may not purchase or otherwise acquire all or substantially all of the
assets, or a business unit or division, of any Person except to the extent that (i) the consideration for such purchase or acquisition consists solely
of capital stock of the Company or (ii) the cash consideration for such purchases or acquisitions, shall not exceed $5,000,000, in the aggregate.”

(c)            Section 5.02(f) is amended by adding at the end of the last sentence of such Section the following:

“ provided, further that for the period from March 31, 2005 until July 11, 2005, the Company shall not declare or pay any Restricted
Payment payable in cash, except that, so long as no Default shall have occurred and be continuing at the time of any declaration or payment of
such Restricted Payment, the Company may (i) purchase, redeem, retire, defease or otherwise acquire shares of its capital stock in connection
with the exercise of options by the employees of the Company or its Subsidiaries and (ii) declare and pay cash dividends on the Company’s 5
3/8% Series A Mandatory Convertible Preferred Stock pursuant to the terms thereof as in effect on March 31, 2005.”

(d) Section 5.03 is amended in full to read as follows:

“So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, the Company will:

(i)             Interest Coverage Ratio. Maintain (A) as of the end of each fiscal quarter (other than the fiscal quarters ended December 31,
2004 and March 31, 2005, respectively), a ratio of (i) Consolidated EBITDA of the Company and its Consolidated Subsidiaries for the period
of four fiscal quarters then ended to (ii) Interest Expense during such period by the Company and its Consolidated Subsidiaries, of not less than
3.75 to 1 and (B) as of the end of the fiscal quarter ended December 31, 2004, a ratio of (i) Consolidated EBITDA of the Company and its
Consolidated Subsidiaries for the period of four fiscal quarters then ended to (ii) Interest Expense during such period by the Company and its
Consolidated Subsidiaries, of not less than 3.00 to 1.

(ii)           Debt to EBITDA Ratio. Maintain (A) as of the end of each fiscal quarter (other than the fiscal quarters ended December 31,
2004 and March 31, 2005, respectively), a ratio of (i) Debt for Borrowed Money as of the end of such fiscal quarter to (ii) Consolidated
EBITDA of the Company and its Consolidated Subsidiaries for the period of four fiscal quarters then ended, of not greater than 3.25 to 1 and
(B) as of the end of the fiscal quarter ended December 31, 2004, a ratio of (i) Debt for Borrowed Money as of the end of such fiscal quarter to
(ii) Consolidated EBITDA of the Company and its Consolidated Subsidiaries for the period of four fiscal quarters then ended, of not greater
than 4.25 to 1.

 
 

 

2  

 
 



 
 

(iii)          Minimum EBITDA. Maintain Consolidated EBITDA of the Company and its Consolidated Subsidiaries (A) for each period
of four fiscal quarters then ended (other than the four fiscal quarters ended December 31, 2004, and March 31, 2005, respectively) of not less
than $750,000,000 and (B) for the period of four fiscal quarters ended December 31, 2004 of not less than $550,000,000.”

(e)           Section 6.01 is hereby amended by adding the word “or” immediately after clause (i) and adding a new clause (j) to read as follows:

“(j) the Company shall have received, with respect to any outstanding series of securities issued under the Senior Debt Indenture,
dated as of October 20, 2000 (the “2000 Indenture”), or the Senior Debt Indenture, dated as of November 12, 2004, between the Company, on the one
hand, and Bank of New York or SunTrust Bank, respectively, on the other hand, or any supplemental indentures related thereto, a “Notice of Default” (as
defined therein) from the trustee for such series or from holders of at least 25% in aggregate principal amount of the outstanding securities of such series
with respect to such series, notifying the Company that the Company is in default of (A) Section 7.04(1) of such indenture for failing to file the
Company’s annual report on Form 10-K for the fiscal year ended December 31, 2004 or the Company’s quarterly report on Form 10-Q for the quarter
ended March 31, 2005 or (B) Section 10.06(c) of the 2000 Indenture for failing to deliver the written statement of the Company’s auditors required
thereunder in connection with the Company’s audited financial statements for the fiscal year ended December 31, 2004, and such default is not cured
(through an amendment to the relevant indenture or otherwise) or waived, or such Notice of Default is not rescinded, within forty (40) days of the
Company’s receipt of such Notice of Default.”

(f)           Exhibit B is amended by deleting the period at the end of clause (B), substituting therefor the word “ and” and adding immediately
above the signature block a new clause (C) to read as follows:

“(C) the proceeds of the Proposed Borrowing will be used to fund known cash requirements of the Company and its Consolidated
Subsidiaries as they become due in the ordinary course of their respective businesses.”

(g)           The definition of “Termination Date” is hereby amended to replace the words “May 9, 2005” with the words “July 11, 2005.”

(h)           Section 2.05 of the Credit Agreement is hereby amended by adding a new sentence at the end of such Section as follows:
“Notwithstanding anything to the contrary herein, the Company may not make a Term Loan Election at any time after March 1, 2005, and any Term Loan
Election made after such date shall be null and void.”

SECTION 2.   Conditions of Effectiveness. This Amendment shall become effective as of the date first above written when, and only when, on or before March 31, 2005 the Agent shall
have received counterparts of this Amendment executed by the Company and the Required Lenders and, with respect to Section 1(g) of this Amendment, all of the Lenders, or, as to any of the Lenders,

 
 

 

3  

 
 



 
 
advice satisfactory to the Agent that such Lender has executed this Amendment and the Agent shall have additionally received all of the following documents,
each such document (unless otherwise specified) dated the date of receipt thereof by the Agent (unless otherwise specified) and in sufficient copies for each
Lender, in form and substance satisfactory to the Required Lenders or, with respect to Section 1(g) of this Amendment, all of the Lenders (unless otherwise
specified) and in sufficient copies for each Lender:

(a)            A certified copy of the resolutions of the Board of Directors of the Company approving this Amendment and the matters contemplated
hereby.

(b)           A certificate signed by a duly authorized officer of the Company stating that:

(i)             The representations and warranties contained in Section 3 are correct on and as of the date of such certificate as though made
on and as of such date; and

(ii)           No event (other than those covered by the Waiver Letter) has occurred and is continuing that constitutes a Default.

SECTION 3.   Representations and Warranties of the Company. The Company represents and warrants as follows:

(a)            The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization, and has all corporate powers and all material governmental licenses, authorizations, consents and approvals required to carry on its
business.

(b)           The execution, delivery and performance by the Company of this Amendment and the Credit Agreement and each of the Notes, as
amended hereby, are within the Company’s corporate powers, have been duly authorized by all necessary corporate action, and do not contravene, or
constitute a default under, any provision of applicable law or regulation or of the certificate of incorporation of the Company or of any judgment,
injunction, order, decree, material agreement or other instrument binding upon the Company or result in the creation or imposition of any Lien on any
asset of the Company or any of its Consolidated Subsidiaries.

(c)            No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body or any
other third party is required for the due execution, delivery and performance by the Company of this Amendment or the Credit Agreement and the
Notes, as amended hereby.

(d)           This Amendment has been duly executed and delivered by the Company. This Amendment and each of the Notes, as amended hereby,
to which the Company is a party are legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting the rights of creditors generally and
subject to general principles of equity.
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(e)            There is no action, suit, investigation, litigation or proceeding pending against, or to the knowledge of the Company, threatened against
the Company or any of its Consolidated Subsidiaries before any court or arbitrator or any governmental body, agency or official in which there is a
significant probability of an adverse decision that (i) would have a Material Adverse Effect or (ii) purports to affect the legality, validity or enforceability
of this Amendment, the Credit Agreement or any Note or the consummation of the transactions contemplated hereby.

SECTION 4.  Reference to and Effect on the Credit Agreement and the Notes. (a) On and after the effectiveness of this Amendment, each
reference in the Credit Agreement to "this Agreement", "hereunder", "hereof" or words of like import referring to the Credit Agreement, and each reference in the
Notes to "the Credit Agreement", "thereunder", "thereof" or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement, as amended by this Amendment.

(a)            The Credit Agreement and the Notes, as specifically amended by this Amendment, are and shall continue to be in full force and effect
and are hereby in all respects ratified and confirmed.

(b)           The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any
right, power or remedy of any Lender or the Agent under the Credit Agreement, nor constitute a waiver of any provision of the Credit Agreement.

SECTION 5.  Costs and Expenses. The Company agrees to pay on demand all costs and expenses of the Agent in connection with the
preparation, execution, delivery and administration, modification and amendment of this Amendment and the other instruments and documents to be delivered
hereunder (including, without limitation, the reasonable fees and expenses of counsel for the Agent) in accordance with the terms of Section 9.04 of the Credit
Agreement.

SECTION 6.   Termination. Section 1(a) and Section 1(f) shall terminate and be of no further force and effect on August 20, 2005, and Sections
1(e) shall terminate, and be of no further force and effect, on the earlier of (i) July 31, 2005 and (ii) the first date on which the Company has filed both its audited
financial statements for the fiscal year ended December 31, 2004 and its unaudited financial statements for the quarter ended March 31, 2005.

SECTION 7.   Execution in Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute but one and the same
agreement. Delivery of an executed counterpart of a signature page to this Amendment by telecopier shall be effective as delivery of a manually executed
counterpart of this Amendment.

SECTION  8.   Governing Law. This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers thereunto duly
authorized, as of the date first above written.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
 
By: /s/ Ellen Johnson                                         
Title: Senior Vice President and Treasurer
 
CITIBANK, N.A.,
as Agent and as Lender
 
By: /s/ Julio Ojea Quintana                               
Title: Director
 
JPMORGAN CHASE BANK
 
By: /s/ George Catallo                                        
Title: Vice President
 
KEYBANK NATIONAL ASSOCIATION
 
By: /s/ Francis W. Lutz  Jr.                               
Title: Vice President
 
LLOYDS TSB BANK PLC
 
By: /s/ Deborah Carlson                                   
Title: Vice President
           
 
By: /s/ Windsor R. Davies                                
Title:  Director
 
HSBC BANK USA
 
By: /s/ Robert Elms                                            
Title: Vice President
 
ING BANK
 
By: /s/ Bill James                                                
Title: Managing Director
 
ROYAL BANK OF CANADA
 
By: /s/ Dustin Craven                                       
Title: Attorney-In-Fact
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UBS LOAN FINANCE LLC
 
By:  /s/ Wilfred V. Saint                            
Title: Director
 
By:  /s/ Anthony N. Joseph                     
Title: Director
 
SUNTRUST BANK
 
By:  /s/ Heidi M. Khambatta                    
Title: Director
 
CALYON NEW YORK BRANCH
 
By: /s/ Michael Madnick                         
Title: Director
 
By: /s/ Scott R. Chappelka                      
Title: Director
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Exhibit 10.2
 

EXECUTION COPY
 

AMENDMENT NO. 2 TO THE
3-YEAR CREDIT AGREEMENT

Dated as of March 31, 2005

AMENDMENT NO. 2 TO THE 3-YEAR CREDIT AGREEMENT (this "Amendment"), dated as of March 31, 2005 among The
Interpublic Group of Companies, Inc., a Delaware corporation (the "Company"), the banks, financial institutions and other institutional lenders parties to the
Credit Agreement referred to below (collectively, the "Lenders") and Citibank, N.A., as agent (the "Agent") for the Lenders.

PRELIMINARY STATEMENTS:

(1)        The Company, the Lenders and the Agent have entered into a 3-Year Credit Agreement dated as of May 10, 2004, as amended as of
September 29, 2004 (the "Credit Agreement"). Capitalized terms used in this Amendment and not otherwise defined in this Amendment shall have the same
meanings as specified in the Credit Agreement.

(2)        The Company, the Required Lenders and the Agent have entered into a waiver letter agreement, dated March 31, 2005 (the “Waiver
Letter”), pursuant to which certain potential breaches, Defaults and Events of Default under the Credit Agreement were waived.

(3)        The Company, the Required Lenders and the Agent have agreed to amend the Credit Agreement as hereinafter set forth.

SECTION 1.  Amendments to Credit Agreement. The Credit Agreement is, effective as of the date hereof and subject to the satisfaction of the
conditions precedent set forth in Section 2, hereby amended as follows:

(a)        Section 3.03 is amended by replacing at the end of Section 3.03(b) the “.” with the words “ and” and adding thereafter a new Section (c)
to read as follows:

“(c)       the Company and its Consolidated Subsidiaries, taken together, shall have, for each of the seven (7) Business Days
immediately preceding the date of such Borrowing, a daily ending balance of freely available, collected cash on deposit in domestic accounts
with the Lenders and/or their respective Affiliates of not less than $225,000,000, in the aggregate. For purposes of this Section 3.03(c),
“domestic account” shall mean a Dollar-denominated account held by a U.S. bank or a U.S.-based subsidiary of a U.S. bank or a U.S. branch or
U.S. subsidiary of a non-U.S. bank, including Dollar-denominated investment or sweep accounts held in Nassau, The Bahamas.

(b)        Section 5.02(e) is amended by adding at the end of the last sentence of such Section the following:

“ provided, further, that for the period commencing on March 31, 2005 and ending July 11, 2005, except for required payments or
optional payments in lieu of required payments when in the best interest of the Company (as
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determined in good faith by the appropriate officers of the Company), pursuant to agreements relating to such purchases or acquisitions entered
into prior to March 1, 2005, the Company and its Consolidated Subsidiaries may not purchase or otherwise acquire all or substantially all of the
assets, or a business unit or division, of any Person except to the extent that (i) the consideration for such purchase or acquisition consists solely
of capital stock of the Company or (ii) the cash consideration for such purchases or acquisitions, shall not exceed $5,000,000, in the aggregate.”

(c)            Section 5.02(f) is amended by adding at the end of the last sentence of such Section the following:

“ provided, further that for the period from March 31, 2005 until July 11, 2005, the Company shall not declare or pay any Restricted
Payment payable in cash, except that, so long as no Default shall have occurred and be continuing at the time of any declaration or payment of
such Restricted Payment, the Company may (i) purchase, redeem, retire, defease or otherwise acquire shares of its capital stock in connection
with the exercise of options by the employees of the Company or its Subsidiaries and (ii) declare and pay cash dividends on the Company’s 5
3/8% Series A Mandatory Convertible Preferred Stock pursuant to the terms thereof as in effect on March 31, 2005.”

(d) Section 5.03 is amended in full to read as follows:

“So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, the Company will:

(i)             Interest Coverage Ratio. Maintain (A) as of the end of each fiscal quarter (other than the fiscal quarters ended December 31,
2004 and March 31, 2005, respectively), a ratio of (i) Consolidated EBITDA of the Company and its Consolidated Subsidiaries for the period
of four fiscal quarters then ended to (ii) Interest Expense during such period by the Company and its Consolidated Subsidiaries, of not less than
3.75 to 1 and (B) as of the end of the fiscal quarter ended December 31, 2004, a ratio of (i) Consolidated EBITDA of the Company and its
Consolidated Subsidiaries for the period of four fiscal quarters then ended to (ii) Interest Expense during such period by the Company and its
Consolidated Subsidiaries, of not less than 3.00 to 1.

(ii)           Debt to EBITDA Ratio. Maintain (A) as of the end of each fiscal quarter (other than the fiscal quarters ended December 31,
2004 and March 31, 2005, respectively), a ratio of (i) Debt for Borrowed Money as of the end of such fiscal quarter to (ii) Consolidated
EBITDA of the Company and its Consolidated Subsidiaries for the period of four fiscal quarters then ended, of not greater than 3.25 to 1 and
(B) as of the end of the fiscal quarter ended December 31, 2004, a ratio of (i) Debt for Borrowed Money as of the end of such fiscal quarter to
(ii) Consolidated EBITDA of the Company and its Consolidated Subsidiaries for the period of four fiscal quarters then ended, of not greater
than 4.25 to 1.
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(iii)          Minimum EBITDA. Maintain Consolidated EBITDA of the Company and its Consolidated Subsidiaries (A) for each period
of four fiscal quarters then ended (other than the four fiscal quarters ended December 31, 2004, and March 31, 2005, respectively) of not less
than $750,000,000 and (B) for the period of four fiscal quarters ended December 31, 2004 of not less than $550,000,000.”

(e)           Section 6.01 is hereby amended by adding the word “or” immediately after clause (i) and adding a new clause (j) to read as follows:

“(j) the Company shall have received, with respect to any outstanding series of securities issued under the Senior Debt Indenture,
dated as of October 20, 2000 (the “2000 Indenture”), or the Senior Debt Indenture, dated as of November 12, 2004, between the Company, on the one
hand, and Bank of New York or SunTrust Bank, respectively, on the other hand, or any supplemental indentures related thereto, a “Notice of Default” (as
defined therein) from the trustee for such series or from holders of at least 25% in aggregate principal amount of the outstanding securities of such series
with respect to such series, notifying the Company that the Company is in default of (A) Section 7.04(1) of such indenture for failing to file the
Company’s annual report on Form 10-K for the fiscal year ended December 31, 2004 or the Company’s quarterly report on Form 10-Q for the quarter
ended March 31, 2005 or (B) Section 10.06(c) of the 2000 Indenture for failing to deliver the written statement of the Company’s auditors required
thereunder in connection with the Company’s audited financial statements for the fiscal year ended December 31, 2004, and such default is not cured
(through an amendment to the relevant indenture or otherwise) or waived, or such Notice of Default is not rescinded, within forty (40) days of the
Company’s receipt of such Notice of Default.”

(f)            Section 6.02 is amended by deleting the phrase “If any Event of Default shall have occurred and be continuing” and substituting
therefor the phrase “If a Notice of Default referenced in Section 6.01(j) shall have been received by the Company or any Event of Default shall have occurred and
be continuing”. Section 6.02 is further amended by adding at the end of such Section the following: “If such Notice of Default referenced in Section 6.01(j) is
rescinded or if the default referenced therein is cured (through an amendment to the relevant indenture or otherwise) or waived and no Event of Default has
occurred and is then continuing, the balance, if any, in the L/C Cash Deposit Account shall be promptly returned to the Company.”

(g)           Exhibit B is amended by deleting the period at the end of clause (B), substituting therefor the word “ and” and adding immediately
above the signature block a new clause (C) to read as follows:

“(C) the proceeds of the Proposed Borrowing will be used to fund known cash requirements of the Company and its Consolidated
Subsidiaries as they become due in the ordinary course of their respective businesses.”

SECTION 2.  Conditions of Effectiveness. This Amendment shall become effective as of the date first above written when, and only when, on
or before March 31, 2005
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the Agent shall have received counterparts of this Amendment executed by the Company and the Required Lenders or, as to any of the Lenders, advice
satisfactory to the Agent that such Lender has executed this Amendment and the Agent shall have additionally received all of the following documents, each such
document (unless otherwise specified) dated the date of receipt thereof by the Agent (unless otherwise specified) and in sufficient copies for each Lender, in form
and substance satisfactory to the Required Lenders (unless otherwise specified) and in sufficient copies for each Lender:

(a)            A certified copy of the resolutions of the Board of Directors of the Company approving this Amendment and the matters contemplated
hereby.

(b)           A certificate signed by a duly authorized officer of the Company stating that:

(i)             The representations and warranties contained in Section 3 are correct on and as of the date of such certificate as though made
on and as of such date; and

(ii)           No event (other than those covered by the Waiver Letter) has occurred and is continuing that constitutes a Default.

SECTION 3.  Representations and Warranties of the Company. The Company represents and warrants as follows:

(a)            The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization, and has all corporate powers and all material governmental licenses, authorizations, consents and approvals required to carry on its
business.

(b)           The execution, delivery and performance by the Company of this Amendment and the Credit Agreement and each of the Notes, as
amended hereby, are within the Company’s corporate powers, have been duly authorized by all necessary corporate action, and do not contravene, or
constitute a default under, any provision of applicable law or regulation or of the certificate of incorporation of the Company or of any judgment,
injunction, order, decree, material agreement or other instrument binding upon the Company or result in the creation or imposition of any Lien on any
asset of the Company or any of its Consolidated Subsidiaries.

(c)            No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body or any
other third party is required for the due execution, delivery and performance by the Company of this Amendment or the Credit Agreement and the
Notes, as amended hereby.

(d)           This Amendment has been duly executed and delivered by the Company. This Amendment and each of the Notes, as amended hereby,
to which the Company is a party are legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their
respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting the rights of creditors generally and
subject to general principles of equity.
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(e)            There is no action, suit, investigation, litigation or proceeding pending against, or to the knowledge of the Company, threatened against
the Company or any of its Consolidated Subsidiaries before any court or arbitrator or any governmental body, agency or official in which there is a
significant probability of an adverse decision that (i) would have a Material Adverse Effect or (ii) purports to affect the legality, validity or enforceability
of this Amendment, the Credit Agreement or any Note or the consummation of the transactions contemplated hereby.

SECTION 4.  Reference to and Effect on the Credit Agreement and the Notes. (a) On and after the effectiveness of this Amendment, each
reference in the Credit Agreement to "this Agreement", "hereunder", "hereof" or words of like import referring to the Credit Agreement, and each reference in the
Notes to "the Credit Agreement", "thereunder", "thereof" or words of like import referring to the Credit Agreement, shall mean and be a reference to the Credit
Agreement, as amended by this Amendment.

(a)            The Credit Agreement and the Notes, as specifically amended by this Amendment, are and shall continue to be in full force and effect
and are hereby in all respects ratified and confirmed.

(b)           The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any
right, power or remedy of any Lender or the Agent under the Credit Agreement, nor constitute a waiver of any provision of the Credit Agreement.

SECTION 5.  Costs and Expenses.  The Company agrees to pay on demand all costs and expenses of the Agent in connection with the
preparation, execution, delivery and administration, modification and amendment of this Amendment and the other instruments and documents to be delivered
hereunder (including, without limitation, the reasonable fees and expenses of counsel for the Agent) in accordance with the terms of Section 9.04 of the Credit
Agreement.

SECTION 6.   Termination. Section 1(a) and Section 1(g) shall terminate and be of no further force and effect on August 20, 2005, and Sections
1(e) and 1(f) shall terminate, and be of no further force and effect, on the earlier of (i) July 31, 2005 and (ii) the first date on which the Company has filed both its
audited financial statements for the fiscal year ended December 31, 2004 and its unaudited financial statements for the quarter ended March 31, 2005.

SECTION 7.  Execution in Counterparts. This Amendment may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute but one and the same
agreement. Delivery of an executed counterpart of a signature page to this Amendment by telecopier shall be effective as delivery of a manually executed
counterpart of this Amendment.

SECTION 8.  Governing Law. This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers thereunto duly
authorized, as of the date first above written.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
 
By: /s/ Ellen Johnson                                         
Title: Senior Vice President and Treasurer
 
CITIBANK, N.A.,
as Agent and as Lender
 
By: /s/ Julio Ojea Quintana                               
Title: Director
 
JPMORGAN CHASE BANK
 
By: /s/ George Catallo                                        
Title: Vice President
 
KEYBANK NATIONAL ASSOCIATION
 
By: /s/ Francis W. Lutz  Jr.                               
Title: Vice President
 
LLOYDS TSB BANK PLC
 
By: /s/ Deborah Carlson                                   
Title: Vice President
           
 
By: /s/ Windsor R. Davies                                
Title:  Director
 
HSBC BANK USA
 
By: /s/ Robert Elms                                            
Title: Vice President
 
ING BANK
 
By: /s/ Bill James                                                
Title: Managing Director
 
ROYAL BANK OF CANADA
 
By: /s/ Dustin Craven                                       
Title: Attorney-In-Fact
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UBS LOAN FINANCE LLC
 
By:  /s/ Wilfred V. Saint                            
Title: Director
 
By:  /s/ Anthony N. Joseph                     
Title: Director
 
SUNTRUST BANK
 
By:  /s/ Heidi M. Khambatta                    
Title: Director
 
CALYON NEW YORK BRANCH
 
By: /s/ Michael Madnick                         
Title: Director
 
By: /s/ Scott R. Chappelka                      
Title: Director
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ELLEN JOHNSON

Senior Vice President & Treasurer
Tel: (212) 704-1222
Fax: (212) 704-2229

ejohnson@interpublic.com

  

 
 
 

As of March 31, 2005

 

To the banks, financial institutions
and other institutional lenders
(collectively, the "Lenders")
parties to the Credit Agreement
referred to below and to Citibank, N.A.,
as agent (the "Agent") for the Lenders

 

 

Ladies and Gentlemen:

 
We refer to the 364-Day Credit Agreement, dated as of May 10, 2004, as amended as of September 29, 2004, among The Interpublic Group of

Companies, Inc., a Delaware corporation (the "Company"), the banks, financial institutions and other institutional lenders parties to the Credit Agreement
(collectively, the "Lenders") and Citibank, N.A., as administrative agent (the "Agent") for the Lenders (the “Credit Agreement”). Capitalized terms used but not
defined herein are used with the meanings given to those terms in the Credit Agreement.

A. Filing Events
 
We have advised you that the Company will be unable to complete the preparation of, and to deliver, the audited financial statements of

the Company and its Consolidated Subsidiaries for the fiscal year ended December 31, 2004 by April 5, 2005 and to file with the Securities and
Exchange Commission (the “SEC”), by March 16, 2005 its annual report for the same period on Form 10-K (the “2004 Filing Event”). Additionally, the
Company may be unable to complete the preparation of, and to deliver, the unaudited financial statements of the Company and its Consolidated Subsidiaries for
the fiscal quarter ending March 31, 2005 by May 20, 2005 and to file with the SEC by May 10, 2005 its quarterly report for such period on Form 10-Q (the “First
Quarter  
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Filing Event” and, together with the 2004 Filing Event, the “Filing Events”). The Filing Events may constitute a breach of the Company’s obligations
under Sections 5.01(h)(ii) and 5.01(h)(i) of the Credit Agreement, respectively. Either or both of the Filing Events may also constitute a breach of
Sections 5.01(a), 5.01(f) and other provisions of the Credit Agreement and may result in a breach of the Company’s public debt indentures and
other credit or ISDA agreements entered into by the Company and/or its Consolidated Subsidiaries, each of which may constitute a Default under
the Credit Agreement. In addition, the failure to deliver a written statement by the Company’s auditors in connection with the Company’s financial
statements for the fiscal year ended December 31, 2004 (the “Auditor Statement Event”) may result in a breach of such indentures, which may also
constitute a Default under the Credit Agreement. Furthermore, either or both of the Filing Events may result in the Company’s inability to make the
representation and warranty contained in the last sentence of Section 4.01(e).

The Company requests that the Lenders waive until June 30, 2005, with respect to the 2004 Filing Event and the Auditor Statement Event,
and July 31, 2005, with respect to First Quarter Filing Event, any breach, Default and related Event of Default in connection with the matters
described in the preceding paragraph and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement to the extent
that the Company’s inability to meet any such conditions relates to the Filing Events or any such breach, Default or Event of Default, in each case,
solely to the extent related to the Filing Events or the Auditor Statement Event.

B. Restatement of Financial Statements

We have advised you that the Company may need to restate its Consolidated financial statements for one or more periods ending prior
to December 31, 2004 (such restatements, collectively, the “Restatements”), and accordingly, the Company may be in violation of its obligations under
Sections 5.01(a), 5.01(f) and other provisions of the Credit Agreement. The Restatements may also result in certifications and representations and warranties of
the Company made or deemed made pursuant to the Credit Agreement and other credit or ISDA agreements entered into by the Company and/or its Consolidated
Subsidiaries or contained in certificates, financial statements and other documents delivered pursuant to such agreements, in each case, prior to the date hereof
having been incorrect when made or deemed made. Furthermore, the Restatements may result in the Company’s inability to make the representation and warranty
contained in the last sentence of Section 4.01(e).

The Company requests that the Lenders waive any breach, Default and related Event of Default in connection with the matters
described in the preceding paragraph and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement to the extent
that the Company’s inability to meet any such conditions relates to these matters, in each case, solely to the extent related to the Restatements
provided that no such Restatements resulting from intentional misstatements have a material negative impact on the Company’s financial
condition.
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Upon the completion of the Restatements, the Company will deliver to the Agent a copy of any restated financial statements, together

with a certificate of the chief financial officer or chief accounting officer of the Company, which certificate shall include a statement that such officer
has no knowledge, except as specifically stated, of any condition, event or act which constitutes a Default.

C. Amendment of Financial Covenants

We have also advised you that the Company may experience a decline in EBITDA for the 2004 fiscal year. As a result of this decline, (x)
the Company may be in violation of Sections 5.03(a), 5.03(b) and 5.03(c) of the Credit Agreement and (y) the Company may not be able to make
the representation and warranty contained in the last sentence of Section 4.01(e) of the Credit Agreement in connection with Borrowings made on
or after the date hereof. To avoid any such violation or misrepresentation, the Company requests that the Lenders amend Section 5.03, as set forth
in the accompanying Amendment No. 2 to the Credit Agreement (the “Amendment”) by executing and delivering such amendment.

D. Sarbanes-Oxley Compliance

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, the Company is subject to new reporting requirements in 2005 relating to
internal control over financial reporting.

The Company’s filings under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) may not comply with the requirements of
the Exchange Act in one or more of the following respects:

(a) the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2004 may

 » omit management’s annual report on internal control over financial reporting required by Item 308(a) of Regulation S-K,

 
» omit the attestation report of the registered public accounting firm required by Item 308(b) of Regulation S-K, or include an

attestation report that is qualified or disclaimed,

 » omit the certification required by Rule 13a-14(a) of the Exchange Act, or

 
» omit the certification pursuant to 18 U.S.C. §1350 required by Rule 13a-14(b) of the Exchange Act, or include a certification that

does not conform to the requirements of such rule; and
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(b) the Company’s quarterly reports on Form 10-Q for each of the first three fiscal quarters of 2005 may omit the certification required by

Rule 13a-14(a) of the Exchange Act.

Any such failure to comply with the Exchange Act could violate Section 5.01(a) and other provisions of the Credit Agreement as well as certain
provisions of the other credit or ISDA agreements entered into by the Company and/or its Consolidated Subsidiaries. Any such failure to comply
with the Exchange Act in conjunction with an enforcement or other action by any governmental body, agency or official or self regulatory
organization in respect of such failure to comply with the Exchange Act could also result in the Company’s inability to make the representation and
warranty in the last sentence of Section 4.01(e) of the Credit Agreement.

The Company requests that the Lenders waive any breach, Default and related Event of Default described in the preceding paragraph,
and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement, to the extent that the Company’s failure to meet any
such conditions relates to any such breach, Default or Event of Default or inability (as a result of an enforcement or other action by any
governmental body, agency or official or self regulatory organization in respect of such failure to comply with the Exchange Act) to make the
representation or warranty in the last sentence of Section 4.01(e) of the Credit Agreement, in each case, up to and including March 1, 2006. For
the avoidance of doubt, any waiver granted by the Lenders pursuant to this paragraph shall not extend to any failure to comply with the
requirements of the Exchange Act with respect to the Company’s annual report on Form 10-K for the fiscal year ending December 31, 2005.

* * *

The Credit Agreement and the Notes are and shall continue to be in full force and effect and are hereby in all respects ratified and
confirmed. The execution, delivery and effectiveness of this letter agreement shall not, except as expressly provided herein, operate as a waiver of
any right, power or remedy of any Lender or the Agent under the Credit Agreement, nor constitute a waiver of any provision of the Credit
Agreement.

Upon the effectiveness of this letter agreement and the accompanying amendment, each dated as of the date hereof, and the letter
agreement and the accompanying amendment, each dated as of the date hereof related to the 3-Year Credit Agreement by and among the
Company, the Lenders and the Agent, dated as of May 10, 2004, the Company agrees to pay to each Lender who has executed and delivered this
letter agreement and the Amendment a fee equal to 0.125% of such Lender’s Commitment. The Company also agrees to pay on demand all
reasonable costs and expenses of the Agent in connection with the preparation, execution, delivery and administration, modification and
amendment of this letter agreement and the other instruments and documents to be delivered hereunder (including, without limitation, the
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reasonable fees and expenses of counsel for the Agent) in accordance with the terms of Section 9.04 of the Credit Agreement.

This letter agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery
of an executed counterpart of a signature page to this letter agreement by telecopier shall be effective as delivery of a manually executed
counterpart of this letter agreement.

In accordance with Section 9.01 of the Credit Agreement, this waiver will become effective as of the date when the Agent has received
counterparts of this letter agreement executed by the Required Lenders or, as to any of the Lenders, advice satisfactory to the Agent that such
Lender has executed this letter agreement.

This letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to principles of
conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
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Please indicate your agreement with the foregoing (including the waiver) by having the enclosed duplicate copy of this letter agreement executed
in the space provided below by a duly authorized representative and return the same to us.

 
THE INTERPUBLIC GROUP OF COMPANIES, INC.
 
By: /s/ Ellen Johnson                                         
Title: Senior Vice President and Treasurer

 
 
Confirmed and Agreed:
 

 

CITIBANK, N.A.,
as Agent and as Lender

By: /s/ Julio Ojea Quintana                               
Title: Director

 

JPMORGAN CHASE BANK

By:  /s/ George Catallo                                        
Title: Vice President

 

KEYBANK NATIONAL ASSOCIATION

By:  /s/ Francis W. Lutz  Jr.                               
Title: Vice President

 

LLOYDS TSB BANK PLC

By: /s/ Deborah Carlson                                  
Title:  Vice President

           

 By: /s/ Windsor R. Davies                                
Title:  Director

 

HSBC BANK USA

By: /s/ Robert Elms                                            
Title: Vice President

 

ING BANK

By: /s/ Bill James                                                
Title: Managing Director

 

ROYAL BANK OF CANADA

 By: /s/ Dustin Craven                                       
Title: Attorney-In-Fact
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UBS LOAN FINANCE LLC

By:  /s/ Wilfred V. Saint                            
Title: Director

By:  /s/ Winslowe Ogbourne                   
Title: Associate Director

 

SUNTRUST BANK

 By:  /s/ Heidi M. Khambatta                     
Title: Director

 

CALYON NEW YORK BRANCH

 By:  /s/ Michael Madnick                         
Title: Director  

By: /s/ Scott R. Chappelka                      
Title: Director
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Exhibit 10.4

 
ELLEN JOHNSON

Senior Vice President & Treasurer
Tel: (212) 704-1222
Fax: (212) 704-2229

ejohnson@interpublic.com

  

 
 
 

As of March 31, 2005

 

To the banks, financial institutions
and other institutional lenders
(collectively, the "Lenders")
parties to the Credit Agreement
referred to below and to Citibank, N.A.,
as agent (the "Agent") for the Lenders

 

 

Ladies and Gentlemen:

 
We refer to the 3-Year Credit Agreement, dated as of May 10, 2004, as amended as of September 29, 2004, among The Interpublic Group of

Companies, Inc., a Delaware corporation (the "Company"), the banks, financial institutions and other institutional lenders parties to the Credit Agreement
(collectively, the "Lenders") and Citibank, N.A., as administrative agent (the "Agent") for the Lenders (the “Credit Agreement”). Capitalized terms used but not
defined herein are used with the meanings given to those terms in the Credit Agreement.

A. Filing Events
 
We have advised you that the Company will be unable to complete the preparation of, and to deliver, the audited financial statements of

the Company and its Consolidated Subsidiaries for the fiscal year ended December 31, 2004 by April 5, 2005 and to file with the Securities and
Exchange Commission (the “SEC”), by March 16, 2005 its annual report for the same period on Form 10-K (the “2004 Filing Event”). Additionally, the
Company may be unable to complete the preparation of, and to deliver, the unaudited financial statements of the Company and its Consolidated Subsidiaries for
the fiscal quarter ending March 31, 2005 by May 20, 2005 and to file with the SEC by May 10, 2005 its quarterly report for such period on Form 10-Q (the “First
Quarter  
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Filing Event” and, together with the 2004 Filing Event, the “Filing Events”). The Filing Events may constitute a breach of the Company’s obligations
under Sections 5.01(h)(ii) and 5.01(h)(i) of the Credit Agreement, respectively. Either or both of the Filing Events may also constitute a breach of
Sections 5.01(a), 5.01(f) and other provisions of the Credit Agreement and may result in a breach of the Company’s public debt indentures and
other credit or ISDA agreements entered into by the Company and/or its Consolidated Subsidiaries, each of which may constitute a Default under
the Credit Agreement. In addition, the failure to deliver a written statement by the Company’s auditors in connection with the Company’s financial
statements for the fiscal year ended December 31, 2004 (the “Auditor Statement Event”) may result in a breach of such indentures, which may also
constitute a Default under the Credit Agreement. Furthermore, either or both of the Filing Events may result in the Company’s inability to make the
representation and warranty contained in the last sentence of Section 4.01(e).

The Company requests that the Lenders waive until June 30, 2005, with respect to the 2004 Filing Event and the Auditor Statement Event,
and July 31, 2005, with respect to First Quarter Filing Event, any breach, Default and related Event of Default in connection with the matters
described in the preceding paragraph and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement to the extent
that the Company’s inability to meet any such conditions relates to the Filing Events or any such breach, Default or Event of Default, in each case,
solely to the extent related to the Filing Events or the Auditor Statement Event.

B. Restatement of Financial Statements

We have advised you that the Company may need to restate its Consolidated financial statements for one or more periods ending prior
to December 31, 2004 (such restatements, collectively, the “Restatements”), and accordingly, the Company may be in violation of its obligations under
Sections 5.01(a), 5.01(f) and other provisions of the Credit Agreement. The Restatements may also result in certifications and representations and warranties of
the Company made or deemed made pursuant to the Credit Agreement and other credit or ISDA agreements entered into by the Company and/or its Consolidated
Subsidiaries or contained in certificates, financial statements and other documents delivered pursuant to such agreements, in each case, prior to the date hereof
having been incorrect when made or deemed made. Furthermore, the Restatements may result in the Company’s inability to make the representation and warranty
contained in the last sentence of Section 4.01(e).

The Company requests that the Lenders waive any breach, Default and related Event of Default in connection with the matters
described in the preceding paragraph and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement to the extent
that the Company’s inability to meet any such conditions relates to these matters, in each case, solely to the extent related to the Restatements
provided that no such Restatements resulting from intentional misstatements have a material negative impact on the Company’s financial
condition.
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Upon the completion of the Restatements, the Company will deliver to the Agent a copy of any restated financial statements, together

with a certificate of the chief financial officer or chief accounting officer of the Company, which certificate shall include a statement that such officer
has no knowledge, except as specifically stated, of any condition, event or act which constitutes a Default.

C. Amendment of Financial Covenants

We have also advised you that the Company may experience a decline in EBITDA for the 2004 fiscal year. As a result of this decline, (x)
the Company may be in violation of Sections 5.03(a), 5.03(b) and 5.03(c) of the Credit Agreement and (y) the Company may not be able to make
the representation and warranty contained in the last sentence of Section 4.01(e) of the Credit Agreement in connection with Borrowings made on
or after the date hereof. To avoid any such violation or misrepresentation, the Company requests that the Lenders amend Section 5.03, as set forth
in the accompanying Amendment No. 2 to the Credit Agreement (the “Amendment”) by executing and delivering such amendment.

D. Sarbanes-Oxley Compliance

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, the Company is subject to new reporting requirements in 2005 relating to
internal control over financial reporting.

The Company’s filings under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) may not comply with the requirements of
the Exchange Act in one or more of the following respects:

(a) the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2004 may

 » omit management’s annual report on internal control over financial reporting required by Item 308(a) of Regulation S-K,

 » omit the attestation report of the registered public accounting firm required by Item 308(b) of Regulation S-K, or include an
attestation report that is qualified or disclaimed,

 » omit the certification required by Rule 13a-14(a) of the Exchange Act, or

 » omit the certification pursuant to 18 U.S.C. §1350 required by Rule 13a-14(b) of the Exchange Act, or include a certification that
does not conform to the requirements of such rule; and
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(b) the Company’s quarterly reports on Form 10-Q for each of the first three fiscal quarters of 2005 may omit the certification required by

Rule 13a-14(a) of the Exchange Act.

Any such failure to comply with the Exchange Act could violate Section 5.01(a) and other provisions of the Credit Agreement as well as certain
provisions of the other credit or ISDA agreements entered into by the Company and/or its Consolidated Subsidiaries. Any such failure to comply
with the Exchange Act in conjunction with an enforcement or other action by any governmental body, agency or official or self regulatory
organization in respect of such failure to comply with the Exchange Act could also result in the Company’s inability to make the representation and
warranty in the last sentence of Section 4.01(e) of the Credit Agreement.

The Company requests that the Lenders waive any breach, Default and related Event of Default described in the preceding paragraph,
and any conditions precedent to borrowing contained in Section 3.03 of the Credit Agreement, to the extent that the Company’s failure to meet any
such conditions relates to any such breach, Default or Event of Default or inability (as a result of an enforcement or other action by any
governmental body, agency or official or self regulatory organization in respect of such failure to comply with the Exchange Act) to make the
representation or warranty in the last sentence of Section 4.01(e) of the Credit Agreement, in each case, up to and including March 1, 2006. For
the avoidance of doubt, any waiver granted by the Lenders pursuant to this paragraph shall not extend to any failure to comply with the
requirements of the Exchange Act with respect to the Company’s annual report on Form 10-K for the fiscal year ending December 31, 2005.

* * *

The Credit Agreement and the Notes are and shall continue to be in full force and effect and are hereby in all respects ratified and
confirmed. The execution, delivery and effectiveness of this letter agreement shall not, except as expressly provided herein, operate as a waiver of
any right, power or remedy of any Lender or the Agent under the Credit Agreement, nor constitute a waiver of any provision of the Credit
Agreement.

Upon the effectiveness of this letter agreement and the accompanying amendment, each dated as of the date hereof, and the letter
agreement and the accompanying amendment, each dated as of the date hereof related to the 364-Day Credit Agreement by and among the
Company, the Lenders and the Agent, dated as of May 10, 2004, the Company agrees to pay to each Lender who has executed and delivered this
letter agreement and the Amendment a fee equal to 0.125% of such Lender’s Commitment. The Company also agrees to pay on demand all
reasonable costs and expenses of the Agent in connection with the preparation, execution, delivery and administration, modification and
amendment of this letter agreement and the other instruments and documents to be delivered hereunder (including, without limitation, the
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reasonable fees and expenses of counsel for the Agent) in accordance with the terms of Section 9.04 of the Credit Agreement.

This letter agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Delivery
of an executed counterpart of a signature page to this letter agreement by telecopier shall be effective as delivery of a manually executed
counterpart of this letter agreement.

In accordance with Section 9.01 of the Credit Agreement, this waiver will become effective as of the date when the Agent has received
counterparts of this letter agreement executed by the Required Lenders or, as to any of the Lenders, advice satisfactory to the Agent that such
Lender has executed this letter agreement.

This letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to principles of
conflicts of law to the extent that the application of the laws of another jurisdiction would be required thereby.
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Please indicate your agreement with the foregoing (including the waiver) by having the enclosed duplicate copy of this letter agreement executed
in the space provided below by a duly authorized representative and return the same to us.

THE INTERPUBLIC GROUP OF COMPANIES, INC.
 
By: /s/ Ellen Johnson                                         
Title: Senior Vice President and Treasurer

 
 
Confirmed and Agreed:
 

 

CITIBANK, N.A.,
as Agent and as Lender

By: /s/ Julio Ojea Quintana                               
Title: Director

 

JPMORGAN CHASE BANK

By:  /s/ George Catallo                                        
Title: Vice President

 

KEYBANK NATIONAL ASSOCIATION

By:  /s/ Francis W. Lutz  Jr.                               
Title: Vice President

 

LLOYDS TSB BANK PLC

By: /s/ Deborah Carlson                                  
Title:  Vice President

           

 By: /s/ Windsor R. Davies                                
Title:  Director

 

HSBC BANK USA

By: /s/ Robert Elms                                            
Title: Vice President

 

ING BANK

By: /s/ Bill James                                                
Title: Managing Director

 

ROYAL BANK OF CANADA

 By: /s/ Dustin Craven                                       
Title: Attorney-In-Fact
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UBS LOAN FINANCE LLC

By:  /s/ Wilfred V. Saint                            
Title: Director

By:  /s/ Winslowe Ogbourne                   
Title: Associate Director

 

SUNTRUST BANK

 By:  /s/ Heidi M. Khambatta                     
Title: Director

 

CALYON NEW YORK BRANCH

 By:  /s/ Michael Madnick                         
Title: Director  

By: /s/ Scott R. Chappelka                      
Title: Director
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