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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;

(13)
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;

(14)
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;

(15)
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;

(16)
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;

(17)
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;

(18)
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;

(19)
liens arising in the ordinary course of banking transactions and securing indebtedness for borrowed money in an aggregate amount of not more
than $15,000,000 that matures not more than one year after the date on which it is originally incurred;
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(20)
any liens on assets of our subsidiaries organized outside of the United States in favor of lenders under short-term working
capital lines of credit entered into in the ordinary course of business; and

(21)
any liens arising out of an interest bearing cash deposit account to be established and maintained by the agent for the lenders
under our 364-day credit agreement with a syndicate of banks.

        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:

�
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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

(a)
to the defeasance or retirement, other than any mandatory retirement, mandatory prepayment or sinking fund
payment or by way of payment at maturity, of 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.

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

�
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.
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        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 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:
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�
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

�
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

�
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 each indenture; and

�
immediately after giving effect to the transaction, there is no default and no event of default under the relevant 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 indentures, and afterwards, except in the case of a lease, we will be relieved of all obligations and covenants under the indentures and
all outstanding debt securities.

Events of Default

        Unless otherwise specified in the applicable prospectus supplement, "events of default" under each indenture with respect to debt securities
of any series will include:

�
default in the payment of interest on any debt security of that series when due that continues for a period of 30 days;

�
default in the payment of principal of or premium on any debt security of that series when due and payable;

�
default in the deposit of any sinking fund payment on that series when due;
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�
failure to comply in any material respect with any of our other covenants, agreements or warranties contained in 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 the
debt securities of that series;

�
occurrence of an event of default within the meaning of another 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 the
debt securities of that series, whether the indebtedness now exists or shall hereafter be incurred, in an amount in excess of
$20,000,000 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 the outstanding debt securities of that series; provided, however, that
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if, prior to a declaration of acceleration of the maturity of the debt securities of that series or the entry of judgment in favor
of the trustee in a suit pursuant to the applicable 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

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

        No event of default with respect to a particular series of debt securities, except as to those events involving bankruptcy, insolvency or
reorganization with respect to us as described in the applicable indenture, necessarily constitutes an event of default with respect to any other
series of debt securities.

        In general, each indenture obligates the trustee to give notice of a default with respect to a series of debt securities to the holders of that
series. 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 that series 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 the debt securities of an affected series may require us to repay immediately the unpaid principal, or if the debt securities of
that series are original issue discount securities, the portion of the principal amount as may be specified in the terms of that series, of and interest
on all debt securities of that series. 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 debt securities of that series will become immediately
payable without any act on the part of the trustee or any holder of debt securities. Subject to conditions, the holders of a majority in principal
amount of the debt securities of a series may rescind any acceleration of repayment and may waive past defaults, except a default in payment of
the principal of and any premium and interest on any debt security of that series, payments to the trustee and some covenant defaults under the
terms of that series.

        Under the terms of each indenture, the trustee may refuse to enforce the indenture or the debt securities unless it first receives satisfactory
security or indemnity from the holders of debt securities. Subject to limitations specified in each indenture, the holders of a majority in principal
amount of the 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.
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        No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to each
indenture or for the appointment of a receiver or trustee, or for any other remedy under each indenture unless:

�
the holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of
that series, and

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

it being understood and intended that no holder of any debt security who avails himself of the conditional right to seek a remedy, may disturb or
prejudice the rights of any other holders of any series of 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 the debt security on or after the due dates expressed in the debt security and
to institute suit for the enforcement of any payment.

        Each indenture requires us to furnish to the trustee annually a certificate as to our compliance with the indenture.

Modification of the Indentures
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        Each indenture permits us and the relevant trustee to amend the indenture without the consent of the holders of any of the debt securities:

�
to evidence the succession of another corporation and the assumption of our covenants under that indenture and the debt
securities;

�
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;

�
to cure any ambiguity, defect or inconsistency; and

�
for other purposes as described in each indenture.

        Each 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:

�
change the maturity of the principal of or any premium on or any installment of principal or interest on any debt security;

�
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 any of these items is
determined;

�
reduce the amount of principal payable upon acceleration of maturity;
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�
change the place of payment where, or the currency or currency unit in which, any debt security or any premium or interest
on the debt security is payable;

�
reduce the percentage in principal amount of affected 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 some defaults;

�
change our obligation with respect to the redemption provisions of the indenture in a manner adverse to the holder; or

�
modify the provisions relating to waiver of some 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.

        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 indentures.

        We may not amend the subordinated debt indenture to alter the subordination of any outstanding subordinated debt securities in a manner
adverse to the holders of senior indebtedness without the written consent of the holders of senior indebtedness then outstanding under the terms
of that senior indebtedness.

Defeasance and Covenant Defeasance
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        We may elect either:

�
to be discharged from all our obligations in respect of debt securities of any series, except for our obligations to register the
transfer or exchange of 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

�
to be released from our obligations to comply with some restrictive covenants applicable to the debt securities of any series
(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 the debt securities of that series 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 debt securities of the series (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 relevant indenture.

        We may exercise the defeasance option with respect to debt securities notwithstanding our prior exercise of the covenant defeasance option.
If we exercise the defeasance option, payment of the debt securities may not be accelerated because of a default. If we exercise the covenant
defeasance option, payment of the 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 the 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.
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Regarding the Trustee

        The Bank of New York will serve as trustee under both indentures.

        Each 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 of 1939, it must eliminate the conflict or resign.
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DESCRIPTION OF PREFERRED STOCK AND DEPOSITARY SHARES

Description of Preferred Stock

        Pursuant to our certificate of incorporation, our board of directors has the authority, without further stockholder action, to issue up to
20,000,000 shares of preferred stock without par value in one or more series and on the terms and conditions determined by our board of
directors. In connection with the creation of any class or series of preferred stock, our board of directors may specify the designation or title of
the shares, its powers and preferences, any relative, participating, optional or other special rights and any qualifications, limitations or
restrictions. If we offer preferred stock, the specific terms of the preferred stock will be described in the prospectus supplement, including the
following terms:

�
the number and designation or title of the shares;
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�
any liquidation preference per share;

�
any dividend rate or rates and the dates of payment (or the method for determining the dividend rates or dates of payment),
as well as the place or places of payment;

�
any voting rights,

�
any redemption, repayment or sinking fund provisions;

�
whether the preferred stock is convertible or exchangeable and, if so, the securities or rights into which the preferred stock is
convertible or exchangeable (which could include any securities issued by us or any third party, including any of our
affiliates), and the terms and conditions of conversion or exchange;

�
any additional rights, preferences, qualifications and limitations of the preferred stock.

        As of the date of this prospectus, there were no shares of our preferred stock outstanding.

        In this section, the terms "our" and "us" refer solely to The Interpublic Group of Companies, Inc. and not its subsidiaries.

Description of Depositary Shares

        We may, at our option, elect to offer fractional shares of preferred stock, or "depositary shares," rather than full shares of preferred stock. In
that event, we will issue receipts for depositary shares, each of which will represent a fraction of a share of a particular series of preferred stock
as described in the applicable prospectus supplement.

        The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit agreement between us and the
depositary named in the applicable prospectus supplement. Subject to the terms of the deposit agreement, each owner of a depositary share will
be entitled, in proportion, to all the rights and preferences of the preferred stock, including dividend, voting, redemption, subscription and
liquidation rights. The terms of any depositary shares will be set forth in the applicable prospectus supplement and the provisions of the deposit
agreement, which will be filed with the SEC.
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DESCRIPTION OF COMMON STOCK

General

        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 and the common and constitutional law of Delaware. 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.

        We are authorized to issue up to 800,000,000 shares of common stock with a par value of $0.10 per share. As of October 31, 2003, there
were 392,238,613 shares of common stock issued and 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."

Certificates

        Our common stock is issued in registered form. Every holder of our common stock is entitled to a share certificate.

Meetings
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        Meetings of our stockholders are held at least annually. Written notice must be mailed to each stockholder entitled to vote not less than ten
nor more than 60 days before the date of the meeting. The presence in person or by proxy of the holders of record of a majority of our issued and
outstanding shares entitled to vote at the meeting constitutes a quorum for the transaction of business at meetings of the stockholders. Special
meetings of the stockholders may be called for any purpose by our board of directors and must be called by the chairman of the board of
directors or the secretary upon a written request, stating the purpose of the meeting, submitted by a majority of the board of directors or by the
holders of a majority of the outstanding shares of all classes of capital stock entitled to vote at the meeting.

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. The holders of our common stock may vote by proxy. 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. For that reason, holders of a majority of the shares of common stock
entitled to vote in any election of directors may elect all of the directors standing for election.

No Preemptive or Conversion Rights

        Our common stock will not entitle its holders to any preemption, redemption, conversion or other subscription rights.

Assets Upon Dissolution

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

        Holders of common stock will be entitled to receive ratably the dividends or distributions that our board of directors may declare out of
funds legally available for these payments. The payment of distributions by us is subject to the restrictions of Delaware law applicable to the
declaration of distributions by a corporation. Under Delaware law, a corporation may not pay a dividend out of net profits if the capital stock of
the corporation is less than the stated amount of capital represented by the issued and outstanding stock of all classes having a preference upon
the distribution of the corporation's assets. In addition, the payment of distributions to shareholders is subject to any prior or equal rights of
outstanding preferred stock.

Dividend Policy

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

Transfers

        Our by-laws do not allow our board of directors to refuse to register transfer of shares.

Other Rights

        Holders of our common stock have no preemption, redemption, conversion or other subscription rights.
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DESCRIPTION OF WARRANTS

        This section describes the general terms that will apply to any warrants for the purchase of common stock or preferred stock that may be
offered by us, which we refer to in this prospectus as "stock warrants" or for the purchase of debt securities that may be offered by us, which we
refer to as "debt warrants". In this section, the terms "we," "us" and "Interpublic" refer solely to The Interpublic Group of Companies, Inc. and
not its subsidiaries.

        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 following sets forth certain general terms and provisions of the warrants offered under this prospectus. The specific
terms of the warrants, and the extent to which the general terms described in this section apply to those warrants, will be set forth in the
applicable prospectus supplement.

Stock Warrants

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

�
the designation and aggregate number of stock warrants;

�
the price at which the stock warrants will be offered;

�
the currency or currencies in which the stock warrants will be offered;

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

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

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

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

�
any date or dates on or after which the stock 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 U.S. tax consequences of owning the warrants; and

�
any other material terms or conditions of the warrants.

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

�
the designation and aggregate number of debt warrants;
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�
the price at which the debt warrants will be offered;

�
the currency or currencies in which the debt warrants will be offered;

�
the aggregate principal amount, currency or currencies, denominations and terms of the series of debt securities that may be
purchased upon exercise of the debt warrants;

�
the designation and terms of any securities with which the debt warrants are being offered and the number of the debt
warrants that will be offered with each security;

�
any date or dates on or after which the debt warrants and the related securities will be transferable separately;

�
the principal amount of debt securities that may be purchased upon exercise of each debt warrant and the price at which and
currency or currencies in which that principal amount of securities may be purchased upon exercise of each debt warrant;

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

�
the minimum or maximum amount of debt warrants that may be exercised at any one time;

�
whether the warrants will be subject to redemption or call, and, if so, the terms of the redemption or call provisions;

�
material U.S. tax consequences of owning the debt warrants; and

�
any other material terms or conditions of the debt warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND
STOCK PURCHASE UNITS

        We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and us to sell to the holders, a specified
number of common stock or preferred stock, at a future date or dates, or similar contracts issued on a "prepaid" basis, which in each case are
referred to in this prospectus as "stock purchase contracts." The price per common stock or preferred stock, as the case may be, and the number
of common stock or preferred stock, as the case may be, may be fixed at the time the stock purchase contracts are issued or may be determined
by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts will require either the stock purchase
price be paid at the time the stock purchase contracts are issued or that payment be made at a specified future date. The stock purchase contracts
may be issued separately or as part of units consisting of a stock purchase contract and our debt securities or obligations of third parties
(including U.S. treasury securities), which are referred to in this prospectus as "stock purchase units," and may or may not serve as collateral for
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a holder's obligations. The stock purchase contracts may require holders to secure their obligations under those contracts in a specified manner.
The stock purchase contracts also may require us to make periodic payments to the holders of the stock purchase contracts or vice versa, and
these payments may be unsecured or refunded on some basis.

        The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units, as well as material
U.S. federal income tax considerations applicable to the holders of the stock purchase contract and the stock purchase units.

        The preceding description and any description of stock purchase contracts or stock purchase units in the applicable prospectus supplement
represent a summary of the material provisions of the stock purchase contracts, and, if applicable, collateral, depositary or custodial
arrangements relating to the stock purchase contracts or stock purchase units. For further information, you should read the form of stock
purchase contract and any related arrangement and the form of stock purchase unit agreement, to be filed by amendment or as an exhibit to a
document filed under the Securities Act and incorporated by reference in connection with any offering of securities. They are also available as
set forth under "Where You Can Find More Information."

        In this section, the terms "we," "us" and "our" refer solely to The Interpublic Group of Companies, Inc. and not its subsidiaries.
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BOOK-ENTRY PROCEDURES

        The securities offered by this prospectus may be issued in the form of one or more global certificates, each of which we refer to as a global
security, registered in the name of a depositary or a nominee of a depositary and held through one or more international and domestic clearing
systems, principally, the book-entry system operated by The Depository Trust Company, or "DTC," in the United States, and Euroclear Bank
S.A./N.V., or the "Euroclear Operator," as operator of the Euroclear System, or "Euroclear," and Clearstream Banking S.A., or "Clearstream," in
Europe. No person who acquires an interest in these global securities will be entitled to receive a certificate representing the person's interest in
the global securities except as set forth herein or in the applicable prospectus supplement. Unless and until definitive securities are issued, all
references to actions by holders of securities issued in global form refers to actions taken by DTC, Euroclear or Clearstream, as the case may be,
upon instructions from their respective participants, and all references herein to payments and notices to the holders refers to payments and
notices to DTC or its nominee, Euroclear or Clearstream, as the case may be, as the registered holder of the offered securities. Electronic
securities and payment transfer, processing, depositary and custodial links have been established among these systems and others, either directly
or indirectly, which enable global securities to be issued, held and transferred among the clearing system through these links.

        Although DTC, Euroclear and Clearstream have agreed to the procedures described below in order to facilitate transfers of global securities
among participants of DTC, Euroclear and Clearstream, they are under no obligation to perform or continue to perform these procedures and
these procedures may be modified or discontinued at any time. Neither we, nor any trustee, nor any registrar and transfer agent with respect to
securities offered hereby will have any responsibility for the performance by DTC, Euroclear or Clearstream or their respective participants or
indirect participants or the respective obligations under the rules and procedures governing their operations.

        Unless otherwise specified in the applicable prospectus supplement, the securities in the form of a global security will be registered in the
name of DTC or a nominee of DTC.

DTC

        DTC has advised us as follows: DTC is a limited-purpose trust company organized under the laws of the State of New York, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC was created to hold securities for its participating organizations, or "DTC participants," and to facilitate the clearance and
settlement of securities transactions between DTC participants through electronic book-entry changes in accounts of the DTC participants,
thereby eliminating the need for physical movement of certificates. DTC participants include securities brokers and dealers, brokers, banks, trust
companies and clearing corporations and may include certain other organizations. Indirect access to the DTC system is also available to others,
or "indirect DTC participants," for example banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship
with a DTC participant, either directly or indirectly.

        Under the rules, regulations and procedures creating and affecting DTC and its operations, DTC is required to make book-entry transfers
between DTC participants on whose behalf it acts with respect to the securities and is required to receive and transmit distributions of principal
of and interest on the securities. DTC participants and indirect DTC participants with which investors have accounts with respect to the
securities similarly are required to make book-entry transfers and receive and transmit payments on behalf of their respective investors.
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        Because DTC can only act on behalf of DTC participants, who in turn act on behalf of indirect DTC participants and certain banks, the
ability of a person having a beneficial interest in a security
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held in DTC to transfer or pledge that interest to persons or entities that do not participate in the DTC system, or otherwise take actions in
respect of that interest, may be affected by the lack of a physical certificate of that interest. The laws of some states of the United States require
that certain persons take physical delivery of securities in definitive form. Consequently, the ability to transfer beneficial interests in a security
held in DTC to those persons may be limited.

        DTC has advised us that it will take any action permitted to be taken by a holder of securities (including, without limitation, the
presentation of securities for exchange) only at the direction of one or more participants to whose account with DTC interests in the relevant
securities are credited, and only in respect of the portion of the aggregate principal amount of the securities as to which that participant or those
participants has or have given the direction. However, in certain circumstances, DTC will exchange the global securities held by it for
certificated securities, which it will distribute to its participants.

Euroclear

        Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions between Euroclear
participants through simultaneous electronic book-entry delivery against payment, thus eliminating the need for physical movement of
certificates and risk from lack of simultaneous transfers of securities and cash. Transactions may now be settled in many currencies, including
United States dollars and Japanese yen. Euroclear provides various other services, including securities lending and borrowing and interfaces with
domestic markets in several countries generally similar to the arrangements for cross-market transfers with DTC described below.

        Euroclear is operated by the Euroclear Operator, under contract with Euroclear Clearance System plc, a U.K. corporation, or the "Euroclear
Clearance System." The Euroclear Operator conducts all operations, and all Euroclear securities clearance accounts and Euroclear cash accounts
are accounts with the Euroclear Operator, not Euroclear Clearance System. The Euroclear Clearance System establishes policy for Euroclear on
behalf of Euroclear participants. Euroclear participants include banks (including central banks), securities brokers and dealers and other
professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other firms that clear
through or maintain a custodial relationship with a Euroclear participant, either directly or indirectly. Euroclear is an indirect participant in DTC.

        The Euroclear Operator is a Belgian bank. The Belgian Banking Commission and the National Bank of Belgium regulate and examine the
Euroclear Operator.

        The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of Euroclear and applicable Belgian law
govern securities clearance accounts and cash accounts with the Euroclear Operator. Specifically, these terms and conditions govern:

�
transfers of securities and cash within Euroclear;

�
withdrawal of securities and cash from Euroclear; and

�
receipts of payments with respect to securities in Euroclear.

        All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts.
The Euroclear Operator acts under the terms and conditions only on behalf of Euroclear participants and has no record of or relationship with
persons holding securities through Euroclear participants.

        Distributions with respect to securities held beneficially through Euroclear will be credited to the cash accounts of Euroclear participants in
accordance with Euroclear's terms and conditions, to the extent received by the Euroclear Operator and by Euroclear.
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Clearstream

        Clearstream was incorporated as a limited liability company under Luxembourg law. Clearstream is owned by Cedel International, société
anonyme, and Deutsche Börse AG. The shareholders of these two entities are banks, securities dealers and financial institutions.

        Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions between Clearstream
customers through electronic book-entry changes in accounts of Clearstream customers, thus eliminating the need for physical movement of
certificates. Clearstream provides to its customers, among other things, services for safekeeping, administration, clearance and settlement of
internationally traded securities, securities lending and borrowing and collateral management. Clearstream interfaces with domestic markets in a
number of countries. Clearstream has established an electronic bridge with the Euroclear Operator to facilitate settlement of trades between
Clearstream and Euroclear.

        As a registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector. Clearstream participants are recognized financial institutions around the world, including underwriters, securities brokers and
dealers, banks, trust companies and clearing corporations. In the United States, Clearstream participants are limited to securities brokers and
dealers and banks, and may include the underwriters for the Securities. Other institutions that maintain a custodial relationship with a
Clearstream participant may obtain indirect access to Clearstream. Clearstream is an indirect participant in DTC.

        Distributions with respect to the securities held beneficially through Clearstream will be credited to cash accounts of Clearstream
participants in accordance with its rules and procedures, to the extent received by Clearstream.
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PLAN OF DISTRIBUTION

        We may sell the securities described in this prospectus to or through underwriters, agents or dealers or directly to one or more purchasers
without using underwriters, agents or dealers.

        The applicable prospectus supplement will identify or describe:

�
any underwriters, agents or dealers;

�
their compensation;

�
the net proceeds to us;

�
the purchase price of the securities;

�
the initial public offering price of the securities; and

�
any exchange on which the securities are listed or to which application will be made to list the securities.

        We may designate agents to solicit purchases for the period of their appointment to sell securities on a continuing basis, including pursuant
to "at the market offerings". Unless otherwise indicated in the related prospectus supplement, any agent will be acting on a best efforts basis for
the period of its appointment.

        We may offer these securities to the public through underwriting syndicates represented by managing underwriters or through underwriters
without a syndicate. If underwriters are used for a sale of securities, the securities will be acquired by the underwriters for their own account.
The underwriters may resell the securities in one or more transactions, including negotiated transactions at a fixed public offering price or at
varying prices determined at the time of sale. Unless otherwise indicated in the related prospectus supplement, the obligations of the
underwriters to purchase the securities will be subject to various conditions precedent and the underwriters will be obligated to purchase all the
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relevant securities offered if any of the securities are purchased. Underwriters may sell securities to or through dealers, and the dealers may
receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for
whom they may act as agent. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

        Underwriters and agents may from time to time purchase and sell the securities described in this prospectus and the relevant prospectus
supplement in the secondary market, but are not obligated to do so. No assurance can be given that there will be a secondary market for the
securities or liquidity in the secondary market if one develops. From time to time, underwriters and agents may make a market in the securities.

        In order to facilitate the offering of the securities, the underwriters may engage in transactions that stabilize, maintain or otherwise affect
the price of these securities or any other securities the prices of which may be used to determine payments on these securities. Specifically, the
underwriters may over-allot in connection with the offering, creating a short position in the securities for their own accounts. In addition, to
cover over-allotments or to stabilize the price of the securities or of any other securities, the underwriters may bid for, and purchase, the
securities or any other securities in the open market. Finally, in any offering of the securities through a syndicate of underwriters, the
underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the securities in the offering, if the
syndicate repurchases previously distributed securities in transactions to cover syndicate short positions, in stabilization transactions or
otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent market levels. The underwriters
are not required to engage in these activities, and may end any of these activities at any time.

40

        One or more firms, referred to as "remarketing firms," may also offer or sell the securities, if the prospectus supplement so indicates, in
connection with a remarketing arrangement contemplated by the terms of the securities. Remarketing firms will act as principals for their own
accounts or as agents. The prospectus supplement will identify any remarketing firm and the terms of any agreement into which it may have
entered with us, and will describe the remarketing firm's compensation. Remarketing firms may be deemed to be underwriters in connection
with the remarketing of the securities. If required by applicable securities laws, this prospectus and an applicable prospectus supplement may
also be delivered in connection with the exercise by a holder of an early settlement option or similar feature of share purchase or similar
contracts.

        Underwriters named in a prospectus supplement are, and dealers and agents named in a prospectus supplement may be, deemed to be
"underwriters" within the meaning of the Securities Act of 1933 in connection with the securities offered thereby, and any discounts or
commissions they receive from us and any profit on their resale of the securities may be deemed to be underwriting discounts and commissions
under the Securities Act of 1933. We may have agreements with the underwriters, agents and dealers to indemnify them against certain civil
liabilities, including liabilities under the Securities Act of 1933, or to contribute to payments they may be required to make in respect of these
liabilities. Underwriters, agents and dealers may engage in transactions with or perform services for Interpublic or our subsidiaries and affiliates
in the ordinary course of businesses.

        Unless indicated in the applicable prospectus supplement, we do not expect to apply to list the securities on a securities exchange, except
for shares of our common stock, which are listed on the New York Stock Exchange.

VALIDITY OF SECURITIES

        The validity of the securities described in this prospectus will be passed upon for us by Nicholas J. Camera, Esq., our Senior Vice President,
General Counsel and Secretary.

EXPERTS

        The consolidated financial statements incorporated in this prospectus by reference to Interpublic's Current Report on Form 8-K, filed
September 9, 2003, except as they relate to Deutsch, Inc. and subsidiary and affiliates as of and for the year ended December 31, 2000, and True
North Communications Inc. as of and for the year ended December 31, 2000, have been audited by PricewaterhouseCoopers LLP, independent
accountants, and, insofar as they relate to Deutsch, Inc. and subsidiary and affiliates, and True North Communications Inc., by J.H. Cohn LLP,
and Arthur Andersen LLP, respectively, independent accountants, whose reports thereon have been incorporated in this prospectus. The
financial statements have been incorporated in reliance on the reports of these independent accountants given on the authority of these firms as
experts in accounting and auditing. The Report of Arthur Andersen LLP is a copy of the report previously issued by that entity and has not been
reissued by it.

Edgar Filing: Hillegonds Paul Christie - Form 4

Explanation of Responses: 16



        Arthur Andersen has informed us that it can no longer provide any consent to the incorporation by reference of its reports into our existing
or future registration statements. Arthur Andersen has been found guilty of federal obstruction of justice charges. Events arising in connection
with this conviction and related matters are reasonably likely to materially and adversely affect the ability of Arthur Andersen to satisfy any
claims that may be made by investors or by us with respect to its audit reports and the related financial data included in our annual reports and
incorporated by reference into this registration statement. Additionally, because Arthur Andersen is unable to provide us with a consent for the
inclusion of its reports, investors may not be able to sue Arthur Andersen pursuant to Section 11 of the Securities Act, and rights of recovery
under that section may be limited.
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