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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
o4 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011
OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
| EXCHANGE ACT OF 1934
For the transition period from to
Commission file number 1-13908
(Exact Name of Registrant as Specified in Its Girart
Bermuda 98-0557567
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)
1555 Peachtree Street, N.E., Suite 1800, AtlantaAG 30309
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area codeg404) 892-0896
Securities registered pursuant to Section 12(b) dlfie Act:
Title of Each Class Name of Exchange on Which Registered
Common Shares, $0.20 par value per share NeWw Stock Exchange

Securities registered pursuant to Section 12(g) tfie Act: None
Indicate by check mark whether the registranth@s filed all reports required to be filed by Sextl3 or 15(d) of the Securities Exchange Act @&4L8uring the preceding
12 months (or for such shorter period that thestegit was required to file such reports), anché been subject to such filing requirements ferpthst 90 days. Yéd No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpok&eb site, if any, every Interactive Data File riegd to be submitted and
posted pursuant to Rule 405 of Regulation S-T dutfre preceding 12 months (or for such shortempettat the registrant was required to submit avet puch files). Ye® No
O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting comp@se the definitions of
“large accelerated filer,” “accelerated filer” ateialler reporting company” in Rule 12b-2 of thecBange Act. (Check one):

Non-accelerated fileld (Do not check
Large accelerated file Accelerated filed if a smaller reporting company) Smaller reporting compariy

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Exgle Act.) Yedd No™

At June 30, 2011 , the aggregate market valueefiting stock held by noaffiliates was $8.4 billion, based on the closimig of the registrant's Common Shares, par
U.S. $0.20 per share, on the New York Stock ExchaAg January 31, 2012 , the most recent practcdate, the number of Common Shares outstandingl4&457,905 .

DOCUMENTS INCORPORATED BY REFERENCE

The registrant will incorporate by reference infation required in response to Part Ill, ltems 10#l#ts definitive Proxy Statement for its annuaeting of shareholders, to be
filed with the Securities and Exchange Commissidthiw 120 days after December 31, 2011 .




Table of Contents

TABLE OF CONTENTS

We include cross references to captions elsewlmetieis Annual Report on Form 10-K, which we referass this “Report,iwvhere you ca
find related additional information. The followirtigble of contents tells you where to find theseioag.

Page

W

Special Cautionary Note Regarding Forwaabking Statements

PART I
Item 1. Business
Item 1A. Risk Factors
Item 1B. Unresolved Staff Comments

4
10
19
Item 2. Properties 19
19
19

Item 3. Legal Proceedings
Item 4. Mine Safety Disclosures

PART II
Item 5. Market for Registrant's Common Equity, Re#aStockholder Matters and Issuer Purchases of
Equity Securities 19
Item 6. Selected Financial Data 23
Item 7. Management's Discussion and Analysis odféml Condition and Results of Operations 24
Item 7A. Quantitative and Qualitative Disclosurgsofit Market Risk 75
Item 8. Financial Statements and Supplementary Data 79
Item 9. Changes in and Disagreements With Accotsitam Accounting and Financial Disclosure 139
Item 9A. Controls and Procedures 139
Item 9B. Other Information 140
PART Il
Item 10. Directors, Executive Officers and Corper@overnance 140
Item 11. Executive Compensation 142
Item 12. Security Ownership of Certain Beneficiaiii@rs and Management and Related
Stockholder Matters 142
Item 13. Certain Relationships and Related Traimwatand Director Independence 142
Item 14. Principal Accountant Fees and Services 142
PART IV
Item 15. Exhibits and Financial Statement Schedules 142
Item 16. Exhibits 143
Signatures 145




Table of Contents

SPECIAL CAUTIONARY NOTE REGARDING FORWARD-LOOKING S TATEMENTS

This Report, the documents incorporated by referdrarein, other public filings and oral and writstatements by us and our manager
may include statements that constitute “forwardklng statementsivithin the meaning of the United States securit@@gs. These stateme
are based on the beliefs and assumptions of ouageament and on information available to us atithe such statements are made. Forward
looking statements include information concerninggible or assumed future results of our operatiexigenses, earnings, liquidity, cash fl:
and capital expenditures, industry or market coowtt, assets under management, acquisition aetvétind the effect of completed acquisiti
debt levels and our ability to obtain additionalafincing or make payments on our debt, legal andlatgy developments, demand for
pricing of our products and other aspects of owimss or general economic conditions. In additidmen used in this Report, the docum
incorporated by reference herein or such other mhecuis or statements, words such as “believes,”detgy)’ “anticipates,” “intends,” “plans,”
“estimates,” “projects,” “forecasts,” and future oonditional verbs such as “will,” “may,” “could,”should,” and “would,”and any othe
statement that necessarily depends on future evaetintended to identify forward-looking statersen

Forwardiooking statements are not guarantees of perforemamcother outcomes. They involve risks, unceri@éntand assumptiol
Although we make such statements based on assumaitiat we believe to be reasonable, there carm ssurance that actual results will
differ materially from our expectations. We cautiomestors not to rely unduly on any forward-logkistatements.

The following important factors, and other factalsscribed elsewhere in this Report or incorpordtgdeference into this Report
contained in our other filings with the U.S. Seties and Exchange Commission (SEC), among othersd ccause our results to dif
materially from any results described in any fomvlroking statements:

« variations in demand for our investment produectsservices, including termination or nognewal of our investment advis
agreements;

» significant changes in net asset flows into orafuthe accounts we manage or declines in marketeval the assets in, or redemption
other withdrawals from, those accounts;

* enactment of adverse state, federal or foreigrslation or changes in government policy or regatafincluding accounting standar
affecting our operations, our capital requirememtthe way in which our profits are taxed;

» significant fluctuations in the performance of dehd equity markets worldwic

» exchange rate fluctuations, especially as agdiesutS. Dollal

» the effect of economic conditions and interestgatethe U.S. or globall

* our ability to compete in the investment managerbestnes:

» the effect of consolidation in the investment mamagnt busines

» limitations or restrictions on access to distribntchannels for our produc

* our ability to attract and retain key personnetjuding investment management professiol

» the investment performance of our investment prts;

» our ability to acquire and integrate other compsuiigo our operations successfully and the extenthich we can realize anticipa
cost savings and synergies from such acquisitions;

» changes in regulatory capital requireme

* our debt and the limitations imposed by our créatitlity;

» the effect of failures or delays in support systemsustomer service functions, and other intefoumst of our operation

» the occurrence of breaches and errors in the comdwur business, including any failure to propesdfeguard confidential and sensi
information;

» the execution risk inherent in our ongoing compwide transformational initiative

» the effect of political or social instability inercountries in which we invest or do busin

» the effect of terrorist attacks in the countriesvimich we invest or do business and the escalafidvostilities that could result therefrc

« war and other hostilities in or involving countrieswhich we invest or do business;

» adverse results in litigation, including privateitiitigation related to mutual fund fees and asiynilar potential regulatory or ott
proceedings.

Other factors and assumptions not identified alveeee also involved in the derivation of these famvimoking statements, and the failure
such other assumptions to be realized may alscecaatsial results to differ materially from thosejpcted. For more discussion of the r
affecting us, please refer to Part |, ltem 1A, Ri&actors.”

You should consider the areas of risk described/@ldo connection with any forwaldeking statements that may be made by us an
businesses generally. We expressly disclaim angatibn to update any of the information in thisasty other public report if any forward-
looking statement later turns out to be inaccurategther as a result of new information, futurergseor otherwise. For all forwaildeking
statements, we claim the “safe harbprdvided by Section 27A of the Securities Act 083%nd Section 21E of the Securities Exchange £
1934.
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PART |
Iltem 1. Business

Introduction

Invesco is a leading independent global investmeentager, dedicated to helping investors worldwiclgeve their financial objectives.
delivering the combined power of our distinctiverdstment management capabilities, Invesco provddesmprehensive range of investn
strategies and vehicles to our retail, institutlcarad high-networth clients around the world. Operating in mdrart 20 countries, Invesco |
$625.3 billion in assets under management (AUM)feBecember 31, 2011 .

The key drivers of success for Invesco are longrtarvestment performance, effective distributiofatienships, and higlwality clien
service delivered across a diverse spectrum ofsinvent management capabilities, distribution chnngeographic areas and ma
exposures. By achieving success in these areaseeleto generate competitive investment resultsitipe net flows, increased AUM a
associated revenues. We are affected significdmtlynarket movements, which are beyond our contralyever, we endeavor to mitigate
impact of market movement by maintaining broad diifieation across asset classes, investment \eshiclient domiciles and geographies.
measure relative investment performance by comgasur investment capabilities to competitors' paiduindustry benchmarks and cli
investment objectives. Generally, distributors,dstment advisors and consultants take into coraiderlongerterm investment performar
(e.g., three-year and fiwgear performance) in their selection of investmgmtduct and manager recommendations to their slieaithoug
shorter-term performance may also be an importamsideration. Thirgparty ratings may also influence client investmgetisions. Quality ¢
client service is monitored in a variety of wayscluding periodic client satisfaction surveys, s of response times and redemption r
competitive benchmarking of services and feedbemk finvestment consultants.

Invesco Ltd. is organized under the laws of Bermuahal our common shares are listed and tradedeoiéhv York Stock Exchange un
the symbol “IVZ.” We maintain a Web site at www.invesco.com. (Infaioracontained on our Web site shall not be deetodake part of, ¢
be incorporated into, this document).

Strategy

The company focuses on four key strategic pricritieat are designed to strengthen our businesstionerand help ensure our loteyr
success:

« Achieve strong investment performance over the teng for our client:

« Deliver our investment capabilities anywhere inwuald to meet our clients' nee

* Harness the power of our global operating platfésmcontinuously improving our processes and proresiand further integrati
the support structures of our business globallg; an

» Perpetuate a higberformance organization by driving greater transpey, accountability and execution at all lex

Since 2005 Invesco has taken a number of steprifp aur business and present the organization siagle firm to our clients around t
world. We believe these changes have strengthemeelsdo's ability to operate more efficiently andeetively as an integrated, glo
organization.

One of Invesco's great strengths is our separgténat investment teams in multiple markets actbgsglobe. A key focus of our busines
nurturing a strong investment culture and providthg support that enables our investment teamseteldp wellperforming investme
capabilities within our local and global markets.

The ability to leverage the capabilities developgaur investment teams to meet client demand adhesglobe is a significant differentie
for our firm. As an example, our highly regardedlrestate team in Dallas has produced industrging results for clients over most of its
years in the business. Real estate securities &ifdsRnanaged in Dallas were first introduced to th8. institutional and retail markets
1988. A few years later, we saw demand for thisilgignarketable capability in Japan and Australie enade it available to investors thro
mutual funds in those markets. We introduced oulTREapability to the European offshore market ingist 2005, and to the Canadian r
market in 2007. More recently, we leveraged thgatslity in an actively managed real estate excbangded fund (ETF) delivered in the US -
the first of its kind.

There are many more examples where Invesco hase@ marketeading capabilities in one part of our businesm&et client demand
other parts of our business. This is another okd#ew's great strengths, and it is supported byeffigient global operating platform a
effective sales platform that span established grotving markets around the world. It's also a tredoeis competitive advantage, since
firms have the breadth of strategies, strong imaest culture and on-thground sales and service presence to match Inge<got ability tc
understand local needs and provide solutions dipbgpresents a significant
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opportunity in a world-wide market of investablefis that exceeds $54 trillion (as of December 81,12

We take a unified approach to our business andeptesur financial statements and other disclosureger the single operating segn
“investment management.”

Recent Developments

Throughout 2011, we continued to execute our lmwmgy strategy, which we believe further improved ability to serve our client
reinforced our reputation as a premier global itwesit manager, and helped to deliver competitivelteof operating income and margins
addition, we took steps to further strengthen dwoarfcial position and augment our capital flextgilthrough the execution of a new cr
facility and the maintenance of a balanced apprdaaatapital management. Currently, Invesco is ohenty four publicly rated investme
managers designated with a “stroragiterprise risk management rating from Standarcb&rB, which reflects our comprehensive approa
identifying and mitigating risks outside of thenfiis risk tolerance levels.

Invesco's commitment to a multi-year strategy dethafoundation for the company's many achievera¢ntoughout the year:

* Relative investment performance remained strongsacthe enterprise, with 80% of ranked assets®opmihg ahead of peers o
5-year basis at year end;

* We focused on strengthening and deepening reldtipssvith clients in key markets. For example, waintained a market shi
ranking in the top three on all major platformgtie U.K. retail market and further strengthenedtrehships with leading financ
institutions in all U.S. retail channels, where 76%our U.S. AUM is with top 20 distributors;

* We expanded our presence and improved our cdiimpeddvantage as a global investment manageastrgrowing, highpriority
markets and segments;

*  We continued our share repurchase program, purdhasore than $436 million in shares;

¢ We maintained strong inflows at Invesco PowerShared continued to expand our offering of intelig&TFs within the Canadi
marketplace through local exchange listings anohaovative suite of mutual funds.

The 2010 acquisition of Morgan Stanley's retaikdssanagement business, including Van Kampen Imassts, enabled Invesco to furt
strengthen our competitive position in the U.S. alddition of this diversified business, on Jun@d10, brought $114.6 billion in AUM acr¢
equity, fixed income and alternative asset clagsetuding mutual funds, variable insurance furgkparate accounts and unit investment t
(UITs)). Furthermore, Invesco gained the experieko@wledge and expertise of nearly 600 investmedistyibution and operations supg
professionals globally. The combined depth anddifeaf our investment capabilities, our strong stweent performance and a focused c
engagement effort resulted in solid momentum inW.&. retail business throughout 2011.

Together, these efforts resulted in positive newvdl for our business in 2011. Adjusted operatingginaimproved to 36.9%n 2011 fron
35.6% in 2010. See Part Il, Item 7, “Managemeniscission and Analysis of Financial Condition anesfts of OperationsSchedule ¢
Non-GAAP Information,” for a reconciliation of operating income to net kgiimg income, and by calculation, a reconciliatmnoperatin
margin to adjusted operating margin, and imporgatdlitional disclosures.

*  As of December 31, 2011, 80% of ranked assete werforming ahead of peers on g&ar basis. Of total Invesco AUM, 58% were rar
at year-end. See Part Il, Item 7, “Management'siBision and Analysis of Financial Condition and iRssof Operations investmer
Capabilities Performance Overview,” for more distas of AUM rankings by investment capability.

Certain Demographic and Industry Trends

Demographic and economic trends around the wornhdiree to transform the investment management inglasid underscore the need tc
well-diversified with broad capabilities globallypé across asset classes:

e There is an increasing number of investors wdekexternal professional advice and investmentagens to help them reach their
financial goals.

* As the “baby boomergjeneration continues to mature, there is a largensat of the world population that is reachingrestien
age. Economic growth in emerging market countrias treated a large and rapidly expanding middisscénd high net wor
population with accelerating levels of wealth. Aeault, globally, there is a high degree of demand

5
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for an array of investment solutions that spanttfeadth of investment capabilities, with a parécuidmphasis on savings vehit
for retirement. We believe Invesco, as one of e fruly global, independent investment managersiery wellpositioned t
attract these retirement assets through its predbat are focused on long-term investment perfoo@a

« Given the dynamics of the global markets over tast year, we have seen increased demand for ingessolutions that provis
reasonable returns in volatile markets. Investocseiasingly recognize the need for reducing dovensisk in addition to upsic
participation. Invesco has been growing rapidlyhis market space and has a matketing asset allocation capability that is hit
sought by retail and institutional investors.

* Investors are increasingly seeking to invest oetsiickir domestic markets in order to increase ttetirrns and mitigate risk. Th
seek firms that operate globally and have investragpertise in markets around the world.

« Although the U.S. and Europe are currently the kavgest markets for financial assets by a wide imagher markets in the wor
such as China and India, are rapidly growing. Ass¢éhpopulatiomeavy markets mature, investment managers thatuwdyegloba
will be in the best position to capture this growdldlditionally, population age differences betweenerging and developed mart
will result in differing investment needs and horis among countries. Asset allocation and pengipe &lso differ substantia
among countries. Firms such as Invesco, with diffedsinvestment capabilities and product type® best positioned to me
clients' needs in these markets. Invesco has ainggahand expanding market presence in many ofatbdd's fastest growing a
wealthiest regions, including the U.S., Canada, téfasEurope and the U.K., the Middle East and A&aific. Our strong U..
presence and growing global presence represenfisggnm long-term growth prospects for our business

« The global trend towards the provision of definedtcbution retirement plans continues, althougingicant opportunity remai
for managers to increase defined benefit marketesHavesco has the capability to serve both thiinee benefit and define
contribution markets globally.

Invesco is well positioned to capture the oppottesicreated by global demographic and industmydse Through a variety of economic .
market environments, we have significantly streegéd our competitive position. Our muear strategy is designed to leverage our g
presence, our distinctive worldwide investment nggmaent capabilities and our talented people tdhéurgrow our business and ensure
long-term success across a variety of markets.

Investment Management Capabilities

Supported by a global operating platform, Inves&livdrs a comprehensive array of investment cajpiasiland services to ret:
institutional and high-netvorth investors. We have a significant presencéninstitutional and retail segments of the inrestt manageme
industry in North America, Europe and Asia-Pacifierving clients in more than 100 countries.

We believe that the proven strength of our distanadl globally located investment centers and theit-defined investment disciplines ¢
risk management provide us with a competitive ath@gs There are few independent investment managtérseams as globally diverse
Invesco's and with the same breadth and depthwefstment capabilities and vehicles. We offer mldtimvestment objectives within t
various asset classes and products that we ma@agasset classes, broadly defined, include morarken fixed income, balanced, equity
alternatives. Approximately 43% of our AUM as ofd@enber 31, 2011 , were invested in equity secsr{tibecember 31, 2010 : 48% ), 24%
fixed income, and 33% in other investments ( Decam®i, 2010 : 21% in fixed income, and 31% in othgestments).
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The following table sets forth the investment objess, sorted by asset class, which we manage:

Investment Objectives by Asset Class

Money Market Fixed Income Balanced Equity Alternatives

Cash Plus Convertibles Asset Allocation Enhanced Index/Quantitative Absolute Return
Government/Treasury Core/Core Plus Global Global Asian Direct Real Estate
Prime Emerging Markets Single Country International Commodities

Taxable Enhanced Cash Target Date Large Cap Core Currencies

Tax-Free Government Bonds Target Risk Large Cap Growth European Direct Real Estate

High-Yield Bonds

Large Cap Value

Financial Structures

Intermediate Term Mid Cap Core Global REITS
International/Global Mid Cap Growth Private Capital - Direct
Investment Grade Cred Mid Cap Value Private Capital - Fund of Funds

Municipal Bonds

Regional/Single Country

Risk Premia Capture

Passive/Enhanced Sector Funds U.S. Direct Real Estate
Senior Secured Loans Small Cap Core U.S. REITS

Short Term Small Cap Growth

Stable Value Small Cap Value

Structured Securities (AB:¢

MBS, CMBS)

The following table sets forth the categories efistment vehicles sold through our three prinadisttibution channels:

Investment Vehicles by Distribution Channel

Retail Institutional

Closed-end Mutual Funds Collective Trust Funds
Exchange-Traded Funds Exchange-Traded Funds
Individual Savings Accounts Institutional Separate Accounts
Investment Companies with Variable Capital Priv@ggpital Funds
Investment Trusts

Open-end Mutual Funds

Separately Managed Accounts (SMA)

Unit Investment Trusts

Variable Insurance Funds

Private Wealth Management
Exchange-Traded Funds
MednEcrounts

Mutual Funds
Private Capital Funds
Separate Accounts

One of Invesco's greatest competitive strengthiseddiversification in its AUM by client domicil@listribution channel and asset class.
distribution network has attracted assets of 6084ilre87% institutional, and 3%rivate wealth management clients as of Decembe2@11
By client domicile, 31% of client AUM are outsideet U.S., and we serve clients in more than d@intries. The following tables presel
breakdown of AUM by client domicile, distributiorhannel and asset class as of December 31, 2011tickddly, the fourth table belo
illustrates the split of our higher-fee active AUdd compared to our lowéee ETF, UIT, and passive AUM. We define active Aldlgl AUV
excluding ETF, UIT and passive AUM.




Table of Contents

AUM Diversification

By Client Domicile

($ billions) 1-Yr Change

u.s. $430.( 3.5%
Canada $23.¢ (16.)%

UK. $89.¢ (2.5%
Continental Europe $32.( (9.3%
Asia $50.1 9.4%
Total $625.¢ 1.4%

By Distribution Channel

($ billions) 1-Yr Change
Retail $373.¢ (1.1)%
Institutional $233.t 55%
PWM $17.¢ 5.3%
Total $625. 1.4%
By Asset Class

($ billions) 1-Yr Change
Equity $271.( (7.9%
Balanced $44.¢ 2E%
Money Market $74.( 8.2%
Fixed Income $149.( 12.£%
Alternative $86.7 10.2%
Total $625.: 1.4%

Continental
Europe
5.1%

Private Wealth
Management
2.9%

Balanced
7.1%
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Active vs. ETF, UIT, and Passive

($ billions) 1-Yr Change

Active $529.( (1.3%
ETF, UIT, and Passive $96.% 19.2%
Total $625.¢ 1.4%

See Part ll, Item 8, Financial Statements and Sup@htary Data - Note 18, "Geographic Informatidiof’a geographic breakdown of
consolidated operating revenues for the years ebgedmber 31 , 2011, 2010 and 2009 .

Channel refers to the distribution channel fromahhihe AUM originated. Retail AUM arose from clienvestments into funds available
the public with shares or units. Institutional AUBbtiginated from individual corporate clients, endoents, foundations, governm
authorities, universities, or charities. PrivatedMe Management AUM arose from high net worth dliemestments.

Retail

Invesco is a significant provider of retail investmy solutions to clients in all major markets: Isse in the U.S., Canada, Europe and /
Invesco Perpetual in the U.K., and Invesco Poweakhdor our ETF products). Collectively, the retavestment management teams man
assets of $373.9 billion as of December 31, 20&0/k offer retail products within all of the majasset classes. Our retail products are prirr
distributed through third-party financial intermades, including traditional broker-dealers, fursdipermarkets,fetirement platforms, financ
advisors, banks, insurance companies and trust @oieg

The U.K., U.S. and Canadian retail operations ramong the largest by AUM in their respective mask&s of December 31, 2011
Invesco Perpetual was the No. 1 retail fund pravidéhe U.K.; Invesco's U.S. retail business wees3th largest noproprietary fund comple
in the U.S. by longerm assets, including the Invesco PowersharesHisa;, and Invesco Canada was the 9th largest fetal manager i
Canada by long-term assets. Invesco Great Walljadotr venture in China, was one of the largesioSareign managers of equity product:
China, with AUM of approximately $6.7 billion as Blecember 31, 2011 . Invesco PowerShares addsliadeset of ETF products (withs9.¢
billion in AUM and 209 exchange-traded funds a®etember 31, 201)lto the extensive choices we make available toretail investors. W
provide our retail clients with one of the indu&rgnost robust and comprehensive product lines.

Institutional

We provide investment solutions to institutionatgstors globally, with a major presence in the ULBK., Continental Europe and Asia-
Pacific with $233.5 billion in AUM as of Decembet, 32011. We offer a broad suite of domestic and globatstgies, including traditior
equities, structured equities, fixed income (inahgdmoney market funds for institutional client®al estate, private equity, distressed equ
financial structures and absolute return stratedregional sales forces distribute our productsgogide services to clients and intermedie
around the world. We have a diversified client b#isat includes major public entities, corporatiomsions, norprofit organization:
endowments, foundations, pension funds and finhms#tutions. Invesco's institutional money markends serve some of the largest finar
institutions and corporations in the world.

Private Wealth Management

Through Atlantic Trust, Invesco provides high-meirth individuals and their families with a broaahge of personalized and sophistic
wealth management services, including financialnseling, estate planning, asset allocation, investrmanagement (including use of third-
party managed investment products), private equityst, custody and family office services. Atlanffrust also provides investm
management services to foundations and endownmdsttastic Trust obtains new clients through refesralrom existing client
recommendations from other professionals serving tligh-networth market, such as attorneys and accountantd, feom financia
intermediaries, such as brokers. Atlantic Trustdféises in 11 U.S. cities and

9




Table of Contents

managed $17.9 billion as of December 31, 2011 .
Employees

As of December 31, 2011 , we had 6,162 employesssadhe globe. As of December 31 , 2010 and 208@ had 5,617 and 4,8
employees, respectively. None of our employeesveied under collective bargaining agreements.ifitrease from 2009 is primarily driv
by acquisitions in 2010 and the in-sourcing of Hyderabad, India, facility, which commenced in 12620 and continued into early 2011.

Competition

The investment management business is highly catiyeetwith points of differentiation including imstment performance, the rang:
products offered, brand recognition, business &, financial strength, the depth and continwityelationships, quality of service and
level of fees charged for services. We compete witarge number of investment management firms,neeroial banks, investment bar
broker dealers, hedge funds, insurance compangg®iner financial institutions. We believe that tipgality and diversity of our investm
styles, product types and channels of distribugoable us to compete effectively in the investrmaahagement business. We also be
being an independent investment manager is a caimpetdvantage, as our business model avoids ictsthat are inherent within institutic
that both distribute and/or serve investment prégsland manage investment products. Lastly, we\rekentinued execution against our multi-
year strategy will further strengthen our I-term competitive position.

Management Contracts

We derive substantially all of our revenues fromeistment management contracts with funds and affets. Fees vary with the type
assets being managed, with higher fees earnedtimelgananaged equity and balanced accounts, aldtig real estate and alternative a
products, and lower fees earned on fixed incomeyapanarket and stable value accounts, as well dgiceETFs. Investment managerr
contracts are generally terminable upon thirty ewdr days' notice. Typically, retail investors maighdraw their funds at any time withc
prior notice. Institutional and private wealth mgament clients may elect to terminate their retetiop with us or reduce the aggregate amr
of assets under management with very short notcedgs.

Available Information

We file current and periodic reports, proxy statetaeand other information with the SEC, copies bfolr can be obtained from the SE
Public Reference Room at 100 F Street, NE, WasbimgDC 20549. Information on the operation of thélR Reference Room can
obtained by calling the SEC at 1-800-SEC-0330.

The SEC maintains an Internet site that contaipsrte, proxy and information statements and oth&rimation regarding issuers that
electronically with the SEC, at www.sec.gov. We malvailable free of charge on our Web site, wwwegoo.com, our Annual Report
Form 10-K, Quarterly Reports on Form 10-Q, Curr@eports on Form &, and amendments to those reports filed or fuedshursuant !
Section 13(a) or 15(d) of the Securities Exchange dk 1934, as amended, as soon as reasonablycpizletafter we electronically file su
material with, or furnish it to, the SEC.

Iltem 1A. Risk Factors

Volatility and disruption in world capital and cretl markets, as well as adverse changes in the glodzonomy, can negatively affe
Invesco's revenues, operations, financial conditiand liquidity and may continue to do so.

The capital and credit markets continue to expedgesubstantial volatility. In this regard:

* In the event of extreme circumstances, includingnemic, political, or business crises, such asdespread systemic failure in
global financial system or additional failures ofrfs that have significant obligations as countdipa on financial instruments,
may suffer significant declines in assets under agement and severe liquidity or valuation issuesh& shortterm sponsore
investment products in which client and companye@sare invested, all of which would adversely @ffeur operating resul
financial condition, liquidity, credit ratings, dity to access capital markets, and retention abpitltyato attract key employee
Additionally, these factors could impact our akilib realize the carrying value of our goodwill asttier intangible assets.

« In addition to the impact of the market volatiliy client portfolios, the illiquidity and volatilitof both the global fixed income a
equity markets could negatively affect our abitdymanage client inflows and outflows from pooled
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investment vehicles or to timely meet client redémprequests.

* Our money market funds have always maintained @0$iet asset value (NAV); however, we do not guaeasuch level. Mark
conditions could lead to severe liquidity issuesnioney market products, which could affect their\f$AIf the NAV of one of ot
money market funds were to decline below $1.00gtwre, such funds could experience significantmgdi®ns in assets unc
management, loss of shareholder confidence andatégmal harm. In 2010, the SEC adopted new rueming U.S. register
money market funds. These rules are designed nifisently strengthen the regulatory requiremerggegning money market funi
increase the resilience of such funds to econotrésses, and reduce the risk of runs on these flrefyulators in the U.S. contir
to evaluate whether to propose mandating a varigfitating”) NAV for money market funds. The company believeshsa chanc
would have significant adverse consequences omtrey market funds industry and the short-termitredrkets.

e Even if legislative or regulatory initiatives orhetr efforts successfully stabilize and add liqyidd the financial markets, we
need to modify our strategies, businesses or dpesatand we may incur increased capital requirésnand constraints or additio
costs in order to satisfy new regulatory requirets®n to compete in a changed business environment.

We may not adjust our expenses quickly enough tachasignificant deterioration in global financial rarkets.

If we are unable to effect appropriate expenseatais in a timely manner in response to declimesur revenues, or if we are otherv
unable to adapt to rapid changes in the global etplkce, our profitability, financial condition amdsults of operations would be adver
affected.

Our revenues and profitability would be adverselfferted by any reduction in assets under auanagement as a result of either a decl
in market value of such assets or net outflows, alhiwould reduce the investment management fees ave.e

We derive substantially all of our revenues fromeistment management contracts with clients. UnHese contracts, the investrr
management fees paid to us are typically basedhemiarket value of assets under management. Assdes management may decline
various reasons. For any period in which reveneetirte, our income and operating margin may dedina greater proportion because ce
expenses remain fixed. Factors that could decrassets under management (and therefore revengasgjarthe following:

Declines in the market value of the assets in timel§ and accounts managéthese could be caused by price declines in therities
markets generally or by price declines in the maslegments in which those assets are concentriguioximately 43% of our total ass
under management were invested in equity securitiebs approximately 57% were invested in fixed ineoand other investments
December 31, 2011 . Our AUM as of January 31, 2048re $648.3 billion We cannot predict whether volatility in the maskwill resul
in substantial or sustained declines in the se@eariharkets generally or result in price declimemarket segments in which our assets L
management are concentrated. Any of the foregaidgdmegatively impact our revenues, income andaijrgy margin.

Redemptions and other withdrawals from, or shiftargong, the funds and accounts manadétwse could be caused by investor:
response to adverse market conditions or pursuitloér investment opportunities) reducing theireistinents in funds and account
general or in the market segments on which Invéscoses; investors taking profits from their invesnts; poor investment performanc
the funds and accounts managed by Invesco; anfblimrisk characteristics, which could cause irtees to move assets to other investr
managers. Poor performance relative to other invesst management firms tends to result in decresalked, increased redemptions of 1
shares, and the loss of private institutional aividual accounts, with corresponding decreasesuinrevenues. Failure of our funds
accounts to perform well could, therefore, haveaemial adverse effect on us. Furthermore, the fee=garn vary with the types of as:
being managed, with higher fees earned on actieyaged equity and balanced accounts, along withestate and alternative a:
products, and lower fees earned on fixed income @tetlle return accounts. Therefore, our revenueg dealine if clients shift the
investments to lower fee accounts.

Declines in the value of seed capital and partngrshvestmentsThe company has investments in sponsored investpreducts th:
invest in a variety of asset classes, including,rmt limited to equities, fixed income productsivpte equity, and real estate. Investmen
these products are generally made to establisack tecord, meet purchase size requirements fdingeablocks, or demonstrate econo
alignment with other investors in our funds. Adwersarket conditions may result in the need to wdite/n the value of these seed ca
and partnership investments. As of December 311 28ie company had $194.1 million in seed capital partnership investments.
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Our investment advisory agreements are subjecetonination or non-renewal, and oufund and other investors may withdraw their ass<
at any time.

Substantially all of our revenues are derived fiomestment advisory agreements. Investment adviagrgements are generally termin;
upon 30 or fewer days' notice. Agreements with thB8tual funds may be terminated with notice, omieated in the event of
“assignment” &s defined in the Investment Company Act), and rbestenewed annually by the disinterested membfezaah fund's board
directors or trustees, as required by law. In aoiditthe board of trustees or directors of certaiher fund accounts of Invesco or
subsidiaries generally may terminate these investradvisory agreements upon written notice for asgson. Mutual fund and unit tr
investors may generally withdraw their funds at me without prior notice. Institutional clientsay elect to terminate their relationships \
us or reduce the aggregate amount of assets undemanagement, and individual clients may eledlése their accounts, redeem their sk
in our funds, or shift their funds to other typdsaoccounts with different fee structures. Any temation of or failure to renew a significi
number of these agreements, or any other losssajraficant number of our clients or assets undanagement, would adversely affect
revenues and profitability.

Our revenues and profitability from money market drother fixed income assets may barmed by interest rate, liquidity and cre
volatility.

Certain institutional investors using money margedducts and other shadrm duration fixed income products for cash mansage
purposes may shift these investments to directsitmvents in comparable instruments in order to zedligher yields than those availabl
money market and other fund products holding lowelding instruments. These redemptions would reduanaged assets, thereby redt
our revenues. In addition, rising interest ratel tgnd to reduce the market value of bonds hel&drious investment portfolios and ot
products. Thus, increases in interest rates coale lan adverse effect on our revenues from monekanportfolios and from other fix
income products. If securities within a money méagkartfolio default, or investor redemptions fortte portfolio to realize losses, there cc
be negative pressure on its net asset value. Adtihanoney market investments are not guaranteecuimstts, the company might dec
under such a scenario, that it is in its best @geto provide support in the form of a supporeagrent, capital infusion, or other methoc
help stabilize a declining net asset value. Sontbede methods could have an adverse impact oprofirability. Additionally, we have$25.t
million invested in Invesco Mortgage Capital In$50.4 millionof equity at risk invested in our collateralizedoobligation products, a
$16.5 million invested in fixed income seed moneyacember 31, 2011the valuation of which could change with changemterest an
default rates.

We operate in an industry that is highly regulatéa many countries, and any adverse changes in the laws egulations governing ot
business could decrease our revenues and profiigbil

As with all investment management companies, otivides are highly regulated in almost all couagriin which we conduct business. L
and regulations applied at the national, staterovipcial and local level generally grant governita¢éragencies and industry sedfgulaton
authorities broad administrative discretion over activities, including the power to limit or reistrbusiness activities. Subsidiaries operatir
the European Union (EU) also are subject to variBUsDirectives, which are implemented by membetestational legislation. Possil
sanctions include the revocation of licenses taatpecertain businesses, the suspension or exputsim a particular jurisdiction or market
any of our business organizations or their key qrarsl, the imposition of fines and censures onmusuv employees and the impositior
additional capital requirements. It is also possiblat laws and regulations governing our operatmmparticular investment products coule
amended or interpreted in a manner that is adverss.

Certain of our subsidiaries are required to mamiainimum levels of capital. These and other sinplavisions of applicable law may h:
the effect of limiting withdrawals of capital, repaent of intercompany loans and payment of dividgebg such entities. A sujroup o
Invesco subsidiaries, including all of our regutfeU subsidiaries, is subject to consolidated eapéquirements under EU Directives,
capital is maintained within this sub-group to sfigtithese regulations. At December 31, 2011 ,Bheopean sulgroup had cash and ci
equivalent balances of $440.0 million ( DecemberZ10 : $456.2 millior) , much of which is used to satisfy these regujatequirement:
Complying with our regulatory commitments may résalan increase in the capital requirements apple to the European sgeup. As .
result of corporate restructuring and the regulatordertakings that we have given, certain of tHeldesubsidiaries may be required to li
their dividends to the parent company, Invesco We. cannot guarantee that further corporate rdsiring will not be required to comply w
applicable legislation.

The regulatory environment in which we operate diergly changes and has seen significant increeespaation in recent years. Varic
changes in law and regulation have been enacteddopted and are beginning to be implemented orrwibe developed in multip
jurisdictions globally in response to the crisighie financial markets that began in 2007. Variotler proposals remain under consideratic
various legislators, regulators, other governmdfitials and other public policy commentators. @értenacted provisions and certain o
proposals are potentially far reaching and, dependpon their
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implementation, could have a material impact onefto's business. While many of these provisiongapgesigned to address perce
problems in the banking sector, certain of the f@ions will or may be applied to other financiahdees companies, including investm
managers. We may be adversely affected as a rekulew or revised legislation or regulations or ¢lyanges in the interpretation
enforcement of existing laws and regulations. T d¢Rtent that existing regulations are amendeditoird regulations are adopted that re:
the sale, or increase the redemptions, of our mtsdand services, or that negatively affect theestment performance of our products,
aggregate assets under management and our reveouldsbe adversely affected. In addition, regulatohanges have imposed and |
continue to impose additional costs, which coulgateely impact our profitability.

In the United States, the Dodd-Frank Wall StredbRe and Consumer Protection Act (the “Dodd-Frardt”’Awas signed into law on Jt
21, 2010. While Invesco does not at this time elithat the Dodd~rank Act will fundamentally change the investmergnagement indust
or cause Invesco to reconsider its fundamentategfya certain provisions will, and other provisiomsy, increase regulatory burdens
related compliance costs. In addition, the scopk iarpact of many provisions of the Doédank Act will be determined by implement
regulations, some of which require lengthy propasad promulgation periods. Moreover, the Ddttdnk Act mandates many regulai
studies, some of which pertain directly to the stagent management industry, which could lead tatiatal legislation or regulation. As
result of these uncertainties regarding impleméradf the DoddFrank Act and such other future potential legiskatbr regulatory changt
the impact of the Dodd-Frank Act on the investnmmaahagement industry and Invesco cannot be predittts time.

The European Union has promulgated or is consigeramious new or revised directives pertainingitaricial services, including investm
managers. Such directives are progressing at \@stages, and are being or will or would be impleteg by national legislation in mem
states. As with the DodBrank Act, Invesco does not believe implementatibthese directives will fundamentally change aduistry or caus
us to reconsider our fundamental strategy, bubésdappear certain provisions will, and other pgiovis may, increase regulatory burdens
compliance costs. Similar developments are beirgamented or considered in other jurisdictions whee do business; such developm
could have similar effects.

Potential developments under enacted and propegedidnd regulatory changes, and related matteside, without limitation:

Expanded prudential regulation over investment rganeent firms
New or increased capital requirements and relagdlation (including new capital requirements gaiteg to money market fund:

Additional change to the regulation of money keafunds in the U.S. The SEC has adopted charm&ulke 2a?, the primar
securities regulation governing U.S. registered eyomarket funds. These new rules are designedgtofisantly strengthen t
regulatory requirements governing money market $umacrease the resilience of such funds to econamnésses, and reduce
risk of runs on these funds. Regulators in the ddAtinue to evaluate whether to propose addititegdl and regulatory chang
impacting money market funds. Invesco believesatepotential changes that have been the subjeceht media reports woi
have significant adverse consequences on the moagset funds industry and the short-term creditke.

Changes to the distribution of investment funds atier investment products. In the U.S., the SEWipusly has proposed and n
repropose significant changes to Rule 12brvesco believes these proposals could increpseational and compliance costs.
U.K. Financial Services Authority continues to deyeits Retail Distribution Review, which is expedtto reshape the manne
which retail investment funds are sold in the URhe EU adopted the Alternative Investment Fund ManaDirective
implementing legislation in member states couldpagnother elements, impose restrictions on the eteagx and sale within the E
of private equity and other alternative investmfenids sponsored by ndBd managers. Various regulators have promulgatese
considering other new disclosure and suitabiliguisements pertaining to the distribution of inveent funds and other investm
products, including enhanced standards and reqgairenpertaining to disclosures made to retail ittresat the point of sale.

Guidelines regarding the structure and compaenaintompensation, including under the Ddetank Act and various EU Directivi

New and potentially complex and burdensome tax nteqgp and tax withholding obligations and relatedimpliance activitie
pertaining to sponsored investment products, inodbligations under the Foreign Account Tax Camrde Act (FATCA).

Additional resourcing for regulatory examinationgdanspections, including enforcement reviews, anmore aggressive post
regarding commencing enforcement proceedings reglitt fines, penalties and additional remediaivéiis.
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Changes impacting certain other products or maifeets, retirement saving
Enhanced licensing and qualification requiremeatseéy personne

Other additional rules and regulations and discl®saquirements. Certain provisions impose addilidisclosure burdens on pul
companies, including Invesco. Certain proposalddc@mpose requirements for more widespread discéswf compensation
highly-paid individuals. Depending upon the scope of amghsrequirements, Invesco could be disadvantagectaining ke
employees vis-a-vis private companies, includindggeefund sponsors.

Strengthening standards regarding various ethiedfers, including enhanced focus of U.S. regulagois law enforcement agenc
on compliance with the Foreign Corrupt Practices skl the enactment of the U.K. Bribery Act.

Other changes impacting the identity or the orgational structure of regulators with supervisoryhauity over Invesce

Invesco cannot at this time predict the full impatpotential legal and regulatory changes on iitsitess. It is possible such changes ¢
impose new compliance costs or capital requiremenimpact Invesco in other ways that could haveaterial adverse impact on Inves
results of operations, financial condition or lidity. Moreover, certain legal or regulatory changesld require us to modify our strateg
businesses or operations, and we may incur othercoastraints or costs in order to satisfy new l&iguy requirements or to compete i
changed business environment.

To the extent that existing or future regulatioffecing the sale of our products and servicesuwrimvestment strategies cause or contri
to reduced sales or increased redemptions of amdugts or impair the investment performance of pnaducts, our aggregate assets u
management and results of operations might be selyeaffected.

Civil litigation and governmental enforcement actis and investigations coulddversely affect our assets under management andrie
financial results, and increase our costs of doibgsiness.

Invesco and certain related entities have in regeats been subject to various legal proceedingigrfrom normal business operati
and/or matters that have been the subject of puswiegulatory actions. See Part |, Iltem 3, “LegalcPedings,” for additional information.

Our investment management professionals and othey lemployees are a vital part ofir ability to attract and retain clients, and thiess
of key individuals or a significant portion of thasprofessionals could result in a reduction of otevenues and profitability.

Retaining highly skilled technical and managemesspnnel is important to our ability to attract amthin clients and retail sharehol
accounts. The market for investment managemenesgsafnals is competitive and has grown more sedent periods as the investn
management industry has experienced growth. Th&eahdor investment managers is also increasinglgratterized by the movement
investment managers among different firms. Ourgyohas been to provide our investment managemafegsionals with a supporti
professional working environment and compensatiad lenefits that we believe are competitive witheotleading investment managen
firms. However, we may not be successful in retajrour key personnel, and the loss of key indivislga significant investment managerr
personnel could reduce the attractiveness of caofymts to potential and current clients and cothidrefore, adversely affect our revenues
profitability.

If our reputation is harmed, we could suffer lossesour business, revenues and net income.

Our business depends on earning and maintainingrueeand confidence of clients, regulators arteotmarket participants, and our g
reputation is critical to our business. Our regaotais vulnerable to many threats that can be diffior impossible to control, and costly
impossible to remediate. Regulatory inquiries, makesrrors in public reports, employee dishonestyther misconduct and rumors, am
other things, can substantially damage our remrtagven if they are baseless or satisfactorilyresisbd. Further, our business requires
continuously manage actual and potential conflaftsnterest, including situations where our serside a particular client conflict, or ¢
perceived to conflict, with the interests of anotbkent or those of Invesco. We have proceduresamtrols that are designed to addres:
manage conflicts of interest, but this task carctm@plex and difficult, and our reputation could demaged, and the willingness of client
enter into transactions in which such a conflicgimiarise may be affected, if we fail - or appesfdl - to deal appropriately with conflicts
interest. In addition, potential or perceived cité$l could give rise to litigation or regulatoryfercement actions. Any damage to our reput:
could impede our ability to attract and retain mifeand key personnel, and lead to a reductiohératmount of our assets under managel
any of which could have a material adverse effecbar revenues and net income.
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Failure to comply with client contractual requirenmgs and/or investment guidelines could result inrdage awards against us and loss
revenues due to client terminations.

Many of the investment management agreements wvitieh we manage assets or provide products orcandpecify investment guidelit
or contractual requirements that Invesco is requiceobserve in the provision of its services. Auf@ to comply with these guidelines
contractual requirements could result in damageuo reputation or in our clients seeking to recolgsses, withdrawing their assets
terminating their contracts, any of which could awur revenues and net income to decline. We ainimairious compliance procedures
other controls to prevent, detect and correct robrs. When an error is detected, we typically miake a payment into the applicable cl
account to correct it. Significant errors could aapour results of operations.

Competitive pressures may force us to reduce tresfese charge to clients, increasemmissions paid to our financial intermediaries
provide more support to those intermediaries, dihich could reduce our profitability.

The investment management business is highly cativeetand we compete based on a variety of factoduding investment performan
the range of products offered, brand recognitiamsitess reputation, financial strength, stabilibd aontinuity of client and intermedit
relationships, quality of service, level of feesuded for services and the level of compensatiaoh grad distribution support offered to finan
intermediaries. We continue to face market pressrtggarding fee levels in certain products.

We face strong competition in every market in whigh operate. Our competitors include a large nunobémvestment management firr
commercial banks, investment banks, brodtealers, hedge funds, insurance companies and €tieercial institutions. Some of the
institutions have greater capital and other resssjrand offer more comprehensive lines of prodastsservices, than we do. Our compet
seek to expand their market share in many of tlwelymts and services we offer. If these competitnes successful, our revenues
profitability could be adversely affected. In adulit, there are relatively few barriers to entryisw investment management firms, anc
successful efforts of new entrants into our varidissribution channels around the world have aésuited in increased competition.

In recent years there have been several instarfdegustry consolidation, both in the area of disitors and manufacturers of investn
products. Further consolidation may occur in thaseas in the future. The increasing size and manfleence of certain distributors of ¢
products and of certain direct competitors may hevegative impact on our ability to compete atgame levels of profitability in the futu
should we find ourselves unable to maintain releean the markets in which we compete.

We may engage in strategic transactions that coatdate risks.

As part of our business strategy, we regularlyeeyiand from time to time have discussions witlpees to, potential strategic transactit
including potential acquisitions, dispositions, solidations, joint ventures or similar transactios@me of which may be material. There ca
no assurance that we will find suitable candidéestrategic transactions at acceptable pricegs Bafficient capital resources to pursue !
transactions, be successful in negotiating theireduagreements, or successfully close transacéfias signing such agreements.

Acquisitions also pose the risk that any businesswguire may lose customers or employees or emddrperform relative to expectatic
We could also experience financial or other setbatlpending transactions encounter unanticipatethlpms, including problems relatec
closing or integration. Following the completionaf acquisition, we may have to rely on the sétiggrovide administrative and other supg
including financial reporting and internal contrais the acquired business for a period of timesr&can be no assurance that such seller
do so in a manner that is acceptable to us.

Our ability to access the capital markets in a tilmenanner should we seek to do so depends on a remobfactors.

Our access to the capital markets, including fappses of financing potential acquisitions, depesigaificantly on our credit ratings. \
have received credit ratings of A3/Stable andStable from Moody's and Standard & Poor's crating agencies, respectively, as of the
of this Annual Report on Form 1K- According to Moody's, obligations rated ‘A" arensidered upper medium grade and are subject
credit risk. Invesco's rating of A3 is at the londeof the A range (A1, A2, A3), but three notchbswe the lowest investment grade ratin
Baa3. Standard and Poor's rating of A- is at tinetcend of the A rating, with BBBrepresenting Standard and Poor's lowest investgraudt
rating. According to Standard and Poor's, A oblagat exhibit a strong capacity to meet financiahogitments, but are somewhat susceptib
adverse economic conditions or changing circumstand/e believe that rating agency concerns indudere not limited to: our revenues
exposed to equity market volatility, negative tdmgiequity, and potential impact from regulatoryaefes to the industry. Additionally, -
rating agencies could decide to downgrade theeeimirestment management industry, based on thespeetive of future growth and solver
Material deterioration of these factors, and otliefined by each rating agency, could result inmignades to our credit ratings,
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thereby limiting our ability to generate additiorfalancing. Our credit facility borrowing rates atied to our credit ratings. Managem
believes that solid investment grade ratings areérgrortant factor in winning and maintaining instibnal business and strives to managt
company to maintain such ratings.

A reduction in our long- or shoteérm credit ratings could increase our borrowingtgplimit our access to the capital markets, aag resul
in outflows thereby reducing AUM and revenues. @argd volatility in global finance markets may absffect our ability to access the cag.
markets should we seek to do so. If we are unatdetess capital markets in a timely manner, osinless could be adversely affected.

Our indebtedness could adversely affect our finaalgbosition or results of operations.

As of December 31, 2011 , we had outstanding tietbt of $1,284.7 million and total equity attriboiato common shareholders®f,784.
million , excluding retained earnings appropriated for s®es in consolidated investment products. The arhofiindebtedness we carry co
limit our ability to obtain additional financing foworking capital, capital expenditures, acquisiip debt service requirements or o
purposes, increase our vulnerability to adverse@tic and industry conditions, limit our flexibiliin planning for, or reacting to, change
our business or industry, and place us at a disadge in relation to our competitors. Any or alltbé above factors could materially adver
affect our financial position or results of opeoas.

Our credit facility imposes restrictions on our dly to conduct business and, &mounts borrowed under it were subject to accelec
repayment, we might not have sufficient assetsepay such amounts in full.

Our credit facility requires us to maintain speadfifinancial ratios, including maximum debtdarnings and minimum interest cover
ratios. This credit facility also contains custognaffirmative operating covenants and negative nams that, among other things, res
certain of our subsidiaries' ability to incur delntd restrict our ability to transfer assets, mergake loans and other investments and c
liens. The breach of any covenant (either due toaations or due to a significant and prolongedkeidriven decline in our operating resu
would result in a default under the credit facility the event of any such default, lenders thatparty to the credit facility could refuse to m
further extensions of credit to us and requireaallounts borrowed under the credit facility, togetivgh accrued interest and other fees, t
immediately due and payable. If any indebtedneseuthe credit facility were subject to acceleratgplayment, we might not have suffici
liquid assets to repay such indebtedness in full.

Changes in the distribution channels on which wepand could reduce our revenues and hinder our growt

We sell a significant portion of our investment gwots through a variety of financial intermediayieeluding major wire houses, regio
brokerdealers, banks and financial planners in North Acaerand independent brokers and financial advisbemks and financi
organizations in Europe and Asia. Increasing coitipetfor these distribution channels could causedistribution costs to rise, which wo
lower our net revenues. Following the financiabisj there has been consolidation of banks andebagalers, particularly in the U.S., an
limited amount of migration of brokers and finan@dvisors away from major banks to independentsifocused largely on providing advi
If these trends continue, our distribution costsldancrease as a percentage of our revenues gedefadditionally, particularly outside of t
U.S., certain of the intermediaries upon whom we e distribute our investment products also #adlir own competing proprietary funds i
investment products, which could limit the disttiba of our products. Increasingly, investors, atarly in the institutional market, rely
external consultants and other unconflicted thadips for advice on the choice of investment managhese consultants and third parties
to exert a significant degree of influence and thray favor a competitor of Invesco as better meetieir particular client's needs. There i
assurance that our investment products will be atbair recommended choices in the future. If ohew major distributors were to ce:
operations, it could have a significant adverseafbn our revenues and profitability. Any faildoemaintain strong business relationships
these distribution sources and the consultant camitsnwould impair our ability to sell our productshich in turn could have a negative ef
on our revenues and profitability.

We could be subject to losses if we fail to propesafeguard confidential and sensitive information.

We maintain and transmit confidential informatidsoat our clients as well as proprietary informatfefating to our business operation
part of our regular operations. Our systems cowdatiacked by unauthorized users or corrupted Imgpater viruses or other malicic
software code, or authorized persons could inadw#yt or intentionally release confidential or priepary information.

Such disclosure could, among other things, damageeputation, allow competitors to access our ped@ry business information, resul
liability for failure to safeguard our clients' datesult in the termination of contracts by ouistng customers, subject us to regulatory ac
or require material capital and operating expemedguo investigate and remediate the
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breach.

Our business is vulnerable to deficiencies and faé@s in support systems and customer senfigections that could lead to breaches a
errors, resulting in loss of customers or claimsagst us or our subsidiaries.

The ability to consistently and reliably obtain ate securities pricing information, process dligortfolio and fund shareholc
transactions and provide reports and other custeemice to fund shareholders and clients in offeepunts managed by us is essential ti
continuing success. In recent periods, illiquid ke#s for certain types of securities have requinetleased use of fair value pricing, whic
dependent on certain subjective judgments that Hev@otential to be challenged. Any delays or ¢ugaacies in obtaining pricing informatic
processing such transactions or such reports, diteaches and errors, and any inadequacies in cotigomer service, could result
reimbursement obligations or other liabilities, afenate customers and potentially give rise tdntdaagainst us. Our customer ser
capability, as well as our ability to obtain prongstd accurate securities pricing information angrucess transactions and reports, is hi
dependent on communications and information systamison thirdearty vendors. These systems or vendors couldrsddfiéiciencies, failure
or interruptions due to various natural or man-mealgses, and our bacip- procedures and capabilities may not be adedqaateoid extende
interruptions in operations. Certain of these psses involve a degree of manual input, and thusasiproblems could occur from time to ti
due to human error.

If we are unable to successfully recover from aatiser or other business continuiggroblem, we could suffer material financial losxds o
human capital, regulatory actions, reputational har or legal liability.

If we were to experience a local or regional disasr other business continuity problem, such paralemic or other natural or marade
disaster, our continued success will depend, i, parthe availability of our personnel, our offifailities and the proper functioning of
computer, telecommunication and other related systend operations. In such an event, our operatiire, the multiple locations from whi
we operate, and our existing back-up systems wprddide us with an important advantage. Nevertisele® could still experience net@rr
operational challenges with regard to particulaaarof our operations, such as key executive offioe technology personnel. Further, as
strive to achieve cost savings by shifting certausiness processes to lowsst geographic locations such as India, the piafefior particula
types of natural or man-made disasters, politeabnomic or infrastructure instabilities, or otleeuntry- or regiorspecific business continu
risks increases. Although we seek to regularly sss@d improve our existing business continuitngla major disaster, or one that affe
certain important operating areas, or our inabilityecover successfully should we experience astés or other business continuity probl
could materially interrupt our business operatiand cause material financial loss, loss of humanitala regulatory actions, reputational h:i
or legal liability.

Since many of our subsidiary operations are locatmatside of the United States arthve functional currencies other than the U.S. dal
changes in the exchange rates to the U.S. dolldeaf our reported financial results from one peridd the next.

The largest component of our net assets, reveme®xpenses, as well as our assets under manageasprasently denominated in L
Dollars. However, we have a large number of subsie outside of the United States whose functiooalencies are not the U.S. dollar. /
result, fluctuations in the exchange rates to th®. dollar affect our reported financial resultsnfr one period to the next. We do not acti
manage our exposure to such effects. Consequeidlyificant strengthening of the U.S. dollar relatito the U.K. Pound Sterling, Euro,
Canadian dollar, among other currencies, could bavaterial negative impact on our reported finaln@sults.

The carrying value of goodwill and other intangiblassets on our balance sheet could become impawddch would adversely affect o
results of operations.

We have goodwill and indefinitiéved intangible assets on our balance sheet tlegasabject to annual impairment reviews. We alsee
definitedived intangible assets on our balance sheet tleasabject to impairment testing if indicators wipairment are identified. Goodw
and intangible assets totaled $6,907.9 million $Hh@322.8 million , respectively, at December 31120 December 31, 20136,980.2 milliol
and $1,337.2 million respectively). We may not realize the value athsassets. We perform impairment reviews of thekbadues of thes
assets on an annual basis or more frequently idimyent indicators are present. A variety of fagtoould cause such book values to bec
impaired. Should valuations be deemed to be imgaieewritedown of the related assets would occur, adversigcting our results «
operations for the period. See Part Il, Item 7, felgement's Discussion and Analysis of Financiald@mm and Results of Operations -
Critical Accounting Policies - Goodwill” and “- lahgibles,” for additional details of the comparge®dwill impairment analysis process.
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Bermuda law differs from the laws in effect in tHénited States and may afford less protection to s#wlders.

Our shareholders may have more difficulty protegtineir interests than shareholders of a corpardtioorporated in a jurisdiction of 1
United States. As a Bermuda company, we are gosldimehe Companies Act 1981 of Bermuda (Companigy. Ahe Companies Act diffe
in some material respects from laws generally apple to United States corporations and sharergldecluding provisions relating
interested directors, mergers, amalgamations aquisitons, takeovers, shareholder lawsuits andrmaification of directors.

Under Bermuda law, the duties of directors andcefs of a company are generally owed to the compay. Shareholders of Bermu
companies do not generally have rights to takeaapainst directors or officers of the companyl aray only do so in limited circumstanc
Directors and officers may owe duties to a compaaseditors in cases of impending insolvency. Roecand officers of a Bermuda comp
must, in exercising their powers and performingrttaties, act honestly and in good faith with awito the best interests of the company
must exercise the care and skill that a reasorailglent person would exercise in comparable cirtamees. Directors have a duty not to
themselves in a position in which their dutiestte tompany and their personal interests may comilid also are under a duty to disclose
personal interest in any material contract or psgglomaterial contract with the company or any ®o&itbsidiaries. If a director or officer ¢
Bermuda company is found to have breached his glti¢hat company, he may be held personally lisdblthe company in respect of t
breach of duty.

Our Byeiaws provide for indemnification of our directonsdaofficers in respect of any loss arising or ligpiattaching to them in respect
any negligence, default, breach of duty or breddhust of which a director or officer may be gyilh relation to us other than in respect of
own fraud or dishonesty, which is the maximum etérindemnification permitted under the ComparAes. Under our Byd-aws, each of ol
shareholders agrees to waive any claim or righdation, both individually and on our behalf, othlean those involving fraud or dishone
against us or any of our officers, directors or Exyppes. The waiver applies to any action taken birector, officer or employee, or the fail
of such person to take any action, in the perfogeanf his duties, except with respect to any matteolving any fraud or dishonesty on
part of the director, officer or employee. This wei limits the right of shareholders to assertrokiagainst our directors, officers
employees unless the act or failure to act invofiesd or dishonesty.

We have anti-takeover provisions in our Bye-Lawstimay discourage a change of control.

Our Bye-Laws contain provisions that could makendre difficult for a thirdparty to acquire us or to obtain majority repreagah on ou
board of directors without the consent of our bo&sla result, shareholders may be limited in theéifity to obtain a premium for their sha
under such circumstances.

Legislative and other measures that may be takenlb§. and/or other governmentaluthorities could materially increase our tax burd
or otherwise adversely affect our financial conditis, results of operations or cash flows.

Under current laws, as the company is domiciledtamdesident in Bermuda, taxation in other jurdsidins is dependent upon the types
the extent of the activities of the company undestain those jurisdictions. There is a risk thaarofes in either the types of activi
undertaken by the company or changes in tax rdigimg to tax residency could subject the compang its shareholders to additic
taxation.

We continue to assess the impact of various Udrég and state legislative proposals, and modi€ina to existing tax treaties between
United States and foreign countries, that couldltés a material increase in our U.S. federal atade taxes. Proposals have been introduc
the U.S. Congress that, if ultimately enacted, doeither limit treaty benefits on certain paymentade by our U.S. subsidiaries to non-
U.S. affiliates, treat the company as a U.S. cafion and thereby subject the earnings from WdB- subsidiaries of the company
U.S. taxation, or both. We cannot predict the onte@f any specific legislative proposals. Howevesuch proposals were to be enacted,
modifications were to be made to certain existiag treaties, the consequences could have a matesidverse impact on the compe
including increasing our tax burden, increasingt€a$ our tax compliance or otherwise adverselgctfhg our financial condition, results
operations or cash flows.

Examinations and audits by tax authorities coulds@t in additional tax payments for prior periods.

The company and its subsidiaries are subject toniectaxes as well as namcome based taxes, in both the United States aridus foreig
jurisdictions and are subject to ongoing tax auditsvarious jurisdictions. The calculation of ouwaxtliabilities involves dealing wi
uncertainties in the application of complex taxulegons in a multitude of jurisdictions across @lobal operations. Tax authorities r
disagree with certain positions we have taken esgkss additional taxes. We recognize potentiallitieb and record tax liabilities f
anticipated tax audit issues based on our estimfatenether, and the extent to which, additionaloime taxes will be due. We adjust tr
liabilities in light of changing facts and circurastes. Due to the complexity
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of some of these uncertainties, however, the utémasolution may result in a payment that is nialtgrdifferent from our current estimate
the tax liabilities.

Item 1B. Unresolved Staff Comments

N/A
ltem 2. Properties

Our registered office is located in Hamilton, Bedauand our principal executive offices are in éehsffice space at 1555 Peachtree S
N.E., Suite 1800, Atlanta, Georgia, 30309, U.S.Ae ivn office facilities at Perpetual Park, Hel-on-Thames, Oxfordshire, RG9 1k
United Kingdom, and at 301 W. Roosevelt, Wheatdimolis, 60187, and we lease our additional priatipffices located at 30 Finsbt
Square, London, EC2A 1AG, United Kingdom; 11 GreapwWlaza, Houston, Texas 77046; 1166 Avenue ofAthericas, New York, Ne
York 10036; 17W110 2% Street, Oakbrook Terrace, lllinois 60181, 5140 Ye&greet, Toronto, Ontario M2N 6X7, and DivyaSre®o), 14tt
& 15th Floor, Block 6 -North Tower Survey No. 66/1 Raidurga, SerilingathpMandal, Ranga Reddy District, Hyderabad, Indite leas
office space in 16 other countries.

Iltem 3. Legal Proceedings

See Part Il, Item 8, Financial Statements and Supphtary Data, -- Note 19, "Commitments and Coeficies,” for information regarding
legal proceedings.

Item 4. Mine Safety Disclosures
Not applicable
PART Il
Item 5. Market for Registrant's Common Equity, RelatedoBkholder Matters and Issuer Purchases of EquitycBéties

Invesco Ltd. is organized under the laws of Bermuahal our common shares are listed and tradedeoiNéhv York Stock Exchange un
the symbol “IVZ.” At January 31, 2012 , there wepgproximately 6,496 holders of record of our comrabares.

The following table sets forth, for the periodsigaded, the high and low reported share pricesherNew York Stock Exchange, basec
data reported by Bloomberg.

Invesco Ltd.
Common Shares
Dividends
High Low Declared*
2011
Fourth Quarter $20.9¢ $ 148 $ 0.122¢
Third Quarter $239C $ 1551 $ 0.122¢
Second Quarter $26.0C $ 2192 $ 0.122¢
First Quarter $27.4z $ 2377 $ 0.110(
2010
Fourth Quarter $24.2¢ $ 21.06 $ 0.110(
Third Quarter $21.9C $ 16.6¢ $ 0.110(
Second Quarter $23.66 $ 16.8: $ 0.110(
First Quarter $23.62 $ 1832 $ 0.102¢

* Dividends declared represent amounts declarélddrcurrent quarter but are attributable to thergiscal quarter.
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The following graphs illustrate the cumulative tathareholder return of our common shares (ordishares prior to December 4, 2007) «
the five-year period ending December 31, 20&ahd compares it to the cumulative total returthef Standard and Poor's (S&P) 500 Index
to a group of peer investment management companhiesPeer Index utilized in the first chart bel@flects a newly comprised Peer Inde
the company's 2011 Form X0-The company has analyzed its peer group andrizake the determination that the members of the greer
should consist of companies in the S&P 500 andste 400 that are also in the Asset Management arstio@y Bank sulindex, plus Allianc
Bernstein, a competitor not in this sirmlex but which is another global asset managéovi@d by industry analysts. We believe this peeug
is a more representative peer group for Invescesg&ltables are not intended to forecast futur@paence of our common shares.

New Peer Inde;
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=mgem Peer [ndex e | 1Y £5C0 S&P 500

Note: The above chart is the average annual total returthe period from December 31, 2006 through Demer 31, 2011 Peer Inde
includes Affiliated Managers Group, Alliance Bewiat Ameriprise Financial, Bank of New York MelloBlackRock, Eaton Vanc
Federated Investors, Franklin Resources, Invesdg lanus, Legg Mason, Northern Trust, SEI InvestmeState Street, and T. Rc¢
Price. Returns for the index are average annuall teturns.
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The following graph illustrates the company's cuative total shareholder return with the Peer Infilens that were utilized in the compar
2010 Form 10-K:

Previous Peer Index
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Note: The above chart is the average annual total rdturthe period from December 31, 2006 through Dewmer 31, 2011 Peer Inde
includes Affiliated Managers Group, Alliance Bewist BlackRock, Eaton Vance, Federated Investaankdin Resources, Gam
Invesco Ltd., Janus, Legg Mason, Schroders, T. RBriee, and Waddell & Reed. Returns for the index average annual to
returns.

Important Information Regarding Dividend Payments

Invesco declares and pays dividends on a quattedis in arrears. On January 26, 20fl® company declared a fourth quarter cash dind
of $0.1225 per share, which will be paid on Mar¢c2®12 , to shareholders of record as of Februaneal?2 .

The total dividend attributable to the 2011 fisgahr of $0.49 per share represented an 11d¥ase over the total dividend attributabl
the 2010 fiscal year of $0.4der share. The declaration, payment and amounhyffature dividends will be determined by our boat
directors and will depend upon, among other fagtous earnings, financial condition and capitaluiegments at the time such declaration
payment are considered. The board has a policyaofging dividends in a prudent fashion, with duesteration given to profit levels, ovel
debt levels and historical dividend payouts. See &lart I, ltem 7, Management's Discussion and Analysis of Financtaidtion and Resul
of Operations - Liquidity and Capital Resourcesvi@ends,” for additional details regarding dividin

Securities Authorized for Issuance under Equity Corpensation Plans
The equity compensation plan information requinedtém 201(d) of Regulation E-is set forth in the definitive Proxy Statement fhe

company's annual meeting of shareholders, which beilfiled with the SEC no later than 120 daysraftee close of the fiscal year en
December 31, 2011, and is incorporated by referé@mthis Report.
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Repurchases of Equity Securities

The following table shows share repurchase actalifying the three months ended December 31, 2011 :

Maximum Number at end of
Total Number of Shares period (or Approximate
Dollar Value) of Shares

Purchased as Part of that May Yet Be Purchased

Total Number of Shares Average Price Paid Publicly Announced Under the Plans
Month Purchased® Per Share Plans or Programs® or Programs @ (billions)
October 1 - 31, 2011 418,90! $ 17.4: 250,000 $ 0.8
November 1 - 30, 2011 4,481,241 $ 19.3( 4,463,000 $ 0.7
December 1 - 31, 2011 740,60¢ $ 19.71 631,49. $ 0.7
5,640,76! 5,344,49

(1) An aggregate of 296,269 shares were surredderes by Invesco employees to satisfy tax wittiimg obligations or loan repayments in
connection with the vesting of equity awards.

(2) On April 23, 2008, our board of directors arthed a share repurchase authorization of up & Billion of our common shares with no
stated expiration date.
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Item 6. Selected Financial Data

The following tables present selected consolidditeahcial information for the company as of and &ach of the five fiscal years in
period ended December 31, 201Except as otherwise noted below, the consolidéitethcial information has been prepared in accoce
with U.S. generally accepted accounting principles.

As of and For The Years Ended December 31,

$ in millions, except per share and other data 2011 2010 2009 2008 2007
Operating Data:

Operating revenues 4,092.: 3,487.° 2,627.0 3,307.¢ 3,878.¢
Net revenue$§* 2,898.¢ 2,621 1,941.( 2,437.¢ 2,823.:
Operating income 898.1 589.¢ 484.% 747.¢ 994.:
Adjusted operating inconi@ 1,068.¢ 897.1 565.¢ 826.1 1,078.¢
Operating margin 21.% 16.9% 18.4% 22.6% 25.6%
Adjusted operating margif® 36.9% 35.6% 29.1% 33.9% 38.2%
Net income attributable to common shareholders 729.% 465.% 322.F 481.% 673.€
Adjusted net incom@ 781.€ 639.7 378.1 527.1 718.2

Per Share Data:
Earnings per share:

-basic 1.5¢ 1.01 0.77 1.24 1.6¢
-diluted 1.57 1.01 0.7€ 1.21 1.64
Adjusted diluted EPS 1.6¢ 1.3¢ 0.8¢ 1.32 1.74
Dividends declared per share 0.477¢ 0.432¢ 0.407¢ 0.520( 0.372(
Balance Sheet Data:

Total assets 19,347.( 20,444.. 10,909. 9,756.¢ 12,925.:
Current maturities of total debt 215.1 — — 297.2 —
Long-term debt 1,069.¢ 1,315." 745.7 862.( 1,276.
Long-term debt of consolidated investment products 5,512.¢ 5,865. — — 116.€
Total equity attributable to common shareholders 8,119.: 8,264.¢ 6,912.¢ 5,689.! 6,590.¢
Total equity 9,137.¢ 9,360.¢ 7,620.¢ 6,596. 7,711.¢
Other Data:

Ending AUM (in billions) 625.2 616.5 459.k 377.1 529.c
Average AUM (in billions) 634.% 532.: 415.¢ 468.¢ 511.%
Headcount 6,162 5,617 4,890 5,325 5,475
(1) Net revenues are operating revenues less-party distribution, service and advisory expengdss our proportional share of the

2)

3)

(4)

revenues of our joint venture investments, plus agament fees earned from, less other revenue tdry, consolidated investm
products. See Item 7, “Management's Discussionfaradysis of Financial Condition and Results of CGytems- Schedule of NorGAAP
Information,” for the reconciliation of operatinguenues to net revenues.

Adjusted operating margin is adjusted operatingine divided by net revenues. Adjusted operatingrime includes operating income f
our proportional share of the operating income of @int venture investments, transaction and irggn charges, amortization
acquisitionrelated prepaid compensation and other intangibtspensation expense related to market valuatiemges in deferr
compensation plans, the operating income impadhefconsolidation of investment products, and otleeonciling items. See Item
“Management's Discussion and Analysis of FinanCiahdition and Results of Operations - Schedule @fi+$AAP Information,”for the
reconciliation of operating income to adjusted agiag income.

Adjusted net income is net income attributable tonmon shareholders adjusted to add back transaetioh integration chargt
amortization of acquisitiomelated prepaid compensation and other intangibdes] the tax cash flow benefits resulting from
amortization of goodwill and indefinitived intangible assets. Adjusted net income exetuthe net income of consolidated investt
products, and the net income impact of deferredpsoreation plans and other reconciling items. Bgudation, adjusted EPS is adjus
net income divided by the weighted average numbehares outstanding (for diluted EPS). See ItefiMgnagement's Discussion ¢
Analysis of Financial Condition and Results of Ggiems- Schedule of Non-GAAP Informationfor the reconciliation of net income
adjusted net income.

In 2011 the company changed its presentatfamarketing support expenses from marketing expetsehirdparty distribution, servic



and advisory expenses in the Consolidated Statesn@nincome. Such reclassifications had no impactatal operating expenses,
income, or equity attributable to common sharehsld@efer to Item 7, "Management's Discussion andlysis of Financial Condition a
Results of Operations - Reclassifications.”
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Item 7. Management's Discussion and Analysis of Financi@bndition and Results of Operations

Executive Overview

The following executive overview summarizes thengigant trends affecting our results of operatiamsl financial condition for the peric
presented. This overview and the remainder ofrtfdasagement's discussion and analysis supplemedtshauld be read in conjunction w
the Consolidated Financial Statements of Invesab ahd its subsidiaries (collectively, the “company “Invesco”) and the notes there
contained elsewhere in this Annual Report on FobaiK1

Financial markets began 2011 on an upswing du@timsm that the global economy was finally recanwgrfrom the 2008 financial cris
However, the optimism was replaced by volatilitygasumber of shocks hit the global economy, neghtiimpacting equity markets around
world. First, Japan suffered a devastating eagkeuhat triggered a tsunami and nuclear emergeWdyile markets outside of Japan recov
from the initial shock, the Nikkei 225 index dedthover 17% for the year. Additionally, Continerfeairope's sovereign debt issues wors
during 2011, resulting in deepening concern abbatfinancial condition of Greece and other coustrigfforts by European authorities
address the crisis repeatedly fell short of maekgtectations and, as a result, equity markets mfeusuffered declines in 2011, with the F
100 index down almost 6%. In the U.S., concerndefault on the country's debt payments intensifiecearly August 2011, followe
immediately thereafter by the firetrer downgrade of the U.S.'s credit rating by S&RAA+ from AAA. U.S. equity markets, as illustratég
the movement in the S&P 500, were able to recowen fdouble digit declines in the third quarter 6fl2 to finish at levels consistent with
beginning of 2011. Although global equity markets/é staged a strong recovery after December 2088y ratill remain below their 20
highs.
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The table below summarizes the year ended DeceBibeaturns based on price appreciation of seveagdmmarket indices for 2011 , 2010
and 2009 :

Index Year ended December 31,

2011 2010 2009
S&P 500 0.0% 12.8% 23.5%
FTSE 100 (5.6)% 9.0% 22.1%
Nikkei 225 (17.3)% (3.0%) 19.0%
MSCI Emerging Markets (20.4)% 16.4% 5P4.

Despite the downgrade of the U.S. credit ratintyrres on U.S. Treasury securities increased sigmifly in 2011as investors' concern ab
the solvency of European sovereigns and continmeértainty on the economic recovery resulted itightfto perceived safety. The increa
demand for Treasury securities causedy&8r Treasury prices to soar, pushing yields tonkéows during the year, briefly touching 1.7
during the third quarter. For the year of 2011,1Beyear Treasury returned 17.2%.

Invesco made progress in a number of areas thaefuenhanced our competitive position as the nsud@ntinued their
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measured return to pfexancial crisis levels. Throughout 2011, the compa financial performance strengthened. In addjtimvesc
continued to deliver strong, long-term investmestf@grmance, maintained its focus on its clientgl enhanced its profile in the industry.

As a global investment management firm dedicatedldlivering investment excellence to our clientsyesco is committed to furtt
strengthening and enhancing our bestiass risk management approach. A key factor iedng's ability to weather the economic storms e
past three years was our integrated approachkomamagement.

Invesco's enterprise risk management (ERM) appréaactmbedded in its management processes acrossrdgheization. Broadly, o
approach includes two governance structures - anie¥estments and another for business risk.

» Investment risk oversight is supported by the Glé¢tsformance Measurement and Risk group and thestment team
» Business risk oversight is supported by the Cotedrisk Management Committee and related commi

Our Global Performance Measurement and Risk graopiges senior management and the Board with insigh core investment risk
while our Corporate Risk Management Committee ifatés a focus on strategic, operational and oklegrbusiness risks. Further, busir
component, functional, and geographic risk managérnemmittees maintain an ongoing risk assessmeeps that provides a bottamp-
perspective on the specific risk areas existingairious domains of our business. A key value aftaust enterprise risk management proce
facilitating the flow of information and insight s the organization and applying that informatmmore effectively managing risk. Throt
this regular and consistent risk communication, Bloard has reasonable assurance that all mateskal of the company are being addre
and that the company is propagating a gskare culture in which effective risk managemergaan into the fabric of the business. As ar
of our efforts in this area, Invesco is one of diolyr publicly rated asset managers designated avigtrong”enterprise risk management ra
by S&P.

In addition, we benefited from our lorigrm efforts to ensure a diversified base of asseter management. One of Invesco's core stre
and a key differentiator for the company within thdustry, is our broad diversification across mlidomiciles, asset classes and distribt
channels. Our geographical diversification recogsigrowth opportunities in different parts of therld. This broad diversification enab
Invesco to withstand different market cycles anetadvantage of growth opportunities in variouskats and channels.

The addition of Morgan Stanley's retail asset marmant business, including Van Kampen Investmerits (acquired business”
"acquisition”) in 2010 and our anticipated succals#fitegration of the business during 2011 enallegesco to further strengthen
competitive position in the U.S. The depth and btleaf our investment capabilities, our strong stweent performance and a focused c
engagement effort resulted in solid momentum inW&. retail business throughout 2011.

European Infrastructure

As part of the transformational initiative annouti@arlier this year, the company is in the proeédssutsourcing its transfer agency func
in Europe, which is presently operated internallizis outsourcing activity is expected to be comgaeby December 2012. We believe
taking steps today to outsource our European teargfency will allow the firm to better respondlie future to the pending but still uncer
regulatory environment. It is too early to acculsaferecast the implications of all the proposedulations (e.g., MIFID 1l in Europe and 1
Retail Distribution Review in the U.K.), but it @ear that these have the potential to signifigactlange the relationships between distribu
clients and investment managers. Under any likegnario, we believe outsourcing our European tearagency will reduce both the cost
risk of operations for us and will allow us to reawre swiftly to changes in the marketplace, dradfore further solidify and strengthen
competitive position.

During the year ended December 31, 2011 , the comnpacurred $18.8 millionof costs directly related to the implementationttok
initiative and will incur total implementation cgsof up to $40 million by the projected completidaite of December 2012. The $40 mil
estimate is based on the expected cost to outsaunc&uropean transfer agency and on our plansatkensertain structural changes to
product and distribution platforms. As regulatidmscome more clear in the future, we will be ableptovide updated estimates of
implementation costs and benefits of this initiatito the extent that clarity of regulations aféeitte scope of the initiative. The implemente
costs associated with the European transformatidininglude primarily systems and data conversienrplus leased space, staff sever
related to a reduction in headcount of approxinyadd0 employees, fund redomicile, legal, and cdirggicosts. These costs will be inclu
within the respective expense line items in the.\GBAP Condensed Consolidated Income Statementdhte excluded in arriving at non-
GAAP earnings information. This initiative is exped to generate material ongoing cost savings ¢pately $15 million per year) that w
more than fully offset the implementation expendhiw a three year time frame after completion.
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Presentation of Management's Discussion and Analysof Financial Condition and Results of Operations

The company provides investment management serticeand has transactions with, various privateitgqueal estate, fund-diinds
collateralized loan obligation products (CLOs), artller investment entities sponsored by the comfamthe investment of client assets in
normal course of business. The company servesedavthstment manager, making daydy investment decisions concerning the assets
products. Certain of these entities are consoliateder variable interest or voting interest entiynsolidation guidance. See Part Il, Iter
Financial Statements and Supplementary Data - MdtAccounting Policies” and Note 20, “Consolidatedestment Productsfor additiona
details.

Effective January 1, 2010, the company adoptedaguge now encompassed in Accounting Standards Cadifn Topi
810, “Consolidation.” The adoption of this new guidance had a signifiéantact on the presentation of the company's fiizrstatements
2011 and 2010, as its provisions required the compaconsolidate certain CLOs that were not presip consolidated. In accordance with
standard, prior periods have not been restateeffliect the consolidation of these CLOs. The majavitthe company's consolidated investn
products balances were CLO-related as of Decenthe2@l1land 2010. The collateral assets of the CLOs ard bkelely to satisfy tr
obligations of the CLOs. The company has no righthe benefits from, nor does it bear the risk®eiased with, the collateral assets hels
the CLOs, beyond the company's minimal direct ibmesits in, and management fees generated fromCll@s. If the company were
liguidate, the collateral assets would not be atédl to the general creditors of the company, and gesult, the company does not con:
them to be company assets. Additionally, the inussin the CLOs have no recourse to the generditaé&the company for the notes issuet
the CLOs. The company therefore does not consfitedebt to be a company liability.

The impact of consolidation of investment produstso significant to the presentation of compaffiylancial statements (but not to
underlying financial condition or results of opévat of the company) that, combined with the prestéon of newlyincurred transaction a
integration costs and additional intangible assebréization resulting from the acquired businels, ¢company expanded its use of r@AAP
measures beginning with the presentation of the pamyis results for the three months ended March 281,0. The discussion ti
follows therefore combines results presented utdl&. generally accepted accounting principles (GAMARh the company's hoGAAP
presentation. There are four distinct sections iwitthis Management's Discussion and Analysis ofakaial Condition and Results
Operations after the Assets Under Management digmus

* Results of Operations (for the year ended Deegrh, 2011 , compared with the year ended DeceBhe2010, and for the yei
ended December 31, 2010 , compared with the yetedeDecember 31, 2009 );

e Schedule of NotGAAP Information

e Balance Sheet Discussion; i

« Liquidity and Capital Resourct

The Results of Operations, Balance Sheet, and Elash (within the Liquidity and Capital Resourcestsen) discussions begin with tab
illustrating the impact of the consolidation of @stment products. The narrative that follows eathhese sections separately prov
discussion of the underlying financial statemeniviyg for the company, before consolidation of @sment products, as well as of the finar
statement activity of consolidated investment patsluAdditionally, wherever a noBAAP measure is referenced, a disclosure will folio
the narrative or in the note referring the readehe Schedule of Non-GAAP Information, where addil details regarding the use of the non-
GAAP measure by the company are disclosed, alotiy reconciliations of the most directly comparablss. GAAP measures to the non-
GAAP measures. To further enhance the readabifithe Results of Operations section, separate gdbleeach of the revenue, expense,
non-operating income/expense sections of the incgtatement introduce the narrative that followsyjing a section-byection review of tt
company's income statements for the periods predent
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Reclassifications

In 2011, the company changed its presentation oketiag support expenses from marketing expens#srgbparty distribution, service a
advisory expenses in the Consolidated Statemernitscofne. Such reclassifications had no impact ¢al twperating expenses, net income
equity attributable to common shareholders. Theaithpo 2010, 2009, 2008 and 2007 is illustratedwel

$ in millions

Third-party distribution, service and advisory enges, as
previously reported

Reclassification

Third-party distribution, service and advisory enges, as
reclassified

Marketing expenses, as previously reported
Reclassification

Marketing expenses, as reclassified

Net revenues, as previously reported
Reclassification

Net revenues, as reclassified

For the year ended December 31,

2010 2009 2008 2007
972.7 693.£ 875.¢ 1,051.;
81.1 43.€ 52. 58.¢

1,053.¢ 737.( 927.¢ 1,109.’
159.¢ 108.¢ 148.2 157.¢
(81.1) (43.6) (52.9) (58.6)
78.E 65.¢ 95.¢ 99.(

2,602..  1,984¢  2,490.. 2,881
(81.1) (43.6) (52.9) (58.6)

$ 25210 $ 1,941.( $ 2437.¢ $ 2,823

Throughout this Management's Discussion and AnalgEiFinancial Condition and Results of Operatiaiksperiods have been reclassi
to conform with the current presentation. In additiall measures calculated from net revenues pedating expenses, such as net rev
yield and adjusted operating margin, have beerlggleded based on the new presentat
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Summary Operating Information

Summary operating information for 2011 , 2010 a8@82is presented in the table below.

$ in millions, other than per share amounts, opeganargins and AUM

Year ended December 31,

U.S. GAAP Financial Measures Summary 2011 2010 2009
Operating revenues $4,092.: $3,487. $2,627..
Operating income $898.! $589.¢ $484.:
Operating margin 21.% 16.% 18.2%
Net income attributable to common shareholders $729.7 $465.° $322.t
Diluted EPS $1.57 $1.01 $0.7¢
Non-GAAP Financial Measures Summary

Net revenue§’ $2,898.: $2,521.: $1,941.(
Adjusted operating incon{@ $1,068.! $897.7 $565.¢
Adjusted operating margifl 36.9% 35.6% 29.1%
Adjusted net income attributable to common shawgidrsf® $781.¢ $639.’ $378.:
Adjusted diluted EP® $1.6¢ $1.3¢ $0.8¢
Assets Under Management

Ending AUM (billions) $625.: $616.t $459.t
Average AUM (billions) $634.: $532.: $415.¢

(1) Net revenues are operating revenues less-party distribution, service and advisory expeng#gs our proportional share of the

revenues of our joint venture investments, plusagament and performance fees earned from, lessretfenue recorded by, consolide
investment products. See “Schedule of Non-GAAPrimttion” for the reconciliation of operating revesuo net revenues.

(2) Adjusted operating margin is adjusted operatingtine divided by net revenues. Adjusted operatingrme includes operating income |
our proportional share of the operating income of int venture investments, transaction and irgggn charges, amortization
acquisitionrelated prepaid compensation and other intangilWempensation expense related to market valuati@mges in deferr
compensation plans, the operating income impathefconsolidation of investment products, Europeémastructure expenses and o
reconciling items. See “Schedule of Non-GAAP Infatian” for the reconciliation of operating inconmeddjusted operating income.

(3) Adjusted net income attributable to common shawdrgl is net income attributable to common sharedslédjusted to add be
transaction and integration charges, amortizatioacquisitionrelated prepaid compensation and other intangilaled, the tax cash flc
benefits resulting from tax amortization of goodvéhd indefinitelived intangible assets. Adjusted net income aitdble to commc
shareholders excludes the net income of consolidateestment products, and the net income impadedérred compensation pla
European infrastructure expenses and other redogdiems. By calculation, adjusted diluted EPS&d§usted net income attributable
common shareholders divided by the weighted avenageber of diluted shares outstanding. See “ScleedUNon-GAAP Information”
for the reconciliation of net income to adjustedineome.

A significant portion of our business and AUM isskd outside of the U.S. The strengthening or wdalenf the U.S. dollar against otl

currencies, primarily the Pound Sterling, Canadiatiar, Euro and Japanese Yen will impact our reggbrevenues and expenses from pe
to period. Additionally, our revenues are diredtifluenced by the level and composition of our AUMerefore, movements in global cay
market levels, net new business inflows (or outfipand changes in the mix of investment productedren asset classes and geographies
materially affect our revenues from period to péridhe returns from most global capital marketsreleged in the year end&kcember 3:
2011. These market value decreases were offset byavebnsiness inflows which resulted in a net inoeaasAUM of $8.8 hillion during th

year. AUM atJanuary 31, 2012 were $648.3 billion .
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Investment Capabilities Performance Overview

Invesco's first strategic priority is to achieveoayy investment performance over the long-termofar clients. Longerm performance in o
equities capabilities, as measured by the percemtdgAUM ahead of benchmark and ahead of peer medsagenerally strong with sol
pockets of outstanding performance. Within our Bgasset class, Asian, European, Global Ex U.S.Emérging Markets have had str
relative performance versus competitors and vemstshmark over three- and five-year periods. O@&. Walue funds have exceptional long-
term performance with over 96% of assets aheaden€timarks and peer group medians on a three- eagdar basis. U.K. and Europe
equity funds reflect strong performance with 96% &3%, respectively, of assets beating benchmaréispaers on a fivgear basis. Withi
our fixed income asset class, Stable Value produat® achieved excellent longrm performance with 100% of AUM ahead of benches

and peers on a one-, three-, and five-year basis.

Benchmark Comparison

Peer Group Comparison

% of AUM Ahead of Benchmark

% of AUM In Top Half of Peer Group

1yr 3yr Syr 1yr 3yr 5yr
Equities U.S. Core 3% 21% 83% 85% 31% 81%
U.S. Growth 28% 28% 33% 21% 9% 6S%
U.S. Value 7% 100% 96% 89% 92% 96%
Sector 26% 85% 92% 45% 50% 63%
U.K. 100% 8% 96% 100% 0% 93%
Canadian 18% 48% 4% 49% 48% 36%
Asian 2% 69% 87% 33% 42% 81%
European 93% 64% 93% 56% 58% 90%
Global 70% 47% 71% 80% 47% 23%
Global Ex U.S. and Emerging
Markets 80% 87% 98% 74% 77% 78%
Other Alternatives 70% 50% 82% 32% 14% 41%
Balanced 15% 93% 82% 71% 29% 77%
Money Market Money Market 37% 62% 72% 96% 93% 94%
Fixed Income U.S. Fixed Income 62% 79% 46% 65% 63% 71%
Global Fixed Income 27% 92% 66% 18% 77% 80%
Stable Value 100% 100% 100% 100% 10C% 10C%

AUM measured in the one-, three-, and five-yeagrpgroup rankings represents 59% , 58% , and B58%vtal Invesco AUNM
respectively, and AUM measured versus benchmark one-, three-, and five-year basis represents 76986 , and 67%f tota
Invesco AUM, respectively, as of 12/31/11 . Peawugrrankings are sourced from a wideled third party ranking agency in e
fund's market (Lipper, Morningstar, Russell, Mererestment Alliance, SITCA) and assetighted in USD. Rankings are as of p
quarter-end for most institutional products andprnonthend for Australian retail funds due to their latdense by third partie
Rankings for the most representative fund in eatiPSGcomposite are applied to all products withinohe&IPS composite. Excluc
passive products, closed-end funds, private edmitiyed partnerships, nodiscretionary direct real estate, unit investmensts an
CDOs. Certain other funds and products were exdddem the analysis because of limited benchmargesr group data. Had th
been available, results may have been differenes@&hresults are preliminary and subject to revisRerformance assumes
reinvestment of dividends. Past performance ismicative of future results and may not reflectimvestor's experience.

Note:
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Assets Under Management

The company's rolling presentation of AUM from jperito period (on the following pages) illustratemdterm inflows and outflown
separately from the net flows into institutional meg market funds. Longerm inflows and the underlying reasons for the ements in thi
line item include investments from new clients, séixig clients adding new accounts/funds or contidims/subscriptions into existi
accounts/funds, and new funding commitments inteape equity funds. We present net flows into titbnal money market funds separa
because shareholders of those funds typicallyhesm s short-term funding vehicles and becauseftbeis are particularly sensitive to short-
term interest rate movements.

There are numerous drivers of AUM inflows and af$, including individual investor decisions to nge their investment preferenc
fiduciaries making broad asset allocation decisiondehalf of advised clients and reallocationmfeistments within portfolios. We are ne
party to these asset allocation decisions, as dhgany does not generally have access to the yimgihvestor's decisiomaking proces
including their risk appetite or liquidity needshérefore, the company is not in a position to mtevineaningful information regarding
drivers of inflows and outflows.

AUM at December 31, 2011 were $625.3 billion ( Dmber 31, 2010 : $616.5 billion ; December 31, 20$959.5 billion). During the ye:
ended December 31, 2011 , net long-term inflowseiased AUM by $19.2 billion , while negative marketvements decreased AUM $¢5.:
billion . We experienced net inflows in institutermoney market funds of $5.3 billion and decreasesUM of $0.4 billiondue to changes
foreign exchange rates during the year ended Deee81h 2011 . During the year ended December 310 2®et inflows increaseflUM by
$5.5 billion and positivenarket movements increased AUM by $43.9 billion. ¥¥perienced net outflows in institutional moneyrke4 fund:
of $15.5 billion and increases in AUM of $1.6 kili due to changes in foreign exchange rates duhieg/ear ended December 31, 2010
Morgan Stanley's retail asset management busiimedading Van Kampen Investments (the “acquireditess” or the “acquisition”adder
$114.6 billion in AUM at June 1, 2010. Additionaliguring the year ended December 31, 20dther acquisitions added $6.9 billion of Al
net of dispositions. During the year ended DecerBtier2009, net inflows increased AUM by $16.6 billion andsfitve market movemer
increased AUM by $54.7 billion. We experienced aetflows in institutional money market funds of $illion and increases in AUM
$11.2 billion due to changes in foreign exchangesraluring the year ended December 31, 208&erage AUM during the year enc
December 31, 2011 were $634.3 billion , comparefbP.3 billion for the year ended December 31,0281d $415.8 billiorfor the year ende
December 31, 2009 .

Net inflows during the year ended December 31, 20tluded net long-term inflows of ETF, UIT and pag AUM of $17.5 billionanc
other net long-term inflows of $1.7 billionNet flows were driven by net inflows into bothraetail and institutional distribution channels
$9.1 billion and $8.9 billion respectively, primarily in the fixed income asskiss, while our equity asset class experiencedutéows of $7.!
billion.

Market gains and losses/reinvestment of AUM inclutlee net change in AUM resulting from changes arket values of the underlyi
investments from period to period and reinvestnodrdlient dividends. Of the total decreaseAUM resulting from market losses during
year endeDecember 31, 2011 , $14.8 billion of this decremas due to the change in value of our equity adass across all of our busin
components. Our balanced and alternatives asssteslavere also negatively impacted by the changeaiket valuations during the peri
During the year ended December 31, 2011 , our ed\litM decreased in line with equity markets globals discussed in theEkecutive
Overview” section of this Management's Discussion and Ansly#ie equity markets were extremely volatile dyrie year ends
December 31, 20110f the $43.9 billion increase in AUM resultingifin market gains during the year ended Decembe2(Bt0, $33.4 billio
was due to the change in value of our equity adsss, in line with increases in the S&P 500 arelRARSE 100 indices of 12.8% and 9.
respectively, during that period. Of the $54.7idill increase in AUM resulting from market increaskesing the year endedecember 3:
2009, $42.1 billion of this increase was due to thengjin value of our equity asset class, in linéghicreases in the S&P 500 and the F
100 indices of 23.5% and 22.1%, respectively, dytirat period.

Foreign exchange rate movements in our AUM resalhfthe effect of changes in foreign exchange rixten period to period as ndo:-S
Dollar denominated AUM is translated into U.S. e, the reporting currency of the company. Theaichjpf the change in foreign excha
rates in the year ended December 31, 2044 driven primarily by the weakening of the Po@tdrling relative to the U.S. Dollar, which v
reflected in the translation of our Pound Sterlbaged AUM into U.S. Dollars, the weakening of tren@dian Dollar relative to the U.S. Dol
which was reflected in the translation of our Caaadollarbased AUM into U.S. Dollars, the weakening of th&derelative to the U..
Dollar, which was reflected in the translation off &urobased AUM into U.S. Dollars, partly offset by theesgthening of the Japanese
relative to the U.S. Dollar, which was reflectedhe translation of our Yehased AUM into U.S. Dollars. The impact of the afatin foreigi
exchange rates in the year ended December 31,284.@riven primarily by the strengthening of thpalzese Yen and Canadian Dollar rele
to the U.S. Dollar, partially offset by the weakemiof the Pound Sterling and Euro relative to th8.Wollar. The impact of the change
foreign exchange rates at December 31, 2009 wasrdhy the strengthening of the Pound Sterling,ad&m Dollar and Euro relative
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to the U.S. Dollar.

The table below illustrates the spot foreign exgearates for translation into the U.S. Dollar, teeorting currency of the company
December 31, 2011 , 2010, and 2009 :

December 31, 2011 December 31, 2010 December 31, 2009
Pound Sterling ($ per £) 1.555 1.565 1.614
Canadian Dollar (CAD per $) 1.018 0.994 048.
Japan (¥ per $) 76.950 81.080 93.035
Euro ($ per Euro) 1.299 1.342 1.434

Net revenue yield decreased 1.7 basis points o dasis points in the year ended December 31, #@hi the year endedecember 3:
2010level of 47.4 basis points. Market driven changesur asset mix significantly impact our net reveryield. Our equity AUM general
earn a higher net revenue rate than money markéd.AAt December 31, 2011 , equity AUM were $271illidn , representing 43%f out
total AUM at that date; whereas at December 3102C:quity AUM were $294.0 billion, representing 4&%oour total AUM at that date.
addition, ETF, UIT and Passive AUM generally ealowaer effective fee rate than active asset classeDecember 31, 20L1ETF, UIT ani
Passive AUM were $96.3 billion , representing ¥ .df total AUM at that date; whereas at December2B10, ETF, UIT and Passive AU
were $80.8 billion, representing 13.1% of our téblM at that date.

Gross revenue yield on AUM decreased 1.1 basistpadin64.9 basis points in the year ended DeceBibeP011from the year ende
December 31, 2010 level of 66.0 basis points. Mamamt does not consider gross revenue yield, th&t cmmparable U.S. GAABase!
measure to net revenue yield, to be a meaningfectfe fee rate measure. The numerator of thesgresenue yield measure, opera
revenues, excludes the management fees earneccnosolidated investment products; however, the ohémator of the measure includes
AUM of these investment products. Therefore, thesgmrevenue yield measure is not considered regegsee of the company's true effect
fee rate from AUM. See “Schedule of Non-GAAP Infation” for a reconciliation of operating revenugsoss revenues) to net revenues.
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Changes in AUM were as follows:

ETF, UIT & ETF, UIT & ETF, UIT &

$ in billions Total AUM Active Passive Total AUM Active Passive Total AUM Active Passive

2011 2011 2011 2010 2010 2010 2009 2009 2009
January 1 616.5 535.7 80.¢ 459t 406.5 53.C 377.1 346.€ 30.t
Long-term inflows 177.€ 106.: 71.: 154.% 84.¢ 70.1 106.1 65.7 40.4
Long-term outflows (158.9 (104.¢€) (53.¢) (149.%) (83.9) (65.€) (89.5) (59.9) (29.€)
Long-term net flows 19.2 1.7 17.t 5.8 1.2 4.3 16.€ 5.8 10.€
Net flows in institutional
money market funds e e — (15.5) (15.5) — (0.2) (0.2) —
Market gains and
losses/reinvestment (15.9) (13.2) (2.1 43.¢ 36.2 7.€ 54.7 43.c 11.4
Acquisitions/dispositions,
net — — — 121.5 107.1 14.4 — — —
Foreign currency
translation (0.4) (0.5) 0.1 1.€ 0.1 1.5 11.2 10.€ 0.3
December 31 625.% 529.( 96.3 616.5 535.7 80.¢ 459t 406.5 53.C
Average long-term AUM 566.( 474.5 91.: 463.5 393.¢ 69.7 328.¢ 291.2 37.€
Average institutional
money market AUM 68.2 68.2 — 68.¢ 68.¢ — 87.C 87.C —
Average AUM 634.% 543.( 91.c 532.% 462.¢ 69.7 415.¢ 378.2 37.€

Gross revenue yield on
AUM @ 64.9bp: 74.0bp: 10.8bp: 66.0bp: 74.3bp: 10.8bp: 63.8bp: 68.8bp: 13.4bp:

Gross revenue yield on
AUM before performance

fees® 64.3bp. 73.3bp. 10.8bp: 65.5bp. 73.8bp: 10.8bp. 63.0bp: 68.0bp: 13.4bp.
Netrevenue yield on AUN g 71, 51.6bp. 10.8bp: 47.4bp. 52.9bp: 10.8bp: 46.7bp: 50.0bp: 13.4bp
Net revenue yield on AUM

before performance fe€  45.1bp: 50.8bp: 10.8bp: 46.9bp: 52.3bp: 10.8bp: 46.0bp: 49.2bp: 13.4bp:

(1) Gross revenue yield on AUM is equal to annualizgdltoperating revenues divided by average AUM)wading joint venture (JV) AUN
Our share of the average AUM in 2011 for our JV€na was $3.3 billion ( 2010 : $3.6 billion , 200$3.7 billion). It is appropriate 1
exclude the average AUM of our JVs for purposesarshputing gross revenue yield on AUM, because ¢vernues resulting from the
AUM are not presented in our operating revenueslddtd.S. GAAP, our share of the pgee¢ earnings of the JVs is recorded as equ
earnings of unconsolidated affiliates on our Coidsdéd Statements of Income.

(2) Net revenue yield on AUM is equal to annualized neeenues divided by average AUM. £‘Schedule of Non-GAAP Informationfor &
reconciliation of operating revenues to net revenue
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Our AUM by channel, by asset class, and by cliembidile were as follows:

Total AUM by Channel @

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tablesefottowing page.
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Private Wealth

Total Retail Institutional Management
616.£ 378.1 221.¢ 17.C
177.¢ 135.¢ 38.7 3.5

(158.2) (126.9) (29.6) (2.9

19.2 9.1 8.9 1.2
5.3 — 5.3 —
(15.9) (12.9) (2.7) (0.9
(0.4) (1.0 0.6 —
625.3 373.¢ 233.t 17.€
459.F 239.1 205.2 15.2
1547 106.2 45.2 3.3
(149.9) (107.2) (39.6) (2.2)
5.5 1.2 5.6 1.1
(15.5) — (15.5) —
43.€ 36.€ 6.4 0.7
121.5 104.( 17.5 —
1.6 (0.6) 2.2 —
616.5 378.1 221.¢ 17.C
377.1 165.¢€ 198.1 13.4
106.1 85.1 16.1 4.9
(89.5) (67.0) (18.0) (4.5)
16.€ 18.1 (1.9 04
(0.1) — (0.) —
54.7 45.7 7.6 14
11.2 9.7 15 —
459.5 239.1 205.2 15.2
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ETF, UIT & Passive AUM by Channel®

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tablesefottowing page.
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Total Retalil Institutional Management
80.¢ 70.€ 10.2 —
71.5 59.¢ 114 —
(53.€) (52.0) (1.6 o
17.5 7.8 9.€ —
(2.1 (1.€) (0.5) —

0.1 — 0.1 —
96.: 76.€ 19.4 —
53.C 48.1 4.¢ —
70.1 51.2 18.€ —
(65.€) (47.2) (18.6) —

4.3 4.C 02 —

7.€ 4.8 2. —
14.£ 13.7 0.7 —

1.t — 1.t —
80.¢ 70.€ 10.z —
30.t 27.: 3.2 —
40.4 40.1 0.2 —
(29.6) (29.6) — —
10.¢ 10.5 02 —
11.4 10.c 1.1 —

0.2 0.1 0.2 —
53.C 48.1 4.9 —
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Total AUM by Asset Class®

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tablesefottowing page.

Fixed Money

Total Equity Income Balanced Market Alternatives ©
616.5 294.( 132.C 43.5 68.2 78.7
177.€ 94.2 38.¢ 10.€ 2.2 31.5
(158.9 (102.7) (25.1) (7.9 (2.0 (21.9)
19.2 (7.9 13.7 3.C 0.2 10.Z
5.3 = = = 5.3 =
(15.9) (14.9) 3.2 (12.6) 0.2 2.3
(0.9 0.3 0.1 0.3 = 0.1
625.2 271.C 149.C 44.€ 74.C @ 86.7
459t 192.¢ 76.2 39.¢ 83.t 67.2
154 95.¢ 32.7 8.2 1.t 16.5
(149.2) (104.9 (19.7) (7.9) (1.9 (16.9
5.5 (8.6) 13.€ 0.8 (0.9 0.1
(15.5) — — (15.5) —
43.€ 33.4 4.2 5 0.1 3.7
121.5 75.1 37.€ 0.3 0.€ 7.6
1.6 1.5 0.1 = = =
616.5 294.( 132.C 43t 68.: 78.7
377.1 140.¢€ 61.t 31.7 84.z 59.1
106.1 58.4 19.4 8.2 2.2 17.¢
(89.5)  (55.9) (12.6) (8.0) (3.1) (10.6)
16.€ 3.2 6.8 0.2 (0.9 7.3
(0.1) — — — (0.1) —
54.7 42.1 6.5 6.C 0.1
11.2 6.7 14 2.C 0.2 0.8
459.t 192.¢ 76.2 39.¢ 83.t 67.2
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ETF, UIT and Passive AUM by Asset Clas§

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tablesefottowing page.

Fixed Money
Total Equity Income Balanced Market Alternatives ©

80.¢ 42.¢ 19.¢ = = 18.2
71.2 46.€ 12.1 — — 12.2
(53.9) (42.¢) (2.€) = = (8.6)
17.5 4.3 9.5 — — 3.7
(2.7 (1.5 0.7 — — 1.3

0.1 = = = = 0.1
96.: 45.€ 30.C — — 20.7
53.C 31.1 4.C — — 17.¢
70.1 56.5 7.4 = = 6.2
(65.¢) (56.9) (1.9 — — (8.2

4.3 0.2 6.C = = (1.9

7.€ 5.€ 0.€ = = 1.4
14 .4 4.5 9.2 — — 0.7

1.t 1.4 = = = 0.1
80.¢ 42.¢ 19.¢ — — 18.2
30.t 21.€ 0.6 — — 8.C
40.4 26.4 2.5 = = 11.5
(29.6)  (25.9) — — — (3.9
10.€ 0.7 2.5 = = 7.€
11.4 8.8 0.€ = = 2.C

0.2 — — — — 0.2
53.C 31.1 4.C = = 17.¢
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Total AUM by Client Domicile ©

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tablesefottowing page.

Continental

Total u.s. Canada U.K. Europe Asia
616.5 415.¢ 27.C 92.1 SI5.& 45.¢
177.€ 120.2 2.6 14.: 17.2 23.1

(158.9) (106.9) (5.7 (13.¢) (18.9 (13.¢)
19.2 13.5 (3.0 0.5 (1.2 9.5
5.3 5.7 0.1 (0.7) (0.2 0.3
(15.9) (4.€) (0.8 (12.6) (1.6) (6.7)
(0.9 — (0.7) (0.5 (0.9 1.2
625.% 430.( 23.4 89.¢ 32.C 50.1
459t 294.1 29.C 84.¢ 24.2 27.1
154.5 94.1 2.1 16.2 15.7 26.€
(149.2) (88.9) (6.8 (14.7) (12.9) (27.2)
5.8 5.3 (4.7 2.1 34 (0.6)
(15.5) (16.5) — (1.5 3.5 (2.0
43.€ 30.C 2.2 7.0 2.C 2.7
121.5 102.¢ 0.1 1.8 2.6 14.1
1.€ (0.2) 1.3 (2.2 (0.9 385
616.5 415.£ 27.¢ 92.1 35.2 45.¢
377.1 252.7 23.¢ 57.1 22.% 21.z
106.1 68.7 1.8 18.4 9.¢ 7.2
(89.5) (58.9) (5.9 (7.5) (10.9) (7.6)
16.€ 10.4 (3.9 10.€ (0.9 (0.9
(0.2 2.8 (0. — (1.9 (1.9
54.7 28.2 4.4 11.2 3.8 7.1
11.2 — 4.3 5.7 0.€ 0.€
459.t 294.1 29.C 84.C 24.4 27.1

37




Table of Contents

ETF, UIT and Passive AUM by Client Domicile®

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUNP

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Foreign currency translation

December 31, 2009 AUM

Continental
Total u.s. Canada U.K. Europe Asia
80.¢ 77.5 = 1.2 2.3
71.Z 67.5 — 0.t 3.3
(53.9) (53.9) = (0.9 =
17.5 14.1 — 0.1 3.3
2.1) (1.9) — — 0.9)
0.1 = = = 0.1
96.: 89.€ — 1.3 54
53.C 50.z — 11 1.7
70.1 54.1 = 0.2 15.¢
(65.9) (46.9) — (0.3 (18.¢)
4.3 7.2 = (0.2) (2.9
7.€ 6.2 = 0.2 1.
14.£ 13.7 — — 0.7
1.t = = = 1.t
80.¢ 77.2 — 1.2 2.3
30.t 28.¢ — 0.€ 11
40.4 40.C = 04 =
(29.6) (29.5) — (0.1) —
10.€ 10.5 = 0.3 =
11.4 10.€ = 0.2 04
0.2 0.1 — — 0.2
53.C 50.2 = 1.1 1.7

(1) Channel refers to the distribution channel fromahhthe AUM originated. Retail AUM arose from clignvestments into funds availa
to the public with shares or units. InstitutiondUM originated from individual corporate clients,damwments, foundations, governm
authorities, universities, or charities. Privatealtte Management AUM arose from high net worth dliervestments.

(2) The beginning balances were adjusted to refle¢aiceasset reclassificatio

(3) Asset classes are descriptive groupings of AUMdmimon type of underlying investmel

(4) See Part I, Item 1, “Business - ObjectivesAlsget Classfor a description of the investment objectives udeld within the Alternative

asset class.

(5) Ending Money Market AUM includes $69.4 billiaminstitutional money market AUM and $4.6 billianretail money market AUN

(6) Client domicile disclosure groups AUM by the dorteadf the underlying client

(7) Net flows in Asia in 2010 were driven by an infl@f$15.8 billion in the three months ended June2BA0 and an outflow of $18.6 billi
in the three months ended December 31, 2010 retatedpassive mandate in Japan which was agos¢ direct consequence of

acquired business.
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Results of Operations for the Year Ended Decemberl3 2011 , compared with the Year Ended December 32010
Adoption of Guidance now encompassed in Accouiagdards Codification (ASC) Topic 8 “Consolidation”

The company provides investment management serticeand has transactions with, various privateitggueal estate, fund-diinds
collateralized loan obligation products (CLOs), artller investment entities sponsored by the comfamthe investment of client assets in
normal course of business. The company servesdavthstment manager, making daydy investment decisions concerning the assets
products. Certain of these entities are consolilateder variable interest or voting interest entinsolidation guidance. See Part Il, Iter
Financial Statements and Supplementary Data - MdtAccounting Policies” and Note 20, “Consolidatedestment Productsfor additiona
details.

The guidance now encompassed in ASC Topic 810,whizs effective January 1, 2010, had a significgapiact on the presentation of
company's financial statements in 2011 and 201@s gsovisions required the company to consolidadain CLOs that were not previoL
consolidated. In accordance with the standardy poiods have not been restated to reflect theaatation of these CLOs.

The majority of the company's consolidated invesimgroducts balances were CLO-related as of DeceBthe201land 2010. Th
collateral assets of the CLOs are held solely tisfyathe obligations of the CLOs. The company hagight to the benefits from, nor doe
bear the risks associated with, the collateraltassd by the CLOs, beyond the company's minirirettlinvestments in, and management
generated from, the CLOs. If the company wereduoidiate, the collateral assets would not be availabthe general creditors of the comp:
and as a result, the company does not consider tbdm company assets. Additionally, the investorthe CLOs have no recourse to
general credit of the company for the notes isduethe CLOs. The company therefore does not congide debt to be a company liabili
The discussion that follows will separate consaédainvestment product results of operations frowe ¢company's investment manager
operations through the use of non-GAAP financialasuges. See “Schedule of Non-GAAP Informatidiot additional details ar
reconciliations of the most directly comparable LWGBAP measures to the non-GAAP measures.

Condensed Consolidating Statements of Income

Consolidated

Before Investment
$ in millions Consolidation® Products Adjustments ®® Total
Year ended December 31, 2011
Total operating revenues 4,139.« 0.1 (47.9) 4,092.:
Total operating expenses 3,181.: 60.5 47.9) 3,194.:
Operating income 958.: (60.2) — 898.1
Equity in earnings of unconsolidated affiliates 30.7 — (0.2 30.t
Interest and dividend income 19.c 307.2 (8.3 318.2
Other investment income/(losses) 49.C (159.2) 20.3 (89.9)
Interest expense (61.9) (195.9 8.3 (248.9)
Income before income taxes 995.k (107.5) 20.1 908.1
Income tax provision (286.7) — — (286.7)
Net income 709.4 (207.5 20.1 622.(
(Gains)/losses attributable to noncontrolling ietts in consolidated
entities, net 0.1 107.¢ — 107.7
Net income attributable to common shareholders 709.5 0.1 20.1 729.

39




Table of Contents

Consolidated

Before Investment
$ in millions Consolidation® Products Adjustments ©? Total
Year ended December 31, 2010
Total operating revenues 3,532.% 0.2 (45.9) 3,487.
Total operating expenses 2,887.¢ 55.2 (45.9) 2,897.¢
Operating income 644.¢ (55.0 — 589.¢
Equity in earnings of unconsolidated affiliates 40.¢ — (0.6) 40.2
Interest and dividend income 10.4 246.( (5.2 251.c
Other investment income/(losses) 15.€ 107.¢ 6.4 129.¢
Interest expense (58.6) (123.79) 5.1 (177.2)
Income before income taxes 653.1 174.¢ 5.8 833.¢
Income tax provision (197.0 — — (197.0
Net income 456.1 174.¢ 5.8 636.¢
(Gains)/losses attributable to noncontrolling ietts in consolidated
entities, net (0.2 (170.9) (0.2 (a71.0)
Net income attributable to common shareholders 455.¢ 4.1 5.7 465.

(1) The Before Consolidation column includes Inveseajsity interests in the investment products accedifior as equity method (privi
equity and real estate partnership funds) and abaiforsale investments (CLOs). Upon consolidation of@h®s, the company's and
CLOs' accounting policies are effectively aligneskulting in the reclassification of the compangain for the year endedecember 3:
2011 of $20.3 million(representing the increase in the market valuehef dompany's holding in the consolidated CLOs) fratime
comprehensive income into other gains/losses (geded December 31, 2010 : $6.4 milljorThe company's gain on its investment ir
CLOs (before consolidation) eliminates with the @amy's share of the offsetting loss on the CLObt.dEhe net income arising frc
consolidation of CLOs is therefore completely atited to other investors in these CLOs, as the eoylp share has been elimin:
through consolidation. The Before Consolidationuowh does not include any other adjustments relatetbnGAAP financial measu

presentation.

(2) Adjustments include the elimination of intercompdransactions between the company and its consetidavestment products, primau
the elimination of management fees expensed bfutigs and recorded as operating revenues (beforstidation) by the company.

Operating Revenues and Net Revenues

The main categories of revenues, and the dollapancentage change between the periods, are awoll

$ in millions 2011 2010 $ Change % Change
Investment management fees 3,138.¢ 2,720.¢ 417.¢ 15.2%
Service and distribution fees 780.2 645.t 134.¢ 20.€%
Performance fees 37.€ 26.1 11.¢ 45.2%
Other 135.t 95.2 40.: 42.2%
Total operating revenues 4,092.: 3,487. 604.t 17.2%
Third-party distribution, service and advisory enpes (1,282.5 (1,053, (228.7) 217 %
Proportional share of revenues, net of third-pdrsyribution expenses, from joint vent.

investments 41.4 42.2 (0.9 (1.9%
Management fees earned from consolidated investpredticts 46.¢ 452 1kt 3.2%
Performance fees earned from consolidated investpreducts 0.5 — 0.t N/A
Other revenues recorded by consolidated investprexdiucts — (0.3 0.2 (100.0%
Net revenues 2,898.« 2,521 377.% 15.C%

Operating revenues increased by 17.3% in the yededeDecember 31, 2011 to $4,092.2 million (yeaeednDecember 31, 201(3,487.
million ). Net revenues increased by 15.0% in ia tlear ended December 31, 2011 to $2,898.4 miljear ended December 31, 2010
$2,521.1 million ). Net revenues are operating nees less thirgharty distribution, service and advisory expeng@ss our proportional she

of net revenues from joint venture arrangementss planagement and performance fees
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earned from, less other revenues recorded by, tdased investment products. See “Schedule of N&#B Information” for additiona
important disclosures regarding the use of netmegs. A significant portion of our business and aggud AUM are based outside of the |
The income statements of foreign currency subsafiaare translated into U.S. dollars, the reportingency of the company, using avel
foreign exchange rates. The impact of foreign ergkarate movements accounted for $74.9 million .4%2) of the increase operatin
revenues, and was 1.8% of total operating revertig®)g the year ended December 31, 2011 when cadpa the year endddecember 3:
2010. Additionally, our revenues are directly influedday the level and composition of our AUM as maryfdiscussed below. Moveme
in global capital market levels, net new busined®ws (or outflows) and changes in the mix of istreent products between asset classe
geographies may materially affect our revenues fpeniod to period.

The company acquired Morgan Stanley's retail assgtagement business, including Van Kampen Invedsr{@me “acquired businessit
the “acquisition”) on June 1, 2010. The operatiaguits for the year ended December 31, 2@tude the operating results of the acqt
business from the purchase date of June 1, 20@0ghrDecember 31, 201@vhile the operating results for the year endeddbwber 31, 201
include the results of the acquisition for the entiear. The integration of the acquired busineas largely completed at the end of 201(
such, accurate segregated revenue and expensaation for the acquired business is not availatgsylting in the inability of the company
quantify the impact of the acquisition on operatiagenues and expenses in the detailed variancesdi®n that follows.

As part of the acquisitiorelated U.S. mutual fund product alignment, 70 loé 71 planned U.S. funds mergers are complete
December 31, 2011As a consequence of the alignment, certain 1 gedr2 year fee waivers were agreed between theamyrand the fur
boards which will reduce the company’s annual manent fees by approximately $30 million commendnge 1, 2011.

Investment Management Fees

Investment management fees are derived from proyigrofessional services to manage client accoamdsinclude fees earned from re
mutual funds, unit trusts, investment companie$ wdriable capital (ICVCs), exchangraded funds, investment trusts and institutionad
private wealth management advisory contracts. knveist management fees for products offered in etedlrdistribution channel are gener:
calculated as a percentage of the daily average hatances and therefore vary as the levels of Adhilhge resulting from inflows, outflo
and market movements. Investment management feegrdducts offered in the institutional and privatealth management distribut
channels are calculated in accordance with therlyidg investment management contracts and alsp @aer contractually determined peri
in relation to the level of client assets managed.

Investment management fees increased by $417.bm({ll15.3% ) in the year ended December 31, 20b1$3,138.5 million(year ende
December 31, 2010 : $2,720.9 million ). The inceeasmpares to a 19.2% increase in average AUM &#1&b increase in average lotagrr
AUM. As discussed above in the “Assets Under Mansgd” section, the mix of our AUM asset classes changetlypdue to the AUl
acquired through acquisitions, and partly due toketavalue changes and investor flows such thatekienue yield on our average AUM \
lower in 2011 when compared to 2010. The percentagease in investment management fees is therédarer than the percentage incre
in average AUM and average long-term AUM. The lowgld also reflects the acquisitiortated U.S. mutual fund fee waivers -
commenced in June 2011. Foreign exchange rate masraccounted for $67.2 million ( 16.1% ) of thereasen investment managem
fees during the year ended December 31, 2011 aparechto the year ended December 31, 2010 .

Service and Distribution Fees

Service fees are generated through fees chargedver several types of expenses, including fundaaiing fees and other maintena
costs for mutual funds, unit trusts and ICVCs, addinistrative fees earned from clossttied funds. Service fees also include transfent
fees, which are fees charged to cover the expengmoessing client share purchases and redemptiatienter support and client report
U.S. distribution fees include 12bfees earned from certain mutual funds to covemable sales and marketing expenses for thosesfanc
also include assdtased sales charges paid by certain mutual funds period of time after the sale of those fundistribution fees typicall
vary in relation to the amount of client assets agmu. Generally, retail products offered outsidethaf U.S. do not generate a seps
distribution fee; the quoted management fee raiteclsisive of these services.

In the year ended December 31, 2011 , service @&tdbdtion fees increased by $134.8 million ( 28.9 to $780.3 million(year ende

December 31, 2010 : $645.5 millignprimarily due to the acquisition and due to tiereéase in average AUM during the year el
December 31, 2011 as compared to the year endezhibes 31, 2010 .
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Performance Fees

Performance fee revenues are generated on certiagement contracts when performance hurdles dievad. Such fee revenues
recorded in operating revenues as of the performameasurement date, when the contractual perfoeneniteria have been met and wher
outcome of the transaction can be measured relintdgcordance with Method 1 of ASC Topic 605-2@S®Revenue Recognition - Services -
SEC Materials."Cash receipt of earned performance fees occurstatemeasurement date. The performance measuretaents defined
each contract in which incentive and performaneerfvenue agreements are in effect. We have peafurenfee arrangements that incl
monthly, quarterly and annual measurement dategerGihe uniqueness of each transaction, performéseeontracts are evaluated or
individual basis to determine if revenues can @malkl be recognized. Performance fees are notdedaf there are any future performa
contingencies. If performance arrangements reqejpayment of the performance fee for failure tdggen during the contractual period, tt
performance fee revenues are recognized no etiriarthe expiration date of these terms. Performéees will fluctuate from period to per
and may not correlate with general market changissg most of the fees are driven by relative perémce to the respective benchmark re
than by absolute performance. Of our $625.3 bilimiAUM at December 31, 2011 , approximately $48ildon or 7.7%, could potentiall
earn performance fees.

In the year ended December 31, 2011 , performagee ihcreased by $11.8 million ( 45.2% ) to $37ilian (year ended December
2010: $26.1 million). The performance fees generated in 2011 aroseayly due to products managed by the European Rstate grou
($11.9 million), Atlantic Trust ($11.9 million), iresco Perpetual ($5.3 million) and the U.S. privatpiity business ($4.5 million). T
performance fees generated in 2010 arose primdrtily to products managed by the European Real Egtate ($4.3 million), Invesc
Perpetual ($3.4 million), and Atlantic Trust ($11xdlion).

Other Revenues

Other revenues include fees derived from our Ul€rapons, transaction commissions earned uponaleec new investments into cert
of our funds, and fees earned upon the complefidransactions in our direct real estate and peiejuity asset groups. Real estate transe
fees are derived from commissions earned throughbttying and selling of properties. Private eqtifnsaction fees include commissi
associated with the restructuring of, and fees fymoviding advice to, portfolio companies held Ihe tfunds. These transaction fees
recorded in our financial statements on the datenwthe transactions are legally closed. Other mge®ralso include the revenues
consolidated investment products.

Following the acquisition, the company is the spored UITs. In its capacity as sponsor of UITs, toenpany earns other revenues relat
transactional sales charges resulting from the sbMIT products and from the difference betweeea purchase or bid and offer price
securities temporarily held to form new UIT prodiicThese revenues are recorded as other reventied nencessions to dealers v
distribute UITs to investors.

In the year ended December 31, 2011 , other regemeeeased by $40.3 million ( 42.3% ) to $135.%iom (year endeddecember 3:
2010 : $95.2 million ). Other revenues includedrammease of $15.3 milliom UIT revenues reflecting a full year of the aaitibn, higher re:
estate acquisition and disposition fees of $11.8iani, due to increased real estate fund propexivity, an $11.3 millionincrease i
transaction commissions generated by our privabityegroup, and an increase in mutual funds fromtt g2es of $1.3 million , offset by$0.7
million decline in other revenues during the yeatled December 31, 2011 as compared to the yead éeleember 31, 2010The impact ¢
foreign exchange rate movements accounted for@illién ( 3.5% ) of the increase in other revendasing the year endddecember 31, 20:
as compared to the year ended December 31, 2010 .

Third-Party Distribution, Service and Advisory Exges

Third-party distribution, service and advisory empes include periodic “renewatbmmissions paid to brokers and independent fird
advisors for their continuing oversight of theirects' assets, over the time they are invested,aaadpayments for the servicing of cli
accounts. Renewal commissions are calculated hgsed a percentage of the AUM value. Thipakty distribution expenses also include
amortization of upfront commissions paid to brokeglers for sales of fund shares with a contingeférred sales charge (a charge levie
the investor for client redemption of AUM withincertain contracted period of time). The distribntcommissions are amortized over
redemption period. Also included in third-party tdisution, service and advisory expenses aretgisfer agency fees that are paid to -
parties for processing client share purchases addmptions, call center support and client repgrtibhirdparty distribution, service a
advisory expenses may increase or decrease at aliffigrent from the rate of change in service digtribution fee revenues due to
inclusion of distribution, service and advisory erpes for the U.K. and Canada, where the relateenues are recorded as investr
management fee revenues, as noted above.
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Third-party distribution, service and advisory empes increased by $228.7 million ( 21.7% ) in tlearyended December 31, 20tdl
$1,282.5 million (year ended December 31, 2010,0%3.8 million), which is consistent with the increase in investtnmanagement a
service and distribution fee revenues, reflecting impact of the acquired business. Foreign exahaate movements accounted &24.7
million ( 10.8% ) of the increase in third-partysttibution, service and advisory expenses duriregy year ended December 31, 204<1
compared to the year ended December 31, 2010 .

Proportional share of revenues, net of third-pattstribution expenses, from joint venture investisien

Management believes that the addition of our pribjgoal share of revenues, net of third-party disttion expenses, from joint ventt
arrangements should be added to operating revaawgsive at net revenues, as it is important tal@ate the contribution to the business
our joint venture arrangements are making. See é@ale of Non-GAAP Informationfor additional disclosures regarding the use o
revenues. The company's most significant joint wenarrangement is our 49%vestment in Invesco Great Wall Fund Managememh@an)
Limited (the “Invesco Great Wall” joint venture).

The 1.9% decrease in our proportional share ofmae®, net of third-party distribution expensesmirint venture investments ®41.<
million in 2011 (year ended December 31, 2010 :.$44illion ), is driven by the decline in average AUM of thevdsco Great Wall joi
venture. Our share of the Invesco Great Wall jegnture's average AUM for the year ended Decembe@11 , was $3.3 billion , &3%
decline in average AUM from $3.6 billion for theareended December 31, 2010 .

Management and performance fees earned from calagetl investment products

Management believes that the consolidation of itmaesat products may impact a reader's analysis otinderlying results of operations :
could result in investor confusion or the productaf information about the company by analystsxdemal credit rating agencies that is
reflective of the underlying results of operati@mg financial condition of the company. Accordinglyanagement believes that it is approp
to adjust operating revenues for the impact of obdated investment products in calculating neteraies. As management and perform
fees earned by Invesco from the consolidated pitscare eliminated upon consolidation of the investhproducts, management believes
it is appropriate to add these operating revenwsek bin the calculation of net revenues. See “Scleedfi Non-GAAP Information”for
additional disclosures regarding the use of netmees.

Management and performance fees earned from cdasadi investment products increased by $2.0 mitha®47.3 millionin the year ende

December 31, 2011 (year ended December 31, 204®.3 $nillion). The increase reflects the management fees femahestate produc
consolidated as of December 31, 2010 in conneagtitinthe acquisition of AIG Asia Real Estate.
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Operating Expenses

The main categories of operating expenses ardlas/o

$ in millions 2011 2010 $ Change % Change

Employee compensation 1,246.: 1,114.¢ 131.c 11.€%
Third-party distribution, service and advisory 1,282t 1,053.¢ 228. 217 %
Marketing 86.C 78.t 7.t 9.€%
Property, office and technology 254.¢ 238.2 16.2 6.€ %
General and administrative 295.¢ 262.2 33.2 12.7%
Transaction and integration 29.4 150.( (120.¢) (80.9%
Total operating expenses 3,194.; 2,897.¢ 296.: 10.2%

The table below sets forth these expense categasies percentage of total operating expenses amctom revenues, which we beli
provides useful information as to the relative figance of each type of expense.

% of Total % of % of Total % of

Operating Operating Operating Operating
$ in millions 2011 Expenses Revenues 2010 Expenses Revenues
Employee compensation 1,246.: 39.(% 30.5% 1,114.¢ 38.5% 32.(%
Third-party distribution, service and advisory 1,282t 40.2% 31.2% 1,053.¢ 36.2% 30.2%
Marketing 86.C 2. 1% 2.1% 78.t 2.7% 2.3%
Property, office and technology 254.¢ 8.C% 6.2% 238.¢ 8.2% 6.6%
General and administrative 295.¢ 9.2% 7.2% 262.2 9.C% 7.5%
Transaction and integration 29.4 0.9% 0.7% 150.( 5.2% 4.2%
Total operating expenses 3,194.: 100.(% 78.(% 2,897.¢ 100.(% 83.1%

During the year ended December 31, 2011 , operakpgnses increased by $296.3 million ( 10.2% $394.1 million(year ende
December 31, 2010 : $2,897.8 millignAs discussed above, the acquisition occurredwre 1, 2010, which increased expenses acrc
categories, except transaction and integrationresgse which have decreased during the year endeshiber 31, 2014s compared to the y«
ended December 31, 2010 .

In addition to the acquired business, foreign ergleadifferences have an impact on our reported resgpgariances. The impact of fore
exchange rate movements accounted for $61.8 m{|lRh9% ) of the increase in operating expense$yas 1.9%of total operating expens
during the year ended December 31, 2011 as compathd year ended December 31, 2010 .

Employee Compensation

Employee compensation includes salary, cash bonaisésshardsased payment plans designed to attract and rétairhighest calibi
employees. Employee staff benefit plan costs agdofidaxes are also included in employee compénsat

Employee compensation increased $131.3 million 8%l) to $1,246.2 million in the year ended Decenfi, 2011(year ende:
December 31, 2010 : $1,114.9 millign The compensation increase includes the incremhémipact of the acquisition. Base salaries
variable compensation increased $94.2 million ffStdated costs, principally payroll taxes andnt@ration costs, increased $15.0 million
Staff benefits expense decreased by $2.5 milliantdua $5.0 million reduction in the prepaid congaion amortization expenses in the
ended December 31, 2011 when compared to theegreded December 31, 2018lated to the 2006 acquisition of W.L. Ross & Qs
prepaid compensation was fully amortized as of &aper 30, 2011. Also included in compensation egpenduring the year end
December 31, 2011 are share-based costs whichaded¢s1.9 million during the year ended December2®1las compared to the yi
ended December 31, 2010 . The impact of foreigihamge rate movements accounted for $26.5 millidd.2%) of the increase in employ
compensation expenses the year ended DecembedBll a® compared to the year ended December 31,.2010

Headcount at December 31, 2011 was 6,162 (yeaddddeember 31, 201:06,617). The 2011 increase is primarily drivently insourcin
of our Hyderabad, India, facility, which commendedate 2010 with the hiring of 83 employees andtouied into early 2011 with the hiri
of an additional 474 individuals by late Februa® 2.

Third-Party Distribution, Service and Advisory Exges
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Third-party distribution, service and advisory enpes are discussed above in the operating anévetues section.
Marketing

Marketing expenses include the cost of direct atbieg of our products through trade publicatior@devision and other media, and pu
relations costs, such as the marketing of the cogipgroducts through conferences or other spohgussand the cost of marketimglatec
employee travel.

Marketing expenses increased by $7.5 million ( 9)6¥ the year ended December 31, 2011 to $86.0omilyear endedecember 3:
2010 : $78.5 million). The increase in marketing includes the impacthef acquisition. Additionally, the increase duritihge year ende
December 31, 2011 includes an increase in advegtiskpense of $15.1 millioas our U.S. retail business launched an advertisingran
focusing on re-branding after the acquisition. Thk year expense in 2011 of the acquisiti@hated additional sales force resulted ir
increase in travel expense of $3.2 million andease in other marketing costs of $2.5 millidrhese increases were partly offset by a dec
in marketing expense of $13.4 milliatue to the reversal of a cumulative deferred creditwell as a reduction in recurring costs, frow
termination of our sponsorship and naming rightsicitments related to a sports stadium in Denveloi@do, a decrease in client event ¢
of $0.9 million , and a decrease in sales litemaumd research of $0.9 million , as compared to/éae ended December 31, 2QIDhe impac
of foreign exchange rate movements accounted fot $2llion ( 28.0%) of the increase in marking expense during ther y@ale
December 31, 2011 as compared to the year endezhibes 31, 2010 .

Property, Office and Technology

Property, office and technology expenses include aed utilities for our various leased facilitieepreciation of compangwned propert
and capitalized computer equipment costs, minor-capitalized computer equipment and software puehand related maintena
payments, and costs related to externally provafestations, technology, and other back office mansnt services.

Property, office and technology costs increase@1§.2 million ( 6.8% ) to $254.6 million in the yeended December 31, 20fylear ende
December 31, 2010 : $238.4 million ). Property affite expenses increased $14.8 millmrer the comparable 2010 period, due to an inc
of $11.5 millionin property management fees, service charges amdx@ense related to new properties associatédhwisiness acquisitiol
and increases of $2.1 million in depreciation exygeand $1.2 milliorin other property costs. Technology and commurocatiexpens:
decreased $3.5 million due to decreases in outeduadministration expenses, partly due to the Hyjoht internalization, of $12.9 millire
decrease in telephone and communication line exgzenis$1.8 million and a decrease in programmirdy@msulting expenses of $1.0 millipn
offset by increases in depreciation and maintenampenses of $11.7 million and hardware and soéwparrchases of $0.5 millionduring th
year endeDecember 31, 2011 as compared to the year endeshiber 31, 2010 The impact of foreign exchange rate movementsiate(
for $4.9 million ( 30.2% ) of the increase in prdyeoffice and technology expenses during the yemled December 31, 202% compared
the year ended December 31, 2010 .

General and Administrative

General and administrative expenses include priofesls services costs, such as information servigbsariptions, consulting fet
professional insurance costs, audit, tax and léggd, normarketing related employee travel expenditureguigaent and training costs, &
the amortization of certain intangible assets.

General and administrative expenses increased By $8illion ( 12.7% ) to $295.4 million in the yeanded December 31, 20{ylear ende
December 31, 2010 : $262.2 millign Increases in general and administrative expeirsggde the impact of the acquisition. Professi
services expenses increased $8.3 million duringyéee ended December 31, 2011 as compared to Hreepeled December 31, 20dQe tc
increases in consultant fees of $9.2 million , cactbr and recruitment fees of $5.6 million , imf@tion services of $4.5 millionlegal fees ¢
$3.1 million (including legal fees associated with settlemergdtion arising from the 2007 departure of certawvestment professionals ti
competitor of $3.6 million), and other professiosatvices of $1.2 million . Travel expenses incega®11.1 million, driven by higher levels
business activity, and mutual fund expenses ine&5.0 million during the year ended December2Bil1 as compared to the year en
December 31, 2010 . Expenditure related tax ineascluding U.K. value added tax (VAT), resultedan additional $4.5 milliorof
irrecoverable VAT expense during the year endedeber 31, 2011 as compared to the year ended Dec&hp 2010, as VAT rate
increased in the U.K. These increases are offseethyced regulatory fees of $13.3 millinglating to a levy from the U.K. Financial Servi
Compensation Scheme in 2010 of $15.3 million toec@laims resulting from failures of naffiliated investment firms, professional insurs
costs of $1.0 million , accounting services of $@n@lion and directors fees and expenses of $0.#iami. Included in general a
administrative expenses for the year ended DeceBhe2010 was $8.9 million representing fund
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reimbursement costs from the correction of histdriforeign exchange allocations. Other net decseade$2.1 millionin general an
administrative expenses consist of a reductioncgussition+elated contingent consideration payable, gainglisposal of property, plant a
equipment and fund reimbursement costs on tradeatwns, offset by an increase in intangible airation expense due to the acquisit
and that includes a write down of certain managdéroentract intangibles. The impact of foreign exuia rate movements accounted $8c€
million ( 10.8% ) of the increase in general andhadstrative costs during the year ended DecembefB11as compared to the year en
December 31, 2010 .

Transaction and integration

Transaction and integration expenses include aitipmiselated charges incurred during the period to éfedbusiness combinatic
including legal, regulatory, advisory, valuationtegrationrelated employee incentive awards and other primfiessor consulting fees, gene
and administrative costs, including travel costateal to the transaction and the costs of tempataff involved in executing the transact
and postelosing costs of integrating the acquired businiass the company's existing operations. Additiopatransaction and integrati
expenses include legal costs related to the defanesaction rate preferred securities complaintsedin the prexcquisition period with respe
to various closed-end funds included in the actjaisi See Item 8, Financial Statements and SuppitaneData - Note 19,Commitments ar
Contingencies” for additional information.

Transaction and integration charges were $29.4iamilin the year ended December 31, 2011 (year emszember 31, 2010 $150.(
million ) related to the integration of acquiredsinesses. Transaction and integration expenseaglthie year ende®ecember 31, 20:
include $19.9 million of professional services aiter costs, principally legal, proxy solicitatiazgnsultancy and insurance, $4.9 millioh
property and office, $2.8 million of employee compation costs, $1.4 million of technology and comination costs and $0.4 millioof
marketing and client services. Transaction andgiatiion expenses for the year ended December 31 iB6lude $39.1 million of staff cos
$53.4 million of technology contractor and relateosts, and $57.5 million of professional servicesncipally legal, proxy solicitatio
consultancy and insurance.

Operating Income, Adjusted Operating Income, Opegalargin and Adjusted Operating Margin

Operating income increased by $308.2 million ( $2.2to $898.1 million in the year ended DecemberZRl1 (year endeDecember 3:
2010 : $589.9 million ). Operating margin (opergtimcome divided by operating revenues), increaseth 16.9%in the year ende
December 31, 2010 to 21.9% in the year ended DeeeB1) 2011 The increase in operating income and margin redutom a great
relative increase in operating revenues ( 17.3%a in operating expenses ( 10.2% ) during theogedjusted operating incomigcrease
by $171.2 million ( 19.1% ) to $1,068.9 million the year ended December 31, 2011 from $897.7 miiliothe year endeBecember 3:
2010 . Adjusted operating margin increased to 3Gr9%e year ended December 31, 2011 from 35.6%aryear ended December 31, 2010
See “Schedule of Non-GAAP Informatiofdr a reconciliation of operating revenues to retenues, a reconciliation of operating incorr
adjusted operating income and additional impori@istlosures regarding net revenues, adjusted apgratcome and adjusted operal
margin.

Other Income and Expenses

The main categories of other income and expensesthe dollar and percentage changes between patedas follows:

Year ended December 31,

$ in millions 2011 2010 $ Change % Change
Equity in earnings of unconsolidated affiliates 30.t 40.2 (9.7 (24.)%
Interest and dividend income 11.C 10.4 0.€ 5.8%
Interest income of consolidated investment products 307.2 240.¢ 66.2 27.5%
Gains/(losses) of consolidated investment produets, (138.9) 114.C (252.9) N/A
Interest expense (61.9) (58.€) (3.2 55%
Interest expense of consolidated investment preduct (187.0) (118.¢) (68.4) 57.7%
Other gains and losses, net 49.C 15.¢ 33.2 214.1%
Total other income and expenses 10.¢ 243.¢  (233.9 (95.9%

Equity in earnings of unconsolidated affilial

Equity in earnings of unconsolidated affiliates @esed by $9.7 million ( 24.1% ) to $30.5 millianthe year endeBecember 31, 20:
(year ended December 31, 2010 : $40.2 miljidmcluded in equity in earnings from affiliatessaur share of the income from our joint vent
in China, which declined by $2.4 million to $21.5lfon in the year ended December 31, 2011 from.$28illion earned during the year ent
December 31, 2010 . Declines in equity in earnfngis our joint ventures are due to declines
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in revenues that are in turn attributable to loaeerage AUM in those entities during the year. Egy® from our affiliate in Polanthcrease
by $0.2 million to $1.3 million in year ended Dedsen 31, 2011 from $1.1 million earned in the yaateel December 31, 2010 he remaindt
of the variance is due to our share of the madkisen valuation changes in the underlying holdin§sertain partnership investments wt
decreased by $7.4 million to $7.7 million earnedthe year ended December 31, 2011 from $15.1 mikiarned during the year en
December 31, 2010 .

Interest and dividend income and interest expense

Interest and dividend income increased by $0.6ionilll 5.8% ) to $11.0 million in the year ended BPmber 31, 201 year ende
December 31, 2010 : $10.4 million ). The year endedember 31, 2011 includes dividend income of #illon on investments held to hec
economically deferred compensation plans ( Dece®ber2010 : $2.7 million). This dividend income is passed through to engd
participants in the deferred compensation plane. ‘Sehedule of Non-GAAP Information” for additiondétails. The increasia dividenc
income of $2.2 million is offset by the decreasemivestment income and interest earned on casleastdequivalents of $1.6 milligrsulting
from lower average cash and cash equivalent badatigeng the year ended December 31, 2011 . Irtergense increased I$8.2 millior
(5.5% ) to $61.8 million in the year ended Decengie 2011 (year ended December 31, 2010 : $58l®m). Higher average debt balan
were partly offset by lower average cost of debtrdythe year ended December 31, 2011 .

Interest income and interest expense of consolitiateestment products

Interest income of consolidated investment produessilts from interest generated by the collatasakts held by consolidated CLOs, w
is used to satisfy the interest expenses of thesnissued by the consolidated CLOs and other CL&Datipg expense requirements, incluc
the payment of the management and performancetdettee company as investment manager. See Pdtém, 8, Financial Statements ¢
Supplementary Data - Note 20, “Consolidated InvesitinfProducts,” for additional details.

In the year ended December 31, 2011 , interesiecof consolidated investment products increasei@fy3 million ( 27.5% ) t&$307.:
million (year ended December 31, 2010 : $240.9ioml) reflecting the acquisition and higher interesésaon variable rate asset collateral
by the CLOs. Interest expense of consolidated invest products increased by $68.4 million ( 57.7%0 )$187.0 million(year ende
December 31, 2010 : $118.6 milligmeflecting the acquisition and higher variablenest rates on outstanding principal balancesL@) Gote:
in 2011.

Gains and losses of consolidated investment preduet income impact of consolidated investmendywts, and noncontrolling interests
consolidated entities

Included in other income and expenses are gainslasses of consolidated investment products, naichware driven by realized a
unrealized gains and losses of underlying investmbald by consolidated investment products. Inytear ended December 31, 20dthel
gains and losses of consolidated investment preduete a net loss of $138.9 million , as compaoed tet gain of $114.0 millioim the yea
ended December 31, 2010 . The net loss in the pédidd is primarily due to losses in CLO investnseand longeerm debt which more th
offset gains in the market value of investmentsltiBl consolidated private equity funds. The netgaithe 2010 period is primarily due
changes in market values of investments held bgaatated private equity funds.

As illustrated in the Condensed Consolidating $tatets of Income at the beginning of this Result©pérations section, the consolida
of investment products during the year ended Deeer8b, 2011 resulted in a decrease to net incon®&89f4 millionbefore attribution t
noncontrolling interests. Invesco invests in onlgaation of these products, and as a result thidassis offset by noncontrolling interests
$107.6 million , resulting in a net increase in imebme of the company of $20.2 millioThe consolidation of investment products durimg
year ended December 31, 2010 resulted in an irermaset income of $180.7 million before attributito noncontrolling interests. This
income is offset by noncontrolling interests of 87million, resulting in a net increase in netane of the company of $9.8 million.

Noncontrolling interests in consolidated entitiepresent the profit or loss amounts attributedhiedt party investors in consolidal

investment products. Movements in amounts attriidatao noncontrolling interests in consolidateditesd on the company's Consolide
Statements of Income generally offset the gainslesges, interest income and interest expensensiotidated investment products.
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Other gains and losses, net

Other gains and losses, net were a net gain o0$dBlion in the year ended December 31, 2011 aspaoed to a net gain of $15.6 million
the year ended December 31, 2010 . Included witttier gains and losses in the year ended Decembe03 lis a credit of $45.0 millic
related to the settlement of litigation arisingnfrehe 2007 departure of certain investment profesds to a competitor. Also included in of
gains and losses is a net loss of $2.6 million assalt of the deprecatioof assets held for our deferred compensation flgeer ende
December 31, 2010 : a net gain of $14.2 milliomgether with $8.1 million of net realized gaifrtem seed investments (year en
December 31, 2010 : $9.2 million net realized gaififie 2011 other gains and losses also includefl g0llion in other-thartemporar
impairment charges related to other seed moneyffitiated funds (year ended December 31, 2Q166.6 million). In the year end
December 31, 2011 , we incurred $0.6 million in fegeign exchange losses (year ended December®1T :2$0.2 million in net foreig
exchange losses) on the revaluation of intercompamngign currency denominated loans into the varidunctional currencies of ¢
subsidiaries.

Income Tax Expense

Our effective tax rate, excluding noncontrollingeirests in consolidated entities, for 2011 was #8.@own from 29.7% for 2010. The r
decrease was primarily due to changes in the mprefax income and favorable adjustments to reconcitetax provisions to reflect actual
returns filed, partially offset by a smaller bendfom the release of provisions for uncertain positions in 2011 versus 2010. 2010
included non-deductible transaction and integratiosts related to the acquired business.

The inclusion of income from noncontrolling inteteed consolidated entities increased our effedi@xerate to 31.5% in 2011 and decre:i

it to 23.6% in 2010. The 2011 rate was higher @10 due to a larger impact from losses in nonotiittg interests in 2011.
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Results of Operations for the Year Ended Decemberl3 2010 , compared with the Year Ended December 32009

Condensed Consolidating Statements of Income

$ in millions

Year ended December 31, 2010

Total operating revenues

Total operating expenses

Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income

Other investment income/(losses)

Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling ia&ts in
consolidated entities, net

Net income attributable to common shareholders

$ in millions

Year ended December 31, 2009
Total operating revenues
Total operating expenses

Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income
Other investment income/(losses)

Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling iatds in
consolidated entities, net

Net income attributable to common shareholders

Before Consolidated
Consolidation® Investment Products® Adjustments ¥© Total
3,532.° 0.3 (45.9) 3,487."
2,887.¢ 55.2 (45.9) 2,897.¢
644.¢ (55.0 = 589.¢
40.¢ — (0.6) 40.z
10.4 246.( (5. 251.:
15.€ 107.€ 6.4 129.¢
(58.6) (223.%) 51 (177.2
653.1 174.¢ 5.8 833.¢
(197.0) — — (197.0)
456.1 174.¢ 5.8 636.¢
(0.2 (170.9) (0.2 (a71.0)
455.¢ 4.1 5.7 465.7
Consolidated
Before Consolidation Investmeg)t Products Adjustments © Total
2,633.: 1.¢ (7.9 2,627.:
(2,139.9 (11.9 7.S (2,143.0
493.¢ (9.5) = 484.:
24.5 — 2. 27.C
9.8 = = 9.8
7.8 (106.9) — (99.7)
(64.5) — — (64.5)
471.¢ (116.9 2. 357.%
(148.9) — — (148.9)
323.2 (116.9 2.5 209.:
(0.7) 113.¢ = 113.2
322.t (2.5 2.5 322.5

(1) The Before Consolidation column includes Invesenjgity interests in the investment products accelifior as equity method (private equity and
estate partnership funds) and availabledale investments (CLOs). Upon consolidation of@h®s, the company's and the CLOs' accounting gdiar
effectively aligned, resulting in the reclassifioat of the company's gain for the year ended Deeer@l, 2010 of $6.4 million (representing the s it
the market value of the company's holding in thesctidated CLOs) from other comprehensive inconte ather gains/losses. The company's gain ¢
investment in the CLOs (before consolidation) efiates with the company's share of the offsettisg lmn the CLOs' debt. The net income arising
consolidation of CLOs is therefore completely atited to other investors in these CLOs, as the eoylp share has been eliminated thr
consolidation. The Before Consolidation column doesinclude any other adjustments related to nd#E financial measure presentation.

(2) The company adopted guidance now encompassed inTASIC 810 on January 1, 2010 resulting in the obdation of certain CLOs. In accordance v
the standard, prior periods have not been restateeflect the consolidation of these CLOs. Prmdanuary 1, 2010, the company was not deemec

the primary beneficiary of these CLOs.

(3) Adjustments include the elimination of intercompargnsactions between the company and its consetidavestment products, primarily the elimina

of management fees expensed by the funds and extasdoperating revenues (before consolidatiothé&ygompany.
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Operating Revenues and Net Revenues

The main categories of revenues, and the dollapancentage change between the periods, are a/oll

$ in millions 2010 2009 $ Change % Change
Investment management fees 2,720.¢ 2,120.: 600.7 28.2%
Service and distribution fees 645.t 412.¢ 232.¢ 56.2%
Performance fees 26.1 30.C (3.9 (13.0%
Other 95.2 64.t 30.7 47.€%
Total operating revenues 3,487.. 2,627.% 860.4 32.7%
Third-party distribution, service and advisory enpes (1,053.9 (737.0) (316.9 43.(%
Proportional share of revenues, net of third-pdrsgribution expenses, from joint ventur

investments 42.2 447 (2.5 (5.6)%
Management fees earned from consolidated investpredticts 452 8.C 37.C N/A
Other revenues recorded by consolidated investprexiucts (0.3 (2.0 1.7 85.C(%
Net revenues 2,521.: 1,941.( 580.1 29.€%

Operating revenues increased by 32.7% in 2010 td8837 million (year ended December 31, 200$2,627.3 million). Net revenu
increased by 29.9% in 2010 to $2,521.1 million (yeaded December 31, 200%1,941.0 million). Net revenues are operatingergies les
third-party distribution, service and advisory expeng#gs our proportional share of net revenues fromtjoenture arrangements. ¢
“Schedule of Non-GAAP Informationfor additional important disclosures regarding tise of net revenues. The impact of foreign excl
rate movements accounted for $18.0 million (2.1%he increase in operating revenues, and was @b#tal operating revenues, during
year endeDecember 31, 2010 when compared to the year endedriber 31, 2009 .

As discussed above, the company acquired Morganléyta retail asset management business, includeng Kampen Investments (i
“acquired business” or the “acquisition”) on June2010. The acquisition had a significant impactooam results for the 201period. Thi
operating results for the year ended December @1Q clude the operating results of the acquired rssrfrom the purchase date of Jur
2010 through December 31, 2010. The integratiorthef acquired business was largely completed atetite of 2010; as such, accu
segregated expense information for the acquirethess was not available to include in the detadladance discussion that follows. Prio
any significant product mergers, revenues assatiatth the acquired business could be separatelytified, and as a result, the impact
estimated. Operating revenues of the acquired bssifor the year ended December 31, 2@&0e approximately $468 million, whi
represented the incremental impact of the acquitsihess and does not represent the stand-alanlesrethe acquired business.

Investment Management Fees

Investment management fees increased by $600.lbm{28.3%) in the year ended December 31, 20 $2,720.9 million (year end
December 31, 2009%$2,120.2 million) due to the acquisition, increasn average AUM, primarily retail AUM, changestire mix of AUV
between asset classes and foreign exchange ratenmeot. The acquisition contributed to the incréasavestment management fees witt
estimated $257 million in these fees during ther yemled December 31, 2010 . Average Itergn AUM, which generally earn higher fee ri
than money market AUM, increased 41.0% to $463llobifor the year ended December 31, 2Gidm $328.8 billion for the year enc
December 31, 2009 , while average institutional @yomarket AUM decreased 20.9% to $68.8 billiontfue year ende®ecember 31, 20:
from $87.0 billion for the year ended DecemberZ109 . The increase in average ldegn AUM includes the impact of the acquired buss
See the company's disclosures regarding the chang®dM during the year ended December 31, 201tha “Assets Under Management”
section above for additional information regardihg movements in AUM. Foreign exchange rate movésnled to an increase in investr
management fees of $17.0 million (2.8%) duringytbar ended December 31, 2010 as compared to theydad December 31, 2009 .

Additionally, the change in investment managemeetrievenues reflects the adoption of guidance mmerapassed in ASC Topic 810
January 1, 2010. As part of the consolidation, rganeent fees earned from consolidated CLOs and qituetucts of $45.3 million we
eliminated from the company's operating revenueshie year ended December 31, 201A accordance with the standard, prior periodse
not been restated to reflect the consolidatiomesée CLOs.
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Service and Distribution Fees

In 2010, service and distribution fees increase§282.9 million (56.4%) to $645.5 million (year emtiDecember 31, 200%412.6 million)
The acquisition contributed an estimated $172 amilbf the increase in service and distribution fieethe year ended December 31, 20Te
remaining increase is largely attributable to theréase in average AUM during the year.

Performance Fees

In the year ended December 31, 2010 , performazeedecreased by $3.9 million (13.0%) to $26.lionillyear ended December 31, 2009
$30.0 million). The performance fees generated(dh02arose primarily due to products managed by the [i@an Real Estate group ($
million), Invesco Perpetual ($3.4 million), and &tkic Trust ($11.8 million). The performance feeherated in 200@rose primarily due
products managed by the Invesco Global Strategmgpg$2.4 million), Invesco Perpetual ($13.4 roifl), and Atlantic Trust ($5.7 million). |
our $616.5 billion in AUM at December 31, 20.10nly approximately $36.8 billion, or 5.9%, couyldtentially earn performance fees. Of
$114.6 billion AUM acquired on June 1, 2010 throtigh acquisition, $2.7 billion, or 2.4%, are eligilbo earn performance fees.

Other Revenues

In the year ended December 31, 2010 , other reeimgecased by $30.7 million (47.6%) to $95.2 millyear ended December 31, 2009
$64.5 million). Increases in other revenues inctl#88.9 million in UIT revenues during the yeargault of the acquired business, and hi
real estate acquisition and disposition fees of $2llion which were offset by a $5.2 million dewdi in transaction commissions.

Third-Party Distribution, Service and Advisory Exges

Third-party distribution, service and advisory empes increased by $316.8 million ( 43.0% ) in tlearyended December 31, 20t
$1,053.8 million (year ended December 31, 2009874Y million), which is consistent with the increase in investinrmanagement and sen
and distribution fee revenues. Foreign exchange mabvements increased thiparty distribution, service and advisory expensgs$b.:
million (1.9%) during the year ended December 31,Pas compared to the year ended December 31,.2009

Proportional share of revenues, net of third-pattstribution expenses, from joint venture investisien

The 5.6% decrease in our proportional share ofmee®, net of third-party distribution expenses$#2.2 million in 2010(year ende
December 31, 2009%44.7 million), is driven by the decline in avgeaAUM of the Invesco Great Wall joint venture. Gilmare of the Inves
Great Wall joint venture's average AUM for the yeaded December 31, 201@vas $3.6 billion, a 2.7% decline in average AUtdnii $3.°
billion for the year ended December 31, 2009 .

Management fees earned from consolidated investpmedticts
Management fees earned from consolidated investpreducts increased by $37.3 million to $45.3 midlin the year endedecember 3:
2010 (year ended December 31, 20(B.0 million). The increase reflects the adoptidrguidance now encompassed in ASC Topic 81

January 1, 2010. CLO management fees of $35.4omilivere eliminated from the company's operatingemeres for the year enc
December 31, 2010 . In accordance with the stangaiat periods have not been restated to refleetbnsolidation of these CLOs.
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Operating Expenses

The main categories of operating expenses ardlas/fo

$ in millions 2010 2009 $ Change % Change
Employee compensation 1,114.¢ 950.¢ 164.1 17.%%
Third-party distribution, service and advisory 1,053.¢ 737.C 316.¢ 43.(%
Marketing 78.t 65.2 13.2 20.2%
Property, office and technology 238.¢ 212.% 26.1 12.2%
General and administrative 262.2 166.¢ 95.2 57.2%
Transaction and integration 150.C 10.€ 139.Z N/A
2,897.¢ 2,143.( 754.¢ 35.2%

Total operating expenses

The table below sets forth these expense categasies percentage of total operating expenses agctop revenues, which we beli
provides useful information as to the relative gigance of each type of expense.

% of Total % of % of Total % of
Operating Operating Operating Operating
$ in millions 2010 Expenses Revenues 2009 Expenses Revenues
Employee compensation 1,114.¢ 38.5% 32.(% 950.¢ 44.8% 36.2%
Third-party distribution, service and advisory 1,053.¢ 36.2% 30.2% 737.( 34.2% 28.(%
Marketing 78.t 2.7% 2.2% 65.3 3.C% 2.5%
Property, office and technology 238.2 8.2% 6.8% 212.2 9.9% 8.1%
General and administrative 262.2 9.C% 7.5% 166.¢ 7.8% 6.2%
Transaction and integration 150.( 5.2% 4.3% 10.¢ 0.5% 0.4%
2,897.¢ 100.(% 83.1% 2,143.( 100.(% 81.5%

Total operating expenses

During 2010 , operating expenses increased by 87%dillion (35.2%) to $2,897.8 million (year endeded@mber 31, 2009
$2,143.0 million), reflecting increases in all coategories from 2008xpense levels. As discussed above, the MorganeStanquisition too
place on June 1, 2010, which increased expensessaall categories. As the integration of the asglibusiness was largely completed at
of 2010, segregated expense data is not availdhke.impact of foreign exchange rate movements atedufor $13.2 million (1.7%) of tl
increase in operating expenses, and was 0.5%alfdperating expenses, during the year ended Dezeddh 2010 .

Employee Compensation

Employee compensation increased $164.1 million 3%j.to $1,114.9 million in the year ended Decengier 2010 (year endel
December 31, 2009 : $950.8 million). Base salasied variable compensation increased $114.3 mitlioring the year endedecember 3:
2010 from the year ended December 31, 2D0®to incremental costs associated with the aitipmisthe impact of annual merit increases,
the increase in variable compensation accrualefteat the overall earnings growth of the compangluding improving operating results ¢
sales. Included in compensation expenses duringgaeended December 31, 2010 are shased costs of $114.1 million compared to $
million during the year ended December 31, 20@80 due to the incremental impact of the actjaisiand to the additional amortizatior
share awards granted February 28, 2010 as pareafdampany's annual share award cycle. Foreignaegghrate movement led to an incre
in employee compensation expenses of $6.3 mill®8%) in the year ended December 31, 2010 compardite year ende®ecember 3:
2009 . Additionally, employee compensation costs tfee year ended December 31 , 2010 and 266@ided $20.0 million of prepa
compensation amortization expenses related to@f6é acquisition of W.L. Ross & Co.

Headcount at December 31, 2010 was 5,617 (yeadeDddeember 31, 20094,890). The acquisition added 580 employees ra i 201(
Formal hiring of staff in our Hyderabad, India, ifig commenced with 83 individuals becoming our @ayees in late 2010, and m

thereafter.
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Third-Party Distribution, Service and Advisory Exges
Third-party distribution, service and advisory empes are discussed above in the operating anéveriues section.
Marketing

Marketing expenses increased by $13.2 million @20) in 2010 to $78.5 million (year ended Decengfer2009 : $65.3 millior) due
primarily to travel/client events and sales litarafresearch expenses increased $11.3 million dr®l iillion, respectively, during the y«
ended December 31, 2010 from the year ended Deeedth2009, offset by a decrease in advertising expense8.&f ®illion during the ye:
ended December 31, 2010 as compared to the yead &wktember 31, 2009 .

Property, Office and Technology

Property, office and technology costs increase®28.1 million (12.3%) to $238.4 million in 2010 fro$212.3 million in 2009 Increases
property, office and technology costs include iases in outsourced administration expense and defios expense of $14.7 million and &
million, respectively, along with other additior@sts resulting from the acquisition.

General and Administrative

General and administrative expenses increased byl $8illion (57.2%) to $262.2 million in 2010 fro$166.8 million in 2009, due t
several factors, including an increase in amotitmadf certain intangible assets related to theusitipn of $18.0 million, a charge recordet
the three months ended December 31, 2G#tating to a levy from the U.K. Financial SeescCompensation Scheme of $15.3 million to ¢
claims resulting from failures of nceffiliated investment firms, a charge representiegnbursement costs from the correction of histd
foreign exchange allocations in the fund accoungiragess that impacted the reporting of fund pertorce of certain funds of $8.9 million,
increase in nomaarketing travel and entertainment costs of $1Gllom and an increase in market information seegiof $10.1 million fc
increased services across the business. Additigngdineral and administrative expenses increase2D1® from 200%due to an insuran
recovery received in 2009 related to legal cost®eiated with the market-timing regulatory settlamnehich offset 200%xpenses by $¢
million.

Transaction and integration

Transaction and integration charges were $150.omiin 2010 , as compared to $10.8 million in 2q#26.7 million of these costs wi
recorded in the three months ended December 31) R@hd relate primarily to the acquisition of Morg&tanley's retail asset manager
business, including Van Kampen Investments. Theiiaitgpn was announced in October 2009 and closedume 1, 2010. Transaction .
integration charges incurred during the year enbBedember 31, 201ihclude $39.1 million of staff costs, $53.4 milliaf technolog
contractor and related costs, and $57.5 millioprofessional services, principally legal, proxyisitdtion, consultancy and insurance.

Operating Income, Adjusted Operating Income, Opegalargin and Adjusted Operating Margin

Operating income increased 21.8% to $589.9 mililR010 from $484.3 million in 2009driven by the increase in operating revenues
increased AUM. Operating margin (operating incorividéd by operating revenues) was 16.9% in 2016wrdfrom 18.4% in 2009 Adjustec
operating margin increased to 35.6% in 2010 froni%Rin 2009 . See “Schedule of Non-GAAP Informatider a reconciliation of operatil
revenues to net revenues, a reconciliation of dipgrancome to adjusted operating income and amfutiti important disclosures regarding
revenues, adjusted operating income and adjustecipg margin.
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Other Income and Expenses
The main categories of other income and expensesthe dollar and percentage changes between patedas follows:

Year ended December 31,

$ in millions 2010 2009 $ Change % Change
Equity in earnings of unconsolidated affiliates 40.2 27.C 13.2 48.9%
Interest and dividend income 10.4 9.8 0.€ 6.1%
Interest income of consolidated investment products 240.¢ — 240.¢ N/A
Gains/(losses) of consolidated investment produets, 114.C (106.9) 220.¢ N/A
Interest expense (58.¢€) (64.5) 5.¢ 9.1%
Interest expense of consolidated investment preduct (118.¢) — (118.¢) N/A
Other gains and losses, net 15.€ 7.8 7.8 10C%
Total other income and expenses 243.¢ (126.)  370.7 N/A

Equity in earnings of unconsolidated affiliates

Equity in earnings of unconsolidated affiliatesressed by $13.2 million (48.9%) to $40.2 milliontle year ended December 31, 2Qj€a
ended December 31, 200%$27.0 million). Included in equity in earning®in affiliates is our share of the income from cinj ventures i
China, which declined by $5.5 million to $23.9 naifi in the year ended December 31, 2@b0n $29.4 million earned during the year er
December 31, 2009Declines in equity in earnings from our joint wares are due to declines in average AUM in thediies during the yee
Earnings from our affiliate in Poland also decreilsg $1.1 million to $1.1 million in year ended Reaber 31, 201&om $2.2 million earne
in the year ended December 31, 2009 . These dscliree more than offset by our share of the madkigen valuation changes in 1
underlying holdings of certain partnership investitsevhich increased by $19.6 million to $15.1 roilliearned in the year endbdcember 3:
2010 from $4.5 million of losses during the yeadesh December 31, 2009 .

Interest and dividend income and interest expense

Interest and dividend income increased by $0.6immill(6.1%) to $10.4 million in the year ended Debem31, 2010(year ende
December 31, 2009 : $9.8 million). The year endeddinber 31, 201dcludes dividend income of $2.7 million on invesimts held to hed
economically deferred compensation plans. Thisdéiwd income is passed through to employee partitspa the deferred compensation pl
See “Schedule of Non-GAAP Information” for additadrdetails. Higher yields during the year endedddelger 31, 2010ffset lower averag
cash and cash equivalent balances. Interest explEtseased by $5.9 million (9.1%) to $58.6 millionthe year ende®ecember 31, 20:
(year ended December 31, 200$64.5 million). Higher average debt balances weoge than offset by lower average cost of debinduthe
year endeDecember 31, 2010 following the restructuring of debt versus the comparative period.

Interest income and interest expense of consolitiateestment products

In the year ended December 31, 2Qlifiterest income and interest expense of congelidamvestment products were $240.9 million
$118.6 million, respectively. The balances refldw adoption of guidance now encompassed in ASGcT8p0 on January 1, 2010.
accordance with the standard, prior periods hatéeen restated to reflect the consolidation.

Gains and losses of consolidated investment preduet income impact of consolidated investmendywts, and noncontrolling interests
consolidated entities

Included in other income and expenses are gainslasses of consolidated investment products, naichware driven by realized a
unrealized gains and losses of underlying investmbald by consolidated investment products. Inytear ended December 31, 20dihe!
gains and losses of consolidated investment preduete a net gain of $114.0 million, as compared t@t loss of $106.9 million in the y
ended December 31, 2009he net gain in the period is primarily due t@efes in market values of investments held by dateded privat
equity funds.

As illustrated in the Condensed Consolidating Statets of Income for the year ended December 310 20d 200%t the beginning of th
Results of Operations section, the consolidatiomeéstment products during the year ended DeceBihe2010resulted in an increase to
income of $180.7 million before attribution to non¢rolling interests. Invesco invests in only
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a portion of these products, and as a result titigain is offset by noncontrolling interests o782 million, resulting in a net increase in
income of the company of $9.8 million. Consolidatedestment products had no material net incomeatchp the company for the year en
December 31, 2009 .

Noncontrolling interests in consolidated entitiepresent the profit or loss amounts attributedhiedtparty investors in consolida
investment products. Movements in amounts attridetdao noncontrolling interests in consolidatedite@® on the company's Consolide
Statements of Income generally offset the gainsl@sgks, interest income and interest expensensfotidated investment products.

Other gains and losses, net

Other gains and losses, net were a net gain ob$blion in the year ended December 31, 2@%Ccompared to a net gain of $7.8 millio
the year ended December 31, 2008cluded in other gains and losses is a net gai®l4.2 million as a result of the appreciatioras$et
held for our deferred compensation plans (year @érdecember 31, 2009none), together with $9.2 million of net realizgdins from see
investments (year ended December 31, 2009 : $3libmnet realized gains). The 20Bdher gains and losses also included $6.6 millit
other-than-temporary impairment charges relategthier seed money in affiliated funds (year endeded®er 31, 2009$3.0 million) and $0.
million in other-thantemporary impairment charges related to the vaduaatiof investments in certain of our CLO produgtsaf ende
December 31, 2009 : $5.2 million). In the year ehBecember 31, 2010we incurred $0.2 million in net foreign excharigsses (year end
December 31, 2009%$8.4 million in net foreign exchange gains) oa thvaluation of intercompany foreign currency demated loans into tl
various functional currencies of our subsidiarlesaddition, included in the 2009 net gain is asgrgain generated upon a debt tender off
$4.3 million ($3.3 million net of related expenses)

Income Tax Expense

Our effective tax rate, excluding noncontrollingeirests in consolidated entities, for 2010 was ZQ.down from 31.5% for 2009The rat
decrease was primarily due to the mix of tae-income and favorable adjustments to recongitetax provisions to reflect actual tax rett
filed. The rate decrease was partially offset bp-deductible transaction and integration costs rdlébethe acquired business and a sir
benefit from the release of provisions for uncertax positions in 2010 versus 2009 .

The inclusion of income from noncontrolling inteieed consolidated entities decreased our effedtingate to 23.6% in 2018nd increase

it to 41.5% in 2009 . The 2010 rate was lower tB@89 due to a lower impact from losses in non-adliriy interests.
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Schedule of Non-GAAP Information

Beginning with the presentation of the companyilts for the three months ended March 31, 20l ctimpany expanded its use of non-
GAAP measures to include reconciling items prinyardlating to guidance now encompassed in the Attog Standards Codification Toj
810 (discussed in Part Il, Item 8, Financial Staets and Supplementary Data - Note 1, “Accountialickes”) and the acquisition of Morg
Stanley's retail asset management business, ingitn Kampen Investments (the “acquired busines#fie “acquisition”)We are presentir
the following nonGAAP measures: net revenue (and by calculationievenue yield on AUM), adjusted operating incomed( by calculatiol
adjusted operating margin), adjusted net incomd fancalculation, adjusted earnings per share (ER% believe these ndBAAP measure
provide greater transparency into our business al@mv more appropriate comparisons with industryergpe Management uses th
performance measures to evaluate the businesshapndre consistent with internal management rexprihe most directly comparable L
GAAP measures are operating revenues (and by e#lon) gross revenue yield on AUM), operating ineotand by calculation, operat
margin), net income (and by calculation, dilutedSEEFEach of these measures is discussed morebieiibyv.

These nortsAAP measures should not be considered as sulestitot any measures derived in accordance with GARAP and may not t
comparable to other similarly titled measures dfeotcompanies. Additional reconciling items mayaleled in the future to these nGAAP
measures if deemed appropriate.

Also beginning with the presentation of the compamgsults for the three months ended March 31020 net revenue measure has
redefined from that previously used to adjust Far impact of consolidating certain investment paislu

The presentation of net revenue in this Reporttferyears ended December 31, 2010, 2009, 2008G0WHAave been restated to conforn
calculation to the current period's methodologye Bart Il, Item 7 “Management's Discussion and Analysis of FinanC@hdition and Resu
of Operations - Reclassifications," for additiomdbrmation.

The following are reconciliations of operating raues, operating income (and by calculation, opagatargin), and net income (and
calculation, diluted EPS) on a U.S. GAAP basisdbrevenues, adjusted operating income (and byledicn, adjusted operating margin),
adjusted net income attributable to common shadehsl(and by calculation, adjusted diluted EPS):
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$ in millions, except per share data 2011 2010 2009 2008 2007
Operating revenues, U.S. GAAP basis 4,092.; 3,487.7 2,627.: 3,307.¢ 3,878.¢
Third-party distribution, service and advisory enpes® (1,282.9 (1,053.9 (737.0) (927.9) (1,109.)
Proportional share of net revenues from joint venarrangementd 41.4 42.2 447 57.5 60.€
Management fees earned from consolidated investpredticts

eliminated upon consolidatidf 46.¢ 45.: 8.C 6.2 8.7
Performance fees earned from consolidated investpreducts

eliminated upon consolidatidf 0.5 — — — —
Other revenues recorded by consolidated investprediucts® — (0.3 (2.0 (5.9 (15.2)
Net revenues 2,898. 2,521.: 1,941.( 2,437.¢ 2,823.1
Operating income, U.S. GAAP basis 898.1 589.¢ 484.% 747.¢ 994.:
(I;ropomonal share of operating income from joiahture investments 19.2 29¢ 8.4 397 45.c
Transaction and integration chardes 29.4 150.( 10.¢ — —
Amortization of acquisition-related prepaid compatitn @ 15.C 20.C 20.C 20.C 25.C
Amortization of other intangible® 42.2 30.2 12.€ 13.2 12.C
Change in contingent consideration estimates (13.9 (3.9 — — —
Compensation expense related to market valuatianggs in deferred

compensation plar3 5.8 9.3 — — —
Consolidation of investment produéts 60.2 54.¢ 9.5 5.3 1.8
European infrastructur® 18.€ — — — —
Other reconciling item& (6.7) 24.2 — — —
Adjusted operating income 1,068.¢ 897.7 565.¢ 826.1 1,078.¢
Operating margin* 21.%% 16.%% 18.4% 22.€% 25.€%
Adjusted operating margin** 36.% 35.€% 29.1% 33.9% 38.2%
Net income attributable to common shareholders, BSAP basis 729.7 465.7 322.% 481.% 673.¢
Transaction and integration charges, net of4ax 18.2 103.1 8.9 — —
Amortization of acquisition-related prepaid compatitn @ 15.C 20.C 20.C 20.C 25.C
Amortization of other intangibles, net of ték 37.€ 27.4 12.2 13.C 11.7
Change in contingent consideration estimétes (13.2) (2.5) — — —
Deferred compensation plan market valuation chaagdglividend

income less compensation expense, net odftax 2.5 (5.3 — — —
Deferred income taxes on intangible as&éts 27.C 21.1 14.4 12.4 7.8
Consolidation of investment produéts (20.2) (6.9 — — —
European infrastructure, net of t&x 16.€ — — — —
Other reconciling item& (32.)) 17.C — — —
Adjusted net income attributable to common shasrsl 781.¢ 639.7 378.1 527.1 718.%
Average shares outstanding - diluted 464.7 463.2 423.¢ 399.1 411.¢
Diluted EPS $1.5% $1.01 $0.7¢ $1.21 $1.6¢
Adjusted diluted EPS*** $1.6¢ $1.3¢ $0.8¢ $1.32 $1.7¢

*  Operating margin is equal to operating income didithy operating revenu
**  Adjusted operating margin is equal to operatingine divided by net revenu

*** Adjusted diluted EPS is equal to adjusted net inealinided by the weighted average shares outstgratimount used in the calculatior
diluted EPS.
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Third-party distribution, service and advisory exper

Third-party distribution, service and advisory expensedude renewal commissions, management fee rebatbglistribution cos
(12b-1 and marketing support) paid to brokers and indéeet financial advisors. See Item 8, Financiatédtents and Supplement
Data -Note 1, "Accounting Policies, Revenue Recognititor"'additional details. While the terms used fargh types of expense v
by geography, they are all expense items that lasely linked to the value of AUM and the revenaened by Invesco from AUl
Since the company has been deemed to be the @ineithe thirdparty arrangements, the company must reflect taggenses gro
of operating revenues under U.S. GAAP. Managemelfie\es that the deduction of thipdwty distribution, service and advis
expenses from operating revenues in the computafioret revenues (and by calculation, net reverielel yn AUM) and the relat:
computation of adjusted operating income (and Hgutation, adjusted operating margin) appropriateflects the nature of the
expenses as revensgharing activities, as these costs are passeddhrmuexternal parties who perform functions onabebf, anc
distribute, the compang’managed funds. Further, these expenses varyses¢gnby geography due to the differences in distion
channels. The net presentation assists in idengifiie revenue contribution generated by the basjmemoving distortions causec
the differing distribution channel fees and allogvfior a fair comparison with U.S. peer investmeanamgers and within Invessowr
investment units. Additionally, management evalsiatet revenue yield on AUM, which is equal to restenues divided by avere
AUM during the reporting period. This financial nse&e is an indicator of the basis point net revenue receive for each dollar
AUM we manage and is useful when evaluating thepaomy’s performance relative to industry competitors asitthin the compan
for capital allocation purposes.

Proportional share of net revenues and operatirgpime from joint venture investme

The company has two joint venture investments im&hThe Invesco Great Wall joint venture is onetted largest Sindereigr
managers of equity products in China, with AUM ppeoximately $6.7 billion as of December 31, 20Illhe company has a 49.!
interest in Invesco Great Wall. The company alss &&0% joint venture with Huaneng Capital Servitesissess private eqt
investment opportunities in power generation in Mahihrough Huaneng Invesco WLR Investment Congul@ompany Ltc
Enhancing our operations in China is one effort tha believe could improve our competitive positiaver time. Accordingly, w
believe that it is appropriate to evaluate the igbuation of our joint venture investments to thestgtions of the business.

Management believes that the addition of our priopoal share of revenues, net of distribution exgsn from joint ventu
investments in the computation of net revenues #ued addition of our proportional share of operatingome in the relate
computations of adjusted operating income and &eljusperating margin also provide useful informmatio investors and other us
of the company's financial statements, as manageocoisiders it appropriate to evaluate the contidiouof its joint ventures to tl
operations of the business. It is also consistétfit the presentation of AUM and net flows (where proportional share of the end
balances and related activity are reflected) arcefore provides a more meaningful calculationetfrevenue yield on AUM.

Consolidated investment produ

See Part Il, Item 8, Financial Statements and Supghtary Data, Note 20 - “Consolidated Investmeatiécts”for a detailed analys
of the impact to the compars/’Condensed Consolidated Financial Statements fherconsolidation of investment products.
reconciling items add back the management and peaioce fees earned by Invesco from the consolidateducts and remove 1
revenues and expenses recorded by the consoligadeldicts that have been included in the U.S. GAATRdensed Consolidat
Statements of Income.

Management believes that the consolidation of itmest products may impact a reader's analysis of umderlying results
operations and could result in investor confusiorthe production of information about the comparyyamalysts or external cre
rating agencies that is not reflective of the utyeg results of operations and financial conditiohthe company. According!
management believes that it is appropriate to adjperating revenues, operating income and operatiargin for the impact
consolidated investment products in calculatingréspective net revenues, adjusted operating in@meadjusted operating mart
The reconciling items add back the management anfdnmance fees earned by Invesco from the coreelidproducts and remc
the operating and nooperating income and expenses recorded by the lidatsal products that have been included in the G&SAFP
Consolidated Statements of Income.

Acquisitior-related reconciling item

Acquisition-related adjustments include transactaod integration expenses and intangible assettemation related
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to acquired assets, amortization of prepaid comgigmsrelated to the 2006 acquisition of W.L. R&s€o., and tax cash flow bene
resulting from tax amortization of goodwill and efahitedived intangible assets. These charges reflectethal, regulatory, advisor
valuation, integratiomelated employee incentive awards and other primiessor consulting fees, general and administeatiosts
including travel costs related to the transactiod ¢he costs of temporary staff involved in exemgtthe transaction, and the f
closing costs of integrating the acquired busirie&s the compan existing operations including incremental costsoaiated wit
achieving synergy savings. Transaction and integragéxpenses include legal costs related to thendef of auction rate prefer
securities complaints raised in the pre-acquisifi@niod with respect to various closedd funds included in the acquisition.
Part I, Item 8, Financial Statements and SuppldargrData, Note 19 - “Commitments and Contingericfes additional informatior
Additionally, acquisition-related reconciling itenirsclude changes in estimates of acquisition earnliabilities booked from pris
acquisitions, which is offset in the period by ieased amortization related to the wifé-of related management contract intanc
assets. The U.S. GAAP to non-GAAP reconciling iteatso include acquisitiorelated amortization charges related to pre\
business combinations. The tax benefit is recoaded portion of the intangible amortization expetisd does not generate a cast
benefit.

Management believes it is useful to investors atiiérousers of our financial statements to adjusttie transaction and integrat
charges and the amortization expenses in arriviradpsted operating income, adjusted operatinggmaand adjusted EPS, as
will aid comparability of our results period to jt, and aid comparability with peer companies thay not have similar acquisition-
related charges.

While finite-lived intangible assets are amortizeter U.S. GAAP, there is no amortization chargegoadwill and indefinitdived
intangibles. In certain qualifying situations, taesan be amortized for tax purposes, generally avEsyear period, as is the cast
the U.S. These cash flows (in the form of reduaeds payable) represent tax benefits that arenubided in the Consolidat
Statements of Income absent an impairment chardleeodisposal of the related business. We belieigtseful to include these 1
cash flow benefits in arriving at the adjusted ER&sure. The company receives these cash flowiteehef does not anticipate a ¢
or impairment of these assets in the foreseeahleefuand therefore the deferred tax liability mpuiaed under U.S. GAAP is r
expected to be used either through a credit irCihvesolidated Statements of Income or through settie of tax obligations.

(5) Market movement on deferred compensation planlifiigsi

Certain deferred compensation plan awards involvetarn to the employee linked to the apprecia(idepreciation) of specifie
investments, typically the funds managed by theleyge. Invesco hedges economically the exposuneaidket movements by holdi
these investments on its balance sheet. U.S. GA&4Rires the appreciation (depreciation) in the camsption liability to be expens
over the award vesting period in proportion to wiested amount of the award as part of compensatipense. The full value of t
investment appreciation (depreciation) is immedyatecorded below operating income in other gaimg l@sses. This creates a tirr
difference between the recognition of the compéosaxpense and the investment gain or loss impgctet income attributable
common shareholders and diluted EPS which will rex@ver the life of the award and net to zerdatend of the multyear vestin
period. During periods of high market volatilityetse timing differences impact compensation expessrating income and operat
margin in a manner which, over the life of the adyawill ultimately be offset by gains and lossesargled below operating income
the Consolidated Statements of Income. The GAA#P measures exclude the mismatch created byritiffé).S. GAAP treatments
the market movement on the liability and the inmesits.

Since these plans are hedged economically, managdrakeves it is useful to reflect the offset miéitely achieved from hedging
investment market exposure in the calculation ghistdd operating income (and by calculation, adjdisbperating margin) a
adjusted net income (and by calculation, adjuste®)Eto produce results that will be more compargigriod to period. The relal
fund shares will have been purchased on or ardumdate of grant, eliminating any ultimate cashaotgrom market movements t
occur over the vesting period. The nGA&AP measures therefore exclude the mismatch adataliffering U.S. GAAP treatments
the market movement on the liability and the inmrestts.

Additionally, dividend income from investments heful hedge economically deferred compensation piarmecorded as divide
income and as compensation expense on the congp&ayisolidated Statements of Income on the recatesdThis dividend incor
is passed through to the employee participantbenptan and is not retained by the company. The@AAP measures exclude t
dividend income and related compensation expense.
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European infrastructure expens

Expenses related to the company's European infdste alignment efforts represent primarily semeeaand consulting co:
associated with the company's fund rationalizatod distribution efforts in Europe. For the yeadesh December 31, 2011, t
adjustment includes $7.6 million in compensatiorpenses, primarily due to severance costs ; $5.3omilin general an
administrative costs, primarily related to consgtservices; and $5.9 million of property and texthgy costs. The company's incc
tax provision included tax benefits of $1.9 millionthe the year ended December 31, 2011.

Management does not include these costs in inteepalting, and these costs do not form part obtrerall evaluation of the busine
Management therefore believes that the exclusiothede costs, due to their incremental nature aogged magnitude, from to
operating expenses provides useful informatiomtestors, as this view is consistent with how manaent evaluates the performa
of the business. Exclusion of these costs willinidomparability of our results from periods to ipdrand the comparability of ¢
results with those of peer investment managers.

Other reconciling item

Included within other gains and losses in the fogarter and year ended December 31, 2011 igdit ofe$45.0 million related to tt
settlement of litigation arising from the 2007 deipee of certain investment professionals to a cetitqr. Included within general a
administrative expenses are legal fees associaitbdthis litigation of $3.6 million. The companyilscome tax provision includec
taxation charge of $15.6 million related to theleaient credit, net of legal fees.

Included within marketing expenses in the year dnfecember 31, 2011 is a credit of $10.4 milliolated to the termination
naming rights to the Denver Broncos stadium. Thamany's income tax provision included a taxatioargh of $4.0 million in tF
year ended December 31, 2011 relating to the credit

Included within general and administrative experisebe year ended December 31, 2010 was a ch&arggs5a3 million relating to
levy from the U.K. Financial Services Compensatiaieme.The company's tax provision included taetitsrof $4.3 million relatin
to this charge. An additional $0.4 million chargasarecorded in the year ended December 31, 20lettiaf) revised estimates of -
levy. The company's tax provision included tax ligmef $0.1 million relating to this revision.

Included within general and administrative expernisethe year ended December 31, 2010 is a chard@8.6f million representir
reimbursement costs from the correction of hisarforeign exchange allocations in the fund acciognprocess that impacted
reporting of fund performance in certain funds. Toepanys income tax provision includes tax benefits of9daillion relating tc
this charge. A $0.3 million credit was recordedtie year ended December 31, 2011 reflecting thed Emount reimbursed, toget
with an associated $0.1 million tax charge.

Management does not include these items in intemgadrting and these items do not form part of ¢kerall evaluation of tt
business. Management therefore believes that thiistan of these items, due to their unique charaahd magnitude, from 1
income provides useful information to investors,tlds view is consistent with how management evaliahe performance of 1
business. Exclusion of these items will aid in canaility of our results from period to period atteé comparability of our resu
with those of peer investment managers.
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Balance Sheet Discussion

Condensed Consolidating Balance Sheets are preseeliew and reflect the consolidation of investmgnmatducts, including the adoption
guidance now encompassed in ASC Topic 810 on Jariya2010. The majority of the company's consoéidainvestment products balan
were CLO related as of December 31, 2011 and 20t collateral assets of the CLOs are held satebatisfy the obligations of the CL(
The company has no right to the benefits from, dmes it bear the risks associated with, the collhi@ssets held by the CLOs, beyond
company's minimal direct investments in, and mamaage fees generated from, CLOs. If the company wed@&uidate, the collateral ass
would not be available to the general creditordhef company, and as a result, the company doesaomsider them to be company as:
Additionally, the investors in the CLOs have noaecse to the general credit of the company forrtbies issued by the CLOs. The comg

therefore does not consider this debt to be a caognliability.

Condensed Consolidating Balance Sheets

$ in millions

As of December 31, 2011

Current assets

Non-current assets

Total assets

Current liabilities

Long-term debt of consolidated investment products
Other non-current liabilities

Total liabilities

Retained earnings appropriated for investors irsobtated investment
products

Other equity attributable to common shareholders
Equity attributable to noncontrolling interestscionsolidated entities

Total liabilities and equity

$ in millions

As of December 31, 2010

Current assets

Non-current assets

Total assets

Current liabilities

Long-term debt of consolidated investment products
Other non-current liabilities

Total liabilities

Retained earnings appropriated for investors irsobdated investment
products

Other equity attributable to common shareholders
Equity attributable to noncontrolling interestsconsolidated entities

Total liabilities and equity

(1) The Before Consolidation column includes Invesamsiity interest in the investment products, acoedirfor as equity method &

Consolidated

Before Investment
Consolidation ® Products Adjustments © Total

3,352." 511.: (29.9 3,834.:
8,976.! 6,628.¢ (92.5 15,512.¢
12,329.. 7,140.: (122.9) 19,347.(
2,818.¢ 185.¢ (29.9 2,974«
— 5,563.! (50.9 5,512.¢
1,722.: — — 1,722
4,541 ( 5,748." (80.9) 10,209.-
— 334.: — 334.:

7,783. 43.2 (42.7) 7,784.¢
4.t 1,014.( — 1,018t
12,329.. 7,140.: (122.9) 19,347.(

Consolidated
Before Investment
Consolidation ® Products Adjustments @ Total

3,480.( 816.¢ (22.9) 4,274.%
9,025.: 7,205.% (61.0 16,169.¢
12,505.: 8,022.: (83.9) 20,444.:
2,777.¢ 508.¢ (22.9) 3,264t
— 5,888.: (22.9) 5,865.
1,953.0 — — 1,953.:
4,731.: 6,397.: (45.7) 11,083.:
— 495.t — 495.%

7,769.. 38.2 (38.9) 7,769..
4.8 1,091.t — 1,096.:
12,505.: 8,022.: (83.9) 20,444.:

available-for-sale investments and does not inciudeother adjustments related to non-GAAP findmoi@asure presentation.

(2) Adjustments include the elimination of intercompdmnsactions between the company and its consetidavestment products and
elimination of the compang’equity at risk recorded as investments by thepeaom (before consolidation) against either the tygpirivate

equity and real estate partnership funds) or debOs) of the consolidated investment products.
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The companys Condensed Consolidated Statement of Changesuitylg Part Il, Item 8, Financial Statements angp@ementary Dat
contains a detailed analysis of the changes imbalaheet equity line items. The following tablegants a comparative analysis of signifi
detailed balance sheet assets and liabilities:

$ in millions 2011 2010 $ Change % Change

Cash and cash equivalents 727. 740.5 (13.1) (1.8%
Unsettled fund receivables 444 ¢ 513. (69.0 (13.9%
Current investments 283.7 308.¢ (25.1) (8.1)%
Assets held for policyholders 1,243t 1,295. (51.9 (4.0%
Non-current investments 200.¢ 164.< 36.4 22.1%
Investments of consolidated investment products 6,629.( 7,206.( (577.0 (8.0%
Intangible assets, net 1,322.¢ 1,337.: (14.9 (1.1)%
Goodwill 6,907.¢ 6,980.: (72.9) (1.0%
Unsettled fund payables 439.€ 504.¢ (65.2) (12.9%
Policyholder payables 1,243t 1,295.¢ (51.9 4.0%
Current maturities of total debt 215.1 — 215.1 N/A

Long-term debt 1,069.¢ 1,315.° (246.0) (18.71%
Long-term debt of consolidated investment products 5,512.¢ 5,865.¢ (352.5 (6.0%

Cash and cash equivalents

Cash and cash equivalents decreased by $13.1 miithon $740.5 million at December 31, 2010 to $42million at December 31, 2011
See “Cash Flowsih the following section within this Management'is€&ussion and Analysis for additional discussiaygarding the movemer
in cash flows during the periods. See Item 8, RirenStatements and Supplementary Data - Note tcoAnting Policies Cash and Ca:
Equivalents,” regarding requirements to mandatedtention of liquid resources in certain jurisdios.

Unsettled fund receivables and payables

Unsettled fund receivables decreased by $69.0amifiom $513.4 million at December 31, 2010 to $44dillion at December 31, 2011
due primarily to lower transaction activity betwefeimds and investors in late Decem&11 when compared to late December 2010 il
offshore funds. In the company's capacity as spoofisOITs, the company records receivables fronkbrs, dealers, and clearing organizat
for unsettled sell trades of securities and UlTsdulition to receivables from customers for unedtell trades of UITs. In our U.K. &
offshore activities, unsettled fund receivables ameated by the normal settlement periods on triimses initiated by certain clients. T
presentation of the unsettled fund receivables sanstantially offsetting payables ( $439.6 millianDecember 31, 2011 down frod%04.¢
million at December 31, 2010 ) at trade date rédléoe legal relationship between the underlyinggtor and the company.

Investments (current and nc-current)

As of December 31, 2011 we had $484.5 millionniveistments, of which $283.7 million were currentestments and $200.8 milliomere
non-current investments. Included in current invesits are $63.5 millioof seed money investments in affiliated funds useseed funds .
we launch new products, and $184.4 millmfrinvestments related to assets held for deferozdpensation plans, which are also held prim
in affiliated funds. Seed investments decrease83%/9 million during the year ended December 31,120due primarily to market decrea
and net disposals of seed money investments. imezds held to hedge deferred compensation awactsaised by $18.9 millioduring the
year, primarily due to additional investments ifilated funds to hedge economically new employépwards. Included in n-curren
investments are $193.1 million in equity methodeistvnents in our Chinese joint ventures and in ceé the companys private equit
partnerships, real estate partnerships and otivesstiments ( December 31, 2010 : $156.9 million)e Ticrease of $36.2 milliom equity
method investments includes an increase of $32lbbmin partnership investments due to a $40.2iamlco-investment in new European
Asian real estate funds, other capital calls arldateon improvements offset by distributions angita returns during the period. The valu
the joint venture investments and other non-coliigplequity method investments increased by $4.lliani during the year as a result
current year earnings of $17.2 million, foreign lesmge rate movements which added $2.8 million ¢ovélue and capital injections of $
million, offset by annual dividends paid of $17.8lion to the company.
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Assets held for policyholders and policyholder pales

One of our subsidiaries, Invesco Perpetual Lifeitddy is an insurance company that was establighéatilitate retirement savings plan:
the U.K. The entity holds assets that are managedd clients on its balance sheet with an equdl affsetting liability. The decrease the
balance of these accounts from $1,295.4 millioBetember 31, 2010 , to $1,243.5 million at Decen®igr2011, was the result of a decli
due to foreign exchange movements and a third peatysfer of administration contracts to anothewvjater, offset by the increase in the ma
values of these assets and liabilities.

Investments of consolidated investment products

As of December 31, 2011 , investments of consdaidlahvestment products totaled $6,629.0 million gc@mber 31, 2010 $7,206.!
million ). These investments are offset primarilylongterm debt of consolidated investment products, antrolling interests in consolidat
entities, and retained earnings appropriated feestors in consolidated investment products onQGbesolidated Balance Sheets, as
company's equity investment in these structuresisignificant. The decrease from December 3102pdimarily reflects sales of investme
to fund paydowns of CLO long-term debt by CLOsligit amortization period.

Goodwill

Goodwill decreased from $6,980.2 million at Decente 2010 , to $6,907.9 million at December 31120 See Item 8, Financ
Statements and Supplementary Dabdote 7, "Goodwill," for an analysis of the changegoodwill balances between periods. The comp
annual goodwill impairment review is performed dQztober 1 of each year. As a result of that asialythe company determined tha
impairment existed at that date. See “Critical Actting Policies - Goodwill’for additional details of the company's goodwillparmen
analysis process.

Current Portion of total debt

The balance increased from December 31, 2010 asuit rof the reclassification out of long-term antb current of thes215.1 millior
5.625% senior notes that mature on April 17, 2012.

Long-term debt

The non-current portion of our total debt, excludlong-term debt of consolidated investment prosludecreased from $1,315.7 millian
December 31, 2010 , to $1,069.6 million at Decen®igr2011 , due primarily to the reclassificatiarnt of long-term into current of th§215.:
million 5.625% senior notes that mature on April 2012. The company also made net repayments oorduit facility of $31.0 million,
further decreasing the balance. As of Decembe2@11] there was $539.0 million outstanding on thelicifacility.

Long-term debt of consolidated investment products

Long-term debt of consolidated investment prodwets $5,512.9 million at December 31, 2011 , as @Bt to $5,865.4 millioral
December 31, 2010 . The decrease from Decemb@030, is primarily related to paydowns of CLO lorgrh debt during 2011.

Liquidity and Capital Resources

Our capital structure, together with available chatances, cash flows generated from operatioristirx capacity under our credit facili
proceeds from the public offering of our shares famther capital market activities, if necessatypd provide us with sufficient resource:
meet present and future cash needs, including tipgralebt and other obligations as they come dhaeamticipated future capital requireme
The company's 5.625% senior notes of $215.1 milabiecember 31, 2011 mature on April 17, 2012.0Ashe date of this Report, {
company expects to use its existing cash flows foperations and credit facility to satisfy the updog maturity and has no plans to issue
senior notes. During 2010, S&P announced an upgsbdar credit rating from BBB+/Positive to Afable. Also in 2010, Invesco became,
remains as of the date of this Report, one of dolyr publicly rated investment managers designatdth a “Strong” enterprise ris
management rating from S&P. Standard & Poor's redespanies’ enterprise risk management capabibties scale of Fair, Adequate, Strc
and Excellent.

On June 1, 2010, we used a combination of existash balances and $650.0 million credit facilityrbwing to satisfy the $770.0 millic
cash consideration related to the acquisition. ¥éeied 30.9 million shares of new equity, in thenfaf common and noweting commo
equivalent preferred shares (with economic rigtiémtical to common stock, other than no right teeguch shares) to Morgan Stanley, witl
holding restrictions, in conjunction with the clog€he preferred shares were subsequently
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sold, as converted, to unrelated third parties.)

During 2011 we repurchased 18.8 million common efan open market transactions utilizing $436.3iomilin cash. On June 3, 2011
company amended and restated its existing five-yrsecured $1.25 billiocredit agreement to, among other matters, provadea term of fiv:
years. The amended and restated facility is nowdwdled to expire oJune 3, 2016 .

Our ability to continue to access the capital merka a timely manner depends on a number of fadtweluding our credit rating, t
condition of the global economy, investors' willirgss to purchase our securities, interest ratedit@preads and the valuation levels of e«
markets. If we are unable to access capital mamketdimely manner, our business could be advgisgbacted.

The adoption of guidance now encompassed in ASGcT&}D, “Consolidation,” results in the consolidetiof $6.1 billion and5.6 billior
of total assets and long-term debt of certain Clt@ipcts as of December 31, 201lrkspectively, which do not impact the compangsidlity
and capital resources. The collateral assets ofth@s are held solely to satisfy the obligationghef CLOs. The company has no right to
benefits from, nor does it bear the risks assodiafigh, the collateral assets held by the CLOspbeiythe company’'s minimal direct investm:
in, and management fees generated from, these g@mduhich are eliminated upon consolidation. Ié ttompany were to liquidate, -
collateral assets would not be available to theeg@ncreditors of the company, and as a resultctmpany does not consider them t
company assets. Additionally, the investors in@h@®s debt tranches have no recourse to the gecrewit of the company for the notes iss
by the CLOs. The company therefore does not congiile debt to be an obligation of the company. Be# I, Item 8, Financial Stateme
and Supplementary Data - Note 20, “Consolidate@$tment Products,” for additional details.

See Item 8, Financial Statements and Supplemerdatp - Note 1, “Accounting Policies - Cash and Cé&stuivalents,”regarding
requirements to mandate the retention of liquidueses in certain jurisdictions.
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Cash Flows Discussion

The ability to consistently generate cash from apiens in excess of capital expenditures and dhddgayments is one of our compa
fundamental financial strengths. Operations comtittube financed from current earnings and borrgai®ur principal uses of cash, other-
for operating expenses, include dividend paymeraigital expenditures, acquisitions, purchase ofsbares in the open market and investn
in certain new investment products.

Cash flows of consolidated investment productsc(dised in Item 8, Financial Statements and SuppiemeData - Note 20,Consolidate
Investment Products™re reflected in Invesco's cash provided by opegadictivities, provided by or used in investingiaties and used
financing activities. Cash held by consolidatedeistment products is not available for general ysebesco, nor is Invesco cash available
general use by its consolidated investment prodéatsordingly, the table below presents the castvdl of the company separately and be
consolidation of investment products, as the cémlvsf of consolidated investment products do notnfgrart of the company's cash fl
management processes, nor do they form part ofcdimepany's significant liquidity evaluations and idems for the reasons noted. *
discussion that follows the table will focus on twenpany's cash flows as presented in the “Befares@lidation” column of the table.

Condensed Consolidating Statements of Cash Flows

Cash flows for the years ended December 31 , 2@01Q and 2009 are summarized as follows:

Consolidated

Before Investment
$ in millions Consolidation Products Adjustments Total
For the year ended December 31, 2011
Net income 709.4 (207.5 20.1 622.(
Net purchases of trading investments (12.0 — — (12.0
Other adjustments to reconcile net income to neh peovided by operating
activities 231.¢ 159.2 (20.3) 370.t
Changes in cash held by consolidated investmeaiuots — 264.2 — 264.2
Other changes in operating assets and liabilities (127.0 (153.9) — (280.9)
Net cash provided by operating activities 802.¢ 162.( — 964.¢
Net proceeds of investments by consolidated investmproducts — 487.€ — 487.€
Purchases of available for sale and other invessnen (181.9) — 7.C (174.9)
Proceeds from sales and returns of capital of alilfor sale and other
investments 169.5 — 8.1 161.¢
Other investing activities (126.]) — — (126.7)
Net cash (used in)/provided by investing activities (138.9) 487.€ 1.3 348.1
Net capital distributed by consolidated investn@oducts — (649.6) 11 (648.5)
Other financing activities (673.6) — — (673.€)
Net cash provided by/(used in) financing activities (673.6) (649.6) 11 (1,322.)
Decrease in cash and cash equivalents 9.2 — — 9.2
Foreign exchange movement on cash and cash equivale (3.9 — — (3.9
Cash and cash equivalents, beginning of period 740.5 — — 740.5
Cash and cash equivalents, end of period 727.4 — — 7274
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$ in millions

For the year ended December 31, 2010
Net income

Net purchases of trading investments

Other adjustments to reconcile net income to neh peovided by operating

activities

Changes in cash held by consolidated investmeaiuots

Other changes in operating assets and liabilities

Net cash provided by/(used in) operating activities

Net proceeds of investments by consolidated investmproducts
Purchases of available for sale and other invessnen

Proceeds from sales and returns of capital of alvilfor sale and other

investments

Other investing activities

Net cash (used in)/provided by investing activities

Net capital distributed by consolidated investn@oducts
Other financing activities

Net cash provided by/(used in) financing activities
Decrease in cash and cash equivalents

Foreign exchange movement on cash and cash equivale
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

$ in millions

For the year ended December 31, 2009
Net income

Net purchases of trading investments

Consolidated

Other adjustments to reconcile net income to neh provided by operating activities

Changes in cash held by consolidated investmeaiugts
Other changes in operating assets and liabilities

Net cash provided by operating activities

Net proceeds of investments by consolidated investmproducts
Other investing activities

Net cash (used in)/provided by investing activities

Net capital distributed by consolidated investn@oducts
Other financing activities

Net cash used in financing activities

Decrease in cash and cash equivalents

Foreign exchange movement on cash and cash equivale
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Operating Activities

Before Investment
Consolidation Products Adjustments Total
456.] 181.¢ 0.7) 636.¢
(60.9) — — (60.4)
232.¢ (114.0 0.7 119.:
— (336.2) — (336.2)
(27.)) 46.€ — 19.7
601.2 (222.0) — 379.2
— 498.¢ — 498.¢
(209.]) — 5.8 (203.9)
134.¢ — (2.2 132.¢
(865.5) — — (865.5)
(840.0 498.¢ 3.€ (337.9
— (276.€) (3.€) (280.2)
214.: — — 214
214.: (276.€) (3.€) (65.9)
(24.5) — — (24.5)
3.C — — 3.C
762.( — — 762.(
740.5 — — 740.5
Consolidated
Before Investment
Consolidation Products Total
323.2 (113.9 209.:
(28.¢) — (28.¢)
193.€ 106.¢ 300.t
= 45.C 45.C
(162.2) 1.3) (163.9)
325.¢ 36.€ 362.7
— 8.C 8.C
(110.9 — (110.9
(110.9 8.C (102.9)
= (44.9) (44.9
(55.9) — (55.9)
(55.9) (44.9) (200.7)
159.¢ — 159.€
17.2 = 17.2
585.2 — 585.2
762.( = 762.(

Operating cash flows are generated by the recdiphwestment management and other fees generated AUM, offset by operatir
expenses and changes in operating assets andtibabihlthough some receipts and payments areos@fsparticularly bonus payments
general, after allowing for the change in cash Hidonsolidated investment products, our operatagh flows move in the same directiol

our operating income.

In 2011 , cash generated by operating activitieseimsed $585.6 million million to $964.8 milliorom $379.2 million in 2010 .
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As shown in the tables above, consolidated investrpeoducts provided $162.0 million of cash in @iy activities in 201Tompared t
utilizing $222.0 million in 2010 The sum of the operating, investing and finanaagh flows of consolidated investment productseiff to
zero impact to the company's change in cash ankd egsivalent balances from period to period. Exiclgdthe impact of consolidat
investment products, cash generated by operatiassh®02.8 million in 2011 compared to $601.2 millio 2010 .

The generation of $802.8 million of cash from opierss in 2011 included:

* net purchases of trading investments of $11.iomi. Trading investments are held to provide an ecandradge against st
deferred compensation plan awards together witkstments held for a short period, often only a tays, for the purpose
creating a UIT.

* net cash generated from the other operatingiaes of $813.8 million , representing net incoageadjusted for nooash items ar
the changes in operating assets and liabilities fitelve month period included the use of $383illion of cash to pay the annt
staff bonuses, related payroll taxes, payroll taseannual share award vesting, and annual pensianibutions.

The generation of $601.2 million of cash from opieras in 2010 included:

* net purchases of trading investments of $60.4 onilliTrading investments are held to provide an endo hedge against st
deferred compensation plan awards together witkstments held for a short period, often only a fkays, for the purpose
creating a UIT.

* net cash generated from the other operatingiges of $661.6 million, representing net incongeaaljusted for noeash items ar
the changes in operating assets and liabilities fitelve month period included the use of $273illion of cash to pay the annt
staff bonuses, related payroll taxes, payroll tamesannual share award vesting, and annual persintributions, all of whic
result in increased operating cash utilizatiorhia first half of the calendar year.

Excluding the net purchase of trading investmetdsh generated from other operating activitiesGhl2improved by $152.2 milliofrom
$661.6 million in 2010 to $813.8 million in 2011 his reflects improved operating income togethih the timing differences on staff bor
and other staff compensation related payments.a€haisition also had an impact on the 2011 to 2fiiparison, as 2011 included a full y
of the acquired business while 2010 included tlsition from June 1 forward.

Excluding the net purchase of trading investmerdash generated from other operating activitiesGh02Zmproved by $307.0 million fro
$354.6 million in 2009 to $661.6 million in 2010This reflects the improved operating income thgetwith the timing differences on st
bonus and other staff compensation related paym&hesacquisition also increased 2010 as compar@0@9, as 2010 included the result
the acquired business from June 1 forward.

Investing Activities

Net cash provided by investing activities total@#&1 million for the year ended December 31, 202D10: net cash used of $33
million). As shown in the tables above, consolidaiavestment products, including investment pureBassales and returns of cap
contributed $487.6 million ( 2010$498.6 million contributed). Excluding these colidated investment product cash flows, net cagd ux
investing activities was $138.4 million ( 201net cash used of $840.0 million). Investing &titg in 2010 included acquisition rela
payments totaling $775.9 million, as compared tb120which reflected acquisition payments totafd..7 million.

During the year ended December 31, 2011 the compamghased available-for-sale investments and athastments of181.8 millior
( 2010 : $109.1 million) and had capital expenditupf $107.0 million ( 2010 $89.6 million). These cash outflows were partfiset fronm
collected proceeds of $169.5 million from sales eetdrns of capital of investments ( 201$134.6 million) and $12.6 million from the salf
property and equipment (2010: none). The increasapital expenditure cash outflow in 2011 when parad to 2010 was in large part du
$12.9 million more cash spent on leasehold impramsmin 2011 than in 2010 related to office movesuaring in Tokyo, Taipei and Ho
Kong and refurbishment in our Houston offices. bidiion technology equipment capital purchaseseiased in 2011 associated wit
company-wide upgrade to our primary operating platf software.

Net cash used in investing activities totaled $83fiillion for the year ended December 31, 2010d®20net cash used of $102.4 millic
As shown in the table above, consolidated investmesducts, including investment purchases, satesraturns of capital, contributed $4¢
million ( 2009: $8.0 million contributed). Excluding these condated investment product cash flows, net cash irs@d/esting activities wi
$840.0 million ( 2009 net cash used of $110.4 million). The closingh&f acquisition on June 1, 2010 resulted in a ash outflow of $712
million. In 2010 , additional net acquisition paymte were $37.4 million together with acquisitionreaut payments of $26.3 million ( 2009
$34.2 million).
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In addition, during the year ended December 310282 company purchased availablegate investments and other investments of $:
million ( 2009 : $104.1 million) and had capitalpenditures of $89.6 million ( 2009$39.5 million). These cash outflows were partiisel
from collected proceeds of $134.6 million from saded returns of capital of investments in 2010q2: $60.6 million).

The increase in capital expenditure cash outflow010 when compared to 20@@s primarily related to technology and computedivare
needed for the acquired business. Our capital elpeas related principally in each year to tecloggl initiatives, including new platforr
from which we maintain our portfolio managementtsyss and fund accounting systems, improvement®inpater hardware and softw
desktop products for employees, new telecommunicatproducts to enhance our internal informati@wfland backip disaster recove
systems. Also, in each year, a portion of totalitehexpenditures were related to leasehold impmets made to the various buildings
workspaces used in our offices. These projects Hmen funded with proceeds from our operating déshs. During the years end
December 31, 2010 and 2009 , our capital divesstwere not significant relative to our total fixassets.

Financing Activities

Net cash used in financing activities totaled $2,32nillion for the year ended December 31, 202010: $65.9 million). As shown in tt
tables above, the financing activities of the cdidsted investment products used cash of $649.Gomiduring the year ( 2010 $276.¢
million). Excluding the impact of the consolidated/estment products, financing activities used ca&l$673.6 millionin the year ende
December 31, 2011 (2010 : cash provided $214.[Bom)!

Financing cash outflows during the year ended Déegr@l, 2011 included $220.9 milliai dividend payments for the dividends decli
in January, April, July and October 2011 ( 20Xlvidends paid of $197.9 million), the purcha$¢reasury shares through market transac
totaling $436.5 million ( 2010 : $192.2 million)3$.0 million (2010: $80.0 million) utilized to repay a portiohtbe company's credit facili
drawdowns, bringing the balance to $539.0 millianad December 31, 2011 , and $12.3 million for thechase of a third-party's non-
controlling interest in a consolidated investmertduct (2010: none). Financing cash inflows dur@il include cash received from
exercise of options of $12.4 million ( 2010 : $1¢ndlion) and excess tax benefits cash inflows freimare-based compensatiord#.7 millior
(2010 : $14.8 million).

Net cash used in financing activities totaled $65iBion for the year ended December 31, 2010 (20$100.7 million). As shown in tl
table above, the financing activities of the coitded investment products used cash of $276.6omitluring the year ( 2009$44.9 million)
Excluding the impact of the consolidated investnpaoducts, financing activities provided cash 0143 million in the year ended Decem
31, 2010 ( 2009 : cash utilized $55.8 million).

To provide the cash funding needed to completétisness acquisition in late May 2010, $650.0 onllivas borrowed from the compal
$1,250.0 million credit facility. The balance oretfacility at December 31, 20Meas $570.0 million as $80.0 million of cash genedafromn
operating activities was utilized to partially rgpthe initial amount borrowed. Financing cash atiég in 2009included an equity issuar
generating cash proceeds of $441.8 million andetlemption of senior notes of $397.2 million.

Other financing cash flows during the year endeddbsber 31, 2010ncluded $197.9 million of dividend payments fortidividend
declared in January, April, July and October 20D@9: dividends paid of $168.9 million), the purchadedreasury shares through mai
transactions totaling $192.2 million ( 2009 : ngregsh inflows from the exercise of options of $1illion ( 2009: $80.0 million), and exce
tax benefits cash inflows from share-based compemsaf $14.8 million ( 2009 : $9.4 million).

Dividends

Invesco declares and pays dividends on a quattedis in arrears. The 2011 quarterly dividend wasZ25per Invesco Ltd. common she
On January 26, 2012 , the company declared a fauréinter cash dividend, which will be paid on Mag;l2012, to shareholders of record
of February 23, 2012 . The total dividend attriltl¢ato the 2011 fiscal year of $0.49 per shareesgmted an 11.4%crease over the to
dividend attributable to the 2010 fiscal year of480per share.

The declaration, payment and amount of any futivelends will be declared by our board of directarsl will depend upon, among ot
factors, our earnings, financial condition and tapiequirements at the time such declaration amgnent are considered. The board h
policy of managing dividends in a prudent fashiaith due consideration given to profit levels, aledebt levels, and historical divide
payouts.
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Share Repurchase Plan

On April 23, 2008, the board of directors authadizeshare repurchase program of up to $1.5 biliidh no stated expiration date. Dur
the year ended December 31, 2011 , the companyategeed 18.8 million shares in the market at a @b$%36.5 million(three months end
December 31, 2011: 5.3 million shares at a co$18f3.4 million ); (year ended December 31, 20104:rillion shares at a cost §f192.:
million ). Separately, an aggregate of 3.1 millisimares were withheld on vesting events during e ynded December 31, 20tblmee
employees' withholding tax obligations ( Decembkr2010 : 1.9 million). The fair value of these shares withheld at gspective withholdir
dates was $76.6 million ( December 31, 2010 : $4filfion ). Approximately $732 milliorremained authorized under the company's !
repurchase plan at December 31, 2011 ( Decemb&030,: $1.2 billion ).

Debt

Our total indebtedness at December 31, 2011 wa238T, million ( December 31, 2010 : $1,315.7 milljpand was comprised of {
following:

December 31, December 31,
$ in millions 2011 2010
Unsecured Senior Notes:
5.625% - due April 17, 2012 215.1 215.1
5.375% - due February 27, 2013 333.t 333.t
5.375% - due December 15, 2014 197.1 197.1
Floating rate credit facility expiring June 3, 2016 539.( 570.(
Total debt 1,284." 1,315.°
Less: current maturities of total debt (215.]) —
Long-term debt 1,069.¢ 1,315

For the three months and year ended December 31, 2e company's weighted average cost of debt3x68% and 3.50%respectivel
(three months and year ended December 31, 201®8%3.and 4.30% , respectively). Total debt decredsech $1,315.7 millionai
December 31, 2010, to $1,284.7 million at Decen®igr2011 , due to reduced borrowings under ouditcfacility.

On May 24, 2010, the company terminated its $50@il0on credit facility and entered into a new $8.Billion credit facility maturing o
May 23, 2013. On June 3, 2011, the company amendddrestated its unsecured $1.25 billion credieagrent to, among other matt
provide for a term of five years. The amended asiated facility is now scheduled to expire on J8n2016. Financial covenants under
credit agreement include: (i) the quarterly maiatere of a debt/EBITDA leverage ratio, as definethin credit agreement, of not greater
3.25:1.00 through December 31, 2014and not greater than 3.00:1.00 thereafter, (ijoserage ratio (EBITDA, as defined in the cr
agreement/interest payable for the four consecuisel quarters ended before the date of detetinimaof not less than 4.00:1.00. As
December 31, 2011, we were in compliance with doarfcial covenants. At December 31, 2011, our kgerratio was 1.011.0C
( December 31, 2010 : 1.34:1.00), and our intezegerage ratio was 20.93 :1.00 ( December 31, 20¥(27:1.00).

The coverage ratios, as defined in our credititsgcilvere as follows during 2011 , 2010 and 2009 :

2011
Q1 Q2 Q3 Q4
Leverage Ratio 1.27 1.3¢ 1.1: 1.01
Interest Coverage Ratio 17.3% 18.8¢ 19.7¢ 20.9:
2010
Q1 Q2 Q3 Q4
Leverage Ratio 0.9¢ 1.6C 1.52 1.34
Interest Coverage Ratio 13.0¢ 13.0¢ 16.4: 17.2¢
Long-term AUM 350.¢ N/A* N/A* N/A*
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2009

Q1 Q2 Q3 Q4
Leverage Ratio 1.4¢ 1.6 1.77 1.11
Interest Coverage Ratio 11.31 9.6 9.17 11.01

Long-term AUM N/A* 299.C  329.7  343.¢

*  Long-term AUM became a debt covenant measure as paibaqoedit facility agreement and was discontingeda financial covene
measure in a later agreement. Ldagn AUM was not required to be restated as patih@greement and therefore amounts have no
adjusted from what was previously reported.

The December 31, 2011 , coverage ratio calculatoass follows:

Q4 Q3 Q2 Q1

$ millions Total 2011 2011 2011 2011
Net income attributable to common shareholders 729.% 202.: 166.¢ 183.( 177.
Net income attributable to Consolidated Investni®noducts (20.2) (1.9) (3.5) (5.2) (9.€)
Tax expense 286.1 76.C 59.1 75.2 75.€
Amortization/depreciation 117.¢ 22.1 35.2 32.1 27.¢
Interest expense 61.€ 14.2 15.2 16.C 16.2
Share-based compensation expense 115.1 29.1 29.2 30.t 26.%
Unrealized gains and losses from investments, net* 3.€ (3.9) 11.4 (1.9 (2.2
EBITDA** 1,293t 338.1 313.% 329.¢ 311.¢
Adjusted debt** $1,304.

Leverage ratio (Debt/EBITDA - maximum 3.25:1.00) 1.01

Interest coverage (EBITDA/Interest Expense - minim4100:1.00) 20.9¢

*  Adjustments for unrealized gains and losses fliarestments, as defined in our credit facilityclide noneash gains and losses
investments to the extent that they do not reptematicipated future cash receipts or expenditures.

** EBITDA and Adjusted debt are noBAAP financial measures; however management doessethese measures for anything other
these debt covenant calculations. The calculatiddBdTDA above (a reconciliation from net incomérétutable to common shareholde
is defined by our credit agreement, and therefa@teincome attributable to common shareholdersdsntiost appropriate GAAP meas
from which to reconcile to EBITDA. The calculatiai adjusted debt is defined in our credit facilapd equals total debt d$1,284.
million plus $20.0 million in letters of credit.

We have received credit ratings of A3/Stable antStable from Moody's and Standard and Poor's cratlitg agencies, respectively, a
the date of this Annual Report on Form K0ODisclosure of these ratings is not a recommeéadab buy, sell or hold our debt. These cr
ratings may be subject to revision or withdrawahaytime by Moody's or Standard & Poor's. Eactngashould be evaluated independe
See also Part |, Item 1A - "Risk Factors," for mdetailed discussion on reliance on credit ratings.

The discussion that follows identifies risks asated with the company's liquidity and capital reses. The Executive Overview of t
Management's Discussion and Analysis of Financtaldtion and Results of Operations contains a kepdiscussion of the company's ove
approach to risk management.

Credit and Liquidity Risk

Capital management involves the management of dngpany's liquidity and cash flows. The company ngasaits capital by reviewil
annual and projected cash flow forecasts and byitoramg credit, liquidity and market risks, suchiaterest rate and foreign currency risks
discussed in Item 7A, “Quantitative and Qualitatbesclosures About Market Risk”through measurement and analysis. The compz
primarily exposed to credit risk through its casiul @ash equivalent deposits, which are held byreatdirms. The company invests its ¢
balances in its own institutional money market pieid, as well as with
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external high crediguality financial institutions; however, we haveoskn to limit the number of firms with which we @st. Thes
arrangements create exposure to concentratiorrgdit cisk.

Credit Risk

Credit risk is the risk that one party to a finahénstrument will cause a financial loss for thkery party by failing to discharge an obligat
The company is subject to credit risk in the follogvareas of its business:

* All cash and cash equivalent balances are sulgemiedit risk, as they represent deposits madééyompany with external bat
and other institutions. As of December 31, 201dur maximum exposure to credit risk related to cash and cash equival
balances is $727.4 millionOf this amount, cash and cash equivalents inddstaffiliated money market funds (related paj
totaled $257.7 million at December 31, 2011 .

» Certain trust subsidiaries of the company accepbsités and place deposits with other institutiondehalf of our customers. As
December 31, 2011 , our exposure to credit riskteel to these transactions is $2.9 million .

The company does not utilize credit derivativesiorilar instruments to mitigate the maximum expesior credit risk. The company does
expect any counterparties to its financial instrataeo fail to meet their obligations.

Liquidity Risk

Liquidity risk is the risk that the company will @unter difficulty in meeting obligations assocthteith its financial liabilities. Th
company is exposed to liquidity risk through its284.7 millionin total debt. The company actively manages liqyidsk by preparing ca:
flow forecasts for future periods, reviewing thesgularly with senior management, maintaining a cdtbech credit facility, schedulir
significant gaps between major debt maturities emghging external financing sources in regularodial

Effects of Inflation

Inflation can impact our organization primarily two ways. First, inflationary pressures can resuoltncreases in our cost structt
especially to the extent that large expense comperstich as compensation are impacted. To the el¢lga¢ these expense increases ar
recoverable or cannot be counterbalanced throuigingrincreases due to the competitive environmeuat, profitability could be negative
impacted. Secondly, the value of the assets thahamage may be negatively impacted when inflatypeapectations result in a rising intel
rate environment. Declines in the values of thesdAcould lead to reduced revenues as managemenafeegenerally calculated based t
the size of AUM.

Off Balance Sheet Commitments

See Item 8, Financial Statements and Supplemebiaiy - Note 19, “Commitments and Contingenciesf-Balance Sheet Commitments,”
for more information regarding undrawn capital coitnments and support agreements.
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Contractual Obligations

We have various financial obligations that reqdirire cash payments. The following table outlittes timing of payment requireme
related to our commitments as of December 31, 2011

Within 3-5 More Than
$ in millions Total @® 1 Year 1-3 Years Years 5 Years
Total debt 1,284." 215.1 530.¢ 539.( —
Estimated interest payments on total d&bt 90.€ 40.1 39.2 11.¢ —
Operating lease’d 618.( 69.4 133.1  127.(C 288.t
Defined benefit pension and postretirement medibigations® 43.¢ 8.2 26.2 9.2 N/A
Total 2,037 332.¢ 729..  686.F 288.f

(1) Total debt includes $745.7 millimf fixed rate debt. Fixed interest payments areetioee reflected in the table above in the peritts
are due. The credit facility, $539.0 million outstitng at December 31, 201 Iprovides for borrowings of various maturitiestelrest i
payable based upon LIBOR, Prime, Federal Fundshar dank-provided rates in existence at the tifreach borrowing.

(2) Operating leases reflect obligations for lelageilding space. See Item 8, Financial Statements Supplementary DataNote 14
“Operating Leases” for sublease information.

(3) Expected future contributions to defined bénglins of $43.8 million are estimated for the néxe years, and are comprised $81.¢
million related to pension plans and $12.0 millioslated to a postretirement medical plan. See 8grRinancial Statements ¢
Supplementary Data - Note 13, “Retirement BendfhB” for detailed benefit pension and postretiretpdan information.

(4) The company has capital commitments intdneested funds that are to be drawn down over ifieeof the partnership as investm
opportunities are identified. At December 31, 2Qlthe company's undrawn capital commitments wer@l £l million . See Note 1’
“Commitments and Contingencies” for additional dsta

(5) Due to the uncertainty with respect to theirignof future cash flows associated with unrecogditax benefits at December 31, 2Q1he
company is unable to make reasonably reliable astisnof the period of cash settlement with theeetipe taxing authorities. Therefc
$19.5 millionof gross unrecognized tax benefits have been esdlfitom the contractual obligations table abovee Bem 8, Financi
Statements and Supplementary Data, Note 16 - “i@Xdior a discussion on income taxes.

Critical Accounting Policies and Estimates

Our significant accounting policies are disclosedtém 8, Financial Statements and Supplementatg Dilote 1, “Accounting Policiesd
our Consolidated Financial Statements. The accogriblicies and estimates that we believe are tbst mritical to an understanding of
results of operations and financial condition st that require complex management judgmentdegamatters that are highly uncertai
the time policies were applied and estimates weadenThese accounting policies and estimates aceisiied below; however, the additic
accounting policy detail in the footnote previousdferenced is important to the discussion of eddhe topics. Different estimates reason
could have been used in the current period thaldvoave had a material effect on these financatkshents, and changes in these estimat
likely to occur from period-to-period in the future

Taxation.We operate in several countries and several statesgh our various subsidiaries, and must allocateincome, expenses, ¢
earnings under the various laws and regulatioreaoh of these taxing jurisdictions. Accordinglyr puovision for income taxes represents
total estimate of the liability that we have in@drfor doing business each year in all of our ocat Annually we file tax returns that repre:
our filing positions within each jurisdiction anéte our return liabilities. Each jurisdiction htee right to audit those returns and may
different positions with respect to income and ergeeallocations and taxable earnings determinat®@esause the determinations of our an
provisions are subject to judgments and estimétespossible that actual results will vary frohose recognized in our financial statement:
a result, it is likely that additions to, or redoacis of, income tax expense will occur each yeampfior reporting periods as actual tax reti
and tax audits are settled.
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Net deferred tax assets have been recognized iJi8e U.K., and Canada based on management'st bledie taxable income of t
appropriate character, more likely than not, wdldufficient to realize the benefits of these asseer time. In the event that actual results ¢
from our expectations, or if our historical trerafgpositive operating income in any of these lamadi changes, we may be required to rec
valuation allowance on deferred tax assets, whial have a significant effect on our financial cdiwei and results of operations.

The company utilizes a specific recognition thrédlamd measurement attribute for the financialestent recognition and measurement
tax position taken or expected to be taken in ag¢txn. The prescribed twatep process for evaluating a tax position invofiss determinini
whether it is more likely than not that a tax positwill be sustained upon examination by the appate taxing authorities. If it is, the sec:
step then requires a company to measure this tsiXigrobenefit as the largest amount of benefit thayreater than 50 percent likely of be
realized upon ultimate settlement. The companygeizes any interest and penalties related to ugrézed tax benefits on the Consolid:
Statements of Income as components of income tparese.

Goodwill. Our goodwill impairment testing conducted duringl2Gand 2010ndicated that the fair value of the reporting usiteeded i
carrying value, indicating that step two of the dadl impairment test was not necessary; howeves,dompany cannot predict the occurre
of future events that might adversely affect theoréed value of goodwill that totaled $6,907.9 moill and $6,980.2 million @becember 3.
2011 and December 31, 201@espectively. Such events include, but are moitéid to, strategic decisions made in responsedo@mic an
competitive conditions, the impact of the econoewironment on the company's assets under managearesny other material negat
change in assets under management and related emeagfees.

The October 1, 2011 annual goodwill impairment tests performed using a consistent methodology &b tised for the 2010 ann
impairment tests, with assumptions updated forezurmarket conditions, including the company's tgdidorecasts for changes in AUM du
market gains and longgrm net flows and the corresponding changes iame® and expenses. Market gains are based upondasteturns ¢
the S&P 500 index, treasury bond returns and trgaiill returns, as applicable to the company's AWk on the testing date. The m
sensitive of these assumptions are the estimatdd fiavs and the use of a weighted average cosspital as the discount rate to deterr
present value. The most significant change in aptions from 2010 related to an increase in the etarisk premium, which resulted ir
discount rate of 16.0% for the October 1, 2011 y8isl(2010: 14.9%). The discount rates used aimatss of the weighted average cos
capital for the investment management sector riéfigehe overall industry risks associated withufet cash flows and have been calcul
consistently across the various tests dates. A @6éine in fair value or more than a 400 basis pwiarease in the discount rate assumy
used during our October 1, 2011 goodwill impairmamalysis would be required to cause the carryaigerof the reporting unit to be in exc
of the market value, thus triggering step two & toodwill impairment test. The second step cow@dehresulted in an impairment loss
goodwill. While the company believes all assumpiartilized in our assessment are reasonable ant@jate, changes in these estim
could produce different fair value amounts andeafae different goodwill impairment assessments.

Intangible AssetsVhere evidence exists that the underlying arrangésnigave a high likelihood of continued renewdittle or no cost t
the company, the intangible asset is assignedagfinite life and reviewed for impairment on an aahbasis. Definitdived intangible asse
are reviewed for impairment whenever events or gharn circumstances indicate that their carryimgant may not be recoverable (i.e.
carrying amount exceeds the sum of the fair vafut® intangible). In addition, management judgmisniequired to estimate the period ¢
which definitelived intangible assets will contribute to the canp's cash flows and the pattern in which thesetassill be consumed.
change in the remaining useful life of any of thessets, or the reclassification of an indefinited intangible asset to a definiiged
intangible asset, could have a significant impattttee company's amortization expense, which was2$4flllion , $30.3 million andb12.€
million for the years ended December 31, 2011, 20302009, respectively.

Intangible assets not subject to amortization astet for impairment annually as of October 1 orarfeequently if events or change:
circumstances indicate that the asset might beineghalhe impairment test consists of a comparidathe fair value of an intangible asset v
its carrying amount. If the carrying amount of theangible asset exceeds its fair value, an impaitnoss is recognized in an amount equ
that excess. Fair value is generally determinedguan income approach where estimated future dagis fare discounted to arrive at a sit
present value amount. The income approach inclimjmsts that require significant management judgmemtluding AUM growth rate
product mix, effective fee rates, pia¢ profit margins, effective tax rates and disdotates. The most relevant of these assumptioribe
determination of the estimated fair value are théVAgrowth rate and discount rate. Changes in theestienates could produce different
value amounts and therefore different impairmemictgsions. In 2011, 2010 and 2009, annual impaitme&news of indefinitdived intangible
assets determined that no impairment existed atdbpective review dates, the classifications defimite-lived and definitdived remai
appropriate and no changes to the expected livéeedefinite-lived intangible assets were required

73




Table of Contents

InvestmentsMost of our investments are carried at fair valueaur balance sheet with the periodic markvtarket recorded either
accumulated other comprehensive income in the afaeailable-forsale investments or directly to earnings in theea#ddrading assets. Sir
assumptions are made in determining the fair vabfiésvestments for which active markets do nosgxhe actual value that may be real
upon the sale or other disposition of these inveatsicould differ from the current carrying valuEair value calculations are also require
association with our quarterly impairment testinyimvestments. The accuracy of our other-th@mporary impairment assessment
dependent upon the extent to which we are abledarately determine fair values. Of our $484.5 ignilltotal investments ddecember 3.
2011 , those most susceptible to impairment inclB@i&5 millionseed money investments in our affiliated funds.dSeeney investments ¢
investments held in Invesco managed funds with ghgose of providing capital to the funds duringithdevelopment periods. Tht
investments are recorded at fair value using quotatket prices in active markets; there is no miadebr additional information needed
arrive at the fair values of these investments.

The value of investments may decline for varioussoms. The market price may be affected by gemeazket conditions which refle
prospects for the economy as a whole or by speicifarmation pertaining to an industry or individiwmpany. Such declines require furn
investigation by management, which considers alilakle evidence to evaluate the realizable vafubeinvestment, including, but not limit
to, the following factors:

* The probability that the company will be unablectdlect all amounts due according to the contrddierans of a debt security r
impaired at acquisition;

* The length of time and the extent to which the mavalue has been less than ¢

* The financial condition and netarm prospects of the issuer, including any speeifients which may influence the operations ¢
issuer;

« The intent and ability of the company to retainitgestment in the issuer for a period of time iwight to allow for any anticipat
recovery in market value;

« The decline in the security's value due to an esedn market interest rates or a change in forekghange rates since acquisit

« Determination that the security is not realizabk

e An adverse change in estimated cash flows of afloésenterest

Our other-thartemporary impairment analysis of seed money hoklingludes a review of the market returns requioeeach fund portfoli
to enable us to recover our original investmentpAsr of the review, we analyze several scenadqwdject the anticipated recovery perios
our original investments based on one-, three- famedyear historical index returns and historical treindthe equity markets. We also anal
the absolute amount of any loss to date, the toénide losses, and percent declines in valueseoéed money investments. Along with in
and ability to hold, all of these scenarios arestered as part of our other-than-temporary impamanalysis of seed money holdings.

Consolidated Investment Productsssessing if an entity is a VIE or voting interesttity (VOE) involves judgment and analysis
structure-bystructure basis. Factors included in this assessimefude the legal organization of the entity, thempany's contractt
involvement with the entity and any related pantye facto agent implications of the company's imement with the entity. Generally, limit
partnership entities where the general partner doé$ave substantive equity investment at risk &@here the other limited partners do
have substantive (greater than 50%) rights to rentleg general partner or to dissolve the limitedneship are VIEs.

Determining if the company is the primary benefigiaf a VIE also requires significant judgment,ths calculation of expected losses
residual returns (for investment products othentl@ Os) involves estimation and probability assuons. For CLOs, there is judgm
involved to assess if the company has the powdiréxt the activities that most significantly effebe CLOs economic results and to asse
the company's interests could be deemed signifithotrrent financial statements are not availdbleconsolidated VIEs or VOEs, estimat
of investment valuation is required, which includssessing available quantitative and qualitatata.dSignificant changes in these estin
could impact the reported value of the investméretisl by consolidated investment products and thete@ offsetting equity attributable
noncontrolling interests in consolidated entitiestbe Consolidated Balance Sheets and the othes gaid losses of consolidated investr
products, net, and related offsetting gains anddssattributable to noncontrolling interests in swidated entities, net, amounts on
Consolidated Statements of Income.

As of December 31, 2011 the company consolidatdts\that held investments of $5,725.1 million ( Dmber 31, 2010 : $6,264.2 million
and VOE fund investments of $903.8 million ( DecemB1, 2010 : $941.3 millioh As circumstances supporting estimates and facioange
the determination of VIE and primary beneficiargtas may change, as could the determination afi¢icessity of consolidation of VOEs.

ContingenciesContingencies arise when we have a present oldigéitgal or constructive) as a result of a pashethat is
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both probable and reasonably estimable. We must fime to time make material estimates with respedegal and other contingencies.
nature of our business requires compliance witiouarstate and federal statutes, as well as vadoaosactual obligations, and exposes us
variety of legal proceedings and matters in thenamy course of business. While the outcomes ofarmtuch as these are inherently unce
and difficult to predict, we maintain reserves eefed in other current and other ncurrent liabilities, as appropriate, for identifiEgses thi
are, in our judgment, probable and reasonably asfien Management's judgment is based on the ad¥iéegal counsel, ruling on varic
motions by the applicable court, review of the ouate of similar matters, if applicable, and reviefwgoidance from state or federal agencie
applicable. Contingent consideration payable iatieh to a business acquisition is recorded as®facquisition date as part of the fair vi
transferred in exchange for the acquired business.

Recent Accounting Standards

See Item 8, Financial Statements and Supplemetats - Note 1, “Accounting PoliciesAccounting Pronouncements Recently Ado
and Pending Accounting Pronouncements.”

Item 7A. Quantitative and Qualitative Disclosures About Meet Risk

In the normal course of its business, the comparmyrimarily exposed to market risk in the form etsrities market risk, interest rate r
and foreign exchange rate risk.

AUM Market Price Risk

The company's investment management revenues arprised of fees based on a percentage of the \wlddJM. Declines in equity ¢
fixed income security market prices could causemees to decline because of lower investment mamagiefees by:

e Causing the value of AUM to decree

« Causing the returns realized on AUM to decreasedoting performance fee

« Causing clients to withdraw funds in favor of intreents in markets that they perceive to offer gneapportunity and that t
company does not serve.

e Causing clients to rebalance assets away from imeggs that the company manages into investmeatstite company does |
manage.

« Causing clients to reallocate assets away fromymsdhat earn higher revenues into products that lewer revenue

Underperformance of client accounts relative to petimg products could exacerbate these factors.
Securities Market Risk

The company has investments in sponsored investpredticts that invest in a variety of asset claskeg&stments are generally mad
establish a track record or to hedge economicaliypsure to certain deferred compensation plans.cohgany's exposure to market risk ai

from its investments. The following table summasizbe fair values of the investments exposed toketatisk and provides a sensitiv
analysis of the estimated fair values of those stments, assuming a 20% increase or decrease irafaes:

Fair Value Fair Value

Carrying assuming 20% assuming 20%
$ in millions Value increase decrease
December 31, 2011
Trading investments:
Investments related to deferred compensation plans 184.¢ 221.% 147.¢
Available-for-sale investments:
Seed money in affiliated funds 63.t 76.2 50.¢
Equity method investments 193.1 231.7 154t
Other 8.2 9.8 6.€
Total market risk on investments 449.2 539.( 359.4
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Fair Value Fair Value

Carrying assuming 20% assuming 20%
$ in millions Value increase decrease
December 31, 2010
Trading investments:
Investments related to deferred compensation plans 165.t 198.¢ 132.¢
Available-for-sale investments:
Seed money in affiliated funds 99.t 119. 79.€
Equity method investments 156.¢ 188.: 125.t
Other 7.5 9.C 6.C
Total market risk on investments 429.¢ 515.2 343t

Interest Rate Risk

Interest rate risk relates to the risk that the ¥alue of future cash flows of a financial instreim will fluctuate because of changes in me
interest rates. The company is exposed to inteagstrisk primarily through its external debt arable and cash equivalent investments
December 31, 2011the interest rates on 58.0% of the company'sohongs were fixed for a weighted average period.dfyears. Borrowing
under the credit facility will have floating intesterates. A 1% change in the level of interestsrata current debt levels would cha
annualized interest expense by $5.4 milllmut would not have a material impact on the abitifythe company to continue to service
indebtedness. The interest rate profile of therfiia assets of the company on December 31, 20/bE:,

Fair Value Fair Value
assuming a +1% assuming a -1%
Carrying interest rate interest rate
$ in millions Value change change
December 31, 2011
Available-for-sale investments:
Foreign time deposits 32.2 32.5 32.2
Total investments 32.2 32.: 32.2
December 31, 2010
Available-for-sale investments:
Collateralized loan obligations 0.5 0.t 0.t
Foreign time deposits 28.2 28.% 28.2
Total investments 28.7 28.¢ 28.1

The interest rate profile of the financial liab#g of the company on December 31 was:

Weighted Average

Weighted Period for Which
Average Interest Rate is Fixed
$ in millions Total Floating Rate Fixed Rate Rate (%) (Years)
2011
Currency:
U.S. dollar 1,284.° 539.( 745. 3.8% 1.4
2010
Currency:
U.S. dollar 1,315.° 570.( 745. 4.3% 24

See Item 8, Financial Statements and SupplemeBaty - Note 9, “Debtfor additional disclosures relating to the U.S laiofloating an
fixed rate obligations.

The company's only fixed interest financial assat®ecember 31, 2011 , are foreign time deposiésiments of $32.2 million ( 2010
$28.2 million). The weighted average interest mai¢hese investments is 0.80% ( 2010 : 0.57%) badveighted average
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time for which the rate is fixed is 0.2 years (20D.4 years).
Foreign Exchange Rate Risk

The company has transactional currency exposuggsotttur when any of the company's subsidiariesives or pays cash in a curre
different from its functional currency. Such expeasarises from sales or purchases by an operatiitgirucurrencies other than the ur
functional currency. These exposures are not dgtimanaged.

The company also has certain investments in forefggrations, whose net assets and results of dqeseadre exposed to foreign curre
translation risk when translated into U.S. dollapsn consolidation into Invesco Ltd. The compangsioot hedge these exposures.

The company is exposed to foreign exchange revatuamnto the income statement on monetary assedsliabilities that are held |
subsidiaries in different functional currenciesrtithe subsidiaries' functional currencies. Net ifpreexchange revaluation losses were
million in 2011 ( 2010 losses of $1.0 million), and are included in gahand administrative expenses and other gaindaases, net on t
Consolidated Statements of Income. We continuednitor our exposure to foreign exchange revaluation
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Supplementary Quarterly Financial Data

The following is selected unaudited consolidatetd dar Invesco Ltd. for the quarters indicated:

$ in millions, except per share data Q411 Q311 Q211 Q111 Q410 Q310 Q210 Q110
Operating revenues:
Investment management fees $747 ¢ $779.k $819.: $792.: $773.7 $725.¢ $627.¢ $593.¢
Service and distribution fees 181.1 189.1 211« 198.7 202.( 191.¢ 139. 112.5
Performance fees 23.¢ 2.€ 7.€ 3.8 18.7 2L 3t 14
Other 44t 26.€ 31.¢ 32t 34.1 33.2 16.2 11.7
Total operating revenues 997.1 997.¢ 1,070.( 1,027.: 1,028.t 953.1 787.C 719.1
Operating expenses:
Employee compensation 316.t 305.f 318.: 305.¢ 312.5 304.1 260.t 237.¢
Third-party distribution, service and
advisory 301.¢ 314.¢ 341.¢ 324.k 315.¢ 291.7 238.c 208.2
Marketing 21.1 13.1 26.1 25.7 25.€ 19.€ 17.€ 15.7
Property, office and technology 66.C 62.7 61.¢ 64.C 65.€ 63.5 55.¢ 53.E
General and administrative 74.€ 69.€ 77.€ 73.€ 83.€ 64.5 64.1 50.C
Transaction and integration 58 4.7 11z 7.8 26.7 26.¢ 79.% 17.2
Total operating expenses 785.5 770.( 837.( 801.¢ 829.¢ 770.2 715.€ 582.2
Operating Income 211.¢ 227.¢ 233.( 225.7 198.7 182.¢ 714 136.¢

Other income/(expense):
Equity in earnings of unconsolidated

affiliates 4.9 8.1 10.€ 7 13.5 10.7 10.4 5.8
Interest income 2.7 3.8 24 2.1 3.€ 34 1.8 1.6
Interest income of consolidated
investment products 73.€ 79.€ 79.¢ 74.2 65.C 70.2 53.1 2.t
Gains/(losses) of consolidated
investment products, net 104.¢ (93.)) (64.7) (85.5) (28.0) (148.9) 187.2 103.1
Interest expense (14.9) (15.9) (16.0 (16.2) (26.0) (16.7) 14.)) (12.9)
Interest expense of consolidated
investment products (51.¢) (48.7) (46.5) (40.0 (36.€) (35.€) (25.€) (20.¢)
Other gains and losses, net 54.¢ (19.9) 6.C 7.8 12.4 14.€ 9.9 (2.3
Income before income taxes 385.¢ 142.% 204.¢ 174.¢ 212.¢ 81.C 274.¢ 264.€
Income tax provision (76.0 (59.7) (75.9) (75.6) (55.7) (54.5) (36.7) (50.7)
Net income 309.¢ 83.4 129.¢ 99.5 156.% 27.4 238.2 214t
(Gains)/losses attributable to
noncontrolling interests in
consolidated entities, net (107.6) 83.t 53.€ 78.2 18.5 127.: (197.9 (119.9)
Net income attributable to common
shareholders $202.: $166.¢ $183.( $177. $175.: $154.° $40.¢ $95.(
Earnings per share*:
- basic $0.44 $0.3¢ $0.3¢ $0.3¢ $0.37 $0.32 $0.0¢ $0.22
- diluted $0.44 $0.3¢ $0.3¢ $0.3¢ $0.37 $0.32 $0.0¢ $0.21
Average shares outstanding*:
- basic 456.¢ 459.k 465.k 469.¢ 470. 476.¢ 455.( 439.(
- diluted 458.: 461.( 467.¢ 472.1 473.1 479.1 457.¢ 442 ¢
Dividends declared per share: $0.122! $0.122! $0.122! $0.110( $0.110( $0.110( $0.110( $0.102¢

*  The sum of the quarterly earnings per share amauatsdiffer from the annual earnings per share arsodue to the required methoc
computing the weighted average number of sharggenm periods.
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Item 8. Financial Statements and Supplementary Data
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Changes in Internal Control over Financial Repartin
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Consolidated Balance Sheets as of December 31, 280812010
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Annual Report of Management on Internal Control ove Financial Reporting

Management of the company is responsible for estaby and maintaining adequate internal contra@rdinancial reporting, as defined
the Securities Exchange Act of 1934, Rules 13a}1&(id 15di5(f). The company's internal control over finahaieporting is a proce
designed to provide reasonable assurance regatténiggliability of financial reporting and the pegption of financial statements for exte
purposes in accordance with generally accepteduatiog principles. Because of its inherent limiag, internal control over financ
reporting may not prevent or detect misstatemeXis, projections of any evaluation of effectivesds future periods are subject to the
that controls may become inadequate because ofjelan conditions, or that the degree of complianith the policies or procedures n
deteriorate.

Under the supervision and with the participationtioé chief executive officer and chief financialfioér, management assessed
effectiveness of our internal control over finahcgporting as of December 31, 201th making this assessment, management useditbda
set forth by the Committee of Sponsoring Organizetiof the Treadway Commission (COSO) in Internaht®l - Integrated Framewol
Based on this assessment, management concludexlithiaternal control over financial reporting weféective as of December 31, 2011 .

The company's independent auditors, Ernst & Youh®,Lhave issued an audit report on the effectiverasour internal control ov
financial reporting, which is included herein.

Changes in Internal Control over Financial Reportirg

There were no changes in the company's internaraoaver financial reporting during the fourth gtea of 2011 that have materie
affected, or are reasonably likely to materiallieaf, the company's internal control over financegdorting.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders of Inveddo

We have audited the accompanying consolidated balaheets of Invesco Ltd. (the Company) as of Deeer8l , 2011 and 201,(and th:
related consolidated statements of income, shatetgllequity, and cash flows for each of the tlyegrs in the period endddecember 3:
2011. These financial statements are the responsitifitthe Company's management. Our responsibilityo isxpress an opinion on th
financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBlo(United States). Thc
standards require that we plan and perform thet aodibtain reasonable assurance about whethdimidugcial statements are free of mate
misstatement. An audit includes examining, on tiliasis, evidence supporting the amounts and diss in the financial statements. An &
also includes assessing the accounting princigded and significant estimates made by managementethas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@lbove present fairly, in all material respedis, ¢onsolidated financial position of Inve
Ltd. at December 31 , 2011 and 201énd the consolidated results of its operatiortsitmcash flows for each of the three years inpgoc
ended December 31, 2011 , in conformity with U&hegally accepted accounting principles.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), Invesco Lt
internal control over financial reporting as of Beter 31, 2011 , based on criteria establishedtériial Controlntegrated Framework isst

by the Committee of Sponsoring Organizations of Ttheadway Commission and our report dated Febr2ér012expressed an unqualifi
opinion thereon.

/sl Ernst & Young LLP

Atlanta, Georgia
February 24, 2012

81




Table of Contents

Report of Independent Registered Public Accountindrirm
The Board of Directors and Shareholders of Invegdo

We have audited Invesco Ltd.'s internal controlrdireancial reporting as of December 31, 2011, Hase criteria established in Inter
Control - Integrated Framework issued by the Committee ainSpring Organizations of the Treadway Commissitie COSO criteria
Invesco Ltd.'s management is responsible for miaimig effective internal control over financial king, and for its assessment of
effectiveness of internal control over financigbogting included in the accompanying Annual Remdriilanagement on Internal Control o
Financial Reporting. Our responsibility is to exggen opinion on the company's internal controt éwancial reporting based on our audit.

We conducted our audit in accordance with the stedsd of the Public Company Accounting Oversight lBoéUnited States). Tho
standards require that we plan and perform thetdadbbtain reasonable assurance about whethectigeinternal control over financ
reporting was maintained in all material respe€@ar audit included obtaining an understanding ¢érimal control over financial reportir
assessing the risk that a material weakness etéstting and evaluating the design and operatifeg#éfeness of internal control based on
assessed risk, and performing such other procediwese considered necessary in the circumstancesbéNeve that our audit provide
reasonable basis for our opinion.

A company's internal control over financial repogtiis a process designed to provide reasonablaaassuregarding the reliability
financial reporting and the preparation of finahsiatements for external purposes in accordantte geinerally accepted accounting princig
A company's internal control over financial repogtincludes those policies and procedures thab€ftpin to the maintenance of records
in reasonable detail, accurately and fairly reflbet transactions and dispositions of the assettseofompany; (2) provide reasonable assul
that transactions are recorded as necessary toitpgr@paration of financial statements in accor@amdth generally accepted accoun
principles, and that receipts and expenditureshef company are being made only in accordance withogéizations of management :
directors of the company; and (3) provide reasanasisurance regarding prevention or timely deteatiounauthorized acquisition, use
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @étaisstatements. Also, projections of
evaluation of effectiveness to future periods atgext to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Invesco Ltd. maintained, in all @l respects, effective internal control oveiafigial reporting as of December 31, 2
based on the COSO criteria.

We also have audited, in accordance with the stasda the Public Company Accounting Oversight Bo@ynited States), the consolids
balance sheets of Invesco Ltd. as of December(@1 2nd 2010, and the related consolidated statsnoéincome, shareholders' equity,
cash flows for each of the three years in the peeioded December 31, 2011, of Invesco Ltd. andeport dated February 24, 20&2presse
an unqualified opinion thereon.

/s [ Ernst & Young LLP
Atlanta, Georgia

February 24, 2012
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Invesco Ltd.
Consolidated Balance Sheets

$ in millions, except per share data
ASSETS
Current assets:
Cash and cash equivalents
Cash and cash equivalents of consolidated invgtproducts
Unsettled fund receivables
Accounts receivable
Accounts receivable of consolidated investmeatpcts
Investments
Prepaid assets
Other current assets
Deferred tax asset, net
Assets held for policyholders
Total current assets
Non-current assets:
Investments
Investments of consolidated investment products
Security deposit assets and receivables
Other non-current assets
Deferred sales commissions
Property and equipment, net
Intangible assets, net
Goodwill
Total non-current assets
Total assets
LIABILITIES AND EQUITY
Current liabilities:
Current maturities of total debt
Unsettled fund payables
Income taxes payable
Other current liabilities
Other current liabilities of consolidated investmh products
Policyholder payables
Total current liabilities
Non-current liabilities:
Long-term debt
Long-term debt of consolidated investment prosluct
Deferred tax liabilities, net
Security deposits payable
Other non-current liabilities
Total non-current liabilities
Total liabilities
Commitments and contingencies (See Note 19)
Equity:
Equity attributable to common shareholders:

Common shares ($0.20 par value; 1,050.0 millioherized; 490.4 million shares issued as of Deceriher
2011, and 2010)

Additional paid-in-capital

Troaaciins chare

December 31, 2011

December 31, 2010

727.2 740
382. 636.7
4441 513.2
4244 424

98.£ 158.¢
283.7 308.¢
51.2 64.C
150.C 101.¢
28.7 30.
1,243 1,295.¢
3,834. 4,274}
200.¢ 164.2
6,629.( 7,206.(
81.2 146.
17.€ 20.€
40.5 422
312.¢ 272.¢
1,322.¢ 1,337.
6,907.¢ 6,980..
15,512.¢ 16,169.
19,347.( 20,444.;
215.1 -
439.€ 504.¢
59.€ 72.
841 905.7
175.1 486.4
1,243 1,295.¢
2,974 3,264.!
1,069.¢ 1,315,
5,512.¢ 5,865.

274.( 229.(

81.2 146.
297.: 262

7,235.( 7,818

10,209.- 11,083.:

98.1 98.1

6,180.¢ 6,262.¢

1 29N N\ Q01 £\



Retained earnings
Retained earnings appropriated for investoromsolidated investment products
Accumulated other comprehensive income, netof ta

Total equity attributable to common shareholders

Equity attributable to noncontrolling interestscionsolidated entities

Total equity

Total liabilities and equity

See accompanying notes.
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334.2 495.¢
373.2 495t

8,119.: 8,264.¢

1,018 1,096.:

9,137.¢ 9,360.¢
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$ in millions, except per share data
Operating revenues:
Investment management fees
Service and distribution fees
Performance fees
Other
Total operating revenues
Operating expenses:
Employee compensation
Third-party distribution, service and advisory
Marketing
Property, office and technology
General and administrative
Transaction and integration
Total operating expenses
Operating income
Other income/(expense):
Equity in earnings of unconsolidated affiliates
Interest and dividend income

Invesco Ltd.
Consolidated Statements of Income

Interest income of consolidated investment presluc
Gains/(losses) of consolidated investment progjurct

Interest expense

Interest expense of consolidated investment ptsdu

Other gains and losses, net
Income before income taxes
Income tax provision
Net income

(Gains)/losses attributable to noncontrolling iet#s in consolidated entities, net
Net income attributable to common shareholders

Earnings per share:

- basic

- diluted

Dividends declared per share

See accompanying notes.
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Years ended December 31,

2011 2010 2009
3,138. 2,720.¢ 2,120..
780.: 645.¢ 412.¢
37.¢ 26.1 30.(
135. 95. 64.5
4,092. 3,487 2,627.
1,246. 1,114.¢ 950.¢
1,282} 1,053.¢ 737.(
86.( 78. 65.5
254.¢ 238. 212.:
295. 262.: 166.¢
29.¢ 150.( 10.€
3,194 2,897.¢ 2,143.(
898.1 589.¢ 484,
30.F 40. 27.(
11.C 10.2 9.8
307.2 240.¢ —
(138.9) 114. (106.9)
(61.9) (58.6) (64.5)
(187.0 (118.6) —
49.C 15.€ 7.8
908.1 833.¢ 357.F
(286.) (197.0 (148.)
622.( 636. 209.:
107.7 (171.]) 113.
729.7 465.7 322.
$ 156 $ 1.01 $ 0.77
$ 157 $ 1.01 $ 0.7€
$ 04778 $ 04328 $  0.407
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Invesco Ltd.
Consolidated Statements of Cash Flows

Years ended December 31,

$ in millions 2011 2010 2009

Operating activities:

Net income 622.( 636.¢ 209.:

Adjustments to reconcile net income to net cashigea by operating activities:
Amortization and depreciation 117.¢ 96.7 77.€
Share-based compensation expense 115.1 117.¢ 90.¢
Gains on disposal of property, equipment, anthgo€, net (5.9 — 1.2
Purchase of trading investments (10,548.1) (7,093.) (41.9)
Proceeds from sale of trading investments 10,537. 7,032.7 13.1
Other gains and losses, net (49.0 (15.€) (7.9)
Losses/(gains) of consolidated investment prcgjunett 138.¢ (114.0 106.¢
Tax benefit from share-based compensation 77.€ 63.4 422
Excess tax benefits from share-based compensation (14.9) (14.¢) (9.9
Equity in earnings of unconsolidated affiliates (30.5) (40.2) (27.0)
Dividends from unconsolidated affiliates 21.: 26.C 28.2

Changes in operating assets and liabilities:

Decrease/(increase) in cash held by consolidategtment products 264.2 (336.2) 45.C

Decrease/(increase) in receivables 213. (223.9) (468.9)

(Decrease)/increase in payables (494.9) 243.C 305.1
Net cash provided by operating activities 964.¢ 379.2 362.7
Investing activities:
Purchase of property and equipment (207.0 (89.6) (39.5)
Disposal of property and equipment 12.€ — 6.8
Purchase of available-for-sale investments (31.9 (33.9 (15.€)
Proceeds from sale of available-for-sale investment 60.2 64.7 18.¢
Purchase of investments by consolidated investpreaiLicts (2,991.9 (2,367.7) (44.1)
Proceeds from sale of investments by consolidategstment products 3,369.¢ 2,784.¢ 34.2
Returns of capital in investments of consolidatedstment products 109.2 81.5 17.¢
Purchase of other investments (143.9) (69.9) (88.5)
Proceeds from sale of other investments 64.€ 42.4 31.¢
Returns of capital and distributions from equitythoel investments 36.€ 25.5 10.C
Acquisitions of businesses 14.9 (749.6¢) —
Acquisition earn-out payments (16.¢) (26.9) (34.2)
Net cash provided by/(used in) investing activities 348.1 (337.9 (102.9
Financing activities:
Issuance of new shares — — 441.¢
Proceeds from exercises of share options 12.4 19.€ 80.C
Purchases of treasury shares (436.5) (192.2) —
Dividends paid (220.9) (197.9) (168.9
Excess tax benefits from share-based compensation 14.7 14.¢ 9.4
Capital invested into consolidated investment pobsiu 37.2 24.¢ 7.2
Capital distributed by consolidated investment picid (172.9 (97.2 (52.7)
Repayments of debt of consolidated investment prsdu (513.9) (207.9) —
Net (repayments)/borrowings under credit facility (31.0 570.C (22.0)
Repayments of senior notes — — (397.2)
Acquisition of remaining noncontrolling interestsnbsidiary — — (8.9)
Acquisition of interest in consolidated investmpraducts (12.3) — —

Net cash used by financing activities (1,322.) (65.9) (200.%)




(Decrease)/increase in cash and cash equivalents
Foreign exchange movement on cash and cash equivale
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of year

Supplemental Cash Flow Information:

Interest paid

Interest received

Taxes paid

See accompanying notes.

85
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(3.9 3.0 17.2
740.F 762.C 585.:
727.4 740 762.0
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14.F 7.7 10.E
(199.6) (172.9 (88.4)
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$ in millions

January 1, 2011

Net income

Other comprehensive income
Currency translation

differences on investments in

overseas subsidiaries

Change in accumulated OCI
related to employee benefit
plans

Change in accumulated OCI of

equity method investments
Change in net unrealized

gains/losses on available-for:

sale investments

Tax impacts of changes in
accumulated other
comprehensive income
balances

Total comprehensive income
Net loss reclassified to

appropriated retained earnings
Currency translation differenc:

on investments in overseas
subsidiaries reclassified to
appropriated retained earning

Change in noncontrolling
interests in consolidated
entities, net

Dividends
Employee share plans:
Share-based compensation
Vested shares
Exercise of options

Tax impact of share-based
payment

Purchase of shares
December 31, 2011

Invesco Ltd.
Condensed Consolidated Statements of Changes in Htyu

Equity Attributable to Common Shareholders

Retained
Earnings
Appropriated

Accumulated

Equity
Attributable to

See accompanying notes.
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for Investors in Other Total Equity  Noncontrolling
Co Additional Consolidated  Comprehensive Attributable Interests in
mmon Paid-in- Treasury  Retained Investment Income, netof to Common  Consolidated Total
Shares  Capital Shares Earnings Products tax Shareholders Entities Equity

98.1 6,262.¢ (991.5 1,904. 495.% 495.¢ 8,264.¢ 1,096.: 9,360.¢
— — — 729.7 — — 729.7 (207.%) 622.(
S — — — — (71.9) (71.9) 23.1 (48.€)
— — — — — (42.2) (42.4) — (424
S — — — — (7.2) (7.2) — (7.2)
— — — — — (12.9) (12.9) — (129
— — — — — 11.¢ 11.¢ — 11.€
607.t (84.6) 522.¢
S — — — (169.9 — (169.9 169.¢ —
- _— o - 8.7 o 8.7 (8.7) _—
— — — — — — — (154.9  (154.9)
— — — (2209 — — (220.9) — (2209
— 115.1 — — — — 115.1 — 115.1
— (202.3)  202.3 — — — — — —
— (9.2 21.F — — — 12.4 — 12.4
— 147 — — — — 14.7 — 147
— — (513 — — — (513.)) —  (513.)
98.1 6,180.¢ (1,280.) 2,413.. 334.: 373.8 8,119.: 1,018.f 9,137.¢
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Equity Attributable to Common Shareholders

Retained
Earnings
Appropriated
for Investors
in

Equity
Attributable to
Total Equity  Noncontrolling

Accumulated
Other

Additional Consolidated Comprehensive Attributable Interests in
Common  Paid-in- Treasury Retained Investment Income, netof to Common  Consolidated Total
$ in millions Shares Capital Shares  Earnings Products tax Shareholders Entities Equity
January 1, 2010 91.¢ 5,688.« (892.9) 1,631. — 393.¢ 6,912.¢ 707.¢  7,620.¢
Adoption of guidance now
encompassed in ASC Topic
810 — — — 5.2 274.% (5.2) 274.% — 274.:
January 1, 2010, as adjust 91.¢ 5,688.c (892.4) 1,636.¢ 274.: 388.4 7,187.. 707.¢ 7,895..
Net income — — — 465.7 — — 465.7 171.1 636.¢
Other comprehensive
income:
Currency translation
differences on investments
in overseas subsidiaries — — — — — 82.€ 82.€ (5.9 77.5
Change in accumulated
OCl related to employee
benefit plans — — — — — 18.7 18.7 — 18.7
Change in accumulated
OCI of equity method
investments — — — — — 2.¢ 2.¢ — 2.9
Change in net unrealized
gains/losses on available-
for-sale investments — — — — — 9.9 9.9 — 9.9
Tax impacts of changes in
accumulated other
comprehensive income
balances — — — — — (7.0) (7.0 — (7.0)
Total comprehensive
income 572.¢ 165.¢ 738.¢€
Net income reclassified to
appropriated retained
earnings — — — — 77.1 — 77.1 (77.3) —
Currency translation
differences on investments
in overseas subsidiaries
reclassified to appropriatec
retained earnings — — — — (5.9 — (5.9 5.3 —
Change in noncontrolling
interests in consolidated
entities, net — — — — — — — (69.2) (69.29)
Business Combinations 6.2 563.( — — 149.¢ — 718.€ 363.¢ 1,082.:
Dividends — — — (1979 — — (197.9 — (1979
Employee share plans:
Share-based compensation — 117.¢ — — — — 117.¢ — 117.¢
Vested shares — (94.5) 94.t — — — — — —
Exercise of options — (26.9) 46.5 — — — 19.€ — 19.€
Tax impact of share-base
payment — 14.¢ — — — — 14.¢ — 14.¢
Purchase of shares — —  (240.) — — — (240.7) —  (240.)
December 31, 2010 98.1 6,262.¢ (991.F) 1,904. 495.F 495k 8,264.¢ 1,096.0 9,360.¢

See accompanying notes.
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Equity Attributable to Common Shareholders

Equity
Accumulated Attributable to
Other Total Equity  Noncontrolling
Additional Comprehensive Attributable Interests in
Common  Paid-in- Treasury Retained Income/(Loss), to Common  Consolidated Total
$ in millions Shares Capital Shares Earnings net of tax Shareholders Entities Equity
January 1, 2009 85.2 5,352 (1,128.) 1,476. (95.€)  5,689. 906.7 6,596.;

Net income/(loss), including gains
and losses attributable to
noncontrolling interests — — — 322.t — 322.t (113.2)  209.c

Other comprehensive income:
Currency translation differences on

investments in overseas subsidiaries — — — — 488.: 488.: — 488.:
Change in accumulated OCI relatec

employee benefit plans — — — — (15.9 (15.7) — (15.7)
Change in net unrealized gains/losses

on available-for-sale investments — — — — 14.¢ 14.¢ — 14.¢
Adoption of guidance now

encompassed in ASC Topic 320 — — — — (1.5 (1.5 — (1.5

Tax impacts of changes in
accumulated other comprehensive

income balances — — — — 3.1 3.1 — 3.1
Total comprehensive income — — — — — 811.¢ (113.2) 698.7
Adoption of guidance now

encompassed in ASC Topic 320 — — — 15 — 15 — 1kt
Change in noncontrolling interests i

consolidated entities, net — — — — — — (84.2) (84.2)
Issuance of new shares 6.6 435.2 — — — 441.¢ — 441.¢
Dividends — — —  (168.9 — (168.9 —  (168.9
Employee share plans:

Share-based compensation — 90.¢ — — 90.¢ — 90.¢
Vested shares — (127.¢) 127.¢ — — — — —
Exercise of options — (51.5 131.¢ — — 80.2 — 80.2
Tax impact of share-based payment — 9.4 — — — 9.4 — 9.4
Modification of share-based payme

awards — (13.0 — — — (13.0) — (23.0)
Purchase of shares — — (22.9) — — (22.9) — (22.9)
Acquisition of remaining

noncontrolling interest in subsidiary  — (7.5 — — — (7.5) (2.4) (8.9
December 31, 2009 91.¢ 5,688. (892.9) 1,631. 393.¢ 6,912.¢ 707.¢  7,620.¢

See accompanying notes.
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Invesco Ltd.
Notes to the Condensed Consolidated Financial Staents

1. ACCOUNTING POLICIES
Corporate Information

Invesco Ltd. (Parent) and all of its consolidatatties (collectively, the company or Invesco) dow/retail, institutional and high-neterth
clients with an array of global investment managetmeapabilities. The company operates globally #sdsole business is investm
management.

Basis of Accounting and Consolidation

In the opinion of management, the Consolidated risiizd Statements reflect all adjustments, congistihnormal recurring accruals, wh
are necessary for the fair presentation of thenfired condition and results of operations for théeiim periods presented. All signific
intercompany transactions, balances, revenuesxgrahses are eliminated upon consolidation.

The Consolidated Financial Statements have begmapré in accordance with U.S. GAAP and consolidiagefinancial statements of 1
Parent, all of its controlled subsidiaries, anyiafale interest entities (VIES) required to be cditsted, and any noW{E general partnersh
investments where the company is deemed to havieotoA VIE is an entity that does not have suffici equity to finance its operatic
without additional subordinated financial suppant,an entity for which the risks and rewards of evahip are not directly linked to voti
interests. Control is deemed to be present wheR#nent holds a majority voting interest or otheenmias the power to govern the financial
operating policies of the subsidiary or VIE so asobtain the benefits from its activities. The ca@my provides investment managen
services to, and has transactions with, variousaeiequity funds, real estate funds, fundiofds, collateralized loan obligations (CLOs),
other investment products sponsored by the comfrartye investment of client assets in the nornoairse of business. The company serv:
the investment manager, making daydtoy investment decisions concerning the assetsesktproducts. Certain of these entities are cerex
to be VIEs.

The company follows the provisions of Accounting®tards Codification (ASC) Topic 810, “Consolidatiowhen accounting for VIE
including Accounting Standards Update (ASU) No. @10, “Amendments for Certain Investment Funds” (JA8010410), detailed i
“Accounting Pronouncements Recently Adopted anddPenAccounting Pronouncementbélow. For all VIE investment products with
exception of CLOs, if the company is deemed to hewvariable interest in, and to have the majorityesvards/risks of ownership associz
with, these entities, then the company is deemdzkttheir primary beneficiary and is required tosmlidate these entities. For VIE CLO:
the company is deemed to have the power to dihectcttivities of the CLO that most significantlypect the CLO's economic performar
and the obligation to absorb losses/right to recdignefits from the CLO that could potentially igngficant to the CLO, then the compan
deemed to be the CLO's primary beneficiary an@dgiired to consolidate the CLO. Investment prodties are consolidated are referred t
“Consolidated Investment Products” in the accompangonsolidated Financial Statements.

As discussed in “Accounting Pronouncements Recékdiypted and Pending Accounting Pronouncemelngddw, the company adopted r
guidance now encompassed in ASC Topic 810 on Jariy&010, with prospective application. All of thivestments held and notes issue
consolidated investment products are presentediravdlue in the company's Consolidated BalanceeShat December 31, 2015nd 201(
and interest income and expense of consolidated sCa@ presented as other income/(expense) in thgamy's Consolidated Incol
Statements for the years ended December 31, 26i12010. The surplus of consolidated CLO assets ownsolidated CLO liabilities
reflected in the company's Consolidated BalanceeShas retained earnings appropriated for investoronsolidated investment produ
Current period gains/(losses) attributable to itmesin consolidated CLOs are included in (gainsges attributable to noncontrolling inter
in consolidated entities in the Consolidated Stat@s of Income and in the retained earnings apataor for investors in consolidal
investment products in the Consolidated BalanceeShes they are considered noncontrolling intere$tthe company. See Note
“Consolidated Investment Products,” for additiodatails.

The company also consolidates certain private gt real estate funds that are structured asqrattips in which the company is
general partner receiving a management and/or peaface fee. Private equity investments made byutiderlying funds consist of dire
investments in, or fund investments in other pevadjuity funds that hold direct investments in,iggor debt securities in operating compa
that are generally not initially publicly tradediRate equity funds are considered investment congsaand are therefore accounted for u
ASC Topic 946, “Financial Services - Investment @amies."The company has retained the specialized industgumting principles of the
investment products in its Consolidated Financtat&8nents. See Note 20, “Consolidated Investmesdiuits,” for additional details.
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Non-VIE general partnership investments are deemecetodntrolled by the company and are consolidateteiua voting interest ent
(VOE) model, unless the limited partners have thigstantive ability to remove the general parthehaut cause based upon a simple maj
vote or can otherwise dissolve the partnershipindéess the limited partners have substantive pating rights over decision-making.

If the company determines that it does not cortnel private equity and real estate partnership undwhich it has invested, the eqi
method of accounting is used to account for thepamy's investment in these entities. The equityhotebf accounting is also used to acc
for investments in joint ventures and noncontrolidsidiaries in which the company's ownershipdsveen 20 and 5®ercent. Equil
investments are carried initially at cost (subsetjyeadjusted to recognize the company's sharbeptofit or loss of the investee after the
of acquisition) and are included in investmentstioe Consolidated Balance Sheets. The proportiostediee of income or loss is includec
equity in earnings of unconsolidated affiliatestlie Consolidated Statements of Income, and theoptiopate share of other comprehen
income or loss is included in accumulated other m@mensive income in the Consolidated Balance Shdehe company determines the
does not control CLOs in which it has invested,dbmpany accounts for its investments as availtdlsale investments.

The financial statements have been prepared ptin@rithe historical cost basis; however, certtemis are presented using other bases
as fair value, where such treatment is requiredaduntarily elected. The financial statements offsdiaries, with the exception of cert
consolidated investment products as discussed alaogeprepared for the same reporting year as #&nenP and use consistent accour
policies, which, where applicable, have been adfusb U.S. GAAP from local generally accepted aatiog principles or reportir
regulations. The financial information of the colidated CLOs is included in the company's constdéiddinancial statements on a omentt
lag. The private equity and real estate funds arsalidated using the most recent financial infdiaraavailable, which in some cases is
guarterlag. Noncontrolling interests in consolidated eesitand retained earnings appropriated for investoconsolidated investment prodt
represent the interests in certain entities codatdd by the company either because the compangomaol over the entity or has determi
that it is the primary beneficiary, but of whicketbompany does not own all of the entity's equity.

Use of Estimates

In preparing the financial statements, managenenéquired to make estimates and assumptions tfeat aeported revenues, expen
assets, liabilities and disclosure of contingeabilities. The primary estimates relate to investmand debt valuation for consolida
investment products, goodwill and intangible impent, and taxes. Use of available information grglieation of judgment are inherent in
formation of estimates. Actual results in the fetwould differ from such estimates and the diffeemnmay be material to the finan
statements.

Reclassifications

Earlier this year, the company changed its pretientaf marketing support expenses from marketingeases to thirgharty distributior
service and advisory expenses in the Condensedolideted Statements of Income. Marketing suppopfieeses are payments mad:
distributors of certain of the company’s retail gwots over and above the 12Mdistribution payments passed through to theibligtrs fron
the funds. The nature of these costs is distributidated; accordingly, the reclassification sena@snbre appropriately reflect them as s
Additionally, the presentation of certain otheroprperiod reported amounts has been reclassifid@ toonsistent with the current presenta
Such reclassifications had no impact on total dpegeexpenses, net income, or equity attributabledmmon shareholders. The impac
previously reported third-party distribution, seeviand advisory and marketing expenses is illesirbelow.

For the year ended December 31,

$ in millions 2010 2009

Third-party distribution, service and advisory empes, as previously reported 972.% 693.4
Reclassification 81.1 43.€
Third-party distribution, service and advisory enpes, as reclassified 1,053.¢ 737.(
Marketing expenses, as previously reported 159.¢ 108.¢
Reclassification (81.7) (43.¢)
Marketing expenses, as reclassified /8.t 65.
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Acquisition Accounting

In accordance with ASC Topic 805, “Business Comtiima” (ASC Topic 805), any excess of the cost of the asitipim over the fair valu
of the identifiable net assets acquired attribitdablthe company is recognized as goodwill. Withiate exceptions, 100%f the fair values «
assets acquired, liabilities assumed, and nondtingranterests is recognized in acquisitions addehan 100%ontrolling interest when tl
acquisition constitutes a change in control of doguired entity. Additionally, when partial owneigshin an acquiree is obtained and i
determined that the company controls the acqutheeassets acquired, liabilities assumed and angamdrolling interests are recognized
consolidated at 100%f their fair values at that date, regardless ef percentage ownership in the acquiree. As goodsvitialculated as
residual, all goodwill of the acquired business, just the company's share, is recognized undsr“thil-goodwill” approach. Noncontrollir
interests are stated at the noncontrolling shadenal proportion of the praequisition carrying values of the acquired neetssThe results
entities acquired or sold during the year are idetufrom or to the date control changes.

Contingent consideration obligations that are el@smef consideration transferred are recognizedf élse acquisition date as part of the
value transferred in exchange for the acquirednass. Acquisitiorrelated costs incurred in connection with a businesnbination shall |
expensed.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash at bemkand and shoterm investments with a maturity upon acquisitidritoee months ¢
less. Also included in cash and cash equivaleniBeaember 31, 2011 , is $2.9 million ( DecemberZ,0 : $2.4 million) in cash to facilital
trust operations and customer transactions in dnepany's affiliated funds. Cash and cash equivalehtonsolidated investment products
not available for general use by the company.

Cash balances may not be readily assessable Ratieat due to capital adequacy requirements dodioest our subsidiaries. These and o
similar provisions of applicable law may have ttiteet of limiting withdrawals of capital, repaymeat intercompany loans and paymen
dividends by such entities. A sgpeup of Invesco subsidiaries, including all of oegulated EU subsidiaries, is subject to constdidl@apite
requirements under applicable European Union (EitBctives, and capital is maintained within thidgwoup to satisfy these regulatic
These requirements mandate the retention of ligggdurces in those jurisdictions, which we meedart by holding cash and cash equivale
This retained cash can be used for general busmepsses in the European sgitmup or in the countries where it is located. Buéhe capite
restrictions, the ability to transfer cash betwexamtain jurisdictions may be limited. In additiomansfers of cash between internatic
jurisdictions may have adverse tax consequencésrtap substantially limit such activity. /December 31, 2011 , the European guip ha
cash and cash equivalent balances of $440.0 millidecember 31, 2010 : $456.2 millignmuch of which is used to satisfy these reguis
requirements. The company is in compliance withiegulatory minimum net capital requirements

In addition, the company is required to hold caspasits with clearing organizations or to othervwdsgregate cash to maintain complie
with federal and other regulations in connectiothwis unit investment trust (UIT) broker dealettign At December 31, 201fhese cas
deposits totaled $11.2 million (year ended Decerie2010 : $14.9 million ).

Unsettled Fund Receivables and Payables

The company records unsettled fund receivables froderlying fund investors in certain fund produstsside the U.S. when these inves
place unsettled investments into the funds. Addglly, the company records unsettled fund receasbilom certain nok).S. funds during tt
settlement period when underlying fund investodessm their holdings. Settlement periods for botieieables from underlying investors
funds is generally less than four days. Additionaih its capacity as sponsor of UITs which arogbsgquent to the acquisition of Mori
Stanley's retail asset management business onlJ@®4.0 (discussed in Note 2, “Business Combinadiueh Integration,”the company recor
receivables from brokers, dealers, and clearin@rmimgtions for unsettled sell trades of securiied UITs in addition to receivables fr
customers for unsettled sell trades of UITs. Thegany also records payables to brokers, dealegsclaaring organization for unsettled |
trades of securities and UITs in addition to pagahio customers for unsettled sell trades of siesirand UITs. The presentation of
unsettled fund receivables and substantially difsgipayables at trade date reflects the legatiogiship between the underlying investor
the company.

Accounts Receivable and Payable

Accounts receivable and payable are recorded &tdhginal invoice amounts. Accounts receivable also recorded less any allowance
uncollectible amounts. Accounts receivable prinyardipresents fees receivable from affiliated fuadd accounts.
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Investments

Investments in equity securities that have readiiierminable fair values and investments in detdirities are classified as either tradin
available-for-sale. Investments in debt securisies classified as held-toaturity investments if the company has the intard ability to hol
the investments until maturity. Trading securitége securities bought and held principally for fugpose of selling them in the near te
Additionally, purchases and sales of trading invesits are classified as operating activities onGbasolidated Statements of Cash Fl
based on the nature and purpose for which the isesuwvere acquired. Available-farale securities are those neither classified ainganor a
held-to-maturity. Trading and available-feale investments are measured at fair value. Gaitasses arising from changes in the fair valt
trading investments are included in income, anchgyair losses arising from changes in the fair valiavailable-forsale investments ¢
recognized in accumulated other comprehensive iecoret of tax, until the investment is sold or ot¥ise disposed of, or until the investm
is determined to be other-thtéemporarily impaired, at which time the cumulatiyain or loss previously reported in equity is irtdd ir
income. The specific identification method is useddetermine the realized gain or loss on secsarisield or otherwise disposed. Held-to-
maturity investments are measured at amortized tadshg into account any discounts or premiums.

Investments in joint ventures, naontrolled subsidiaries and certain investment pet&l that are not consolidated under a VIE or '
model are investments over which the company tgsfiiant influence but not control and are accednfor using the equity method, wh
the investment is initially recorded at cost and tarrying amount is increased or decreased t@ném® the company's share of the after-
profit or loss of the investee after the date ajuasition. Investments in joint ventures are inwestts jointly controlled by the company
external parties. Investments in joint venturesadse accounted for using the equity method tectfthe substance and economic reality ¢
company's interest in jointly controlled entitidsquity investments are included in investments loe €onsolidated Balance Sheets.
proportionate share of income or loss is includedquity in earnings of unconsolidated affiliatedhie Consolidated Statements of Income.

Fair value is determined using a valuation hienarcliscussed in Note 3, “Fair Value of Assets aiabllities,”) generally by reference to
active trading market, using quoted closing or fmites as of each reporting period end. When ailyeadcertainable market value does
exist for an investment, the fair value is caloethbased on the expected cash flows of its undeylpiet asset base, taking into acc
applicable discount rates and other factors. Judfiisaised to ascertain if a formerly active matiaet become inactive and in determining
values when markets have become inactive.

The company evaluates the carrying value of investmifor impairment on a quarterly basis. In itpénment analysis, the company te
into consideration numerous criteria, including theation and extent of any decline in fair valieg intent and ability of the company to
the security for a period of time sufficient forecovery in value, recent events specific to tiseés or industry and external credit ratings
recent downgrades with respect to issuers of dehitrigies held. If the decline in value is deteretirto be other-thatemporary, the carryir
value of the security is generally written downfa@ value through the income statement. If the fa@lue of a debt security, however, is
than its amortized cost, the decline in value i®Bined to be other-thaemporary, and the company intends to sell the debrity or it i
more likely than not that the company will be reqdito sell the debt security before the recovdritsoamortized cost basis, the er
difference between the investment's amortized basts and its fair value is recognized as an dthemtemporary impairment through
income statement. If the company does not intersklicthe debt security, and it is not more likéilgn not that the company will be require
sell the debt security before recovery of its aimed cost basis, then the other-thtamporary impairment is separated into two comptmex
the amount representing the credit loss, whictec®mded as a charge to the income statement, atiek lgmount related to all other fact
which is recognized in other comprehensive incame¢ of tax.

Assets Held for Policyholders and Policyholder Péayes

One of the company's subsidiaries, Invesco Perpktigal imited, is an insurance entity that wasadgished to facilitate retirement savil
plans in the U.K. The entity holds assets thatraemaged for its clients on its balance sheet withequal and offsetting liability to t
policyholders, which is linked to the value of ihgestments. The investments are legally segregatddare generally not subject to claims
arise from any of the company's other businessegstments and policyholder payables held by th&ness meet the definition of finan
instruments and are carried in the ConsolidateéiBa Sheets as separate account assets andidiglatitfair value in accordance with A
Topic 944, “Financial Services - Insuranc€HRanges in fair value are recorded and offset to rethe Consolidated Statements of Incorn
other operating revenues. Management fees earned fgolicyholder investments are accounted for acrileed in the company's reve
recognition accounting policy.

Security Deposit Assets and Receivables and Seciréposits Payable

As a result of Invesco's 2010 acquisition of théaAand and asset management business of AIG GReal Estate Investment Corp. (4
Asia Real Estate), Invesco is an asset manageopépy portfolios, whereby the company providavises such
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as leasing management, building management, bgildiaintenance and administration activities. Ineortd carry out such activities, Inve:
is a party to master lease agreements with theepiyopwners and is a party to sublease agreematiigive tenants of the properties. Ur
these agreements, Invesco collects the securitysitspand rent and remits the amounts, with no mgarko the property owners. The sect
deposits remitted to the property owners and tlhergtyg deposits payable to the tenants are predeint¢he Consolidated Balance Shee
December 31, 2011 , as security deposit assetsenutity deposits payable, respectively. Includedédcurity deposit assets$2.1 millior
( December 31, 2010 : $41.1 million ) receivabtenfraffiliated funds, which earns interest at TIBPIRs 0.1% ( December 31, 2010 : 0.1% ).

Deferred Sales Commissions

Mutual fund shares sold without a sales commisaiathe time of purchase are commonly referred ttBashares.”B shares typically ha
an asset-based fee (12lee) that is charged to the fund over a periogeairs and a contingent deferred sales charge (ED%€ CDSC is ¢
assetbased fee that is charged to investors that redgeshares during a stated period. Commissions pailleadate of sale to brokers
dealers for sales of mutual funds that have a CBi®Capitalized and amortized over a period neteed the redemption period of the rel
fund (generally up to six years). The deferredsatemmission asset is reviewed periodically foraimpent by reviewing the recoverability
the asset based on estimated future fees to tectall

Property, Equipment and Depreciation

Property and equipment includes owned propertgeleald improvements, computer hardware/softwareosimer equipment and is state:
cost less accumulated depreciation or amortizadioth any previously recorded impairment in valuepdiditures for major additions ¢
improvements are capitalized; minor replacemengintenance and repairs are charged to expenselwsdd. Amounts incurred are presel
as work-inprogress until the construction or purchase ofgtoeperty and equipment is substantially complete mady for its intended u:
which, at that point, will begin to be depreciatedamortized. Depreciation is provided on propey equipment at rates calculated to v
off the cost, less estimated residual value, oheasset on a straight-line basis over its expegasedul life: owned buildings over 50 years
leasehold improvements over the shorter of theeléasm or useful life of the improvement; and cobepsi and other various equipm
between three and sevgears. Purchased and internally developed softisazapitalized where the related costs can be medsealiably, an
it is probable that the asset will generate fuezenomic benefits, and amortized into operatingeagps on a straiglite basis over its use!
life, usually five years. The company capitalizes qualified intermad axternal costs incurred during the applicatievedopment stage 1
internally developed software in accordance wittCABpic 350-40, “Intangibles - Goodwill and Othednternal-Use Software The compan
reevaluates the useful life determination for prop@nd equipment each reporting period to deteemimether events and circumstar
warrant a revision to the remaining useful life. €ate or retirement, the asset cost and relateshadated depreciation are removed from
financial statements and any related gain or lpseflected in income.

The carrying amounts of property and equipmentravéewed for impairment when events or changesircumstances indicate that
carrying values may not be recoverable. At eaclortep date, an assessment is made for any indicatf impairment. If an indication
impairment exists, recoverability is tested by campy the carrying amount of the asset to the meliscounted cash flows expected tc
generated from the asset. If those net undiscowask flows do not exceed the carrying amounttfieasset is not recoverable), the next
would be performed, which is to determine the Yailue of the asset and record an impairment chirgay.

Intangible Assets

Intangible assets identified on the acquisitioradfusiness are capitalized separately from goodifie fair value can be measured reli
on initial recognition (transaction date) and,tiey are determined to be finiiged, are amortized and recorded as operating resggeon
straight-line basis over their useful lives, fromotto 12years, which reflects the pattern in which the @toic benefits are realized. Intangi
assets consist primarily of mutual fund and otHient management contracts, customer relationshigsjbution agreements and trade nal
The company considers its own assumptions, whighire management's judgment, about renewal or sixterof the term of the arrangem:
consistent with its expected use of the asset.ahgh in the useful life of an intangible asset dddve a significant impact on the compa
amortization expense.

Where evidence exists that the underlying arrangésngave a high likelihood of continued renewdlitdle or no cost to the company,
intangible asset is assigned an indefinite life aediewed for impairment on an annual basis. Thenpgany reevaluates the useful
determination for intangible assets each repontiaegod to determine whether events and circumstam@rant a revision to the remain
useful life or an indication of impairment. Managam contracts that are managed and operated owgle siperating platform are reviewec
aggregate as one unit of valuation and are coreidaterchangeable because investors may freeigfaabetween funds. Similarly, cash flc
generated by new funds added to the operatingophatére included
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when determining the fair value of the intangibdset.

Definitedived intangible assets are reviewed for impairmehénever events or changes in circumstances iedibat their carrying amot
may not be recoverable (i.e. the carrying amouickeeds the sum of the fair value of the intangiblie)addition, management judgmen
required to estimate the period over which defitiited intangible assets will contribute to the canp's cash flows and the pattern in wi
these assets will be consumed. Intangible assesubgect to amortization are tested for impairmemually as of October 1 or more freque
if events or changes in circumstances indicatettretisset might be impaired. The impairment tessists of a comparison of the fair valu
an intangible asset with its carrying amount. Ié tbarrying amount of the intangible asset excetxidair value, an impairment loss
recognized in an amount equal to that excessvadie is generally determined using an income aggravhere estimated future cash flows
discounted to arrive at a single present value aitnou

Goodwill

Goodwill represents the excess of cost over thetifiigble net assets of businesses acquired aret@ded in the functional currency of
acquired entity. Goodwill is recognized as an asset is reviewed for impairment annually as of ®etol and between annual tests v
events and circumstances indicate that impairmexyt have occurred. The company has determinedtthasioneeporting unit for goodwi
impairment testing purposes, the consolidated kwddd. single operating segment level, which is tevel at which internal reporting
generated that reflects the way that the companyages its operations and to which goodwill is redtyrassociated. The company evalu
the components of its business, which are businafis one level below the operating segment lezetl has determined that it has
reporting unit for purposes of goodwill impairmeasting. The company's components include Invessttlitional, Invesco North Americ
Retail, Invesco Perpetual, Invesco Continental gerand Invesco Asia Pacific. The company's opegya@gment represents one reporting
because all of the components are similar duegacttmmon nature of products and services offesgub of clients, methods of distributit
manner in which each component is operated, extewhich they share assets and resources, andtet ¢o which they support and ben
from common product development efforts. Traditiop@fit and loss measures are not produced aneftre not reviewed by compon
management for any of the components. Furtherntbeefinancial information that is available by camnent is not sufficient for purposes
performing a discounted cash flow analysis at tbmmonent level in order to test goodwill for impaéent at that level. As none of -
company's components are reporting units, the cagnpas determined that its single operating segniewéstment management, is alsc
single reporting unit.

The impairment test for goodwill consists of a tatep approach, which is performed at the repouimiglevel. If the carrying amount of t
reporting unit exceeds its fair value (the firgsof the goodwill impairment test), then the secestep is performed to determine if goodwi
impaired and to measure the amount of the impaitidoss, if any. The second step of the goodwill @nment test compares the implied
value of goodwill with the carrying amount of goadwif the carrying amount of goodwill exceeds thmplied fair value of goodwill, ¢
impairment loss is recognized in an amount equtidbexcess.

The principal method of determining fair value bé treporting unit is an income approach where edéchfuture cash flows are discour
to arrive at a single present value amount. Theodist rate used is derived based on the time \@flmeoney and the risk profile of the stre
of future cash flows. Recent results and projestibased on expectations regarding revenue, exparsgetal expenditure and acquisition ¢
out payments produce a present value for the riggounit. The present value produced for the répgrtnit is the fair value of the reporti
unit. This amount is reconciled to the company'sketacapitalization to determine an implied contppeémium, which is compared to
analysis of historical control premiums experienbgdpeer companies over a long period of time &ess the reasonableness of the fair »
of the reporting unit.

The company also utilizes a market approach toigeos secondary and corroborative fair value ofrépmorting unit by using compara
company and transaction multiples to estimate wafae our single reporting unit. Discretion andgutent is required in determining whet
the transaction data available represents infoometr companies of comparable nature, scope a&d $he results of the secondary me
approach to provide a fair value estimate are oothined or weighted with the results of the incaperoach described above but are us
provide an additional basis to determine the reasl@mess of the income approach fair value estimate

Debt and Financing Costs
Debt issuance costs are recognized as a defersed msder ASC Topic 835, “Interesifter initial recognition, debt issuance costs

measured at amortized cost. Finance charges andsdebnce costs are amortized over the term ofi¢he using the effective interest mett
Interest charges are recognized in the Consolidatagment of Income in the period in which theyiacurred.
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Treasury Shares
Treasury shares are valued at cost and are incksldéductions from equity on the settlement date.
Revenue Recognition

Revenue is measured at the fair value of consideratceived or receivable and represents amoegtivable for services provided in
normal course of business, net of discounts, vallded tax and other saledated taxes. Revenue is recognized when thepersuasiv
evidence of an arrangement, delivery has occurresbvices have been provided, collectibility iagenably assured and the revenue c:
reliably measured. Revenue represents manageneevitesand distribution, performance and other.f&wenue is generally accrued ovel
period for which the service is provided.

Investment management fees are derived from proyigrofessional services to manage client accoamdsinclude fees earned from re
mutual funds, unit trusts, investment companie$ wdriable capital (ICVCs), exchangraded funds, investment trusts and institutionad
private wealth management advisory contracts. knvest management fees for products offered in étegirdistribution channel are gener:
calculated as a percentage of the daily averags hatances and therefore vary as the levels of Adblhge resulting from inflows, outflo
and market movements. Investment management feegrdducts offered in the institutional and privatealth management distribut
channels are calculated in accordance with thenyidg investment management contracts and alsp ivarelation to the level of client ass
managed. For the year ended December 31, 2011agaarent fees from affiliated fund products were382,7 million ( December 31, 2010
$2,083.8 million ; December 31, 2009 : $1,571.1liomil).

Service fees are generated through fees chargedvir several types of expenses, including fundaaiing fees and other maintena
costs for mutual funds, unit trusts and ICVCs, addinistrative fees earned from closatled funds. Service fees also include transfemt
fees, which are fees charged to cover the expensoessing client share purchases and redemptiaiscenter support and client report
U.S. distribution fees can include 12kees earned from certain mutual funds to coMemalble sales and marketing expenses for thoses
and also include assbased sales charges paid by certain mutual furda feeriod of time after the sale of those fundistribution fee
typically vary in relation to the amount of clieagsets managed. Generally, retail products offes¢side of the U.S. do not generate a sep
distribution fee, as the quoted management feeisatelusive of these services.

Performance fee revenues are generated on certiagement contracts when performance hurdles dievad. Such fee revenues
recorded in operating revenues as of the performameasurement date, when the contractual perfoeneiteria have been met and wher
outcome of the transaction can be measured relinldgcordance with Method 1 of ASC Topic 605-2@S%®Revenue Recognition - Services -
SEC Materials."Cash receipt of earned performance fees occursthftemeasurement date. The performance measuretatnts defined
each contract in which incentive and performaneeréyenue agreements are in effect, and therefereawe performance fee arrangements
include monthly, quarterly and annual measurematesd Given the uniqueness of each transactiofgrpence fee contracts are evaluate
an individual basis to determine if revenues cathshrould be recognized. Performance fees are ootded if there are any future performe
contingencies. If performance arrangements reqejpayment of the performance fee for failure tofgren during the contractual period, tl
performance fee revenues are recognized no etrdiarthe expiration date of these terms. Performé&mes will fluctuate from period to per
and may not correlate with general market chamgjese most of the fees are driven by relative perémce to the respective benchmark rz
than by absolute performance.

Other revenues include fees derived primarily ftoamsaction commissions earned upon the sale ofimezgtments into certain of our fut
and fees earned upon the completion of transactioosir real estate and private equity asset groRpal estate transaction fees are de
from commissions earned through the buying andngetif properties. Private equity transaction feedude commissions associated with
restructuring of, and fees from providing advice pmrtfolio companies held by the funds. These daation fees are recorded in
Consolidated Financial Statements on the date wlietransactions are legally closed. The compailgassponsor of UITs. In its capacity
sponsor of UITs, the company earns other reverelated to transactional sales charges resulting the sale of UIT products and from
difference between the purchase or bid and offieef securities temporarily held to form new Uiloducts. These revenues are record
other revenues net of concessions to dealers wétnibdite UITs to investors. Other revenues alsduite the revenues of consolide
investment products.

Distribution, service and advisory fees that arespd through to external parties are presentedatepeas expenses in accordance with .
Topic 605-45, “Revenue Recognition - Principal Ag€onsiderations.” Thirgxarty distribution, service and advisory expenselide periodi
“renewal” commissions paid to brokers and independent firdraadvisors for their continuing oversight of thelients' assets, over the ti
they are invested, and are payments for the sagief client accounts. Renewal commissions areutatied based upon a percentage o
AUM value and apply to much of the company's no8-U.
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retail operations, where they can also take the fof management fee rebates. As discussed abavegtbnues from our U.S. retail operat
include 12b-1 distribution fees, which are passedugh to brokers who sell the funds as thpedty distribution expenses. Both the revel
and the costs are dependent on the underlying Alheobrokers' clients. Thirgarty distribution expenses also include the arnatitin o
upfront commissions paid to brokdealers for sales of fund shares with a contingeférred sales charge (a charge levied to the tovés
client redemption of AUM within a certain contradtperiod of time). The distribution commissions amortized over the redemption per
Also included in third-party distribution, serviemd advisory expenses are dtdmsfer agency fees that are paid to third paftieprocessin
client share purchases and redemptions, call cenfgport and client reporting. These costs arehbeised by the related funds. Thipesty
distribution, service and advisory expenses mayesme or decrease at a rate different from theafathange in service and distribution
revenues due to the inclusion of distribution, 8enand advisory expenses for the U.K. and Canablare the related revenues are record
investment management fee revenues, as noted above.

Interest income is accrued on interest-bearingteisse
Dividend income from investments is recognizedlmex-dividend date.
Share-Based Compensation

The company issues equity-settled shaaeed awards to certain employees, which are meghsurfair value at the date of grant. The
value determined at the grant date is expenseddbas the company's estimate of shares that wédheally vest, on a straigline ol
accelerated basis over the vesting period. Thaliridgrfeiture rate applied to most grants is p& year, based upon the company's histc
experience with respect to employee turnover. Falwe for the share awards representing equityésnts identical to those associated
shares traded in the open market is determinedyuk& market price at the date of grant. Fair védumeasured by use of the Black Sch
valuation model for certain share awards that damadude dividend rights.

Deferred Compensation

The company issues deferred cash awards to centgitoyees which are linked in value to investmaotpcts. The employees may ea
return linked to the appreciation or depreciatidrspecified investments, typically the funds thepmage. The company intends to he
economically the exposure to market movements Bl the investments on its balance sheet. Thepamy recognizes as compensa
expense the value of the liability to employees]uding the appreciation or depreciation of théiligy, over the award's vesting perioc
proportion to the vested amount of the award. Tdragany immediately recognizes the full value of ilated investment, and any subseq
appreciation or depreciation of the investmentpWwebperating income in other gains and losses.

Pensions

For defined contribution plans, contributions pdgaielated to the accounting period are chargeabdedancome statement. For defined bel
plans, the cost of providing benefits is separatieliermined for each plan using the projected eneitlit method, based on actuarial valuat
performed at each balance sheet date. The compangisgal measurement date is December 31. A podicectuarial gains and losse:
recognized through the income statement if thecnetulative unrecognized actuarial gain or losshatend of the prior period exceeds
greater of 10.0% of the present value of the ddfinenefit obligation (before deducting plan assatdhat date and 10.0%8 the fair value ¢
any plan assets. Prior service costs are recognizexdthe remaining service periods of active erygés.

Advertising Costs

The company expenses the cost of all advertisitypaomotional activities as incurred. The compamyuired advertising costs &f.9.¢
million for the year ended December 31, 2011 ( Dewer 31, 2010 : $17.9 million ; December 31, 20821.0 million). These amounts ¢
included in marketing expenses in the Consolid&tiatements of Income.

Leases

Rentals under operating leases, where the lessinsesubstantially all the risks and benefits whership of the asset, are charged ever
expense over the lease term. Benefits receivederalvable as an incentive to enter an operatiagel@re also spread evenly over the
term. The company accounts for lease terminatistsdo accordance with ASC Topic 420, “Exit or Qispl Cost Obligationsvhich require
that (1) a liability for costs to terminate a caur before the end of its term shall be recognegetthe time termination occurs and measur
fair value and (2) a liability for costs that wilbntinue to be
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incurred under a contract for its remaining terntheit economic benefit to the company be recogn@metimeasured at its fair value when
company ceases to use the right conveyed by thgaobnnet of estimated sublease rentals that coeddonably be obtained even if
company does not anticipate entering into any sglig arrangements.

Taxation

Income taxes are provided for in accordance witlCA®pic 740, “Income Taxes’ASC Topic 740). Deferred tax assets and liabilines
recorded for temporary differences between theb@asis of assets and liabilities and the reporteduats in the Consolidated Finan
Statements, using the statutory tax rates in eftecthe year in which the differences are expedtertverse. The effect on deferred tax a
and liabilities of a change in tax rates is recagdiin the results of operations in the period thaludes the enactment date. A valus
allowance is recorded to reduce the carrying ansohtdeferred tax assets to the amount that is riket/ than not to be realized. T
company reports a liability for unrecognized taxékits resulting from uncertain tax positions takerexpected to be taken in a tax return.
company recognizes interest and penalties, if sgted to unrecognized tax benefits in incomeetgpense.

Earnings Per Share

Basic earnings per share is calculated by dividiegincome attributable to common shareholdershbywteighted average number of sh
outstanding during the periods, excluding treasshigres. Diluted earnings per share is computedyusi@ treasury stock method, wt
requires computing share equivalents and dividiegincome attributable to common shareholders leyttial weighted average numbe
shares and share equivalents outstanding duringettied.

Comprehensive Income

The company's other comprehensive income/(loss3issnof changes in unrealized gains and losseavastment securities classified
available-forsale, the company's share of other comprehensogemia of equity method investments, reclassificatidjustments for realiz
gains/(losses) on those investment securitiesifilbsis available-fosale, foreign currency translation adjustments @emgloyee benefit pl:
liability adjustments. Such amounts are recordedhapplicable taxes.

Dividends to Shareholders
Dividends to shareholders are recognized on thiadgion date. Dividends are declared and paid guaaterly basis.
Translation of Foreign Currencies

Transactions in foreign currencies (currencies rothan the functional currencies of the companytssiliaries) are recorded at the rate
exchange prevailing on the dates of the transasti@heach balance sheet date, monetary assetfiahbilities that are denominated in fore
currencies are remeasured into the functional nares of the company's subsidiaries at the ragafling at the balance sheet date. Gain:
losses arising on revaluation are included in tieeiine statement.

The company's reporting currency and the functianaeitency of the Parent is U.S. dollars. On codstion, the assets and liabilities
company subsidiary operations whose functionalengies are currencies other than the U.S. dolfargign” operations) are translated at
rates of exchange prevailing at the balance shaet thcome statement figures are translated avéighted average rates for the year, w
approximate actual exchange rates. Exchange diifesearising on the translation of the net asdetareign operations are taken directly
accumulated other comprehensive income in equity tne disposal of the net investment, at whighdithey are recognized in the incc
statement. Goodwill and other fair value adjustreenrtsing on acquisition of a foreign entity areated as assets and liabilities of the for
entity and are translated at rates of exchangeapiy at the balance sheet date.

The company does not utilize derivative finanamtiuments to provide a hedge against interestorafiereign exchange exposures exce
the management of its offshore fund operations revf@reign currency forward and swap contractsparehased daily to hedge against for
exchange rate movements during the fday-client money settlement period. Certain codsddid investment products may also utilize
instruments. See Note 20, “Consolidated InvestrReotucts,” for additional information.

Accounting Pronouncements Recently Adopted and HagdAccounting Pronouncements

In June 2009, the FASB issued additional guidarae encompassed in ASC Topic 810 which amendedinegstavisions for determinir
whether an entity is a VIE; it requires a qualitatrather than a quantitative analysis to determihether the company

97




Table of Contents

is the primary beneficiary of a VIE; it amended tommsideration of related party relationships ia determination of the primary benefician
a VIE by providing an exception regarding de faag@ncy relationships in certain circumstancegqtires continuous assessments of wh
the company is a VIE's primary beneficiary; anceguires enhanced disclosures about the compawgl/ement with VIEs. In February 20
the FASB issued ASU 20100, a deferral of the effective date of this addhitil guidance for a reporting entity's interestsentain investme
funds which have attributes of investment compari@swhich the reporting entity does not have ahigation to fund losses, and which are
structured as securitization entities. In additidre deferral applies to a reporting entity's iegérin money market funtype products. Tt
company has determined that all of its managedduwyith the exception of certain collateralized |adotigation products (CLOs) qualify for t
deferral.

The adoption of the additional guidance now encaspd in ASC Topic 810, which was effective Jandar2010, had a significant imp.
on the presentation of the company's financialestants, as its provisions required the companytsaidate certain CLOs that were
previously consolidated. The cumulative effect atipent upon adoption at January 1, 2010 resulted @ppropriation of retained earnings
a reclassification of other comprehensive inconte iatained earnings of $274.3 million and $5.2ioml, respectively. Prior to the adoptior
this guidance, the company accounted for its imaests in these CLOs as available-fale investments, with changes in the value ¢
company's interests being recorded through othmpeehensive income.

Upon consolidation of the CLOs, the company's &edGLOs' accounting policies were effectively alignresulting in the reclassificatior
the company's gain or loss (representing the clmimgghe market value of the company's holdinghie tonsolidated CLOs) from otl
comprehensive income into other gains/losses. Dmgpany's gain on its investment in the CLOs (befaresolidation) eliminates with t
company's share of the offsetting loss on the Cldebt. The net income/loss impact during the pedbdonsolidation of these CLOs
therefore completely attributed to other investorshese CLOs, as the company's share has beematégd through consolidation. T
Consolidated Balance Sheets reflects the consmiidaf assets held and debt issued by these CLEité the fact that the assets cann
used by the company, nor is the company obligateditfe debt. Retained earnings appropriated foestors of consolidated investm
products is presented as part of the company'$ éopaity and reflects the excess of the consollaiOs' assets over their liabiliti
attributable to noncontrolling thirdarty investors in consolidated CLOs. In additihre company's Consolidated Cash Flow Statemerthé
period reflects the cash flows of these CLOs. leoattance with the standard, periods prior to JgniaR010 have not been restated to re
the consolidation of these CLOs.

Upon adoption of this additional guidance now enpassed in ASC Topic 810, the assets and liabildfethe consolidated CLOs wx«
measured at fair value, as the determination otdreying amounts was not practicable. The compesy/elected the fair value option ur
ASC Topic 825-1®5 to measure the assets and liabilities of alsotidated CLOs at fair value subsequent to the dfiitial adoption of thi
additional guidance, as the company has deterntimtdmeasurement of the notes issued by consalidat®©s at fair value better correle
with the value of the assets held by consolidaté®£; which are held to provide the cash flows foe note obligations. See Note
“Consolidated Investment Products,” for a consdiidpbalance sheet at December 31, 2011 .

In January 2010, the FASB issued Accounting Statelaipdate 2010-06, “Improving Disclosures about Malue Measurements’AGU
2010-06). ASU 201@6 amends Topic 820 to require a number of additidisclosures regarding fair value measuremenusciScally, ASL
201006 requires entities to disclose: (1) the amounsighificant transfers between Level 1 and Levelf 2he fair value hierarchy and
reasons for these transfers; (2) the reasons fptransfers in or out of Level 3; and (3) infornmatiin the reconciliation of recurring Leve
measurements about purchases, sales, issuancsst@chents on a gross basis. ASU 206Qlso clarifies existing fair value disclosurésa
the appropriate level of disaggregation and aboptits and valuation techniques for both recurrind aonrecurring fair value measurem
that fall in either Level 2 or Level 3. The newdasures and clarifications of existing disclosuaes effective for interim and annual repor
periods beginning after December 15, 2009, exampthe disclosures about purchases, sales, isssjaziee settlements in the rollforwarc
activity in Level 3 fair value measurements, whatte effective for fiscal years beginning after Dmber 15, 2010, and for interim perit
within those fiscal years. The additional discl@suwequirements with respect to rollforward actiuitigd not have a significant impact on
company'’s disclosures in Note 3, “Fair Value of étssand Liabilities,” and Note 20, “Consolidategdatment Products.”

In May 2011, the FASB issued Accounting Standargdldfe 2011-04,Fair Value Measurements: Amendments to Achieve Comfrai
Value Measurement and Disclosure Requirements” (28UL1-04). ASU 201D4 amends Topic 820 to clarify existing fair valneasureme
disclosures to (1) specifically provide quantitatimformation about the significant unobservableuis used for all level 3 measurements
(2) disclose any transfers between levels 1 anidtf2ecfair value hierarchy, not just significaransfers. ASU 20104 also requires a numbel
additional disclosures regarding fair value measar@s. Specifically, ASU 20104 requires entities to disclose: (1) a qualitati&cussio
about the sensitivity of recurring level 3 measuzata to changes in the unobservable inputs distlaseluding the interrelationship betwe
inputs; (2) a description of the company’s
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valuation processes surrounding level 3 measuream@@)tinformation about when the current use nbafinancial asset measured at fair v
differs from its highest and best use; and (4)hieearchy classification for items whose fair valaenot recorded on the balance sheet
disclosed in the notes. ASU 2003-amends Topic 820 to change the fair value measemt of financial instruments and the applicatid
premiums and discounts in a fair value measuremf&®t) 201104 also clarifies existing fair value measuremeagarding the concepts
valuation premise, the application of the highestl dest use, and the fair value measurement ohstnument classified in an entigy’
shareholders’ equity. The adoption of ASU 2011-94#0dt expected to have an effect on the compaoy’rent fair value measurements b
expected to have a significant impact on the comigadisclosures related to the assets and liabilifess consolidated investment prodt
that are classified as level 3 assets within tirevidue hierarchy. The amendments to Topic 820eradASU 201104 are effective for interi
and annual periods beginning on or after Decembef@11. As such, these disclosure changes witkgaired in the company’s Form 1p-
for the three months ended March 31, 2012.

In June 2011, the FASB issued Accounting Standadgslate 2011-05, Comprehensive Income: Presentation of Comprehe
Income” (ASU 2011-05). ASU 201@5 amends Topic 220 to require the components bfnteme and other comprehensive income t
presented in one continuous statement, which wioalteferred to as the statement of comprehensogaria, or in two separate but consect
statements. There is currently no requirement &sent the statement of net income and statemectroprehensive income consecutiv
ASU 201165 also required an entity to present on the fddbeofinancial statements reclassification adjiesita for items that are reclassi
from other comprehensive income to net income awiggtheir respective components of net incomeathdr comprehensive income. T
requirement in ASU 2011-05 was amended and defémrB&cember 2011, when the FASB issued Accourtiitagndards Update No. 2012
“Deferral of the Effective Date for Amendments te tAresentation of Reclassifications of Iltems OufAofumulated Other Comprehens
income in Accounting Standards Update No. 2011{@8U 2011-12). As a result of ASU 2012, an entity will continue to report items 1
are reclassified from accumulated other comprekenisicome consistent with the requirements in T&#0 in effect before the adoption
ASU 2011-05. The amendments to Topic 220 made by £811-05, and the amendments to ASU 2011-05 mgdasiJ 201112, ar
effective for interim and annual periods beginnimgor after December 15, 2011 for public compamessuch, these presentation changes
be required in the company’s Form 10-Q for theghmenths ended March 31, 2012.

In September 2011, the FASB issued Accounting Statsd Update 2011-08, “Intangibl€&oodwill and Other: Testing Goodwill 1
Impairment” (ASU 2011-08). ASU 2011-08 amends T on testing for goodwill impairment. SpecifigalASU 201108 permits an enti
the option to first qualitatively assess whethds itnore likely than not (a likelihood of more th&@ percent) that the fair value of a repor
unit is less than its carrying amount. If an entioncludes that this is the case, it would be megluio calculate the fair value of the repor
unit under step one of the goodwill impairment tesherwise, no further testing is required. Anitgnhay bypass the qualitative assessme
any period and proceed directly to step one ofgbedwill impairment test, and may resume performing qualitative assessment in
subsequent period. The amendments made by ASU @8 XHte effective for interim and annual periodsibeigg on or after December :
2011.

2. BUSINESS COMBINATION AND INTEGRATION

On June 1, 2010, Invesco acquired from Morgan Byaitk retail asset management business, includieng Kampen Investments (i
"acquired business" or the "acquisition™), in exulpa for an aggregate of 30.9 millishares of common stock and participating prefestedk
on an as converted (which converted in NovembefP0asis, which had a total fair value of $567.8iari , and $770.0 milliorin cash. Th
share issuance portion of the acquisition consitteraepresents a narash financing activity related to the statementah flows. Als
during 2010, the company acquired Concord CapitdlAG Asia Real Estate.

During the year ended December 31, 2011, the coynjpenurred $29.4 million (2010: $150.0 millignof transaction and integration cc
( $18.2 million and $103.1 millionet of taxation, respectively). Transaction anégnation costs include charges related to priousttpns
and do not represent ongoing costs of the fullggrated combined organization. They include leggjulatory, advisory, valuation, integration-
related employee incentive awards and other priofiesksor consulting fees, general and administeatiosts, including travel costs relate
the transaction and the costs of temporary stafilired in executing the transaction, and pdesing costs of integrating the acquired busi
into the company's existing operations includingrémental costs associated with achieving syneagyngs. Additionally, transaction a
integration expenses include legal costs relatatidalefense of auction rate preferred securitiesptaints raised in the pgquisition perio
with respect to various closed-end funds includethe acquisition obtained as part of the acquingsiness. See Note 19C6mmitments ar
Contingencies” for additional information. The folling table presents acquisition-related and imtégmn+elated charges incurred during
period.
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For the year ended December 31,

$ in millions 2011 2010
Acquisition-related charges — 5.7
Integration-related charges:

Staff costs 2.8 39.1
Technology, contractor and related costs 11.C 53.2
Professional services 15.€ 51.¢
Total integration-related charges 29.4 144.:
Total transaction and integration charges 29.4 150.(

3. FAIR VALUE OF ASSETS AND LIABILITIES

The carrying value and fair value of financial mishents is presented in the below summary table. fal value of financial instrumer
held by consolidated investment products is preseim Note 20, "Consolidated Investment Products.”

December 31, 2011 December 31, 2010
Footnote

$ in millions Reference Carrying Value Fair Value Carrying Value Fair Value

Cash and cash equivalents 727 . 727. 740.5 740.5
Available for sale investments 4 63.t 63.5 100.( 100.(
Assets held for policyholders 1,243 1,243t 1,295. 1,295.
Trading investments 4 187.t 187.t 180.¢ 180.¢
Foreign time deposits* 4 32.2 32.2 28.2 28.2
Support agreements* 19,20 (2.0 (1.0) (2.0) (2.0
Policyholder payables (1,243.9 (1,243.5 (1,295.9 (1,295.9
Financial instruments sold, not yet purchased (2.0 (1.0) (0.7) (0.7)
Derivative liabilities — — (0.2) (0.2)
Note Payable (16.¢) (16.¢) (18.9 (18.9
Total debt* 9 (1,284.) (1,307.5 (2,315.) (1,339.9

*  These financial instruments are not measured avéile on a recurring basis. See the indicatethfdes for additional information abt
the carrying and fair values of these financialtrinsents. Foreign time deposits are measured dt plos accrued interest, wh
approximates fair value.

A threelevel valuation hierarchy exists for disclosurdaif value measurements based upon the transpacdéncguts to the valuation of
asset or liability as of the measurement date.thiree levels are defined as follows:

* Level 1 -inputs to the valuation methodology are quotedgsriginadjusted) for identical assets or liabilitreactive market

« Level 2 -inputs to the valuation methodology include qugteides for similar assets and liabilities in actimarkets, and inputs tt
are observable for the asset or liability, eitheeatly or indirectly, for substantially the fukktm of the financial instrument.

« Level 3 -inputs to the valuation methodology are unobseesabd significant to the fair value measuren

An asset or liability's categorization within thalwation hierarchy is based upon the lowest le¥@hput that is significant to the fair val
measurement.

There are three types of valuation approaches: kehapproach, which uses observable prices aner attlevant information that
generated by market transactions involving idehticaomparable assets or liabilities; an incompragch, which uses valuation technique
convert future amounts to a single, discountedepregalue amount; and a cost approach, which isthas the amount that currently woulc
required to replace the service capacity of antasse

The following is a description of the valuation imedologies used for assets and liabilities measatéair value on a recurring

100




Table of Contents

basis, as well as the general classification ofisassets and liabilities pursuant to the valuatienarchy.

Cash equivalents

Cash equivalents include cash investments in momeeket funds and time deposits. Cash and cash &quig invested in affiliated mor
market funds totaled $257.7 million at DecemberZ,1 ( December 31, 2010 : $289.6 millloiCash investments in money market fund:
valued under the market approach through the uspiatfed market prices in an active market, whicthésnet asset value of the underl
funds, and are classified within level 1 of theuadion hierarchy.

Available-for-sale investments

Available-forsale investments include amounts seeded intoaédiinvestment products, and investments in atfiti CLOs. Seed mone)
valued under the market approach through the uspiated market prices available in an active maaket is classified within level 1 of t
valuation hierarchy; there is no modeling or addisl information needed to arrive at the fair valu# these investments. Seed mc
investments are investments held in Invesco manhgets with the purpose of providing capital to fheds during their development peric
CLOs are valued using an income approach throughusle of certain observable and unobservable inputs to current liquidity constrait
within the market for CLO products that require thee of unobservable inputs, these investmentslassified as level 3 within the valuat
hierarchy.

Assets held for policyholders

Assets held for policyholders represent investmémaisl by one of the company's subsidiaries, whihan insurance entity that v
established to facilitate retirement savings planthe U.K. The assets held for policyholders arecanted for at fair value pursuant to A
Topic 944, “Financial Services - Insurancatid are comprised primarily of affiliated unitizRohds. The assets are measured at fair value
the market approach based on the quoted pricaseofinderlying funds in an active market and arssifi@d within level 1 of the valuati
hierarchy. The policyholder payables are indexeith¢ovalue of the assets held for policyholders.

Trading investments

Trading investments include investments held togkeeiconomically against costs the company incursoimection with certain defert
compensation plans in which the company particgas well as trading and investing activitiesduoity and debt securities entered into il
capacity as sponsor of UITs.

e Investments related to deferred compensation

Investments related to deferred compensation @emgprimarily invested in affiliated funds that éweld to hedge economically current
non-current deferred compensation liabilities. Invesitaerelated to deferred compensation plans aresdalinder the market approi
through the use of quoted prices in an active miaRke are classified within level 1 of the valuatiderarchy.

» Unit Investment Trust ("UIT“yelated equity and debt securi

At December 31, 2011, Ultelated equity and debt securities consisted adstments in corporate stock, UITs, and U.S. stadepalitica
subdivision securities. Each is discussed morg halow.

e Corporate stoc

The company temporarily holds investments in cafmstock for purposes of creating a UIT. Corposateks are valued under
market approach through use of quoted prices cexahange. To the extent these securities are 8ctiagled, valuation adjustme
are not applied and they are categorized withielléwf the valuation hierarchy; otherwise, theg eategorized in level 2.

e UlTs

The company may hold units of its sponsored UlTgesitodend for sale in the primary market or secondaryketaEquity UITs ar
valued under the market approach through use deduarices on an exchange. Fixed income UITs ateedausing recently execut
transaction prices, market price quotations (wldaservable), bond spreads, or credit default s\wegeasls. The spread data used i
the same maturities as the underlying bonds. Ifsifread data does not reference the issuers, titantitht references compar:
issuers is used. When observable price quotatiomsat available, fair value is determined basedcash flow models with yie
curves, bond or single name credit default spreanid,recovery rates based on collateral value yasnpaits. Depending on the nat
of the inputs, these investments are categorizéevasl, 2, or 3.
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¢ Municipal securitie

Municipal securities are valued using recently exed transaction prices, market price quotatiortsefe observable), bond spread:
credit default swap spreads. The spread data sséat the same maturities as the underlying boifdthe spread data does
reference the issuers, then data that refereneeparable issuers is used. When observable pricetjpms are not available, fair va
is determined based on cash flow models with y@&idres, bond or single nhame credit default spreand,recovery rates based
collateral value as key inputs. Depending on thenesof the inputs, these investments are categgbias level 1, 2, or 3.

UIT -related financial instruments sold, not yet pureldasnd derivative instruments

The company uses U.S. Treasury futures, which yest of derivative financial instruments, to hedgmnomically fixed income Ul
inventory and securities in order to mitigate marksk . Open futures contracts are marked to market daityugh earnings, which is recort
in the company's consolidated statement of incamethier revenue, along with the marka@rket on the underlying trading securities t
Fair values of derivative contracts in an assettiposare included in other assets in the compaogfssolidated balance sheet. Fair value
derivative contracts in a liability position areciaded in other liabilities in the company's coidated balance sheéthese derivative contra
are valued under the market approach through usguofed prices in an active market and are classiithin Level 1 of the valuati
hierarchy. At December 31, 2011 there were 10 &gwontracts with a notional value of $1.3 milli@ecember 31, 2010: 7épen future
contracts with a notional value of $9.3 millipnAdditionally, to hedge economically the markiskrassociated with equity and debt secul
and UITs temporarily held as trading investmerits, dompany will hold short corporate stock, exclestngded fund, or U.S. treasury sect
positions. These transactions are recorded asdimlainstruments sold, not yet purchased and aleided in other liabilities in the compar
consolidated balance sheet. To the extent thesgites are actively traded, valuation adjustmearts not applied and they are categorize
Level 1 of the fair value hierarchy; otherwise \ttage categorized in Level 2.

Note payable

The note payable represents a payable linked taglyeegate amount of distributions proportionalneesco's acquired ownership inte
in two consolidated real estate funds. As the ugiohgy investments in the funds are carried at failue (and are disclosed as Level 3 ass!
the fair value hierarchy table included in Note 2Dpnsolidated Investment Products"), managemestted the fair value option for the n
payable in order to offset the fair value movemeatognized from the funds and has recorded the payable as a Level 3 liability. The
value of the note payable represents its remaipimgcipal balance adjusted for changes in equityth&f funds that is attributable to
company's ownership interest in the funds.

The following table presents, for each of the hielg levels described above, the carrying valughef company's assets and liabilit
including major security type for equity and debtu@rities, which are measured at fair value orfdlce of the statement of financial positiol
of December 31, 2011 .
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As of December 31, 2011
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets Observable Inputs  Unobservable Inputs
$ in millions Measurements (Level 1) (Level 2) (Level 3)

Current assets:
Cash equivalents:
Money market funds 257.7 257. — —
Investments:*
Available-for-sale:

Seed money 63.5 63.5 — —
Trading investments:
Investments related to deferred compensation plans 184.¢ 184.¢ — —
UlT-related equity and debt securities:
Corporate stock 11 1.1 — —
UITs 0.9 0.¢ — —
Municipal securities 11 — 1.1 —
Assets held for policyholders 1,243t 1,243 — —
Total assets at fair value 1,752.; 1,751.: 1.1 —
Current liabilities:
Policyholder payables (1,243.5 (21,2439 — —
UIT-related financial instruments sold, not yet ghased:
Corporate equities (1.0 (2.0 — —
Note payable (16.8) — — (16.9)
Total liabilities at fair value (1,261.9 (1,244.9 — (16.€)

*  Current foreign time deposits of $32.2 milliondaother current investments of $0.5 million areleded from this table. Other naniren
equity and cost method investments of $193.1 milbod $7.7 million respectively, are also excluded from this tableese investmer
are not measured at fair value, in accordance ayiilicable accounting standards.
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The following table presents, for each of the Hielmgt levels described above, the carrying valuthefcompany's assets and liabilities tha
measured at fair value as of December 31, 2010 :

As of December 31, 2010
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets Observable Inputs  Unobservable Inputs
$ in millions Measurements (Level 1) (Level 2) (Level 3)

Current assets:
Cash equivalents:
Money market funds 316.4 316.4 — —
Investments:*
Available-for-sale:

Seed money 99.5 99.t — —
Trading investments:
Investments related to deferred compensation plans 165.5 165.5 — —
UlT-related equity and debt securities:
Corporate stock 1.2 1.2 — —
UITs 4.0 4.C — —
Municipal securities 9.9 — 9.¢ —
Assets held for policyholders 1,295. 1,295.. — —
Total current assets 1,891.¢ 1,882.( 9.¢ —

Non-current assets:
Investments - available-for-sale*:

CLOs 0.5 — — 0.5
Total assets at fair value 1,892. 1,882.( 9.¢ 0.5
Current liabilities:

Policyholder payables (1,295.9 (1,295.9 — —
UIT-related financial instruments sold, not yetghased:
Corporate equities (0.7) (0.7) — —
UIT-related derivative liabilities (0.2) (0.2) — —
Non-current liabilities:
Note payable (18.9 — — (18.9
Total liabilities at fair value (1,315.) (1,296.9) — (18.9

*  Current foreign time deposits of $28.2 milliondaother current investments of $0.5 million areleded from this table. Other nauren
equity and cost method investments of $156.9 milkod $7.0 million respectively, are also excluded from this tablese investmer
are not measured at fair value, in accordance ayifiicable accounting standards.

The following table shows a reconciliation of thegning and ending fair value measurements foell8vassets and liabilities during
year endingDecember 31, 2011 and December 31, 2010 , whichawed using significant unobservable inputs:
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For the year ended
For the year ended December 31, 2011 December 31, 2010

$ in millions CLO Investment Note Payable CLO Investment
Beginning balance 0.5 (18.9) 17.¢
Adoption of guidance now encompassed in /

Topic 810* — — (17.9
Beginning balance, as adjusted 0.5 (18.9 0.5

Net unrealized gains and losses included in
accumulated other comprehensive income/(loss)

i — — 0.1
Foreign exchange movements included in ot

expenses — (0.9 —
Purchases, sales, issuances, and settlements,

net*** (0.5 2.9 (0.3
Ending balance — (16.€) 0.5

The company adopted guidance now encompassed inTABIC 810 on January 1, 2010, resulting in thesotidation of CLOs for whic
the company has an underlying investment of $50ldlomat December 31, 2011 (before consolidatioi)e adjustment 0$17.4 millior
in the table above reflects the elimination of tdwenpany's equity interest upon adoption. In acawdawith the standard, prior perit
have not been restated to reflect the consolidatidghese CLOs.

There were no net unrealized gains and losselided in accumulated other comprehensive incdoss) for the year endddecember 3:
2011 as assets was sold in the year ended Dec&hp@011 (year ended December 31, 2010: $0.1 millitributed to the change
unrealized gains and losses related to assethditilat December 31, 2010).

Prior to the adoption of guidance included in ASQL@-06, discussed in Note 1, “Accounting Policigafichases, sales, issuances,
settlements were presented net. For the year dbdeeimber 31, 2011 there was $0.1 million of retfroapital and a sale &0.4 millior
related to the CLO investment (year ended Decer8ibef010: $0.1 million return of capital activityjor the year endeBecember 3:
2011 , there was $2.9 million in settlement acyivélated to the note payable.

INVESTMENTS

The disclosures below include details of the corgfsaimvestments. Investments held by consolidatgdstment products are detailed in I

20,

"Consolidated Investment Products."

Current Investments

As of
December 31, December 31,

$ in millions 2011 2010
Available-for-sale investments:

Seed money 63.5 99.t
Trading investments:

Investments related to deferred compensatiorsplan 184.¢ 165.5

UIT-related equity and debt securities 3.1 15.1
Foreign time deposits 32.2 28.2
Other 0.t 0.t

Total current investments 283. 308.¢
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Non-current Investments

As of
December 31, December 31,
$ in millions 2011 2010
Available-for-sale investments:

CLOs — 0.t
Equity method investments 193.1 156.¢
Other 7.7 7.C
Total non-current investments 200.¢ 164.4

The portion of trading gains and losses for ther yraled December 31, 2011 , that relates to traskayrities still held abDecember 3:
2011 , was a $3.3 million net loss ( December 8102 a $8.6 million net gain ).

Realized gains and losses recognized in the incatement during the year from investments clasbiis available-for-sale are as follows:

2011 2010 2009
Gross Gross Gross Gross Gross Gross
Proceeds Realized Realized Proceeds Realized Realized Proceeds Realized Realized
$ in millions from Sales Gains Losses from Sales Gains Losses from Sales Gains Losses
Current available-for-sale investments  59.3 8.8 1.2 64.5 9.¢ (2.9 47.F 4% (1.€)
Non-current available-for-sale
investments 0.9 0.€ — 0.2 — — 2.2 14 —

Upon the sale of available-for-sale securities, metized gains of $8.2 million , $8.6 million a$#.3 million were transferred fro
accumulated other comprehensive income into thes@fated Statements of Income during 2011 , 2Cdtd,2009 respectively. The speci
identification method is used to determine theizedl gain or loss on securities sold or otherwispaked.

Gross unrealized holding gains and losses recogniz@ther accumulated comprehensive income froail@ve-forsale investments
presented in the table below:

December 31, 2011 December 31, 2010
Gross Gross Gross Gross
Unrealized Unrealized Unrealized Unrealized
Holding Holding Holding Holding
$ in millions Cost Gains Losses Fair Value Cost Gains Losses Fair Value
Current:

Seed money 65.7 2.2 (4.4 63.E 89.€ 10.€ (0.7) 99.5
Current available-for-sale investments  65.7 2.2 (4.9 63.5 89.¢ 10.€ (0.7) 99.t
Non-current:

CLOs — — — — 0.3 0.2 — 0.t
Non-current available-for-sale
investments: — — — — 0.3 0.2 — 0.5

65.7 2.2 (4.4) 63.E 89.¢ 10.€ (0.7 100.C

The following table provides the breakdown of aablié-for-sale investments with unrealized lossd3estember 31, 2011 :

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money (64 funds) 37.t (4.9 — — 37.t (4.9)
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The following table provides the breakdown of aaklé-for-sale investments with unrealized lossd3estember 31, 2010:

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money (40 funds) 0.4 — 5.7 (0.7) 6.1 (0.7)

The company recorded other-than-temporary impaitrokarges (OTTI) on seed money investments of §filllon in 2011 ( 2010 $6.7
million ). The gross unrealized losses of seed money imezgs were primarily caused by declines in the etavilue of the underlying fun
and foreign exchange movements. After conductimgvéew of the financial condition and nerm prospects of the underlying securitie
the seeded funds as well as the severity and darafithe impairment, the company does not constdeemaining gross unrealized losse
these securities to be other-th@mporarily impaired. The securities are expectedetover their value over time and the companythe
intent and ability to hold the securities untilsgiecovery occurs.

As discussed in Note 1, “Accounting Policieth& company adopted guidance now encompassed inTABIC 320, on April 1, 2009. Up:
adoption, the company recorded a cumulative efiditistment of $1.5 millioto the April 1, 2009, opening balance of retainathigs with
corresponding adjustment to accumulated other cehngmsive income, representing the non-credit coepioof previouslyecognized OTT
During the year ended December 31, 2011 , there meicharges to other comprehensive income fromrdtiantemporary impairment relat
to non-credit related factors. A rollforward of tbemulative credit-related other-th&gmporary impairment charges recognized in earnfiok
which some portion of the impairment was recordedther comprehensive income is as follows

Year ended December Year ended December

In millions 31, 2011 31, 2010
Beginning balance 0.8 18.¢
Adoption of guidance now encompassed in ASC Top*8 — (18.0)
Beginning balance, as adjusted 0.8 0.8
Additional credit losses recognized during the gebrielated to securities for which:

No OTTI has been previously recognized — —

OTTI has been previously recognized — —
Ending balance 0.8 0.8

*  The company adopted guidance now encompassed inTABIC 810 on January 1, 2010, resulting in thesotidation of CLOs for whic
the company has an underlying investment of $50lkomat December 31, 2011 (before consolidatiddj.the $18.8 millioncumulative
credit-related OTTI balance at January 1, 2010, &8illion relates to CLOs that were consolidated into the pamg's Consolidatt
Balance Sheet, resulting in the elimination of equity interest.

The company owns 100% of the voting control ofsibsidiary entities, directly or indirectly, withe exception of the following entiti
which are consolidated with resulting noncontrglinterests:

Country of
Name of Company Incorporation % Voting Interest Owned
India Asset Recovery Management Limited India 80.1%
VV Immobilien Verwaltungs und Beteiligungs GmbH Germany 70.(%
VV Immobilien Verwaltungs GmbH Germany 70.(%
HVH Immobilien und Beteiligungs GmbH Germany 70.(%

Following are the company's investments in joimtuees and affiliates, which are accounted for gisie equity method and are recorde
non-current investments on the Consolidated Bal&theets:
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Country of
Name of Company Incorporation % Voting Interest Owned
Invesco Great Wall Fund Management Company Limited China 49.(%
Huaneng Invesco WLR Investment Consulting Compainyited China 50.(%
Pocztylion - ARKA Polanc 29.2%

Undistributed earnings from equity method investhase not been a material restriction on the coryipaability to pay dividends
shareholders. Equity method investments also irctbhd company's investments in certain of its spatsprivate equity, real estate and ¢
investment entities. The company's investment regdly less than 5%f the capital of these entities. These entitietuide variable intere
entities for which the company has determined ithiatnot the primary beneficiary and other investrproducts structured as partnership
which the company is the general partner and therdimited partners possess either substantiviedit, liquidation or participation righ
See Note 20, “Consolidated Investment Products,aélitional information.
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PROPERTY AND EQUIPMENT

Changes in property and equipment balances adlaw$:

Technology and Land and Work In Leasehold
$ in millions Other Equipment Software Buildings* Process Improvements Total
Cost:
January 1, 2011 318.¢ 266.1 72.1 19.€ 159.2 835.4
Foreign exchange (2.2 (0.6) (0.7) (0.5) (0.8 (4.8
Additions 14.: 3.8 1.2 73.7 17.C 110.(
Transfers 15.¢ 22. — (48.¢) 10.5 —
Disposals (79.) (7.6) (6.9 — 9.3 (202.9
December 31, 2011 267.2 284.( 65.7 44.7 176.€ 837.7
Accumulated depreciation:
January 1, 2011 (261.%) (184.0 (8.9 — (108.9 (563.0
Foreign exchange 14 0.7 0.1 — 0.8 3.C
Depreciation expense (20.7) (27.9 1.3 — (12.0 (60.9)
Disposals 77.7 8.C 0.5 — 9.2 95.4
December 31, 2011 (202.%) (203.2 (9.2 — (209.9 (524.9
Net book value:
December 31, 2011 64.5 80.¢ 56.€ 44.7 66.7 312.¢
Cost:
January 1, 2010 282.t 231.c 72.5 11t 141.: 739.1
Foreign exchange 1.7 (1.2 (1.9 (0.7 1.3 0.4
Additions** 10.C 7.4 1.C 78.2 3.5 100.1
Transfers 28.2 28.€ — (70.0 13.1 —
Disposals (4.2 (0.2) — — — 4.2
December 31, 2010 318.¢ 266.1 72.1 19.€ 159.2 835.¢
Accumulated depreciation:
January 1, 2010 (245.5 (165.9) (7.5 — (100.7) (518.9
Foreign exchange (2.2 0.8 0.3 — (1.9 (2.4)
Depreciation expense (18.2) (19.€) (1.2 — (7.4) (46.9)
Disposals 4.1 0.1 — — — 4.2
December 31, 2010 (261.%) (184.0) (8.9 — (108.9 (563.0
Net book value:
December 31, 2010 56.7 82.1 63.7 19.€ 50.2 272.4

Included within land and buildings are $33.6 linit at December 31, 2011 (2010: $33.2 million hon-depreciable land asse¢

Included within additions is $5.4 million at Bember 31, 201¢elated to the acquired busines

109




Table of Contents

6. INTANGIBLE ASSETS

The following table presents the major classefiefdompany's intangible assets at December 311, &@d 2010 :

$ in millions

December 31, 2011

Management contracts - indefinite-lived
Management contracts - finite-lived
Customer relationships

Distribution agreements

Trademarks / Trade names

Other

Total

December 31, 2010

Management contracts - indefinite-lived
Management contracts - finite-lived
Customer relationships

Distribution agreements

Trademarks / Trade names

Other

Total

Weighted Average

Gross Book Accumulated Amortization Period
Value Amortization Net Book Value (years)
1,206.¢ N/A 1,206.¢ N/A
185.( (117.0 68.C 8.7
40.C (5.9) 34.7 12.C
17.C (6.7) 10.2 4c
13.2 (10.9) 3.C 2.C
0.6 (0.4) 0.4 10.C
1,462.¢ (139.9) 1,322.¢ 8.t
1,161.° N/A 1,161.° N/A
199.7 (87.0 112.5 9.C
40.C (1.9) 38.1 12.C
17.C (2.5) 14.5 4.C
13.C (3.6) 9.2 2.C
3.6 (2.€) 1.C 6.1
1,435.( (97.¢) 1,337.. 8.8

Where evidence exists that the underlying arrangésngave a high likelihood of continued renewdlitdle or no cost to the company,
intangible asset is assigned an indefinite lifelefinitedived intangible assets primarily relate to managehtontracts and related rights
manage the assets acquired during prior acquisitidte 2011 and 2010 annual impairment reviewsndgfinitedived intangible asse

determined that no impairment existed at the rdgmereview dates.

Amortization expense was $42.2 million during theayended December 31, 2011 ( December 31, 2030.3 $nillion) and is include
within General and Administrative expenses in trengblidated Statements of Income. Estimated anatidiz expense for each of the 1

succeeding fiscal years based upon the compangiggible assets at December 31, 2011 is as follows:

Years Ended December 31,

$ in millions
2012
2013
2014
2015
2016
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7. GOODWILL

The table below details changes in the goodwilibeg:

$ in millions

January 1, 2011

Business combinations
Foreign exchange and other
December 31, 2011

January 1, 2010
Business combinations
Foreign exchange and other

December 31, 2010

Gross Book Accumulated Net Book
Value Impairment Value
6,996.¢ (16.€) 6,980.:

30.5 — 30.t
(102.6) o (102.9)
6,924.! (16.€) 6,907.¢
6,484.. (16.6) 6,467.¢
440.( — 440.(
72.€ — 72.€
6,996.¢ (16.6) 6,980.

The 2010 acquisitions of Morgan Stanley's retabasnanagement business, including Van Kampen timeggs, as well as the acquisition
Concord Capital and AIG Asia Real Estate colledyivaded $399.6 milliomf goodwill to the company's Consolidated Balanbe€$ at the
respective acquisition dates. The 2011 earncalculations related to the 2006 acquisitionL. Ross & Co. and Invesco PowerSh
resulted in an addition to goodwill of $30.5 miliig 2010 earn-out goodwill addition: $40.4 millipn

The 2011 and 201@nnual impairment reviews determined that no immpairt existed at the respective review dates. Narimtimpairmer

tests were deemed necessary during 2010 or 2011.
8. OTHER CURRENT LIABILITIES

The table below details the components of othereciidiabilities:

$ in millions

Accruals and other liabilities
Compensation and benefits

Accrued bonus and deferred compensation
Accounts payable

Other current liabilities

9. DEBT

2011 2010
168.¢ 182.f
64.< 55.¢
336.( 365.%
272.¢ 302.t
841.t 905.

The disclosures below include details of the comisaiebt. Debt of consolidated investment prodisctietailed in Note 20, “Consolidated

Investment Products.”

$ in millions

Unsecured Senior Notes*:

5.625% - due April 17, 2012

5.375% - due February 27, 2013

5.375% - due December 15, 2014

Floating rate credit facility expiring June 3, 2016
Total debt

Less: current maturities of total debt

Long-term debt

*

restrictive covenants in the indentures.

December 31, 2011

December 31, 2010

Carrying Carrying
Value Fair Value Value Fair Value
215.1 217.% 215.1 223.%
333.t 343.¢ 333.t 335.2
197.1 207.¢ 197.1 210.¢
539.( 539.( 570.( 570.(
1,284." 1,307.t 1,315.7 1,339.:
(215.7) (217.9) = =
1,069.¢ 1,090.: 1,315.7 1,339.¢

The company's Senior Note indentures contain cergstrictions on mergers or consolidations. Beytirabe items, there are no o



The fair market value of the company's Senior Netas determined by market quotes provided by Blaanghin the absence
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of an active market, the company relies upon thezae price quoted by brokers for determining tierharket value of the debt. The leve
trading, both in number of trades and amount ofi@eadotes traded, has increased to a level thattmepany believes market quotes to
reasonable representation of the current fair masdeie of the Senior Notes.

Analysis of Borrowings by Maturity:

$ in millions December 31, 2011
2012 215.1
2013 333.t
2014 197.1
2016 539.(
Total debt 1,284."

On June 3, 2011 the company amended and restatedsiécured $1.25 billiacredit agreement to, among other matters, provada term c
five years. The amended and restated facility i8 acheduled to expire on June 3, 2016 .

At December 31, 2011 , the outstanding balancéherctedit facility was $539.0 millioand the weighted average interest rate on thet
facility was 1.394% Borrowings under the credit facility will beartémest at (i) LIBOR for specified interest periauts(ii) a floating base ra
(based upon the highest of (a) the Bank of Amearid@e rate, (b) the Federal Funds rate plus 0.8680(c) LIBOR for an interest period of
month plus 1.00%), plus, in either case, an applicable margin deiteed with reference to the company's credit ratingd specified cre:
default spreads. Based on credit ratings as of ibbee31, 2011bf the company and such credit default spreadsappicable margin fc
LIBOR-based loans was 1.10% and for base rate la@ss0.10% In addition, the company is required to pay #wders a facility fee on t
aggregate commitments of the lenders (whether bused) at a rate per annum which is based ondimpany's credit ratings. Based on ct
ratings as of December 31, 2011 , the annual fiadde was equal to 0.15% .

The credit agreement governing the credit facitijntains customary restrictive covenants on thepzom and its subsidiaries. Restric
covenants in the credit agreement include, buhatdimited to: prohibitions on creating, incurrieg assuming any liens; entering into cel
restrictive merger arrangements; selling, leasiraysferring or otherwise disposing of assets; n@ki material change in the nature of
business; making material amendments to organiardeats; making a significant accounting policy deum certain situations; entering i
transactions with affiliates; incurring certain étedness through the ngoarantor subsidiaries. Many of these restrictiares subject |
certain minimum thresholds and exceptions. Findnotawenants under the credit agreement includeth@ quarterly maintenance o
debt/EBITDA leverage ratio, as defined in the credireement, of not greater than 3.25 : 1t6ugh December 31, 2012, and not greater
3.00 : 1.0Ghereatfter, (ii) a coverage ratio (EBITDA, as definn the credit agreement/interest payable forfdlie consecutive fiscal quart:
ended before the date of determination) of nottleas 4.00 : 1.00 .

The credit agreement governing the credit facitityo contains customary provisions regarding evehigefault which could result in
acceleration or increase in amounts due, inclu(sngject to certain materiality thresholds and gnaeriods) payment default, failure to con
with covenants, material inaccuracy of represemratir warranty, bankruptcy or insolvency proceedjmdhange of control, certain judgme
ERISA matters, crosdefault to other debt agreements, governmentabmagirohibiting or restricting the company or itsbsidiaries in
manner that has a material adverse effect and-éadificertain guaranty obligations. The companiy isompliance with all regulatory minimu
net capital requirements.

The lenders (and their respective affiliates) mayehprovided, and may in the future provide, invesit banking, cash managem
underwriting, lending, commercial banking, leasifageign exchange, trust or other advisory servicethe company and its subsidiaries
affiliates. These parties may have received, angimghe future receive, customary compensatiortfese services.

The company maintains approximately $20.0 milliorigtters of credit from a variety of banks. Thides of credit are generally oyeal

automatically-renewable facilities and are mairgdirfor various commercial reasons. Approximately.31million of the letters of crec
support office lease obligations.
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10. SHARE CAPITAL

Movements in the number of common shares and consinare equivalents issued are represented inliheetialow:

Year ended December  Year ended December  Year ended December

In millions 31, 2011 31, 2010 31, 2009

Common shares issued - beginning balance 490.4 459.k 426.¢
Issue of new shares — 30.¢ 32.¢€
Common shares issued - ending balance 490.4 490.< 459.k
Less: Treasury shares for which dividend and vatigigts do not apply (44.9 (30.9) (28.7)
Common shares outstanding 446.( 460.1 431.4

During the year ended December 31, 2011 , the compapurchased 18.8 million shares (three montlde@rDecember 31, 2015:3
million shares) in the market at a cost of $436illion (three months ended December 31, 2011: $1La8llion cost) (year endeBecember 3:
2010 : 9.4 million shares, at a cost of $192.2iaill). Separately, an aggregate of 3.1 milltrares were withheld on vesting events durin
year endetDecember 31, 2011 to meet employees' withholdingotaigations ( December 31, 2010 : 1.9 millipnThe fair value of the:
shares withheld at the respective withholding datas $76.6 million ( December 31, 2010 : $47.9 ioill). Approximately$732 millior
remained authorized under the company's shareaiepsg plan at December 31, 2011 ( December 31,:2R1.2 billion ).

Total treasury shares at December 31, 2011 weferBdlion ( December 31, 2010 : 42.7 million ), lading 9.6 millionunvested restrictt
stock awards ( December 31, 2010 : 12.4 millidor which dividend and voting rights apply. Theurket price of common shares at the er
2011 was $20.09 . The total market value of thepamy's 54.0 million treasury shares was $1.1 Ibilib December 31, 2011 .

Movements in Treasury Shares comprise:

Year ended December  Year ended December  Year ended December

In millions 31,2011 31, 2010 31, 2009

Beginning balance 42.7 40.2 50.7
Acquisition of common shares 21.¢ 11.2 1.€
Distribution of common shares (9.6) (7.0 (7.5)
Common shares distributed to meet option exercises (0.9 (1.8 (4.6)
Ending balance 54.C 427 40.2

11. OTHER COMPREHENSIVE INCOME/(LOSS)

The components of accumulated other comprehenstgerie/(loss) at December 31 were as follows:

$ in millions 2011 2010 2009

Net unrealized gains/(losses) on available-for-salestments (2.2 10.1 5.4
Tax on unrealized gains/(losses) on available-&be-s1vestments (0.6) (2.9 (1.6)
Accumulated other comprehensive income/(loss) aftggnethod investments (4.9 2.8 —
Cumulative foreign currency translation adjustments 4527 524.¢ 442.(
Tax on cumulative foreign currency translation athiuents 2.3 2.C 2.C
Employee benefit plan liability adjustments (98.2) (55.§) (74.5)
Tax on employee benefit plan liability adjustments 23.2 14.1 20.3
Total accumulated other comprehensive income/(loss) 373.: 495.5 393.
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Total other comprehensive income/(loss) detailgaesented below.

$ in millions 2011 2010 2009
Net income 622.( 636.¢ 209.:
Adoption of guidance now encompassed in ASC Top& 3 — — (1.5
Unrealized holding gains and losses on availableséte investments* (12.2) 11t 10.€
Tax on unrealized holding gains and losses on avaifor-sale investments 1.7 (2.7 (2.9
Comprehensive income of equity method investments (7.2 2.¢ —
Reclassification adjustments for net (gains) arsgdds on available-for-sale investments included in

net income (0. (1.6) 4.0
Tax on reclassification adjustments for gains @s3®n available-for-sale investments included i

net income 0.1 1.6 11
Foreign currency translation adjustments** (48.9) 77.% 488.:
Tax on foreign currency translation adjustments 0.5 — 0.7
Adjustments to employee benefit plan liability (42.9 18.7 (15.)
Tax on adjustments to employee benefit plan ligbili 9.3 (6.2 4.1
Total other comprehensive income/(loss) 522.¢ 738.¢ 698.1

*  The company adopted guidance now encompassed inTARBE 810 on January 1, 2010, resulting in thesotidation of certain CLO
Upon adoption, accumulated other comprehensiveniecovas reduced by $5.2 milligras accumulated net unrealized gains at Janu
2010 relating to the company's investments in ge@40s were reclassified into retained earningsruheir consolidation.

** Included in this amount are net gains of $23nlllion for the year ended December 31, 2Q%lated to foreign currency translat
adjustments attributable to consolidated investrpentlucts (year ended December 31, 2010 : netdaxs§5.3 million). Of this amoun
$8.7 millionis reclassified from accumulated other comprehensicome into retained earnings appropriated feestors in consolidat
investment products (year ended December 31, 285@:million ).

12. SHARE-BASED COMPENSATION

The company recognized total expenses of $115.lomi] $117.8 million and $90.8 million related ¢éguity-settled sharbased payme
transactions in 2011 , 2010 and 2009 , respectiviglg total income tax benefit recognized in thex&idated Statements of Income for share-
based compensation arrangements was $32.5 midio20fL1 ( 2010 : $35.0 million ; 2009 : $28.6 naifii).

Cash received from exercise of share options glameler share-based compensation arrangementsi@asillion in 2011 ( 2010$19.¢
million ; 2009 : $80.0 million ). The total tax befit realized from share options exercises was &8lon in 2011 ( 2010 : $4.1 million ; 20Q9
$5.2 million ).

Share Awards

Share awards are broadly classified into two categotime-vested and performaneested. Share awards are measured at fair valilne
date of grant and are expensed, based on the cglapmtimate of shares that will eventually vestaostraightine or accelerated basis o
the vesting period.

Time-vested awards vest ratably over or cliff-vatsthe end of a period of continued employee senRerformance-vested awards cliffs
at the end of or vest ratably over a defined vegstieriod of continued employee service upon thepaomy's attainment of certain performa
criteria, generally the attainment of cumulativenéegs per share growth targets at the end of #sting period reflecting a compound ani
growth rate of between 10.0% and 15.0% per annunmgla three-year period. Time-vested and perfogaaested share awards are gra
in the form of restricted share awards (RSAs) strigted share units (RSUs). Dividends accrue tir¢o the employee holder of RSAs, i
cash payments in lieu of dividends are made to eyeg holders of certain RSUs. There is therefordiscount to the fair value of these st
awards at their grant date.
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Movements on share awards priced in U.S. dollaglatailed below:

Year ended December 31, 2011 Year ended December 31, 2010
Weighted Average Weighted Average
Grant Date Fair Grant Date Fair
Time-Vested Value ($) Time-Vested Value ($)

Millions of shares, except fair values
Unvested at the beginning of period 17.2 17.2¢ 11.¢ 15.2¢
Granted during the period 5.¢ 26.3¢ 10.€ 19.11
Forfeited during the period (0.9 19.6¢ (0.3 19.3¢
Vested and distributed during the period (5.6) 18.6¢ (4.5) 16.0¢
Unvested at the end of the period 17.¢ 20.3¢ 17.4 17.2¢

On December 4, 2007, in connection with the reddenif the company from the U.K. to Bermuda, thenpany’s primary share listir
moved from the London Stock Exchange to the NewkY&tock Exchange. Movements on share awards piicBdunds Sterling, which we
awarded prior to the move of the company’s prinsdrgre listing to the New York Stock Exchange, aited below:

2011 2010 2009
Weighted Average
Time- Performance- Grant Date Fair Time- Performance- Time- Performance-

Millions of shares, except fair values Vested Vested Value (£ Sterling) Vested Vested Vested Vested
Unvested at the beginning of year 3.3 0.1 11.8( 5.4 2.C 10.z 6.C
Granted during the year — — — — — — —
Forfeited during the year (0.2) — 12.9( (0.2) (2.9 0.3 (0.3
Modification of share-based payment

awards* — — — — — — (1.9
Vested and distributed during the year  (2.€) (0.2) 11.8¢ (2.0 (0.5) (4.5) (2.9
Unvested at the end of the year 0.€ — 11.2¢ 3.3 0.1 54 2.C

*  During the year ended December 31, 2009 , thepamy modified the terms of 1.4 million equityttke sharebased payment awal
such that the awards became deferred cash awasds résult of this modification, $13.0 milliavas reclassified out of additional paic
capital and into other current and nourrent liabilities on the Consolidated Balance é&hduring the year. There was no impact tc
Consolidated Statement of Income or earnings paness a result of this modification.

All share awards outstanding at December 31, 201 ,a weighted average remaining contractuablifé.59years. The total fair value
shares that vested during 2011 was $207.8 milli2d10 : $125.3 million ; 2009 : $130.2 millignThe weighted average fair value at the
of grant of the historical Pound Sterling vested distributed share awards was £11.89 ( 2010 :08102009 : £7.87. The weighted avera
fair value at the date of grant of the U.S. dollested and distributed share awards was $18.68 .

At December 31, 2011 , there was $260.5 milliontadél unrecognized compensation cost related touwasted share awards; that co:
expected to be recognized over a weighted averagedoof 3.41 years.

Share Options

The company has not granted share option awarde £005. All share options awards, therefore, vggeamted prior to the Decembel
2007, redomicile from the United Kingdom to Bermualad relisting from the London Stock Exchange (wh#tre predecessor compal
ordinary shares traded in Pounds Sterling) to tees Nork Stock Exchange (where the company's comshamnes now trade in U.S. Dolla
The company maintains its twostorical share option plans which have outstagdinare options: The 2000 Share Option Plan anilthe
Executive Share Option Scheme. All remaining outditag share option awards were fully vested anceveapensed by the company ovet
applicable vesting periods (the latest of whichezhg@rior to December 31, 2008). At the time of tlggants, the exercise prices of the s
options were denominated in the company's tradimgeocy, which was the Pound Sterling. The compdidynot change the accounting
share options at the redomicile/relisting date,abee the share options were not modified at thigt ddne exercise price remains in Pot
Sterling and was not changed to U.S. Dollars. Tioeee upon exercise of the share options, the P&tading exercise price will be converted
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into U.S. Dollars using the spot foreign exchange in effect on the exercise date. Upon the eserof share options, the company e
issues new shares or can utilize shares heldasurg (see Note 10, “Share Capital”) to satisfydakercise.

The share option plans provided for a grant prapgaéto the quoted market price of the companyeseshon the date of grant. If the opti
remain unexercised after a period of ¥8ars from the date of grant, the options exgtwthermore, options are forfeited if the emplc
leaves the company before the options vest. Allbogtoutstanding at December 31, 2@dre exercisable and had a range of exercise
from £6.39 to £19.19 , and weighted average remgicbntractual life of 2.63ears. The total intrinsic value of options exezdiglurin
the years ended December 31, 2011 , 2010 , a®@ 2@as $9.2 million , $18.5 million , and $20.7lion , respectively. At December 3:
2011 , the aggregate intrinsic value of optionsstautding and options exercisable was $36.3 millidhe market price of the compar
common stock at December 31, 2011 was $20.09 (rBleee31, 2010 : $24.06 ).

Changes in outstanding share option awards arala/é:

2011 2010 2009
Weighted Average Weighted Average Weighted Average
Exercise Price Exercise Price Exercise Price

Millions of shares, except prices Options (£ Sterling) Options (£ Sterling) Options (£ Sterling)
Outstanding at the beginning of year 10.7 13.8¢ 16.4 14.9¢ 23.1 14.0¢
Forfeited during the year (5.9 19.7( (3.9 21.9C (2.2 15.1¢
Exercised during the year (0.9 8.3¢ 1.9 6.7C (4.6) 10.2C
Outstanding at the end of the year 4.5 7.8t 10.7 13.8¢ 16.4 14.9¢
Exercisable at the end of the year 4.5 7.8% 10.7 13.8¢ 16.4 14.9¢

13. RETIREMENT BENEFIT PLANS
Defined Contribution Plans

The company operates defined contribution retirdrbenefit plans for all qualifying employees. Thesets of the plans are held separ:
from those of the company in funds under the cémtrerustees. When employees leave the plans prigesting fully in the contributions, t
contributions payable by the company are reducettié&yamount of forfeited contributions.

The total amounts charged to the Consolidated i@ttes of Income for the year ended December 311 201 $53.2 million (December 3:
2010 : $47.0 million , 2009 : $43.6 milligrrepresent contributions paid or payable to th@aes by the company at rates specified in thes
of the plans. As of December 31, 2011 , accruedritnions of $20.0 million ( December 31, 2010183 million) for the current year will t
paid to the plans.

Defined Benefit Plans

The company maintains legacy defined benefit penplans for qualifying employees of its subsidiarie the U.K., Ireland, Germany ¢
Taiwan. All defined benefit plans are closed to mEanrticipants. The company also maintains a pastreént medical plan in the U.S., wh
was closed to new participants in 2005. In 2006, glan was amended to eliminate benefits for afliggpants who will not meet retireme
eligibility by 2008. The assets of all defined biingchemes are held in separate trustdetinistered funds. Under the plans, the emploges
generally entitled to retirement benefits basedimeal salary at retirement.

The most recent actuarial valuations of plan assetsthe present value of the defined benefit akibigp were valued as december 3.
2011 . The benefit obligation, related current Eereost and prior service cost were measured ub&grojected unit credit method.
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Benefit Obligations and Funded Status

The amounts included in the Consolidated Balanaseharising from the company's obligations and plssets in respect of its defil

benefit retirement plans is as follows:

$ in millions

Benefit obligation

Fair value of plan assets

Funded status

Amounts recognized in the Consolidated Balance tShee
Non-current assets

Current liabilities

Non-current liabilities

Funded status

Changes in the benefit obligations were as follows:

$ in millions

January 1

Service cost

Interest cost

Contributions from plan participants
Actuarial (gains)/losses

Exchange difference

Benefits paid

December 31

Retirement Plans Medical Plan
2011 2010 2011 2010
(383.9)  (336.)) (48.1) (52.9)

288.: 286.( 8.2 8.1

(95.00  (50.1) (39.9 (44.9)

2.C 1.C — —
— (0.9) (2.2) (2.5)

(97.0  (50.2 (37.7) (41.9

(95.00  (50.1) (39.9 (44.9)
Retirement Plans Medical Plan
2011 2010 2011 2010
336.1 330.2 52.4 48.t

4.4 4.1 0.t 0.€
19.1 18.2 2.3 2.7
— — 0.t 0.t
41.¢ 4.€ (5.2) 24
4.1 (119 — —

(14.0 9.2) (2.9 (2.9

383.c 336.1 48.1 52.¢

Key assumptions used in plan valuations are detdikdow. Appropriate local mortality tables areoalssed. The postretirement ber
obligations reflect the anticipated annual receipthe 28% subsidy on retiree prescription drugnetabetween $320 and $6,536r 2012 (an
adjusted annually in the future) as a result of Medicare Prescription Drug Improvement and Modsation Act of 2003. The weight

average assumptions used to determine definedibehbfjations at December 31 , 2011 , and 2010 are

Retirement Plans Medical Plan

2011 2010 2011 2010
Discount rate 4.92% 5.65% 4.34% 5.2(%
Expected rate of salary increases 3.3%% 3.6(% 3.0(% 3.0(%
Future pension/medical cost trend rate increases 3.22% 3.4%% 5.00%-8.00% 5.00%8.00%

Changes in the fair value of plan assets in theeatiperiod were as follows:
Retirement Plans Medical Plan

$ in millions 2011 2010 2011 2010
January 1 286.( 262.¢ 8.1 7.3
Actual return on plan assets 9.t 33.2 0.2 0.8
Exchange difference (0.6) (5.9) — —
Contributions from the company 6.€ 6.3 — —
Contributions from plan participants — — 0.2 0.2
Benefits paid (12.9) (9.2 (0.3 (0.2
Settlement and other (0.9 1.3 — —
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The components of the amount recognized in accusdiather comprehensive income at December 311, 28td 2010 are as follows:

Retirement Plans Medical Plan
$ in millions 2011 2010 2011 2010
Prior service cost/(credit) — — (11.9 (23.9
Net actuarial loss/(gain) 102.2 56.¢€ 7.¢ 13.1
Total 102.2 56.€ (4.0 (0.8)

The amounts in accumulated other comprehensiveariacexpected to be amortized into net periodic berest during the year endi
December 31, 2012 are as follows:

$ in millions Retirement Plans Medical Plan
Prior service cost/(credit) — (2.0)
Net actuarial loss/(gain) 6.C 1.3
Total 6.C 0.7

The total accumulated benefit obligation, the acalated benefit obligation and fair value of plasets for plans with accumulated ber
obligations in excess of plan assets and the pmajelsenefit obligation and fair value of plan asder pension plans with projected ber
obligations in excess of plan assets are as follows

Retirement Plans

$ in millions 2011 2010
Plans with accumulated benefit obligation in exagfgslan assets:
Accumulated benefit obligation 371.¢ 321.¢
Fair value of plan assets 274.¢ 274.2
Plans with projected benefit obligation in excekplan assets:
Projected benefit obligation 371.¢ 321.¢
Fair value of plan assets 274.¢ 274.2
Net Periodic Benefit Cost

The components of net periodic benefit cost ineespf these defined benefit plans are as follows:

Retirement Plans Medical Plan

$ in millions 2011 2010 2009 2011 2010 2009
Service cost (4.4) (4.2 (3.9 (0.5 (0.6) (0.2
Interest cost (19.) (18.2) (16.¢ (2.3 (2.7 (2.7
Expected return on plan assets 17.€ 14.¢ 14.¢ 0.t 0.4 0.4
Amortization of prior service cost/(credit) — (3.0 (0.7 2.C 2.C 2.C
Amortization of net actuarial gain/(loss) 1.2 — (2.7) (0.9 (2.7) (3.€)
Settlement — 0.€ (4.0 — — —
Net periodic benefit cost 7y (989 (129 06 (86 (4]

The weighted average assumptions used to determeingeriodic benefit cost for the years ended Dészrl , 2011 , 2010 , and 2009 are:

Retirement Plans

2011 2010 2009
Discount rate 5.65% 5.68% 5.84%
Expected return on plan assets 5.84% 6.2(% 6.15%
Expected rate of salary increases 3.6(% 3.62% 3.0¢%
Future pension rate increases 3.4%% 3.5(% 2.88%
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Discount rate

Expected return on plan assets
Expected rate of salary increases
Future medical cost trend rate increases

Medical Plan
2011 2010 2009
5.2(% 5.8(% 6.1(%
7.00% 7.00% 7.00%
3.0(% 4.5(% 4.5(%

5.00%8.00%

5.00%8.00%

5.00%8.00%

In developing the expected rate of return, the cmgpconsiders lonterm compound annualized returns based on histcaiwa currer
market data. Using this reference information, toenpany develops forwaldoking return expectations for each asset categowy ai
expected long-term rate of return for a targetedfpl@. Discount rate assumptions were based upasrated corporate bonds of suitable te

and currencies.

The assumed health care cost rates are as follows:

Medical Plan
2011 2010 2009

Health care cost trend rate assumed for next year 8.0(% 7.7% 8.0(%
Rate to which cost trend rate gradually declines 5.0(% 5.0(% 5.0(%
Year the rate reaches level it is assumed to rethaneafter 202( 2017 201¢

A one percent change in the assumed rate of ineiedsealthcare costs would have the followingctffe
$ in millions Increase Decrease
Effect on aggregate service and interest costs 0.3 (0.3
Effect on defined benefit obligation 6.1 (5.2
Plan Assets

The analysis of the plan assets as of Decembe&(@1L, was as follows:

Retirement % Fair Value of Plan % Fair Value of
$ in millions Plans Assets Medical Plan Plan Assets
Cash and cash equivalents 1.9 0.7% 0.2 2.4%
Fund investments 126.1 43. % 8.C 97.6%
Equity securities 107.k 37.% — —%
Government debt securities 38.1 13.2% — —9%
Other assets 0.8 0.2% — —%
Guaranteed investments contracts 13.€ 4.8% — —%
Total 288.2 100.(% 8.2 10(%

The analysis of the plan assets as of Decemb&(D was as follows:

$ in millions Retirement Plans Medical Plan

Cash and cash equivalents 5.8 0.2
Fund investments 132.¢ 7.€
Equity securities 99.¢ 0.2
Government debt securities 32.¢ —
Other assets 0.€ —
Guaranteed investments contracts 14.2 —

Plan assets are not held in company stock. Thesimeant policies and strategies for plan assetshhettefined benefit plans include:

* Funding 4o have sufficient assets available to pay membengfits

e Security 40 maintain the minimum Funding Requirem

«  Stability -to have due regard to the employer's ability intingecontribution payments given their size anddeace
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Fund investments are primarily held in equity aimed income strategies.

The following table presents the carrying valuette# plan assets, including major security typedquity and debt securities, which
measured at fair value as of December 31, 2011 :

As of December 31, 2011
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets (Level Observable Inputs Unobservable Inputs

$ in millions Measurements 1) (Level 2) (Level 3)
Cash and cash equivalents 0.2 0.2 — —
Fund investments 134.1 134.1 — —
Equity securities 107.t 107.t — —
Government debt securities 38.1 12.1 26.C —
Other assets 0.8 0.8 — —
Guaranteed investments contracts 13.€ — — 13.¢
Total 294.¢ 254 26.C 13.¢

The following table presents the carrying valuetled plan assets, including major security typeefquity and debt securities, which
measured at fair value as of December 31, 2010 :

As of December 31, 2010
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets (Level Observable Inputs Unobservable Inputs

$ in millions Measurements 1) (Level 2) (Level 3)
Cash and cash equivalents 0.3 0.3 — —
Fund investments 140.t 140.t — —
Equity securities 99.¢ 99.¢ — —
Government debt securities 32.¢ 10.€ 22.% —
Other assets 0.€ 0.€ — —
Guaranteed investments contracts 14.2 — — 14.2
Total 288.c 251.¢ 22.: 14.2

The following is a description of the valuation medologies used for each major category of plartagseasured at fair value. Informa
about the valuation hierarchy levels used to mesafair value is detailed in Note 3, “Fair ValueAdsets and Liabilities.”

Cash and cash equivalents

Cash equivalents include cash investments in momaket funds and time deposits. Cash investmentadney market funds are valt
under the market approach through the use of quuotg#let prices in an active market, which is theasset value of the underlying funds,
are classified within level 1 of the valuation lierhy. Cash investments in time deposits of $2.8iami held at December 31, 20:
( December 31, 2010 : $5.8 millignare not included in the table above, as theynatemeasured at fair value on a recurring basisie
deposits are valued at cost plus accrued intesdsth approximates fair value.

Fund investment
These plan assets are primarily invested in affiiefunds and are classified within level 1 of Waduation hierarchy. They are valued at
net asset value of shares held by the plan aterehr

Equity securities, corporate debt securities arnteotinvestment
These plan assets are classified within level thefvaluation hierarchy and are valued at the wepgpirice reported on the active marke
which the individual securities are traded.

Government debt securities

Government debt securities that have a readilyl@wai market price are classified within level 1tloé valuation hierarchy. These secur
are valued at the closing price reported on thev@ceharket on which the individual securities ar@ded. Government debt securities
include indexlinked bonds are classified within level 2 of treduation hierarchy. Prices for these bonds areuatied using the relevant inc
ratio.

Guaranteed investment contracts
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These plan assets are classified within level hefvaluation hierarchy and are valued throughafissobservable inputs by discounting
related cash flows based on current yields of siniiistruments with comparable durations consigetfie credit-worthiness of the issuer.

The following table shows a reconciliation of thegimning and ending fair value measurement forll8wassets, which is comprised solel
the guaranteed investment contracts, using sigmifianobservable inputs:

Year ended December 31, Year ended December
$ in millions 2011 31, 2010
Balance, beginning of year 14.2 13.¢
Unrealized gains/(losses) relating to the instrunséh held at the reporting date 0.8 2.7
Purchases, sales, issuances and settlements (net) (2.2 (2.9)
Balance, end of year 13.¢ 14.2

Cash Flows

The estimated amounts of contributions expectdzbtpaid to the plans during 2012 are $6.1 millienrétirement plans and $2.1 millidor
the medical plan.

There are no future annual benefits of plan paricis covered by insurance contracts issued bgrtioyer or related parties.

The benefits expected to be paid in each of the fivexfiscal years and in the five fiscal yearsrimafter are as follows:

$ in millions Retirement Plans Medical Plan
Expected benefit payments:

2012 7.8 2.3
2013 8.C 2.t
2014 8.4 2.7
2015 9.8 2.8
2016 9.7 2.8
Thereafter in the succeeding five years 62.1 15.C

14. OPERATING LEASES

The company leases office space in the majorityitofiocations of business under ncaacelable operating leases. These lease
commitments expire on varying dates through 2024rtah leases provide for renewal options and dorgacalation clauses providing
increased rent based upon maintenance, utilitt@néhcreases.

As of December 31, 2011 , the company's total &iaammitments by year under non-cancelable operitases are as follows:

$ in millions Total Buildings Other

2012 69.4 65.C 4.4
2013 67.C 62.7 4.3
2014 66.1 61.¢ 4.2
2015 66.¢ 63.5 34
2016 60.1 58.c 1.8
Thereafter 288.t 285.¢ 2.7
Gross lease commitments 618.( 597.2 20.¢
Less: future minimum payments expected to be redeimder non-cancelable subleases 84.2 84.2 —
Net lease commitments 533.¢ 513.( 20.

As discussed in Note 1, “Accounting Policies - Sagueposit Assets and Receivables and SecurigyoBi Payables,the company is par
to master lease agreements with various propertyecsvand is party to sublease agreements with tefmaiits capacity as asset manage
property portfolios. The company's future committsdn the property owners is equal to and offset
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by the future minimum payments expected to be vecefrom the tenants; therefore, these amountaaricluded in the table above.
The company recognized $64.2 million , $60.1 millipand $57.5 milliorin operating lease expenses in the ConsolidaterSeamts ¢

Income in 2011 , 2010 and 2009 , respectively. &reegpenses are net of $11.4 million , $11.4 milkowl $12.8 milliorof sublease income
2011, 2010 and 2009 , respectively.

During 2011, the company terminated its sponsorsinig associated naming rights commitments related sports stadium in Denv
Colorado, resulting in a marketing expense rednabio$10.4 millionrecognized in the period from the reversal of a wlative deferred cred
The termination occurred after ten years of a tywgetar $120.0 million commitment.

15. OTHER GAINS AND LOSSES, NET

The components of other gains and losses, net, are:

$ in millions 2011 2010 2009
Other gains:

Gain on sale of investments 94 9.6 5.9
Unrealized gain on trading investments, net — 14.2 —
Net foreign exchange gains — — 8.4
Settlement of litigatio®" 45.C —

Net gain generated upon debt tender offer — — 3.8
Total other gains 54.4 24.1 17.€
Other losses:

Other-than-temporary impairment of available-folesavestments (2.0 (7.0 (8.2)
Unrealized loss on trading investments, net (2.€) — —
Net foreign exchange losses (0.€) (0.2) —
Other realized losses (1.2 (1.9 (1.€)
Total other losses (5.9 (8.5) (9.9
Other gains and losses, net 49.C 15.¢€ 7.8

(1) Included within other gains and losses inytear ended December 31, 2011 is a credit of $41lidmrelated to the settlement of litigat
arising from the 2007 departure of certain investhpeofessionals to a competitor.

16. TAXATION

The company's (provision) for income taxes is suniwed as follows:

$ in millions 2011 2010 2009
Current:
Federal (94.9 (44.€) (6.7
State (15.9 (9.9 (1.4)
Foreign (108.%) (122.¢) (130.9)
(218.%) a77.9) (138.9)
Deferred:
Federal (54.1) (10.2) (9.2
State (1.7 2.C (0.€)
Foreign (12.9 (11.9) —
(67.€) (19.7) (9.9
Total income tax (provision)/benefit (286.J) (197.0 (148.2)
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The net deferred tax recognized in our balancetgitd@ecember 31 , 2011 and 2010 respectively deduhe following:

$ in millions 2011 2010
Deferred tax assets:

Deferred compensation arrangements 75.70 113.1
Accrued rent expenses 19.¢ 14.£
Tax loss carryforwards 140.¢ 130.1
Postretirement medical, pension and other benefits 40.4 28.2
Investment basis differences 22.¢ 17.4
Other 20.€ 14.%
Total deferred tax assets 320.¢ 317.t
Valuation allowance (240.9 (229.%)
Deferred tax assets, net of valuation allowance 179.t 187.¢
Deferred tax liabilities:

Deferred sales commissions (14.9 (12.5)
Goodwill and Intangibles (381.9 (361.7)
Undistributed earnings of subsidiaries (3.5 (3.2
Revaluation reserve (5.0 (5.2
Other (20.5) (4.6
Total deferred tax liabilities (424.%) (386.9)
Net deferred tax assets/(liabilities) (245.9) (198.6)

A reconciliation between the statutory rate anddfiiective tax rate on income from operations Far years ended December 31 , 202Q1,(
and 2009 is as follows:

2011 2010 2009

Statutory Rate 35.C% 35.C% 35.(%
Foreign jurisdiction statutory income tax rates (10.0% (9.7% (7.9%
State taxes, net of federal tax effect 1.5% 1.2% 1.4%
Change in valuation allowance for unrecognizeddases 1.5% 2.3% 42%
Other 0.2% 0.€% 2.7%
Effective tax rate (excluding noncontrolling intst€) 28.2% 29.7% 31.E%
(Gains)/losses attributable to noncontrolling iatts 3.3% (6.1)% 10.C%
Effective tax rate per Consolidated Statementsicbine 31.t% 23.€% 41.5%

The company's subsidiaries operate in severaldguirisdictions around the world, each with its ogtatutory income tax rate. As a res
the blended average statutory tax rate will vaoyrfryear to year depending on the mix of the prafitd losses of the company's subsidie
The majority of our profits are earned in the UtBe U.K., and Canada. The current U.K. statutaryraite is 26% the Canadian statutory
rate is 28.25% and the U.S. Federal statutory dgxis 35% . Included in income before taxes wasl#million , $660 million , an&255.:
million of pre-tax non-U.S. income for years 202010 and 2009.

On December 14, 2007, legislation was enacteddocethe Canadian income tax rate over five yeengh changed the rate to 33.56806
2008 and 33.0% in 2009 . The legislation was relviseDecember 2009, further reducing the rate t@%ilin 2010 , 28.25% in 201126.25%
in 2012, 25.5% in 2013, and 25% thereafter. On 2uly2010, legislation was introduced to reduceldti€. income tax rate to 27%n April 1,
2011. On March 29, 2011, the U.K. Parliament appdoan additional 1% decrease in the income tax t@at26%, effective April 1, 2011, ar
a further reduction to 25%effective April 1, 2012, which was finally apped on July 19, 2011 and therefore was enacted f8r GAAF
purposes during the third quarter. The rate redoddiid not have a material impact on our effectave rate. Further reductions to the rate
proposed to reduce the rate to 24% by April 1, 2848 23% by April 1, 2014l hese reductions are expected to be introduceatime Financ
Bills for each annual reduction.

At December 31, 2011 the company had tax loss framgrds accumulated in certain taxing jurisdicidn the aggregate &428.0 millior
(2010 : $261.1 million ), approximately $29.9 naili of which will expire between 2011 and 2015, @I0million which will expire after 201!
with the remaining $298.0 milliohaving an indefinite life. A full valuation allowaa has been recorded against the deferred taxs astste:
to these losses based on a history of losses $e tlging jurisdictions which make it unlikely thae deferred tax assets will be realized.
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As a multinational corporation, the company opesratevarious locations around the world and we gaeesubstantially all of our earnir
from our subsidiaries. Under ASC 780-deferred tax liabilities are recognized for sakgat would be payable on the unremitted earrnifigise
company's subsidiaries, consolidated investmerdymts, and joint ventures, except where it is aterition to continue to indefinitely reinv
the undistributed earnings. Our Canadian and Wissidiaries continue to be directly owned by Ineestolding Company Limited, a U.
company, which is directly owned by Invesco Ltd.r@anadian unremitted earnings, for which we adefimitely reinvested, are estimate«
be $977.2 million at December 31, 2011 , compardth %963.0 million at December 31, 2010f distributed as a dividend, Canac
withholding tax of 5.0%vould be due. Dividends from our investment in th&. should not give rise to additional tax as weret subject 1
withholding tax between the U.S. and U.K. Defertaxl liabilities in the amount of $3.5 million ( 201 $3.1 million) for additional tax hay
been recognized for unremitted earnings of cersaibsidiaries that have regularly remitted earniagd are expected to continue to re
earnings in the foreseeable future. The U.K. dindlexemption should apply to the remainder of olk.$ubsidiary investments. There is
additional tax on dividends from the U.K. to Berraud

The company and its subsidiaries file annual inctemereturns in the U.S. federal jurisdiction, wais U.S. state and local jurisdictions,
in numerous foreign jurisdictions. A number of yearay elapse before an uncertain tax positionwfuch the company has unrecognizec
benefits, is finally resolved. To the extent tha¢ tompany has favorable tax settlements, or detesrthat accrued amounts are no lo
needed due to a lapse in the applicable statuiemibhtions or other change in circumstances, diafilities, as well as the related interest
penalty, would be reversed as a reduction of inctameexpense (net of federal tax effects, if aile) in the period such determinatio
made. At January 1, 2011 , the company had appeigign$27.1 million of gross unrecognized incomehianefits (UTBs). Of this tota$20.1
million (net of tax benefits in other jurisdictions and federal benefit of state taxes) represents theuatmaf unrecognized tax benefits tha
recognized, would favorably affect the effective tate in future periods. A reconciliation of thieange in the UTB balance from Januar
2009 , to December 31, 2011 , is as follows:

Gross Unrecognized

$ in millions Income Tax Benefits
Balance at January 1, 2009 55.¢
Additions for tax positions related to the currgear 0.2
Additions for tax positions related to prior years 4.1
Other reductions for tax positions related to pyiears (6.0
Reductions for statute closings (15.9)
Balance at December 31, 2009 39.C
Additions for tax positions related to the currgear —
Additions for tax positions related to prior years 1.8
Other reductions for tax positions related to pyiears (0.5)
Reductions for statute closings (13.9)
Balance at December 31, 2010 27.1
Additions for tax positions related to the currgear —
Additions for tax positions related to prior years 1.4
Other reductions for tax positions related to pyiears (5.2
Reductions for statute closings (3.9
Balance at December 31, 2011 19.

The company recognizes accrued interest and pesa#ts appropriate, related to unrecognized tagflterms a component of the income
provision. At December 31, 2011, the total amaafrgross unrecognized tax benefits was $19.5 milli@f this total, $14.5 milliofinet of ta:
benefits in other jurisdictions and the federaldferof state taxes) represents the amount of wgized tax benefits that, if recognized, wc
favorably affect the effective tax rate in futurerijpds. The Consolidated Balance Sheet includesieddnterest and penalties of $5.7 millain
December 31, 2011 , reflecting $0.3 million of teocrued in 2011 (year ended December 31, 2010:fBlion accrued interest and penalt
$7.7 million tax benefit realized). As a result of the antioguhlegislative changes and potential settlementh teixing authorities, it
reasonably possible that the company's gross ugnézed tax benefits balance may change within the twelve months by a range of zéoo
$10.0 million. The company and its subsidiaries are periodiaatlymined by various taxing authorities. With fexeeptions, the company
no longer subject to income tax examinations by ghimary tax authorities for years prior to 2003amdgement monitors changes in
statutes and regulations and the issuance of pldiBcisions to determine the potential impact nocentain income tax positions. As
December 31, 2011management had identified no other potential agbsnt events that could have a significant impacthe unrecogniz:
tax benefits balance.
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17. EARNINGS PER SHARE

The calculation of earnings per share is as follows

Net Income
Attributable to

Common Weighted Average Per Share
$ in millions, except per share data Shareholders Number of Shares Amount
For the year ended December 31, 2011
Basic earnings per share $729.° 462.¢ $1.5¢
Dilutive effect of share-based awards — 1.8 —
Diluted earnings per share $729.7 464.7 $1.57
For the year ended December 31, 2010
Basic earnings per share $465.7 460.< $1.01
Dilutive effect of share-based awards — 2.8 —
Diluted earnings per share $465.’ 463.2 $1.01
For the year ended December 31, 2009
Basic earnings per share $322.t 417.2 $0.77
Dilutive effect of share-based awards — 6.4 —
Diluted earnings per share $322.1 423.¢ $0.7¢

See Note 12, “Share-Based Compensation,” for a samnof share awards outstanding under the compahgiebased payment prograr
These programs could result in the issuance of aamshares that would affect the measurement ot aawsi diluted earnings per share.

Options to purchase 0.1 million common shares ate@hted average exercise price of £18vldre outstanding during the year er
December 31, 2011 ( December 31, 2010 : 5.7 mikloare options at a weighted average exercise pfi€49.47 ; December 31, 2009.€
million share options at a weighted average exerpitce of £20.3Q, but were not included in the computation of @tliearnings per sh:
because the option's exercise price was greatarttfeaaverage market price of the common sharegtenrdfore their inclusion would he
been anti-dilutive.

There were no timeested share awards that were excluded from thepetation of diluted earnings per share during tearg ende
December 31, 2011, 2010 , and 2009 due to thelusion being antiilutive. There were no contingently issuable skaecluded from tt
diluted earnings per share computation during ywealed December 31, 2011 ( December 31, 2010 : rdeeember 31, 200921.4 million
contingently issuable shares), because the neggssdormance conditions for the shares to be [dsuaad not yet been satisfied at the er
the respective period.
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18. GEOGRAPHIC INFORMATION

The company operates under one business segmeastritent management. Geographical information ésgnted below. There are
revenues or long-lived assets attributed to thepamy's country of domicile, Bermuda.

Continental

$ in millions U.S. U.K./Ireland Canada Europe Asia Total
For the year ended December 31, 2011

Revenue from external customers 2,090.: 1,473.: 372.C 38.¢ 117.¢ 4,092.:
Inter-company revenue (8.2) (152.9 (14.1 76.7 98.: —
Total operating revenues 2,082.: 1,320.: 358.2 115.t 216.1 4,092.;
Long-lived assets 196.7 81.t 7.8 4.9 21.¢ 312.¢
For the year ended December 31, 2010

Revenue from external customers 1,680.¢ 1,305.¢ 370.7 44.: 86.1 3,487..
Inter-company revenue 9.8 (131.9) (10.3) 56.2 75.3 —
Total operating revenues 1,690.¢ 1,174.% 360.¢ 100.¢€ 161.2 3,487."
Long-lived assets 169.: 79.€ 7.€ 2.8 13.1 272.¢
For the year ended December 31, 2009

Revenue from external customers 1,131.¢ 1,037.¢ 353.1 42.¢ 61.¢ 2,627.:
Inter-company revenue 11.C (203.%) (8.9 43.4 58.1 —
Total operating revenues 1,142.¢ 934.2 344.: 86.2 120.( 2,627.:
Long-lived assets 127.2 75.C 7.7 3.1 7.7 220.7

Operating revenues reflect the geographical redimms which services are provided.
19. COMMITMENTS AND CONTINGENCIES

Commitments and contingencies may arise in thenarglicourse of business.
Off Balance Sheet Commitments

The company has transactions with various privapeite, real estate and other investment entitiesnspred by the company for
investment of client assets in the normal coursbusiness. Many of the company's investment predaiet structured as limited partnerst
The company's investment may take the form of teecal partner or a limited partner, and the estifire structured such that each pa
makes capital commitments that are to be drawn dower the life of the partnership as investment aspmities are identified. s
December 31, 2011 , the company's undrawn cagitahtdtments were $161.2 million ( December 31, 20$036.4 million ).

During 2007, Invesco elected to enter into continigaipport agreements for two of its investmengtado enable them to sustain a st
pricing structure. These twtsusts are unregistered trusts that invest in fiketbme securities and are available only to lichitgpes ¢
investors. In December 31, 2011he agreements were amended to extend the teaugthn June 30, 2012; further extensions are likafy ol
December 31, 2011 , the total committed supportutiiese agreements was $41.0 milligth an internal approval mechanism to increas
maximum possible support to $66.0 million at théi@pof the company. The estimated value of thegeements at December 31, 2QMas
$1.0 million ( December 31, 2010 : $2.0 millipnwvhich was recorded in other current liabilit@s the Condensed Consolidated Balance £
The estimated value of these agreements is loveer tthe maximum support amount, reflecting managé&mestimation that the likelihood
funding under the support agreements is low. Siganit investor redemptions out of the trusts befbeescheduled maturity of the underly
securities or significant credit default issuestloé securities held within the trusts’ portfoliosutd change the comparsy’estimation ¢
likelihood of funding. No payment has been madeeurgither agreement nor has Invesco realized asyftom the support agreements thrc
the date of this Report. These trusts were notalfaed because the company was not deemed teh@imary beneficiary.

The Parent and various company subsidiaries haeseghinto agreements with financial institutioogtiarantee certain obligations of o
company subsidiaries. The company would be requoqzerform under these guarantees in the evecértdin defaults. The company has
had prior claims or losses pursuant to these caistend expects the risk of loss to be remote.
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Legal Contingencies

In July 2010, various closeshd funds formerly advised by Van Kampen InvestmentMorgan Stanley Investment Management includ
the acquired business had complaints filed agé#iresh in New York State Court commencing derivataxgsuits purportedly brought on bet
of the common shareholders of those funds. Thesflamd nominal defendants in these derivative lawsuid the defendants also include
Kampen Investments (acquired by Invesco on Jur2®10), Morgan Stanley Investment Management an@iceofficers and trustees of -
funds who are or were employees of those firmsedne has certain obligations under the applicabtpiiaition agreement regarding
defense costs and any damages associated witlitifation. The plaintiffs allege breaches of fidary duties owed by the ndnd defendan
to the funds’ common shareholders related to timel$§uredemption in prior periods of Auction Rate PrederSecurities (ARPS) theretof
issued by the funds. The complaints are similasth@r complaints filed against investment advisefficers and trustees of closedd funds i
other fund complexes which issued and redeemed ARRScomplaints allege that the advisers, distotsuand certain officers and trustee
those funds breached their fiduciary duty by redegmARPS at their liquidation value when there wasobligation to do so and when
value of ARPS in the secondary marketplace weraifgigntly below their liquidation value. The corapits also allege that the AR
redemptions were principally motivated by the fisgbnsors'interests to preserve distribution relationshipthviirokers and other financ
intermediaries who held ARPS after having repuretdatem from their own clients. The complaints @b specify alleged damages. Cer
other funds included in the acquired business haeeived demand letters expressing similar allegati Such demand letters could
precursors to additional similar lawsuits being ceemced against those other funds. The Boards cftdes of the funds established spi
committees of independent trustees to conduct gnirip regarding the allegations set forth in thenptaints and demand letters. Th
evaluations have been completed, and the Board@isustees of the funds accepted the recommendatitirein special litigation committees
(i) reject the demands contained in the demandrketind (ii) to seek dismissal of the related laigsivlotions to dismiss were filed on Octo
4, 2011 and are pending.

Invesco believes the cases and other claims idkuhtdbove should be dismissed or otherwise wilnieate, although there can be
assurance of that result. Invesco intends to defegorously any cases which may survive beyondahinotions to dismiss. The comp:
cannot predict with certainty, however, the evehtuacome of such cases and other claims, nor vehdttey will have a material negat
impact on the company. The nature and progresdiditigation can make it difficult to predict thenpact a particular lawsuit will have on
company. There are many reasons that the compampteake these assessments, including, amongsptivex or more of the following: t
proceeding is in its early stages; the damagestscarg unspecified, unsupportable, unexplainednmertain; the claimant is seeking re
other than compensatory damages; the matter psesewnel legal claims or other meaningful legal utaiaties; discovery has not started ¢
not complete; there are significant facts in dispand there are other parties who may share irutinyate liability.

The company is from time to time involved in littgan relating to other claims arising in the ordinaourse of its business. Manageme
of the opinion that the ultimate resolution of sudhims will not materially affect the compasybusiness, financial position, result:
operation or liquidity. In management’s opinionggdate accrual has been made as of December 31 i@@tovide for any such losses 1
may arise from matters for which the company coaltbonably estimate an amount. Furthermore, in geanants opinion, it is not possible
estimate a range of reasonably possible lossesr@sfiect to other litigation contingencies.

The investment management industry also is subjeektensive levels of ongoing regulatory oversigidl examination. In the United Stz
and other jurisdictions in which the company opesagovernmental authorities regularly make ingsirihold investigations and admini:
market conduct examinations with respect to compkawith applicable laws and regulations. Additiolaavsuits or regulatory enforcem
actions arising out of these inquiries may in theife be filed against the company and relatediestand individuals in the U.S. and of
jurisdictions in which the company and its affiéatoperate. Any material loss of investor and/@ntlconfidence as a result of such inqu
and/or litigation could result in a significant diee in assets under management, which would havadaerse effect on the compamyuture
financial results and its ability to grow its busas.

20. CONSOLIDATED INVESTMENT PRODUCTS

The company's risk with respect to each investrimeabnsolidated investment products is limitedtsoeiquity ownership and any uncollec
management fees. Therefore, the gains or lossesnsblidated investment products have not hadrafisignt impact on the company's res
of operations, liquidity or capital resources. Tdmmpany has no right to the benefits from, nor dbdéear the risks associated with, tt
investments, beyond the company's minimal diregestments in, and management fees generated fl@ninvestment products. If t
company were to liquidate, these investments waoldbe available to the general creditors of thmgany, and as a result, the company
not consider investments held by consolidated iimvest products to be company assets. Addition#iig, collateral assets of consolide
collateralized loan obligations (CLOs) are heldegoto satisfy the obligations of the CLOs, and itineestors in the consolidated CLOs hav:
recourse to the general credit of
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the company for the notes issued by the CLOs.
Collateralized Loan Obligations

A significant portion of consolidated investmenbgucts are CLOs. CLOs are investment vehicles edefir the sole purpose of issu
collateralized loan instruments that offer investtire opportunity for returns that vary with thgkrlevel of their investment. The notes iss
by the CLOs are backed by diversified collaterakeaportfolios consisting primarily of loans orusttured debt. For managing the collatera
the CLO entities, the company earns investment gemant fees, including in some cases subordinatethgement fees, as well as contin
incentive fees. The company has invested in cedhthe entities, generally taking a portion of tiieated, junior subordinated position.
company's investments in CLOs are generally subated to other interests in the entities and entlie company and other subordin
tranche investors to receive the residual cashdlafvany, from the entities. The company's submatiid interest can take the form of
subordinated notes, (2) income notes or (3) pretakpreferred shares. The company has determirmdatithough the junior tranches h
certain characteristics of equity, they should beoanted for and disclosed as debt on the comp&wysolidated Balance Sheet, as
subordinated and income notes have a stated nyaiodicating a date for which they are mandatordgeemable. The preference share
also classified as debt, as redemption is requirdg upon liquidation or termination of the CLO amot of the company.

Prior to the adoption of guidance now encompasséSiC Topic 810 (discussed in Note 1, “Accountirgdi¢tes”), the company's ownerst
interests, which were classified as availabledale investments on the company's ConsolidatednBal&heets, combined with its ot
interests (management and incentive fees), werstifatively assessed to determine if the comparthiesprimary beneficiary of these entit
The company determined, for periods prior to theptidn of this guidance, that it did not absorb thajority of the expected gains or los
from the CLOs and therefore was not their primasgdficiary.

Upon adoption of additional guidance now encompa#seASC Topic 810, the company determined thatas the primary beneficiary
certain CLOs, as it has the power to direct thévitiets of the CLOs that most significantly impabe CLOs' economic performance, and
obligation to absorb losses/right to receive bésdfom the CLOs that could potentially be sigrifit to the CLOs. The primary benefici
assessment includes an analysis of the rightseottimpany in its capacity as investment managecettain CLOs, the company's role
investment manager provides that the company ottotily has the power, as defined in ASC Topic 8b(0direct the activities of the CLI
that most significantly impact the CLOs' economécfprmance, such as managing the collateral pastéoid its credit risk. In other CLOs, "
company determined that it does not have this pdmvés role as investment manager due to cergstrictions that limit its ability to mana
the collateral portfolio and its credit risk. Addially, the primary beneficiary assessment inctuda analysis of the company's right
receive benefits and obligations to absorb lossesdaated with its first loss position and managairecentive fees. As part of this analy
the company uses a quantitative model to corrobdtatqualitative assessments. The quantitativeeiodludes an analysis of the expe:
performance of the CLOs and a comparison of thepamyis absorption of this performance relativeh éther investors in the CLOs. ~
company has determined that it could receive sigant benefits and/or absorb significant lossemfoertain CLOs in which it holds a first I
position and has the right to significant feeswéts determined that the company's benefits anédosem certain other CLOs could not
significant, particularly in situations where thengpany does not hold a first loss position and wtibe fee interests are based upon a
percentage of collateral asset value.

Private equity, real estate and fund-of-funds (pamerships)

For investment products that are structured anipestips and are determined to be VIEs, includimgape equity funds, real estate funds
fund-offunds products, the company evaluates the structitbe partnership to determine if it is the prisndeneficiary of the investme
product. This evaluation includes assessing thegigf the limited partners to transfer their ecoiwinterests in the investment product. If
limited partners lack rights to manage their ecoicoimterests, they are considered to be de factmtagof the company, resulting in
company determining that it is the primary beneafigiof the investment product. The company genetakes less than a 1#vestment i
these entities as the general partner. Ntl-general partnership investments are deemee twohtrolled by the company and are consolic
under a voting interest entity (VOE) model, unléss limited partners have the substantive abibityegmove the general partner without ci
based upon a simple majority vote or can otherdissolve the partnership, or unless the limitedrn@mas have substantive participating ri¢
over decision-making. Interests in unconsolidategdape equity funds, real estate funds and funddofis products are classified as ec
method investments in the company's ConsolidatéanBa Sheets.

Other investment products
As discussed in Note 19, “Commitments and Contiogexy’ the company has entered into contingent adpggreements for twof its
investment trusts to enable them to sustain aestaditing structure, creating variable interestthiese VIEs. The company earns manage

fees from the trusts and has a small investmeonh@of these trusts. The company was not deemed
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to be the primary beneficiary of these trusts aftarsidering any explicit and implicit variableensts in relation to the total expected gain

losses of the trusts.

At December 31, 2011 the company's maximum risk of loss in significsfEs in which the company is not the primary béciafy is

presented in the table below.

$ in millions

Partnership and trust investments
Investments in Invesco Mortgage Capital Inc.
Support agreements*

Total

Company's Maximum Risk

Footnote Reference Carrying Value of Loss
— 32.1 32.1
— 25.% 25.%
19 (1.0 41.

98.¢

*  As of December 31, 2011 , the committed supporter these agreements was $41.0 millidth an internal approval mechanisn
increase the maximum possible support to $66.0anikt the option of the company.

During the year ended December 31, 20&@tities were consolidated due to the adoptioguiflance now encompassed in ASC Topic
as detailed in Note 1 “Accounting Policies" and business combinations. & result of the acquisition of Morgan Stanlegit asse
management business, CLOs with total assets of.8®8lion were consolidated as of June 1, 2010 and increapptbpriated retain
earnings by $149.4 million at that date. As a resuthe acquisition of AIG Asia Real Estate, cartaal estate funds with total asset$885.¢
million were consolidated at December 31, 2010 iacceased equity attributable to noncontrollingemests in consolidated entities $$63.¢
million . The table below illustrates the summaajfamce sheet amounts related to these entitieolkdated during the year end&kcembe
31, 2010. Balances are reflective of the amounts at thpews/e consolidation dates and are before coretiid into the company. No ni

entities were consolidated in 2011.

Balance Sheet

$ in millions

Current assets
Non-current assets
Total assets

Current liabilities
Non-current liabilities
Total liabilities

Total equity

Total liabilities and equity

For the year ended December 31, 2010

CLOs - VIEs VOEs
281.¢ 96.C
6,188.: 289.¢
6,469. 385.¢
162.¢ 1€
5,883.¢ —
6,046.( 1.€
423. 384.c
6,469. 385.¢
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The following tables reflect the impact of consalidn of investment products into the Consolidd@ethnce Sheets as December 31, 20:

and December 31, 2010 , and the Consolidated Statsrof Income for the years ended December 311 20010 and 2009 .

Condensed Consolidating Balance Sheets

$ in millions

As of December 31, 2011
Current assets
Non-current assets

Total assets

Current liabilities
Long-term debt of consolidated investment prod
Other non-current liabilities

Total liabilities

Retained earnings appropriated for investors in
consolidated investment products

Other equity attributable to common shareholdel

Equity attributable to noncontrolling interests in
consolidated entities

Total liabilities and equity

$ in millions

As of December 31, 2010
Current assets
Non-current assets

Total assets

Current liabilities
Long-term debt of consolidated investment prod
Other non-current liabilities

Total liabilities

Retained earnings appropriated for investors in
consolidated investment products

Other equity attributable to common shareholdel

Equity attributable to noncontrolling interests in
consolidated entities

Total liabilities and equity

Before Other
Consolidation® CLOs - VIEs @ VIEs VOEs Adjustments @ Total
3,352.° 394.t 3.1 113.7 (29.9 3,834..
8,976.! 5,682.: 42.¢ 903.¢ (92.5 15,512.¢
12,329.. 6,076.¢ 45.¢ 1,017t (122.9 19,347.(
2,818.¢ 179.2 04 5.8 (29.9 2,974.¢
— 5,563.! — — (50.9) 5,512.¢
1,722.. — — — — 1,722.:
4,541 .( 5,742.F 04 5.8 (80.9%) 10,209.-
— 334.% — — — 334.%
7,783." — 0.1 43.1 (42.7) 7,784.¢
4.5 — 454 968.¢ — 1,018.F
12,329.. 6,076.¢ 45.¢€ 1,017.t (122.9) 19,347.(
Before Other
Consolidation® CLOs - VIEs VIEs VOEs Adjustments @ Total

3,480.( 679.% 3.7 133.¢ (22.9) 4,274t
9,025.: 6,204.¢ 59.€ 941.: (61.0 16,169.¢
12,505.: 6,883.¢ 63.3 1,075.: (83.9) 20,444..
2,777.¢ 500.2 0.9 7.8 (22.9) 3,264.*
— 5,888.: — — (22.¢) 5,865.¢
1,953.: — — — — 1,953.:
4,731.: 6,388.¢ 0.9 7.8 (45.1) 11,083..
— 495.t — — — 495.t
7,769.. — 0.1 38.1 (38.9 7,769..
4.8 — 62.5 1,029.. — 1,096.:
12,505.: 6,883.¢ 63.3 1,075.: (83.9) 20,444..

(1) The Before Consolidation column includes the comyfsaaquity interest in the investment products sghently consolidated, accour
for as equity method and available-for-sale investts.

(2) Adjustments include the elimination of intercompdransactions between the company and its consetidavestment products, prima
the elimination of the company's equity at riskarged as investments by the company (before categ@n) against either equity (priv

equity and real estate partnership funds) or subateld debt (CLOSs) of the funds.
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Condensed Consolidating Statements of Income

$ in millions

Year ended December 31, 2011
Total operating revenues

Total operating expenses
Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income
Other investment income/(losses)
Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common shareholders

$ in millions

Year ended December 31, 2010
Total operating revenues

Total operating expenses
Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income
Other investment income/(losses)
Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common shareholders

Before Other
Consolidation® CLOs - VIEs VIEs VOEs Adjustments @ Total

4,139.. = = 0.1 (47.9) 4,092..
3,181.: 46.7 1.C 12.€ (47.9) 3,194.:
958.: (46.7) (1.0 (12.5) = 898.1
30.7 — — — (0.2 30.5

19.c 307.2 = = (8.3 318.2

49.C (235.7) 1.C 74.C 20.Z (89.9)
(61.) (195.9 = = 8.3 (248.¢)
995.t (169.9 — 62.4 20.1 908.1
(286.7) = = = = (286.7)
709.4 (169.9 — 62.4 20.1 622.(

0.1 169.¢ = (62.9) = 107.5

709.5 — — 0.1 20.1 729.5

Before Other
Consolidation® CLOs - VIEs VIEs VOEs Adjustments @ Total

3,532.7 = = 0.3 (45.9) 3,487."
2,887.¢ 41.4 1.6 12.Z (45.9) 2,897.¢
644.¢ (41.9) (1.6 (12.0 = 589.¢
40.€ — — — (0.6) 40.2

10.4 246.C = = (5.2 251.%

15.€ (3.9 6.9 104.5 6.4 129.€
(58.6) (223.9) = = 51 (277.2)
653.1 77.1 5.3 92.t 5.8 833.¢
(197.0) — — — — (197.0)
456.1 77.1 5.3 92.t 5.8 636.¢
(0.2 (77.2) (5.3 (88.9) (0.2) (a71.)
455.¢ — — 4.1 5.7 465.7
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$ in millions

Year ended December 31, 2009
Total operating revenues

Total operating expenses
Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income
Other investment income/(losses)
Interest expense

Income before income taxes
Income tax provision

Net income/(loss)

(Gains)/losses attributable to noncontrolling iasts in
consolidated entities, net

Net income attributable to common shareholders

Before

Consolidation® VIEs VOEs Adjustments @ Total
2,633.: 0.3 1.€ (7.9 2,627.:
2,139t 1.8 9.€ (7.9 2,143.(
493.¢ (1.5) (8.0) — 484.:
24.F — — 2.5 27.C
9.8 — — — 9.8
7.8 (11.6) (95.9) — (99.7)
(64.5) — — — (64.5)
471.¢ (13.1) (103.9) 2.5 357.5
(148.2) — — — (148.2)
323.2 (13.1) (103.9) 2.5 209.:
(0.7) 13.1 100.¢ — 113.2
322.t — (2.5) 2.5 322.t

(1) The Before Consolidation column includes Invesealsity interest in the investment products accalifite as equity method (prive
equity and real estate partnership funds) and @vaiforsale investments (CLOs). Upon consolidation ofGh@®©s, the company's and
CLOs' accounting policies are effectively alignegkulting in the reclassification of the compangain for the year endddecember 3:
2011 of $20.3 million(representing the increase in the market valuehef dompany's holding in the consolidated CLOSs) fratime
comprehensive income into other gains/losses (geded December 31, 2010 : $6.4 millloiThe company's gain on its investment ir
CLOs (before consolidation) eliminates with the @amy's share of the offsetting loss on the CLObt.dEhe net income arising frc
consolidation of CLOs is therefore completely atited to other investors in these CLOs, as the eoylp share has been elimin:
through consolidation. The accounting guidance mmwompassed in ASC 810 was effective January 10.2Bfior periods were r

required to be restated for the consolidation ef@hL.Os.

(2) Adjustments include the elimination of intercompdransactions between the company and its consetidavestment products, prima
the elimination of management fees expensed bfuties and recorded as operating revenues (befoisotidation) by the company.
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The carrying value of investments held, derivativatracts, and notes issued by consolidated inwegtproducts is also their fair value.
following tables present the fair value hierarchydls of investments held, derivative contractsl aates issued by consolidated investr
products, which are measured at fair value as eébBer 31, 2011 and December 31, 2010 :

As of December 31, 2011

Quoted Prices in Significant
Active Markets for Significant Other Unobservable
Fair Value Identical Assets Observable Inputs Inputs
$ in millions Measurements (Level 1) (Level 2) (Level 3)
Assets:
CLO collateral assets:

Bank loans 5,354.: — 5,354.: —

Bonds 292.¢ — 292.¢ —

Equity securities 35.2 — 35.2 —

CLO-related derivative assets 10.¢ — 10.¢ —
Private equity fund assets:

Equity securities 138.2 11.2 0.1 126.7

Debt Securities 10.C 10.C

Investments in other private equity funds 559.k — — 559.t

Debt securities issued by the U.S. Treasury 6.C 6.C — —
Real estate investments 232.C — — 232.¢
Total assets at fair value 6,639.¢ 17.4 5,693.: 929.]

Liabilities:

CLO notes (5,512.9 — — (5,512.9
CLO-related derivative liabilities (5.9 — (5.9) —
Total liabilities at fair value (5,518.) — (5.9 (5,512.9

As of December 31, 2010
Quoted Prices in
Active Markets for Significant Other Significant
Fair Value Identical Assets Observable Inputs ~ Unobservable Inputs
$ in millions Measurements (Level 1) (Level 2) (Level 3)
Assets:
CLO collateral assets:

Bank loans 5,910.¢ — 5,910.¢ —

Bonds 261.1 — 261.1 —

Equity securities 32.¢ — 32.¢ —

CLO-related derivative assets 20.2 — 20.2 —
Private equity fund assets:

Equity securities 114.¢ 17.€ — 96.¢

Investments in other private equity funds 586.1 — — 586.1

Debt securities issued by the U.S. Treasury 11.C 11.C — —
Real estate investments 289.¢ — — 289.¢
Total assets at fair value 7,226.: 28.€ 6,224.¢ 972.¢
Liabilities:

CLO notes (5,865.9) — — (5,865.9)

CLO-related derivative liabilities (6.€) — (6.€) —
Total liabilities at fair value (5,872.0 — (6.6) (5,865.9
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The following table shows a reconciliation of thegimning and ending fair value measurements foell® assets and liabilities us
significant unobservable inputs:

Year ended December 31, 2011 Year ended December 31, 2010
$ in millions Level 3 Assets  Level 3 Liabilities Level 3 Assets  Level 3 Liabilities
Beginning balance 972.¢ (5,865.9) 667.] (5,234.9
Purchases, sales, issuances and settlements/prepizymet* (135.9 530.4 (81.2) 209.1
Acquisition of businesses — — 289.¢ (630.2)
Gains/(losses) included in the Consolidated Statémelncome** 81.1 (74.7) 97.C (414.9)
Foreign exchange 10.€ (103.9) — 204.¢
Ending balance 929.1 (5,512.9 972.¢ (5,865.9

*  Prior to the adoption of guidance included inlA3010-06, discussed in Note 1, “Accounting Poficigurchases, sales, issuances and
settlements/prepayments were presented net. Fgetireended December 31, 2011 , the consolidatedterequity and real estate funds
recorded $52.2 million related to purchase actigityl $187.6 million of sale activity, respectivadyJevel 3 assets. For the year ended
December 31, 2011 , the consolidated CLOs reco$886.4 million related to the settlement of levéiabilities.

** Included in gains and losses of consolidated imeest products in the Condensed Consolidated Statteofigncome for t he year ended
December 31, 2011 are $24.1 million in net unrealigains attributable to investments still hel®atember 31, 2011 by consolidated
investment products (year ended December 31, 2846.5 million net unrealized gains attributabléneestments still held at
December 31, 2010).

Fair value of consolidated CLOs

The company elected the fair value option for ¢elial assets held and notes issued by its consetidalLOs to eliminate the measuren
and recognition inconsistency that would othervdsee from measuring assets and liabilities andgeizing the related gains and losse
different accounting bases.

The collateral assets held by consolidated CLOg&marily invested in senior secured bank loams)ds, and equity securities. Bank |
investments, which comprise the majority of cordatied CLO portfolio collateral, are senior secuoetporate loans from a variety
industries, including but not limited to the aerasp and defense, broadcasting, technology, uilitieusehold products, healthcare, oil and
and finance industries. Bank loan investments neaativarious dates between 2012 and 2019, paesttat Libor or Euribor plus a spreac
up to 13.0% , and typically range in credit ratocagegories from BBB down to unrated. At December28ll1, the unpaid principal balar
exceeded the fair value of the senior secured lzms and bonds by approximately $701 million (&maber 31, 2010 : $261.0 milliexcess
Less than 1% of the collateral assets are in defsubf December 31, 2011 ( December 31, 2010s:themn 2%of the collateral assets were
default). CLO investments are valued based on pyicsations provided by a primary and secondargpetident thirgparty pricing sourc
These third-party sources aggregate indicative price quotatidaily to provide the company with a price for @8O investments. Tt
company has developed internal controls to reviewreasonableness and completeness of these pdtaigns on a daily basis. If necess
price quotations are challenged through the tpady pricing source price challenge process. ABexfember 31, 2011 there have been no
guotation challenges by the company.

In addition, the company's internal valuation comttee conducts an annual due diligence review dhdkpendent thirgharty pricing source
to review the provider's valuation methodology asdlas ensure internal controls exist over the atidun of the CLO investments. In the e\
that the thirdparty pricing source is unable to price an investtnether relevant factors, data and informatios esnsidered, including:
information relating to the market for the investmyéncluding price quotations for and trading le investment, interest in similar investme
the market environment, investor attitudes towdhesinvestment and interests in similar investmeitthe characteristics of and fundame
analytical data relating to the investment, inchggifor senior secured corporate loans, the c@s#, surrent interest rate, period until r
interest rate reset, maturity and base lending tageterms and conditions of the senior securegorate loan and any related agreements
the position of the senior secured corporate loathé borrower's debt structure; iii) the naturdequacy and value of the senior sec
corporate loan's collateral, including the CLOghts, remedies and interests with respect to thateral; iv) for senior secured corporate loz
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the creditworthiness of the borrower, based onwatuation of its financial condition, financial saents and information about the busir
cash flows, capital structure and future prospegtshe reputation and financial condition of thgeat and any intermediate participants ir
senior secured corporate loan; and vi) general@oénand market conditions affecting the fair vati¢he senior secured corporate loan.

Notes issued by consolidated CLOs mature at vairilatss between 2015 and 2024 and have a weighesdgeymaturity of 9.8ears. Th
notes are issued in various tranches with differesht profiles. The interest rates are generalljalde rates based on Libor or Euribor ph
pre-defined spread, which varies from 0.21% forrtfege senior tranches to 7.25% for the more subatdi tranches. At December 31, 2011
the outstanding balance on the notes issued bytidated CLOs exceeds their fair value by approxetya$1.0 billion ( December 31, 2010
$1.2 billionexcess). The investors in this debt are not atitlavith the company and have no recourse to thergécredit of the company
this debt. Notes issued by CLOs are recorded at fair valueguan income approach, driven by cash flows expeiteoe received from t
portfolio collateral assets. Fair value is detemximsing current information, notably market yiedasl projected cash flows of collateral as
based on forecasted default and recovery ratesathadrket participant would use in determining ¢heent fair value of the notes, taking i
account the overall credit quality of the issuerd the company's past experience in managing siseleurities. Market yields, default rates
recovery rates used in the company's estimateioi/fdue vary based on the nature of the investménthe underlying collateral pools.
periods of rising market yields, default rates &wler debt recovery rates, the fair value, andefoee the carrying value, of the notes ma
adversely affected. The current liquidity constraiwithin the market for CLO products require ttse wf certain unobservable inputs for C
valuation. Once the undiscounted cash flows ofcthiateral assets have been determined, the comggaplies appropriate discount rates tt
market participant would use, to determine thealisted cash flow valuation of the notes.

The significant inputs used in the valuation of tiwges issued by consolidated CLOs include a cuiwalaverage default rate betwe¥
and 5% and discount rates derived by utilizingapplicable forward rate curves and appropriatesgtse

Certain consolidated CLOs with Eudenominated debt have entered into swap agreemeitihs various counterparties to hes
economically interest rate and foreign exchange mitated to CLO collateral assets with rBuaro interest rates and currencies. These
agreements are not designated as qualifying asrgedwstruments. The fair value of derivative cawits in an asset position is included in
company's Consolidated Balance Sheet in other muassets, and the fair value of derivative comgrat a liability position is included in t
company's Consolidated Balance Sheet in other mutigbilities. These derivative contracts are ealuunder an income approach u
forecasted interest rates and are classified wlthivel 2 of the valuation hierarchy. Changes im Y@lue of $9.2 milliorare reflected as loss
in gains/(losses) of consolidated investment pregjuet on the company's Consolidated Statemelmicome for the year endddkecember 3:
2011 ( December 31, 2010 : $7.9 million ). At Debem31, 2011 , there were 70 open swap agreeméthtswotional value a$123.3 millior
( December 31, 2010 : 105 open swap agreementsanithtional value of $168.4 milliop Swap maturities are tied to the maturity of
underlying collateral assets.

Fair value of consolidated private equity funds

Consolidated private equity funds are generallycttred as partnerships. Generally, the investrsigategy of underlying holdings in thu
partnershipss to seek capital appreciation through direct gtweents in public or private companies with conipglbusiness models or idt
or through investments in partnership investmeht& tlso invest in similar private or public comjggn Various strategies may be u:
Companies targeted could be distressed organizatiargets of leveraged buyouts or fledgling congsain need of venture capital. Inves
in these consolidated investment products genemadly not redeem their investment until the partmeriquidates. Generally, the partnersl
have a life that ranges from seven to twejears unless dissolved earlier. The general panyagrextend the partnership term up to a spet
period of time as stated in the Partnership Agregm®@ome partnerships allow the limited partnergdase an earlier termination upon
occurrence of certain events as specified in thinB@hip Agreement.

For private equity partnerships, fair value is daieed by reviewing each investment for the saleadditional securities of an issuel
sophisticated investors or for investee financtaiditions and fundamentals. Publicly traded poidfolvestments are carried at market vall
determined by their most recent quoted sale, dhéfe is no recent sale, at their most recent bicep For these investments held
consolidated investment products, level 1 clasifon indicates that fair values have been detezthimsing unadjusted quoted prices in a
markets for identical assets that the partnershgthe ability to access. Level 2 classificatiory imaicate that fair values have been deterrr
using quoted prices in active markets but giveotffe certain lockdp restrictions surrounding the holding periodte tinderlying investment

The fair value of level 3 investments held by cdigsded investment products are derived from inpliéé are unobservable and which ret
the limited partnerships' own determinations altbetassumptions that market participants wouldiugeicing
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the investments, including assumptions about ridkese inputs are developed based on the partnsrahipn data, which is adjustec
information indicates that market participants vebuise different assumptions. The partnerships wiieglst directly into private equ
portfolio companies (direct private equity fundse into account various market conditions, subsegrounds of financing, liquidity, financ
condition, purchase multiples paid in other comphlrahirdparty transactions, the price of securities of ottmmpanies comparable to
portfolio company, and operating results and ofimancial data of the portfolio company, as apgilea

The partnerships which invest into other privataiggfunds (funds of funds) take into account imi@tion received from those underly
funds, including their reported net asset valuesearndence as to their fair value approach, inclgdionsistency of their fair value applicat
These investments do not trade in active markedsepresent illiquid longerm investments that generally require future tedysiommitment:
The partnerships' reported share of the underlggtgasset values of the underlying funds is useal @sctical expedient, as allowed by /£
Topic 820, in arriving at fair value.

Unforeseen events might occur that would subsetueritange the fair values of these investments, snth changes would
inconsequential to the company due to its minimaéstments in these products (and the large dfigationcontrolling interests resulting fri
their consolidation). Any gains or losses resultirgm valuation changes in these investments abstautially offset by resulting change:
gains and losses attributable to noncontrollingriedts in consolidated entities and therefore dohave a material effect on the finan
condition, operating results (including earnings gtgare), liquidity or capital resources of the gamy's common shareholders.

Fair value of consolidated real estate funds

Consolidated real estate funds are structuredrateti liability companies. These limited liabiligpmpanies invest in other real estate fu
and these investments are carried at fair valuepmegented as investments in consolidated investpraducts. The net asset value of
underlying funds, which primarily consists of thear estate investment value and mortgage loassljisted to fair value. Fair value is defi
as the price that would be received to sell antamseaid to transfer a liability in an orderly misaction between market participants a
measurement date. Real estate fund assets ardiethgsthin the fair value hierarchy based on tbeest level of input that is significant to-
fair value measurement. Due to the illiquid natofrénvestments made in real estate companiesf #tleoreal estate fund assets are classifi
Level 3. The real estate funds use one or moreatialu techniques (e.g., the market approach, tbenie approach, or the cost approach
which sufficient and reliable data is availablevedue investments classified within Level 3. Theame approach generally consists of the
present value of estimated future cash flows, aeflias appropriate for liquidity, credit, marketlfr other risk factors.

The inputs used by the real estate funds in edtigyaghe value of Level 3 investments include théiaal transaction price, rece
transactions in the same or similar instrumentsya as completed or pending thipdrty transactions in the underlying investmer
comparable investments. Level 3 investments may lad¢s adjusted to reflect illiquidity and/or ntnansferability. Other inputs used inch
discount rates, cap rates and income and expessapgons. The fair value measurement of Level@stments does not include transac
costs and acquisition fees that may have beenatiapl as part of the investment's cost basis. @uthe lack of observable inputs,
assumptions used may significantly impact the tegpfair value and therefore the real estate furetailts of operations.

21. GUARANTOR CONDENSED CONSOLIDATING FINANCIAL ST ATEMENTS

Invesco Holding Company Limited, the Issuer andibsiliary of Invesco Ltd. (the Parent), issued 5%25300 millionsenior notes dt
2012 , 5.375% $350 million senior notes due 204Bd 5.375% $200 million senior notes due 201&ee Note 9, "Debt," for outstand
balances at December 31, 2011 and December 31, 200@ese senior notes, are fully and unconditigngliaranteed as to payment
principal, interest and any other amounts due trerby the Parent, together with the following whobwned subsidiaries: Inves
Management Group, Inc., Invesco Advisers, Inc., angesco North American Holdings, Inc. (the Guaoas)t. The compang’ remainin
consolidated subsidiaries do not guarantee thig. déie guarantees of each of the Guarantors ant @id several. Presented below
Condensed Consolidating Balance Sheets as of Dexre3th2011 and December 31, 2Q0IMondensed Consolidating Statements of Incorr
the years ended December 31 , 2011 , 2010, ar@l ,288d Condensed Consolidating Statements of Elasts for the years endddecembe
31,2011, 2010, and 2009 .
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Condensed Consolidating Balance Sheets

$ in millions

December 31, 2011

Assets held for policyholders
Other current assets

Total current assets
Goodwill

Investments in subsidiaries
Other non-current assets
Total assets

Policyholder payables

Other current liabilities

Total current liabilities
Intercompany balances
Non-current liabilities

Total liabilities

Total equity attributable to common shareholders

Equity attributable to noncontrolling interests in
consolidated entities

Total equity
Total liabilities and equity

$ in millions

December 31, 2010

Assets held for policyholders
Other current assets

Total current assets
Goodwill

Investments in subsidiaries
Other non-current assets
Total assets

Policyholder payables

Other current liabilities

Total current liabilities
Intercompany balances
Non-current liabilities

Total liabilities

Total equity attributable to common shareholders

Equity attributable to noncontrolling interests in
consolidated entities

Total equity

Total liabilities and equity

Guarantors Gu:rg?\;ors Issuer Parent Adjustments Consolidated
— 1,243.% — — — 1,243.¢
245.¢ 2,326.¢ 4.2 14.C — 2,590.¢
245.¢ 3,570.: 4.2 14.C — 3,834.:
2,312.¢ 4,161.¢ 433.% — — 6,907.¢
1,228.: 5.€ 5,116.: 8,465.( (14,815.) =
626.( 7,969.¢ 6.2 3.C — 8,605.(
4,412.¢ 15,707.. 5,560.( 8,482.( (14,815.) 19,347.(
— 1,243 — — — 1,243.¢
133.¢ 1,362.¢ 233.¢ 0.7 — 1,730.¢
133.¢ 2,606.: 233.¢ 0.7 — 2,974 .
918.: (1,364.9 83.¢ 362.2 — —
611.c 6,093.( 530.¢ — — 7,235.(
1,663. 7,334.¢ 848.1 362.¢ — 10,209.
2,749.: 7,353.¢ 4,711.¢ 8,119.: (14,815.) 8,119.:
— 1,018 — — — 1,018t
2,749.: 8,372. 4,711.¢ 8,119.: (14,815.) 9,137.¢
4,412.¢ 15,707.. 5,560.( 8,482.( (14,815.) 19,347.(
Non-
Guarantors Guarantors Issuer Parent Adjustments Consolidated
— 1,295. — — — 1,295..
175.5 2,766." 3.C 33.7 — 2,979.:
175.7 4,062.. 3.C 33.7 = 4,274
2,322.¢ 4,216.f 440.¢ — — 6,980.:
1,333.¢ B.L 4,766.. 8,400.¢ (14,506.1) —
557.( 8,625.( 4.t 2.8 — 9,189.
4,389.¢ 16,909.: 5,214 . 8,437.. (14,506.1) 20,444..
— 1,295.. — — — 1,295..
112.5 1,850.¢ 43 0.7 = 1,969.:
112.5 3,145.¢ 5E 0.7 — 3,264.!
1,299.¢ (1,449.9 (22.7) 171.¢ = =
597.( 6,476.( 7457 — — 7,818."
2,009.: 8,172.; 729.1 172.¢ — 11,083..
2,380.: 7,640.¢ 4,485.] 8,264 (14,506.0) 8,264.(
— 1,096.: — — — 1,096.¢
2,380.: 8,736.¢ 4,485.] 8,264 (14,506.0) 9,360.¢
4,389.¢ 16,909.: 5,214 8,437.. (14,506.1) 20,444..
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Condensed Consolidating Statements of Income

$ in millions

Year ended December 31, 2011

Total operating revenues

Total operating expenses

Operating income/(loss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling iatts in
consolidated entities, net

Net income attributable to common shareholders

$ in millions

Year ended December 31, 2010

Total operating revenues

Total operating expenses

Operating income/(loss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling iatts in
consolidated entities, net

Net income attributable to common shareholders

$ in millions

Year ended December 31, 2009

Total operating revenues

Total operating expenses

Operating income/(loss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling iatts in
consolidated entities, net

Net income attributable to common shareholders

Guarantors Gu:rg?\;ors Issuer Parent Adjustments Consolidated
1,299.¢ 2,792, — — — 4,092.;
798.7 2,380.¢ — 14.¢ — 3,194.:
500.¢ 411.¢ — (14.¢) — 898.1
(0.4) 29.€ 453.¢ 745.1 (1,197.) 30.E
(88.2) 70.¢ (2.4) (0.6) — (20.5)
412.2 512.¢ 451.F 729.5 (1,197.) 908.1
(111.5) (161.0 (13.6) — — (286.1)
300.7 351. 437.¢ 729.7 (1,197.) 622.(
= 107.% = = = 107.
300.7 459.1 437.¢ 729.7 (1,197.) 729.7
Non-
Guarantors Guarantors Issuer Parent Adjustments Consolidated
1,031.¢ 2,456.. — — — 3,487.
742.¢ 2,140.: — 15.2 — 2,897.¢
289.2 315.¢ — (15.2) — 589.¢
5.7 33.¢ 266.5 4773 (742.7) 40.2
(109.€) 347.¢ (41.9 7.6 — 203.7
185.1 697.1 224.¢ 469.7 (742.%) 833.¢
(66.1) (129.2) 2.2 (4.0) — (197.0
119.C 567.¢ 226.¢ 465.7 (742.%) 636.¢
= (a71.7) = = = (171.7
119.C 396.¢ 226.¢ 465.7 (742.7) 465.7
Non-

Guarantors Guarantors Issuer Parent Adjustments Consolidated
549.7 2,077.¢ — — — 2,627.
432.] 1,701. (3.9 12.¢ — 2,143.(
117.¢ 376.: 82 (22.9 — 484.:

17.1 53.c 148.c 326.: (518.0 27.C
(52.2) (82.9) (28.4) 9.1 — (153.9)
82.t 347.: 123.2 322t (518.0 357.t
(0.2) (136.5) (11.5) — — (148.2)
82.c 210.¢ 1115 322t (518.0 209.:
— 113.2 — — — 113.2
82.c 324.( 1115 322.5 (518.0 322.5
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Condensed Consolidating Statements of Cash Flows

$ in millions Guarantors Gu:rg?\;ors Issuer Parent Adjustments Consolidated
Year ended December 31, 2011

Net cash provided by/(used in) operating activities 115.5 536.¢ b5.k 650.: (393.5) 964.¢
Net cash (used in)/provided by investing activities (76.5) 486.¢ (53.5) (6.3 (2.5 348.1
Net cash (used in)/provided by financing activities (31.0 (1,042.9 — (644.¢) 396.( (1,322.)
(Decrease)/increase in cash and cash equivalents 8.2 (18.5) 2.C (0.6) — (9.9

Non-

$ in millions Guarantors Guarantors Issuer Parent Adjustments Consolidated
Year ended December 31, 2010

Net cash provided by/(used in) operating activities 84.4 219.¢ 58.4 161.1 (144.5) 379.2
Net cash (used in)/provided by investing activities (742.9) 665.2 (57.5) 209.7 (412.9) (337.9
Net cash (used in)/provided by financing activities 570.C (822.7%) — (370.5 557.% (65.9)
(Decrease)/increase in cash and cash equivalents (88.0) 62. 0.€ 0.2 — (24.9

Non-

$ in millions Guarantors Guarantors Issuer Parent Adjustments Consolidated
Year ended December 31, 2009

Net cash provided by/(used in) operating activities 162.¢ (182.0 1.C 218.t 162.¢ 362.%
Net cash (used in)/provided by investing activities (26.7) (139.9) 105.( (538.0 496.( (102.9
Net cash (used in)/provided by financing activities (458.9) 803.7 (207.5 320.2 (658.¢) (200.%)
(Decrease)/increase in cash and cash equivalents (322.0 482. (1.5 0.7 — 159.¢

22. SUBSEQUENT EVENTS

On January 26, 2012 , the company declared a fourinter 2011 dividend of $0.1225 per share, payablMarch 9, 2012to shareholde
of record at the close of business on Februarp@B82 .

On February 23, 2012, the company received notifingrom the Canada Revenue Agency (CRA) of itsrihto assess a company
subsidiary related to various prior taxation pesiéar goods and services tax on revenue for whiahagement fee rebates had been applied in
those periods. The estimated assessment, retagrdst, and penalty amounts are expected to bexdpately $20 million . Management
believes that the CRA's claims are unfounded aatitltese assessments are unlikely to stand, anddingly no provision has been recorde
the Consolidated Financial Statements.

Item 9. Changes in and Disagreements with AccountantsActounting and Financial Disclosure
N/A
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Management, with the participation of our chief @xtéve officer and chief financial officer, has &wated the effectiveness of our disclos
controls and procedures as of December 31, 20%fere are inherent limitations to the effectivenef any system of disclosure controls
procedures, including the possibility of human emad the circumvention or overriding of the cofgrand procedures. Accordingly, e
effective disclosure controls and procedures cady provide reasonable assurance of achieving tbeittrol objectives. Based upon
evaluation, our chief executive officer and chieghcial officer concluded that the company's disate controls and procedures were effe
to provide reasonable assurance that informatiquired to be disclosed by us in the reports thafileeor submit under the Exchange Ac
recorded, processed, summarized and reported,
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within the time periods specified in the applicahlées and forms, and that it is accumulated amdneanicated to our management, incluc
our chief executive officer and chief financialio#fr, as appropriate to allow timely decisions rdgsy required disclosure.

Management's report on internal control over finan@porting is located in Item 8, “Financial &tatents and Supplementary Datd'this
Annual Report on Form 1R: Our independent auditors, Ernst & Young LLP, éadssued an audit report on the effectiveness pirdarna
control over financial reporting. This report apge# Item 8, “Financial Statements and SupplenmgnEata” of this Annual Report ¢
Form 10-K.

Item 9B. Other Information
None.
PART IlI
Item 10. Directors, Executive Officers and Corporate Gowance

Invesco has filed the certification of its Chiefnkncial Officer with the New York Stock ExchangeY(BE) as required pursuant
Section 303A.12 of the NYSE Listed Company Mantaladdition, Invesco has filed the Sarbafedey Act Section 302 certifications of
Chief Executive Officer and Chief Financial Officeith the Securities and Exchange Commission, whistifications are attached heretc
Exhibit 31.1 and Exhibit 31.2, respectively.

The information required by this Item will be inded in the definitive Proxy Statement for the comps annual meeting of sharehold
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2011, and is incorporated
reference in this Report.

The following is a list of individuals serving agezutive officers of the company as of the dateebkrAll company executive officers i
elected annually and serve at the discretion ottmpany's Board of Directors or Chief Executivédicaf.

Martin L. Flanagan , CFA, CPA (51) President and Chief Executive Cfiof Invesco Ltd.

Martin L. Flanagan has been a director and presided chief executive officer of Invesco since AsigR005. He is also a trustee and vice-
chairman of the Invesco Family of Funds. Mr. Flaaragoined Invesco from Franklin Resources, Inc.erghhe was president and cloie
executive officer from January 2004 to July 2008evibusly he had been Franklin's president from May 2003 to January 2004, ¢
operating officer and chief financial officer froNovember 1999 to May 2003, and senior vice presidad chief financial officer from 19
until November 1999. Mr. Flanagan served as direcéxecutive vice president and chief operatingceff of Templeton, Galbraith
Hansberger, Ltd. before its acquisition by Franklin1992. Before joining Templeton in 1983, he wadkwith Arthur Andersen & C
Mr. Flanagan received a B.A. and BBA from South&fathodist University (SMU). He is a CFA charterheddand a certified publ
accountant. He serves on the Board of Governatsaara member of the Executive Committee for tlvedtment Company Institute, and
former chairman. He also serves as a member oéxkeutive board at the SMU Cox School of Busireasd a member of various ci
organizations in Atlanta.

G. Mark Armour (58) Senior Managing Director and Head of Investiitutional

Mark Armour has served as senior managing diresmior head of Invesco Institutional since January72@0eviously, Mr. Armour served
head of sales and service for Invesco's institatioperations. He was chief executive officer ofdsco Australia from September 2002 to
2006. Prior to joining Invesco, Mr. Armour held sificant leadership roles in the funds managemasiress in both Australia and Hong Kc
He previously served as chief investment officar ANZ Investments and spent almost 20 years with National Mutual/AXA Australi
Group, where he was chief executive, Funds Managenfrem 1998 to 2000. Mr. Armour received a baohelf economics from La Tro
University in Melbourne, Australia.

Kevin M. Carome (55) Senior Managing Director and General Counsel

Kevin Carome has served as general counsel ofa@upany since January 2006. Previously, he was iseitie president and general coul
of Invesco's U.S. retail business from 2003 to 2@0%r to joining Invesco, Mr. Carome worked witlberty Financial Companies, Inc. (LF
in Boston where he was senior vice president amergé counsel from August 2000 through Decemberl26: joined LFC in 1993

associate general counsel and, from 1998 throu@b,20as general counsel of certain of its investmmeanagement subsidiaries. Mr. Cart
began his career as an associate at Ropes & GBxystion. He received two degrees, a B.S. in paliscience and a J.D., from Boston Colli
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Karen D. Kelley (51) Senior Managing Director and Head of InveBo@d Income, Global Trading and Co-Chair InvestBorum

Karen Dunn Kelley is a senior managing director @dhe chief executive officer (CEO) of Invescodd Income. Ms. Dunn Kelley
responsible for Invesco's fixed income businesgjtedqrading, and investments administration. Shalso coehair of the Investors' Forum
member of Invesco's Worldwide Institutional Strat€pmmittee, president and principal executivecedfiof Shortferm Investments Trust a
AIM Treasurer's Series Trust (Invesco TreasuregiseS Trust), and serves on the boards for thet3mm Investments Company (Glo
Series) plc, Invesco Global Management Companyjteonand Invesco Mortgage Capital Inc. Ms. Dunnléejoined Invesco in 1989 a:
money market portfolio manager. In 1992, she wawathchief money market and government officer. 841 Ms. Dunn Kelley wz
responsible for creating the Shdmrm Investments Co. (Global Series) plc portfoliosApril 2007, she was named chief executiveoeafio
Invesco's newly combined fixed income and cash gemant teams. Ms. Dunn Kelley has been in the tma&st business since 1982

began her career at Drexel Burnham Lambert on tkedAncome High Grade Retail Desk. In 1985, she wamoted to vice president :
assistant manager. In 1986, Ms. Dunn Kelley joiRederated Investors (Pittsburgh) and became indalvehe asset management busi
aspect of the fixed income division. Ms. Dunn Keligraduated magna cum laude with a B.S. from théantva University College
Commerce and Finance.

Andrew T. S. Lo (50) Senior Managing Director and Head of InvesswAacific

Andrew Lo has served as head of Invesco Asia Rasiifice February 2001. He joined our company asagiag director for Invesco Asia
1994. Mr. Lo began his career as a credit analy€thase Manhattan Bank in 1984. He became vicaedemsof the investment managermnr
group at Citicorp in 1988 and was managing directfoCapital House Asia from 1990 to 1994. Mr. Loswehairman of the Hong Ko
Investment Funds Association from 1996 to 1997 anshember of the Council to the Stock Exchange ofigH&ong and the Adviso
Committee to the Securities and Futures Commissidtiong Kong from 1997 to 2001. He received a Busl an MBA from Babson Colle
in Wellesley, Massachusetts.

Colin D. Meadows(41) Senior Managing Director and Chief AdministratOfficer

Colin Meadows has served as chief administratifieerfof Invesco since May 2006 with responsibifity business strategy, human resou
and communications. In September 2008 he expandedole with responsibilities for operations andheology. Mr. Meadows came
Invesco from GE Consumer Finance where he was isgite president of business development and merged acquisitions. Prior to tl
role, he served as senior vice president of sti@fggnning and technology at Wells Fargo Bank.nkrt996 to 2003, Mr. Meadows was
associate principal with McKinsey & Company, foeugsion the financial services and venture capitdugtries, with an emphasis in

banking and asset management sectors. Mr. Meadmes/ed a B.A. in economics and English literafooen Andrews University and a J.
from Harvard Law School.

James |. Robertson(54) Senior Managing Director and Head of U.K. @ahtinental Europe; Director

James Robertson has served as a member of the 8bBirkctors of our company since April 2004. Hecurrently Invesco's head of UK
Continental Europe. He was head of Operations awhiology from October 2005 to September 2008. e ehief financial officer frol
April 2004 to October 2005. Mr. Robertson joined sampany as director of finance and corporate ldgweent for Invesco Global in 19
and repeated this role for the Pacific divisiorl895. Mr. Robertson became managing director dfalstrategic planning in 1996 and sel
as chief executive officer of AMVESCAP Group Seesg Inc. from 2001 to 2005. He holds an M.A. fromn®ridge University and is
Chartered Accountant.

Loren M. Starr (50) Senior Managing Director and Chief Financi#fic@r

Loren Starr has served as senior managing directdrchief financial officer of our company sincet@er 2005. His current responsibilit
include finance, accounting, investor relations eorporate services. Previously, he served fron120®005 as senior vice president and «
financial officer of Janus Capital Group Inc., afeerking as head of corporate finance from 1998001 at Putham Investments. Prior to tl
positions, Mr. Starr held senior corporate finanmes with Lehman Brothers and Morgan Stanley & Be.received a B.A. in chemistry ¢
B.S. in industrial engineering, from Columbia Urmisigy, as well as an MBA, also from Columbia, amdM.S. in operations research fr
Carnegie Mellon University. Mr. Starr is a certifiereasury professional. He is a past chairmamefAssociation for Financial Profession
and he currently serves on the boards of Georgaldwship Institute for School Improvement (GLIShidahe Georgia Council for Econor
Education (GCEE).
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Philip A. Taylor (57) Senior Managing Director and Head of North Aicen Retail

Philip Taylor became head of Invesco's North Anericetail business in 2006. He had previously seagechief executive officer of Inves
Canada since 2002. He joined Invesco Canada in 49%@nior vice president of operations and chentices and later became executive
president and chief operating officer. Mr. Tayloasvpresident of Canadian retail broker Investoreu@rSecurities and dounder an
managing partner of Meridian Securities, an exeousind clearing broker. He held various managempesitions with Royal Trust, now part
Royal Bank of Canada. Mr. Taylor began his careeoinsumer brand management in the U.S. and Cavitlu&ichardsoricks, now part c
Procter & Gamble. He received a Bachelor of Comméhonours) degree from Carleton University andvi8A from the Schulich School
Business at York University. Mr. Taylor is a memioéithe Dean's Advisory council of the Schulich 8ahof Business. He has been cha
the Toronto Symphony Orchestra and is currentlyherboard of the Royal Conservatory of Music.

ltem 11. Executive Compensation

The information required by this Item will be inded in the definitive Proxy Statement for the comps annual meeting of sharehold
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2011, and is incorporated
reference in this Report.
Item 12. Security Ownership of Certain Beneficial Owners ahMbBnagement and Related Stockholder Matters

The information required by this Item will be inded in the definitive Proxy Statement for the comps annual meeting of sharehold
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2011, and is incorporated
reference in this Report.
Item 13. Certain Relationships and Related Transactions, abiatector Independence

The information required by this Item will be inded in the definitive Proxy Statement for the comps annual meeting of sharehold
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2011, and is incorporated
reference in this Report.
Item 14. Principal Accountant Fees and Services

The information required by this Item will be inded in the definitive Proxy Statement for the comps annual meeting of sharehold
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2011, and is incorporated
reference in this Report.

PART IV

Item 15. Exhibits and Financial Statement Schedule

(a)(1) The financial statements filed as part if BReport are listed in Part Il, Item 8, “Financihtements and Supplementary Data.”

(8)(2) No financial statement schedules are requivebe filed as part of this Report because alhssthedules have been omitted. ¢
omission has been made on the basis that informé&iprovided in the financial statements or reld@otnotes in Part Il, Item 8Financia

Statements and Supplementary Data,” or is not requo be filed as the information is not applieabl

(a)(3) The exhibits listed on the Exhibit Index areluded with this Report.
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Exhibit Index

(Note: References herein to “AMVESCAP,” “AMVESCAR.@" or “INVESCO PLC” are to the predecessor regiatrto Invesco Ltd.)

Memorandum of Association of Invesco Ltd. grporating amendments up to and including Decemp2007, incorporated by
reference to exhibit 3.1 to Invesco’s Current ReparForm 8-K, filed with the Securities and ExcgarCommission on
December 12, 2007

Amended and Restated Bye-Laws of Invesco litdgrporating amendments up to and including Déwsamd, 2007, incorporated by
reference to exhibit 3.2 to Invesco’s Current ReparForm 8-K, filed with the Securities and ExcharCommission on
December 12, 2007

Specimen Certificate for Common Shares ofsnwd_td., incorporated by reference to exhibitté.Invesco’s Current Report on
Form 8-K, filed with the Securities and Exchanger@assion on December 12, 2007

Indenture, dated as of February 27, 2003AYESCAP’s 5.375% Senior Notes Due 2013, among ANBZEAP PLC, A I M
Advisors, Inc., A | M Management Group Inc., INVESQnstitutional (N.A.), Inc., INVESCO North AmeringHoldings, Inc. and
SunTrust Bank, incorporated by reference to exi2ildi2 to AMVESCAP’s Annual Report on Form 20-F fioe year ended
December 31, 2002, filed with the Securities andHaxge Commission on March 27, 2003

Indenture, dated as of December 14, 200AKVESCAP’s 5.375% Senior Notes due 2014, among ANBCAP PLC, Al M
Advisors, Inc., A | M Management Group Inc., INVESGnstitutional (N.A.), Inc., INVESCO North AmeringHoldings, Inc. and
SunTrust Bank, incorporated by reference to exi2ildil to AMVESCAP’s Annual Report on Form 20-F fioe year ended
December 31, 2004, filed with the Securities andHaxge Commission on June 29, 2005

Indenture, dated as of April 11, 2007, for ARSCAP’s 5.625% Senior Notes Due 2012, among AMVEB®AC, A M
Advisors, Inc., A | M Management Group Inc., INVESGnstitutional (N.A.), Inc., INVESCO North AmeringHoldings, Inc. and
The Bank of New York Trust Company, N.A., incorpechby reference to exhibit 99.1 to AMVESCAP’s Remm Form 6-K, filed
with the Securities and Exchange Commission onlA&;i 2007

Supplemental Indenture No. 2, dated as of hdpez 27, 2007, among INVESCO PLC, a public limitedhpany organized under
the laws of England and Wales, and formerly knowdBIVESCAP PLC, A | M Advisors, Inc., A | M Managemt Group Inc.,
INVESCO Institutional (N.A.), Inc., and INVESCO NbrAmerican Holdings, Inc., Invesco Ltd., a Bermudaporation, and The
Bank of New York Trust Company, N.A., incorporatadreference to exhibit 4.2 to Invesco’s Currenp&eon Form 8-K, filed
with the Securities and Exchange Commission on Nibex 30, 2007

Supplemental Indenture, dated as of NovembeP@07, among INVESCO PLC, a public limited comparganized under the laws
of England and Wales, and formerly known as AMVESOALC, A | M Advisors, Inc., A1 M Management Grolnz., INVESCO
Institutional (N.A.), Inc., and INVESCO North Amean Holdings, Inc., Invesco Ltd., a Bermuda corpora and U.S. Bank
National Association, as Successor Trustee to Sugt Bank, incorporated by reference to exhibittd.Bivesco’s Current Report on
Form 8-K, filed with the Securities and Exchanger@assion on November 30, 2007

Supplemental Indenture, dated as of Novembe2@07, among INVESCO PLC, a public limited comparganized under the laws
of England and Wales, and formerly known as AMVESCRLC, A | M Advisors, Inc., A | M Management Grolne., INVESCO
Institutional (N.A.), Inc., and INVESCO North Amean Holdings, Inc., Invesco Ltd., a Bermuda corpora and U.S. Bank
National Association, as Successor Trustee to SistBank, incorporated by reference to exhibittd.thvesco’s Current Report on
Form 8-K, filed with the Securities and Exchanger@ussion on November 30, 2007

Supplemental Indenture No. 3, dated as of 9ua609, for the 5.625% Senior Notes due 2012 rgniiovesco Holding Company
Limited (flk/a AMVESCAP PLC), IVZ, Inc., and The Bk of New York Mellon Trust Company, N.A., incoraded by reference to
exhibit 4.8 to Invesco’s Annual Report on Form 1@eKthe year ended December 31, 2009, filed with$ecurities and Exchange
Commission on February 26, 2010

Supplemental Indenture No. 2, dated as of 9u2609, for the 5.375% Senior Notes due 2013,rgniovesco Holding Company
Limited (flk/a AMVESCAP PLC), IVZ, Inc., and U.S.d@Bk National Association, as successor trusteeitd st Bank.,
incorporated by reference to exhibit 4.9 to Invésémnual Report on Form 10-K for the year ended&eber 31, 2009, filed with
the Securities and Exchange Commission on Feb2&rg2010

Supplemental Indenture No. 2, dated as of 942009, for the 5.375% Senior Notes due 2014ngninvesco Holding Company
Limited (f/lk/a AMVESCAP PLC), IVZ, Inc., and U.S.@Bk National Association, as successor trusteeind &ist Bank,
incorporated by reference to exhibit 4.10 to Ineés@nnual Report on Form 10-K for the year endegt&@nber 31, 2009, filed with
the Securities and Exchange Commission on Feb2&rg2010

Guarantee, dated February 27, 2003, wittertap AMVESCAP’s 5.375% Senior Notes Due 2013, enlagl A | M Management
Group Inc., A 1 M Advisors, Inc., INVESCO Institomal (N.A.), Inc. and INVESCO North American Holds) Inc., incorporated t
reference to exhibit 4.20 to AMVESCAP’s Annual Repan Form 20-F for the year ended December 312 2filed with the
Securities and Exchange Commission on March 273 200
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Credit Agreement, dated as of May 24, 20&fyrey Invesco Holding Company Limited, IVZ, Inc.yésco Ltd., the banks, financial
institutions and other institutional lenders frame to time a party thereto and Bank of Americg).Nas administrative agent,
incorporated by reference to exhibit 10.1 to IneésQuarterly Report on Form 10-Q for the quartedtedd June 30, 2010, filed with
the Securities and Exchange Commission on Auguzd )

Amended and Restated Credit Agreement, deted June 3, 2011, among Invesco Holding Compamtéd, 1VZ, Inc., Invesco
Finance Limited, Invesco Finance, Inc., Invesco. itte banks, financial institutions and otheritnsibnal lenders from time to time
a party thereto and Bank of America, N.A., as adsiiative agent, incorporated by reference to ekhib to Invesco’s Current
Report on Form 8-K, filed with the Securities andcEange Commission on December 23, 2011

Third Amended and Restated Purchase andAgadement, dated as of August 18, 2003, among&ikipN.A., Citicorp North
America, Inc., A | M Management Group Inc., A | Msributors, Inc., A I M Advisors, Inc. and InvesBands Group, Inc.,
incorporated by reference to exhibit 10.2 to Ineesénnual Report on Form 10-K for the year endet®&nber 31, 2007, filed with
the Securities and Exchange Commission on Feb2&rg2008

Amendment No. 4 to Facility Documents, dateaf August 24, 2001 among A | M Management Giogp A | M Advisors, Inc.,

A | M Distributors, Inc., Citibank, N.A., Bankergst Company and Citicorp North America, Inc., inparated by reference to
exhibit 4.4 to AMVESCAP’s Annual Report on Form EGer the year ended December 31, 2001, filed thiéhSecurities and
Exchange Commission on April 4, 2002

Amendment No. 5 to Facility Documents, dateaf August 18, 2003, among Invesco Funds Graup, A | M Management Group
Inc., A1 M Advisors, Inc., A | M Distributors, IngCitibank, N.A., Citicorp North America, Inc. afeutsche Bank Trust Company
Americas, incorporated by reference to exhibit 16.thvesco’s Annual Report on Form KOfor the year ended December 31, 2(
filed with the Securities and Exchange Commissior-ebruary 29, 2008

Invesco Ltd. 2008 Global Equity IncentiverRlas amended and restated effective February0OB, 2@corporated by reference to
exhibit 10.6 to Invesco’s Annual Report on FormKlL@r the year ended December 31, 2008, filed with Securities and Exchange
Commission on February 27, 2009

Amendment No. 1, effective as of July 30,@at the Invesco Ltd. 2008 Global Equity IncentiRlan, as amended and restated
effective February 1, 2009, incorporated by refeesto exhibit 10.1 to Invesco’s Quarterly Reportramm 10-Q for the quarter
ended September 30, 2010, filed with the SecuritiresExchange Commission on November 2, 2010

Form of Restricted Stock Award AgreementmdVesting under the Invesco Ltd. 2008 Global Bguitentive Plan, incorporated
by reference to exhibit 10.2 to Invesco’s Quart&gport on Form 10-Q for the quarter ended Septedhe2008, filed with the
Securities and Exchange Commission on Novembedd8 2

Form of Restricted Stock Unit Award Agreememime Vesting under the Invesco Ltd. 2008 Gldbauity Incentive Plan,
incorporated by reference to exhibit 10.3 to IneésQuarterly Report on Form 10-Q for the quarteiiedd September 30, 2008, filed
with the Securities and Exchange Commission on Ndpex 7, 2008

Form of Award Agreement for Non-Executivedators under the Invesco Ltd. 2008 Global Equityehtive Plan, incorporated by
reference to exhibit 10.11 to Invesco’s Annual Repa Form 10-K for the year ended December 3102€Ikd with the Securities
and Exchange Commission on February 25, 2011

Invesco Ltd. 2011 Global Equity IncentivarRleffective May 26, 2011, incorporated by refeeeto Appendix A to Invesco’s Proxy
Statement on Schedule 14A, filed with the Secwitied Exchange Commission on April 14, 2011

Form of Restricted Stock Award Agreemenimé Vesting under the Invesco Ltd. 2011 Global Bglicentive Plan

Form of Restricted Stock Unit Award Agreeimehime Vesting - under the Invesco Ltd. 2011 GloBquity Incentive Plan

Form of Restricted Stock Award Agreemengdfdmance Vesting - under the Invesco Ltd. 201db@l Equity Incentive Plan
Form of Restricted Stock Unit Award AgreeimeRerformance Vesting - under the Invesco Ltd.12Global Equity Incentive Plan

Form of Restricted Stock Award Agreemenimé Vesting - with respect to Martin L. Flanagameer the Invesco Ltd. 2011 Glol
Equity Incentive Plan

Form of Restricted Stock Award Agreemengfdmance Vesting - with respect to Martin L. Flgan - under the Invesco Ltd.
2011 Global Equity Incentive Plan

Form of Restricted Stock Unit Award Agreemehime Vesting — Canada (Tranches 1-3) - undedivesco Ltd. 2011 Global
Equity Incentive Plan

Form of Restricted Stock Unit Award Agreemehime Vesting — Canada (Tranche 4) - under tivesco Ltd. 2011 Global Equity
Incentive Plan

Form of Restricted Stock Unit Award AgreeineRerformance Vesting — Canada (Tranches 1-8feuthe Invesco Ltd. 2011
Global Equity Incentive Plan
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Form of Restricted Stock Unit Award AgreeineRerformance Vesting — Canada (Tranche 4) - uthgelnvesco Ltd. 2011 Global
Equity Incentive Plan

Form of Award Agreement for Non-Executivedators under the Invesco Ltd. 2011 Global Equitgehtive Plan

Invesco Ltd. Executive Incentive Bonus Pénamended and restated effective January 1, #@@@®porated by reference to
exhibit 10.7 to Invesco’s Annual Report on FormKlL@r the year ended December 31, 2008, filed with Securities and Exchange
Commission on February 27, 2009

Invesco Ltd. Amended and Restated 2005 Naelifizd Deferred Compensation Plan, effective la3amuary 1, 2009, incorporated
by reference to exhibit 10.8 to Invesco’s Annuap&ton Form 10-K for the year ended December B082filed with the
Securities and Exchange Commission on Februarg (9

No. 3 Executive Share Option Scheme, asee\was of August 2006, incorporated by referenexiibit 10.6 to Invesco’s Annual
Report on Form 10-K for the year ended DecembeBQ7, filed with the Securities and Exchange Cossion on February 29,
2008

2000 Share Option Plan, as revised as ofadgr26, 2005, incorporated by reference to exHibi¥ to Invesco’s Annual Report on
Form 10-K for the year ended December 31, 200&d filith the Securities and Exchange Commissionatmrary 29, 2008

Deferred Fees Share Plan, as amended datedesffective December 10, 2008, incorporatecefgrence to exhibit 10.13 to
Invesco’s Annual Report on Form 10-K for the yeaded December 31, 2008, filed with the Securitied Exchange Commission
on February 27, 2009

Second Amended and Restated Master Empldyigeeement, dated April 1, 2011, between Invesitb and Martin L. Flanagan,
incorporated by reference to exhibit 10.1 to IneesQuarterly Report on Form 10-Q for the quarteded March 31, 2011, filed
with the Securities and Exchange Commission onlA&2%i2011

Global Partner Agreement, dated Novembe2Q05, between AMVESCAP PLC and Loren M. Starroiporated by reference to
exhibit 10.14 to Invesco’s Annual Report on FormKLébr the year ended December 31, 2007, filed \hth Securities and
Exchange Commission on February 29, 2008

Global Partner Agreement, dated Januar9l,2between AIM Funds Management Inc. and Phili &lor, incorporated by
reference to exhibit 10.15 to Invesco’s Annual Repa Form 10-K for the year ended December 3172€@d with the Securities
and Exchange Commission on February 29, 2008

Global Partners Employment Contract, datedl A, 2000, between INVESCO Pacific Holdings Lied and Andrew Lo,
incorporated by reference to exhibit 10.17 to lweés Annual Report on Form 10-K for the year enBed¢ember 31, 2007, filed
with the Securities and Exchange Commission onuzer29, 2008

Senior Managing Director Agreement, betweedrew Lo and Invesco Group Services, Inc., effectis of January 1, 2010

Global Partner Agreement, dated Januar@@l,2between James |. Robertson and AMVESCAP G8aupices, Inc., incorporated
by reference to exhibit 4.16 to AMVESCAP’s Annuag®rt on Form 20-F for the year ended Decembe2@d4, filed with the
Securities and Exchange Commission on June 29, 2005

Employment Agreement, dated October 10, 20dtiveen G. Mark Armour and Invesco Asset Managerastralia (Holdings)
Limited
Transaction Agreement, dated as of Octo®e?d09, between Morgan Stanley and Invesco Liidgrporated by reference to

exhibit 10.1 to Invesco’s Quarterly Report on FAtnQ for the quarter ended September 20, 2009 Wi¢h the Securities and
Exchange Commission on October 30, 2009

Amendment, dated as of May 28, 2010, to Saetion Agreement, dated as of October 19, 200%ds® Morgan Stanley and
Invesco Ltd., incorporated by reference to exHibi2 to Invesco’s Current Report on Form 8-K, fileith the Securities and
Exchange Commission on June 2, 2010

List of Subsidiaries

Consent of Ernst & Young LLP, dated Februxty2012

Certification of Martin L. Flanagan pursugmRule 13a-14(a), as adopted pursuant to Sec@@roBthe SarbaneSxley Act of 200z
Certification of Loren M. Starr pursuant taol® 13a-14(a), as adopted pursuant to Section B0#z&arbanes-Oxley Act of 2002

Certification of Martin L. Flanagan pursugmRule 13a-14(b) and 18 U.S.C. Section 1350, aptad pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Certification of Loren M. Starr pursuant tal®13a-14(b) and 18 U.S.C. Section 1350, as adgpiesuant to Section 906 of the
Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this Report to be
signed on its behalf by the undersigned, therednlp authorized.

Invesco Ltd.

By: /s/ MARTIN L. FLANAGAN

Name: Martin L. Flanagan

Title: President and Chief Executive Officer
Date: February 24, 201

Pursuant to the requirements of the Securities &xga Act of 1934, this Report has been signed bblothe following persons on behalf of
the registrant and in the capacities indicatedanthe dates indicated.

Name

/s/ MARTIN L. FLANAGAN

Martin L. Flanagan

/s/ LOREN M. STARR

Loren M. Starr

/s/ RODERICK G.H. ELLIS

Roderick G.H. Ellis
/s/ REX D. ADAMS

Rex D. Adams
/s/ SIR JOHN BANHAM

Sir John Banham

/s/ JOSEPH R. CANION

Joseph R. Canion

/s/ C. ROBERT HENRIKSON

C. Robert Henrikson

/s/ BEN F. JOHNSON, IlI

Ben F. Johnson, Il

/s/ DENIS KESSLER

Denis Kessler

/sl EDWARD P. LAWRENCE

Edward P. Lawrence

/sl J. THOMAS PRESBY

J. Thomas Presby
/sl JAMES |. ROBERTSON

James |. Robertson

/s PHOEBE A. WOOD

Phoebe A. Wood

Title

Chief Executive Officer (Principal Executive Offige
and President; Director

Senior Managing Director and Chief Financial Offi
(Principal Financial Officer)

Group Controller and Chief Accounting Officer
(Principal Accounting Officer)

Chairman and Director
Director
Director
Director
Director
Director
Director
Director
Director

Director
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Date

February 24, 2012

February 24, 2012

February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012
February 24, 2012

February 24, 2012



Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT — TIME VESTING

Non-transferable

Invesco Ltd. (“Company”)

hereby awards to

[ Participant Name ]

(“Participant” or “you™)

[ Number of Shares Granted]

Restricted Shares of the Company (“Award”)
as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@Gldbal Equity Incentive Plan (“Plan”) and this Awlahgreement, the Company
hereby issues to you the number of Restricted Stseforth above, which shall become vested, ndeifable and free of all restrictions in

four (4) equal installments on each anniversarghefGrant Date.

This Award shall be effective as of the Grant Dsgteforth above. By accepting this Award Agreemgoti acknowledge that you hz
received a copy of the Plan’s prospectus, thathaue read and understood the following Terms anati@ions, which are incorporated herein
by reference, and that you agree to the followiegnis and Conditions and the terms of the Plan lsisddward Agreement. If you fail to
accept this Award Agreement within sixty (60) dafter the Grant Date set forth above, the Compaay determine that this Award has been

forfeited.

ACCEPTED AND AGREED TO by the Participant as of tBeant Date set forth above.

Participant:

Signature

Continued on the following page




TERMS AND CONDITIONS — Restricted Shares — Time Veting

1. Plan Controls; Restricted Sharés consideration of this Award, you hereby prognig honor and to be bound by the Plan and thisrAwa
Agreement, including the following terms and coiuiis, which serve as the agreed basis for your AwHne terms contained in the Plan are
incorporated into and made a part of this Awarde&gnent, and this Award Agreement shall be govebyeshd construed in accordance with
the Plan. The “Restricted Shares” are the Sharssfg® on page 1 hereof that are issued to yoayaunt to Section 9 of the Plan, subject to
forfeiture as set forth below and the additionaii of this Award Agreement. Unless the contexenilise requires, and solely for purposes of
these Terms and Conditions, the term “Compangans Invesco Ltd., its Subsidiaries and theireethge successors and assigns, as applic
Capitalized terms used herein and not otherwisee@fshall have the meanings assigned to theneif tén.

2. Restrictions Restricted Shares may not be sold, assignedfénaad, pledged or otherwise encumbered. Upon Jetmination of Service
for any reason other than as set forth in paragrélpia(e) of Paragraph 3 hereof, you shall fod#ibf your right, title and interest in and to the
Restricted Shares as of the date of your Terminatf&ervice, except as determined by the Commjttesuant to Paragraph 3.1 hereof.

3. Expiration and Termination of Restriction§he restrictions imposed under Paragraph 2 hevéloéxpire, and the Restricted Shares will
become unrestricted Shares, on the earliest tar @é¢he following:

(a) the dates specified on page 1 hereof, providedythahave not experienced a Termination of Servefere such respective dates
(b) your Termination of Service due to death or Digghibr

(c) your involuntary Termination of Service, other tifan Cause, Disability or unsatisfactory performanas determined by the Heac
Human Resources in his sole discretion, providatlybu sign a severance agreement in the formlatguiby the Company, and the
severance agreement has become irrevocable, Withitays after your Termination of Service or suatier time as the Company may
determine, or

(d) immediately before a Change in Control, if this Ad/idgreement is not assumed, converted or replacednnection with the transaction
that constitutes the Change in Control, or

(e) your Termination of Service during the-month period following a Change in Control eitfi¢by the Company other than for Cause or
Disability, or (ii) by you for Good Reason.

3.1 Discretionary Vestinglf any or all of your Restricted Shares wouldftweited upon your voluntary Termination of Seejigou may
appeal the forfeiture pursuant to the procedurbshed by the Committee, and the Committeetsisole discretion, may waive some or all
of the restrictions imposed under Paragraph 2 meisipect to such Restricted Shares and award tory@stricted Shares to the extent permi
under the applicable guidelines adopted by the Citteen

4. Shareholder RightsUpon issuance of the Restricted Shares, you bBha# all of the rights of a Shareholder with respe the Restricted
Shares, including voting and dividend rights.

5. Notice Period Requiremenburing your employment with the Company, anytsfSubsidiaries (including the local Subsidiaryt tegally
employs you) or any of their respective successoessigns (as applicable, the “Employer”), you,andhe absence of Cause, the Employer
shall be required to give to the other flays’ advance written notice of the intent to teraté your employment relationship (the
“Notice Period”). Your employment with the Employsrall not terminate until the expiration of thetide Periodprovided, howevethe
Employer shall have the right, in its sole disaefito relieve you of any or all of your duties ardponsibilities by placing you on paid
administrative leave during the Notice Period amallsnot be required to provide you with work ocess to the Employer's offices during such
leave. You shall be entitled to continue to recsivar salary and certain other employee benefitshfe entire Notice Period, regardless of
whether the Employer exercises its right to plame gn paid administrative leave. You are prohibftedn working in any capacity for yourself
or any other business during the Notice Period autlithe prior written consent of the Company. Nttaianding the foregoing, at any time
during your employment relationship the Employeyneffective immediately and without the benefittloé Notice Period, terminate the
employment relationship for Cause. The date on vhiaur employment terminates shall be your “TerrtioraDate” for purposes of this
Award Agreement.

6. Employment MattersYou agree that this Award Agreement is enteréal &md is reasonably necessary to protect the Coypavestment

in your advancement opportunity, training and depeient and to protect the goodwill and other letgtie business interests of the Company.
You also agree that, in consideration of the canftdhl information, trade secrets and training dedelopment provided to you, you will abide
by the restrictions set forth in this Paragraphr@] you further agree and acknowledge that thectshs set forth in this Paragraph 6 are
reasonably necessary to protect the confident@li@te secret information provided to you.




6.1 NondisclosureYou agree that, in the event of your TerminatdiService for any reason, whether during or follogvthe period when the
Restricted Shares are subject to vesting restnigtfthe “Restriction Period”), you shall not, fopariod of six (6) months following the




Termination Date (the “Nondisclosure Period”) dilgor indirectly use for yourself or any other mess or disclose to any person any
Confidential Information (as defined below) or TeaSlecrets (as defined below) without the priortemittonsent of the Comparprovided,
however, that Trade Secrets shall remain protected andnmotige used or disclosed without the permissiah@iCompany for so long as they
remain Trade Secrets under applicable law. “Tragt@e&3” means information with respect to the Conythat is defined as a trade secret by
applicable law and shall, to the extent allowedavy, be deemed to include all non-public or privatistomer information — including without
limitation all information pertaining to customeleintity, customer account numbers and/or assetssitomer accounts. “Confidential
Information” means all non-public or private infoation regarding the Company or its business omoosts that is not recognized as a Trade
Secret under applicable law.

6.2 Nonrecruitment; Nonsolicitationyou agree that, in the event of your TerminatibiService for any reason, whether during or follogv

the Restriction Period, you shall not, for a perdaix (6) months following the Termination Datad “Covenant Period”), directly or
indirectly, individually or in concert with any ath person or entity (i) recruit, induce or attertgptecruit or induce any employee of the
Company with whom you worked or otherwise had Mate&Zontact (as defined below) during your employirte leave the employ of the
Company or otherwise lessen that party’s affiliatieith the Company, or (ii) solicit, divert, takevay or attempt to solicit, divert or take away
any then-current or proposed client or customeéhefCompany with whom you had Material Contactmyisrour employment for purposes of
offering, providing or selling investment managem@mducts or services offered by the Company edtite of your Termination of Service
that were offered, provided and/or sold by youle €ompany’s behalf. For purposes of this provisymu had “Material Contact” with an
employee if (i) you had a supervisory relationshifh the employee or (ii) you worked or communichteéth the employee on a regular basis;
and you had “Material Contact” with a current oojposed client or customer if (i) you had businesalidgs with the current or proposed client
or customer on behalf of the Company or (ii) yopeswised or coordinated the dealings between thegaoy and the current or proposed
client or customer.

6.3 Enforceability of Covenantsyou acknowledge that the Company has a currethf@nre expectation of business from the current a
proposed customers of the Company. You acknowlétgethe term and scope of the covenants set lienthin are reasonable, and you agree
that you will not, in any proceeding, assert theeasonableness of the premises, consideratioropesaf the covenants set forth herein. You
and the Company agree that if any portion of thedoing covenants is deemed to be unenforceablbeany of the restrictions contained in
this Award Agreement are deemed too broad, thet ahadl be authorized to provide partial enforcetmdrsuch covenants, substitute an
enforceable term or otherwise modify the Award Agnent in a manner that will enable the enforceréttie covenants to the maximum
extent possible under applicable law. You agreedhy breach of these covenants will result ingamable damage and injury to the Company
and that the Company will be entitled to injunctredief without the necessity of posting any bo¥idu also agree that you shall be responsible
for all damages incurred by the Company due totaagich of the restrictive covenants containedigmAlward Agreement and that the
Company shall be entitled to have you pay all castbattorneys’ fees incurred by the Company imirig the restrictive covenants in this
Award Agreement.

7. Relationship to Other AgreementSubject to the limitations set forth below, i tvent of any actual or alleged conflict betwéwen t
provisions of this Award Agreement and (i) any othgreement regarding your employment with the Bygd (“Employment Agreement”iyr
(ii) any prior agreement or certificate governinty @ward of a direct or indirect equity interesthie Company (the documents described in
clauses (i) and (ii) hereof being collectively meéal to as the “Other Agreementsthe provisions of this Award Agreement shall cohéed, tc
the extent of any conflict, be deemed to amend &tbler Agreement. Notwithstanding the foregoingthie event that the Notice Period
referred to in Paragraph 5 or the NondisclosuréBer Covenant Period referred to in ParagraphtBise Award Agreement differs from that
provided in an Employment Agreement, the Noticad@eMNondisclosure Period or Covenant Period (gdicgble) set forth in the Employme
Agreement shall apply.

8. Employee Data PrivacyPursuant to applicable personal data protectios,léve Company hereby notifies you of the followingelation tc
your personal data and the collection, processigtiansfer (collectively, th*Use”) of such data in relation to the Company’argrof the
Restricted Shares and your participation in th&Plde Use of your personal data is necessanh&Company’s administration of the Plan
and your participation in the Plan. Your denial /an@bjection to the Use of personal data may &ffear participation in the Plan. As such,
you voluntarily acknowledge and consent to the tfggersonal data as described in this Paragra

The Company and the Employer hold certain persof@aimation about you, including your name, homdrads and telephone number, dat
birth, social security number or other employeeidieation number, salary, nationality, job titieny Shares held by you, details of all
Restricted Shares or any other entitlement to Sheamarded, cancelled, purchased, vested, unvestadstanding in your favor, for the
purpose of managing and administering the PlantgDaThe Data may be provided by you or collectgdere lawful, from third parties, and
the Company will process the Data for the exclupiwgpose of implementing, administering and marggour participation in the Plan. The
data processing will take place through electramid nonelectronic means according to logics and procedstresly correlated to the purpos
for which Data are collected and with confidentiaind security provisions as set forth by appliedéws and regulations in your country of
residence (and country of employment, if differeBtata processing operations will be performed mining the use of personal and
identification data when such data are unnecegeatiie processing purposes sought. Data will lmessible within the Company’s
organization only by those persons requiring act@msgurposes of the implementation, administrafod operation of the Plan and for your
participation in the Plan.



The Company and the Employer will transfer Data agst themselves as necessary for the purpose ténmeptation, administration and
management of your participation in the Plan, &r@Gompany and the Employer may each further tea3hta to any third parties assisting
the Company in the implementation, administratiod management of the Plan. These recipients mégchéed in the European




Economic Area, or elsewhere throughout the worddhsas the United States. You hereby authorize toamceive, possess, use, retain and
transfer the Data, in electronic or other form,garposes of implementing, administering and margagour participation in the Plan, includ
any requisite transfer of such Data as may be reduor the administration of the Plan and/or thlesequent holding of Shares on your behalf
to a broker or other third party with whom you n&dgct to deposit any Shares acquired pursuanet®ldm.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvinay include the right to (a) obtain
confirmation as to the existence of the Data, @)fy the content, origin and accuracy of the Dé&tarequest the integration, update,
amendment, deletion, or blockage (for breach ofiegiple laws) of the Data, and (d) oppose, for legasons, the collection, processing or
transfer of the Data that is not necessary or reduor the implementation, administration and/pemtion of the Plan and your participatior
the Plan. You may seek to exercise these rightohyacting your Employer’s human resources managkmwesco, Ltd., Manager, Executive
Compensation, 1555 Peachtree Street, NE, Atlargardgia 30309.

9. Income Taxes and Social Insurance Contributidgthhglding. Regardless of any action the Company or the Eyepltakes with respect to
any or all income tax (including U.S. federal, stahd local taxes and/or non-U.S. taxes), socsairance, payroll tax, payment on account or
other tax-related withholding (“Tax-Related Items/pu acknowledge that the ultimate liability fdk Bax-Related Items legally due by you is
and remains your responsibility and that the Comard/or the Employer (i) makes no representatimnsidertakings regarding the treatment
of any Tax-Related Items in connection with anyeaspf the Restricted Shares, including the grathe Restricted Shares, the vesting of the
Restricted Shares, the subsequent sale of any Shilerespect to which any applicable restrictibase lapsed and the receipt of any
dividends; and (i) does not commit to structure térms of the grant or any aspect of the Restri8teares to reduce or eliminate your liability
for Tax-Related Items.

If your country of residence (and/or the countryenfployment, if different) requires withholding B&x-Related Items, the Company may
withhold a portion of the Restricted Shares or 8savith respect to which applicable restrictiongehiapsed that have an aggregate Fair
Market Value sufficient to pay the minimum T&elated Items required to be withheld with respet¢he Restricted Shares. For purposes ¢
foregoing, no fractional Shares or Restricted Shanié be withheld pursuant to the grant or vestirighe Restricted Shares hereunder.
Alternatively (or in combination), the Company betEmployer may, in its discretion, withhold anycamt necessary to pay the Tax-Related
Items from your regular salary or other amountsabiésy/ to you, with no withholding of Shares or Riegtd Shares, or may require you to
submit payment equivalent to the minimum Tax-Reldtems required to be withheld with respect to$imares or Restricted Shares by means
of certified check, cashier’s check or wire transBy accepting the Restricted Shares, you expressisent to the methods of withholding as
provided hereunder. All other Tax-Related Itemates to the Restricted Shares and the vestingahghall be your sole responsibility.

To the extent the Company or the Employer paysTaxyRelated Items that are your responsibility (VAdced Tax Payments”), the Company
or the Employer shall be entitled to recover suclvaced Tax Payments from you in any and all matiregrthe Company determines
appropriate in its sole discretion. For purposethefforegoing, the manner of recovery of the AdethTax Payments shall include (but is not
limited to) offsetting the Advanced Tax Paymentaiagt any and all amounts that may be otherwisedldwgou by the Company or the
Employer (including regular salary/wages, bonusegntive payments and Shares acquired by you pat$a any equity compensation plan
that are otherwise held by the Company for yourefign

10. Code Section 409AIn the event that any amounts payable pursudhatagraph 5 of this Award Agreement constitutequatified
deferred compensation under Section 409A of theeCthabse amounts shall be subject to the provisidbBection 13(g) of the Plan as if the
amounts were Awards under the Plan.

11. Notice. Notices and communications under this Award Agreet must be in writing and either personally deidéd or sent by registered
certified mail, return receipt requested, postagpaid. Notices to the Company must be addressked/ésco Ltd., Manager, Executive
Compensation, 1555 Peachtree Street, NE, Atlargargia 30309, or to any other address designatedeb@ompany in a written notice to
you. Notices to you will be directed to your addrésen currently on file with the Company, or ty ather address given by you in a writ
notice to the Company.

12. Repatriation; Compliance with Law#s a condition to the grant of these Restrictedr8s, you agree to repatriate all amounts ataiiet
to the Restricted Shares in accordance with lar@ign exchange rules and regulations in your egwftresidence (and country of
employment, if different). In addition, you alsoreg to take any and all actions, and consent taadyall actions taken by the Company, the
Employer and the Company’s local subsidiaries, ag be required to allow the Company, the Employetthe Company’s local subsidiaries
to comply with local laws, rules and regulationg/@ur country of residence (and country of emplogim# different). Finally, you agree to te
any and all actions as may be required to comptly wour personal legal and tax obligations undealldaws, rules and regulations in your
country of residence (and country of employmentjfferent).

13. Discretionary Nature of Plan; No Vested Right®u acknowledge and agree that the Plan is disoary in nature and limited in duration,
and may be amended, cancelled, or terminated bgdngpany, in its sole discretion, at any time aw/jgled under the Plan. The grant of the
Restricted Shares under the Plan is a one-timefiband does not create any contractual or otlggrtiio receive Restricted Shares or other



awards or benefits in lieu of Restricted Sharehénfuture. Future awards, if any, will be at théediscretion of the Committee, including, but
not limited to, the form and timing of an award tiumber of Shares subject to an award and thmmggsovisions.




14. Termination IndemnitiesThe value of the Restricted Shares is an extiaargl item of compensation outside the scope of youploymen
contract, if any. As such, the Restricted Shareshat part of normal or expected compensation fiopgses of calculating any severance,
resignation, redundancy, end of service paymewts,ifes, longervice awards, pension or retirement benefiténoites payments to which yc
may be otherwise entitled.

15. Compliance With Age Discrimination RuleBor purposes of this Award Agreement, if youatecal national of and employed in a
country that is a member of the European Uniongtlaat of the Restricted Shares and the terms andittons governing the Restricted Shares
are intended to comply with the age discriminafoovisions of the EU Equal Treatment Framework Etike, as implemented into local law
(the “Age Discrimination Rules”). To the extent@uct or tribunal of competent jurisdiction determsrthat any provision of the Restricted
Shares or this Award Agreement or the Plan is idwal unenforceable, in whole or in part, under Alge Discrimination Rules, the Company
shall have the power and authority to revise dketsuch provision to the minimum extent necessayake it valid and enforceable to the full
extent permitted under local law.

16. Use of English Languagé’ou acknowledge and agree that it is your expirgesit that this Award Agreement, the Plan anatider
documents, notices and legal proceedings entetedgiven or instituted with respect to the RestiicShares be drawn up in English. If you
have received this Award Agreement, the Plan orathgr documents related to the Restricted Sheaaslated into a language other than
English, and if the meaning of the translated \erss different than the English version, the Estglersion shall control.

17. Addendum to Award Agreemeniotwithstanding any provisions in this Award Agneent to the contrary, the Restricted Shares bball
subject to any special terms and conditions forrymuntry of residence (and country of employmé#different), as may be set forth in an
addendum to this Award Agreement (“Addendunfrther, if you transfer residency and/or employtieranother country as may be reflec
in an Addendum to this Award Agreement, the spdeiaths and conditions for such country will appyyour Restricted Shares to the extent
the Company determines, in its sole discretiort, tth@application of such terms and conditionseisassary or advisable in order to comply
with local law or to facilitate the administratiofthe Plan. Any applicable Addendum shall congtifoart of this Award Agreement.

18. Electronic Delivery The Committee may, in its sole discretion, det¢aldeliver any documents related to the RestriStedres by
electronic means. You hereby consent to receivie dacuments by electronic delivery and agree ttigipate in the Plan through an on-line or
electronic system established and maintained b tirapany or a third party designated by the Company
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INVESCO LTD.
2011 GLOBAL EQUITY INCENTIVE PLAN

ADDENDUM TO
RESTRICTED STOCK AWARD AGREEMENT — TIME VESTING

UNITED KINGDOM

In addition to the terms of the Invesco Ltd. 201bkal Equity Incentive Plan (the “Plangnd the Restricted Stock Awi
Agreement — Time Vesting (the “Award Agreementhe Restricted Shares are subject to the follovédditional terms ar
conditions set forth in this addendum (the “Addemdu All capitalized terms used in this Addendum that aot otherwis
defined herein shall have the meanings given tathethe Plan and Award Agreement. To the exteat tfou relocate yo
residency and/or employment to another country,atthditional terms and conditions set forth in thenPand/or any applicat
addendum for such country (if any) shall also applythe Restricted Shares to the extent the Compaitgrmines, in its sc
discretion, that such additional terms and cond#iare necessary or advisable to comply with |@sa$, rules and regulations,
to facilitate the administration of the Restric®ldares and the Plan.

1. _Income Tax and Social Insurance Contributdithholding. The following provision shall replace Paragrapdf $he
Award Agreement:

Regardless of any action that the Company or thel&mer takes with respect to any or all income faknary and seconde
Class 1 National Insurance contributions, paytl or other taxelated withholding attributable to or payable onnection witl
or pursuant to the grant or vesting of any Regtd@hares, or the release or assignment of anyi®kedtShares for considerati
or the receipt of any other benefit in connectiothvthe Restricted Shares (“Tax-Related Itemg9u acknowledge that t
ultimate liability for all TaxRelated Items legally due by you are and remain y@sponsibility. Furthermore, the Company an
the Employer (a) make no representations or unkiaga regarding the treatment of any TRglated Items in connection with ¢
aspect of the Restricted Shares, including thetgoarvesting of the Restricted Shares, the subsd#oggede of any Shares w
respect to which the applicable restrictions hapmséd and the receipt of any dividends; and (bhatocommit to structure tl
terms of the grant or any aspect of the Restriteares to reduce or eliminate your liability forxIRelated Items.

As a condition of the grant of the Restricted Shatlke Company and/or the Employer shall be edtiteewithhold and you agr
to pay, or make adequate arrangements satisfatctahe Company and/or the Employer to satisfyphligations of the Compa
and/or the Employer to account to HM Revenue & Gmst (“HMRC”) for any Tax-Related Items.

In this regard, you authorize the Company and/er&mployer to withhold all applicable T&elated Items legally payable by
from any wages or other cash compensation payabjeu by the Company and/or the Employer. Altesreyi, or in addition, |
permissible under local law, you authorize the Canypand/or the Employer, at its discretion and yain$ to such procedures &
may specify from time to time, to satisfy the ohligns with regard to all TaRelated Items legally payable by you by one
combination of the following: (a) withholding Shareith respect to which the applicable restrictibase lapsed; (b) arranging
the sale of such unrestricted Shares (on your bahdlat your direction pursuant to this author@ay, or (c) withholding from th
proceeds of the sale of such unrestricted Shafréise lobligation for TaXRelated Items is satisfied by withholding a numbt
unrestricted Shares as described herein, you Bhalleemed to have been issued the full number afeShsubject to the Awe
Agreement, notwithstanding that a number of ther&hare held back solely for the purpose of patfiegTaxRelated Items dt
as a result of any aspect of the Restricted Shares.

If, by the date on which the event giving rise he fTax-Related Items occurs (the “Chargeable Eyeytu have relocated tc
jurisdiction other than the jurisdiction in whicloy were living on the Grant Date, you acknowledup the Company and/or 1
Employer may be required to withhold or accountTax-Related Items in more than one jurisdiction.



You also agree that the Company and the Employgrdatermine the amount of Tax-Related Items to tieheld and accounted




for by reference to the maximum applicable rateithout prejudice to any right that you may haveréoover any overpayme
from the relevant tax authorities.

You will pay to the Company or the Employer any amioof TaxRelated Items that the Company or the Employer &
required to account to HMRC with respect to the i§hable Event that cannot be satisfied by the mpesgously described.
payment or withholding is not made within 90 dayshe Chargeable Event or such other period asinedjunder U.K. law (tF
“Due Date”), you agree that the amount of any ulectéd TaxRelated Items shall (assuming you are not a diremt@xecutiv
officer of the Company within the meaning of Sewctib3(k) of the U.S. Securities and Exchange Actl®84, as amende
constitute a loan owed by you to the Employer, @ife on the Due Date. You agree that the loan belr interest at the then-
current HMRC Official Rate and that it will be imuiately due and repayable, and the Company anldéoEmployer may recov

it at any time thereafter by any of the means reteto above. If any of the foregoing methods dfection are not allowed unc
applicable laws or if you fail to comply with youabligations in connection with the TaXelated Items as described in this sec
the Company may refuse to deliver the Shares aadjuinder the Plan.

2. Exclusion of Claim You acknowledge and agree that you will have mniitlement to compensation or damage
consequence of the termination of your employmatit the Company and the Compasygubsidiaries for any reason whatso
and whether or not in breach of contract, insofasizch entitlement arises or may arise from yoasiog to have rights under ol
be entitled to vesting of your Restricted Shares assult of such termination, or from the lossdominution in value of yot
Restricted Shares. Upon the grant of your ResttiSteares, you shall be deemed irrevocably to hareed any such entitlement.

* k k k%
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Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT - TIME VESTIN G

Non-transferable

Invesco Ltd. (“Company”)

hereby awards to

[ Participant Name ]

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Stock Units

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@Gldbal Equity Incentive Plan (“Plan”) and this Awlahgreement, the Company
hereby grants to you the number of Restricted Sthuks set forth above, which shall become vestetireon-forfeitable in four (4) equal
installments on each anniversary of the Grant Date.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Plan’s prospectus, thathaue read and understood the following Terms amitifions, which are incorporated herein
by reference, and that you agree to the followiegiis and Conditions and the terms of the Plan lisdAward Agreement. If you fail to
accept this Award Agreement within sixty (60) dafter the Grant Date set forth above, the Compaay determine that this Award has been

forfeited.

ACCEPTED AND AGREED TO by the Participant as of theant Date set forth above.

Participant:

Signature

Continued on the following page




TERMS AND CONDITIONS — Restricted Stock Units — Time Vesting

1. Plan Controls; Restricted Stock Uniis consideration of this Award, you hereby proentis honor and to be bound by the Plan and thisrdwgreement, including the following terms and divions,
which serve as the agreed basis for your Award.t&hms contained in the Plan are incorporatedanb made a part of this Award Agreement, and thig Agreement shall be governed by and
construed in accordance with the Plan. The “RastliStock Units” (or “RSUs”) represent a contrattlaigation of the Company to deliver the numbgBbares specified on page 1 hereof pursuant to the
terms of Section 10 of the Plan and the addititerahs and restrictions hereunder. Unless the cooterrwise requires, and solely for purposes e$é¢hTerms and Conditions, the term “Company” means
Invesco Ltd., its Subsidiaries and their respecsivecessors and assigns, as applicable. Capitaézed used herein and not otherwise defined slaakk the meanings assigned to them in the Plan.

2. Restrictions RSUs may not be sold, assigned, transferredgpt&dr otherwise encumbered. Upon your Terminatid®ervice for any reason other than as set forfsaragraphs (b) — (e) of Paragraph 3
hereof, you shall forfeit all of your right, titend interest in and to any unvested RSUs as afdteof your Termination of Service, except as mheiteed by the Committee pursuant to Paragraph &rédi

3. Vesting and Conversion to Shard$he RSUs will vest and become nonforfeitable ughenearliest to occur of the following (the “VesgiDate"):

(a) the dates specified on page 1 hereof, providedythahave not experienced a Termination of Serbvafere such respective dates

(b)  your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other tifan Cause, Disability or unsatisfactory performenas determined by the Head of Human Resourdas sole discretion, provided that you sig
severance agreement in the form stipulated by tregany, and the severance agreement has becomecatde, within 60 days after your Termination efi8ce or such earlier time as the Comg
may determine, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigbfy the Company other than for Cause or Disahibr (ii) by you for Good Reasc

3.1 Discretionary Vestinglf any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you mayeal the forfeiture pursuant to the proceduresbéisteed by the
Committee, and the Committee, in its sole discretinay vest some or all of such RSUs to the exgeritted under the applicable guidelines adoptethe Committee.

3.2 _Conversion and Paymerinless the RSUs are forfeited before the Vediiate, the RSUs will be converted into an equal nemah Shares and will be registered in your namefalse Vesting Datt
and such Shares will be delivered as soon as padutéi thereafter, but not later than March 15 efytear following the year in which the Vesting Dateurs if you are subject to U.S. federal incomedn
such Shares.

4. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehrodi¢he Company with respect to the RSUs, provjdedvever, that if and when cash dividends
paid with respect to the Shares while the RSUoatstanding, your Employer (defined below) shajl payou as additional compensation an amount h egual to the amount of such dividends with
respect to the number of Shares then underlyindr®ids.

5. Notice Period Requiremenburing your employment with the Company, anytsefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivesessors or assigns
(as applicable, the “Employer”), you and, in theetice of Cause, the Employer shall be requiredviotg the other (_) days’ advance writtefice of the intent to terminate your employment
relationship (the “Notice Period”). Your employmaenith the Employer shall not terminate until thepation of the Notice Perioghrovided, howevetthe Employer shall have the right, in its sole
discretion, to relieve you of any or all of yourtidis and responsibilities by placing you on paichadstrative leave during the Notice Period andllsiat be required to provide you with work or asseo

the Employer's offices during such leave. You shalentitled to continue to receive your salary eedain other employee benefits for the entirei¢éoPeriod, regardless of whether the Employerases
its right to place you on paid administrative lea¥eu are prohibited from working in any capacity fourself or any other business during the Nofleeiod without the prior written consent of the
Company. Notwithstanding the foregoing, at any tameing your employment relationship the Employaymeffective immediately and without the benefittee Notice Period, terminate the employment
relationship for Cause. The date on which your eymplent terminates shall be your “Termination Ddte"purposes of this Award Agreement.

6. Employment MattersYou agree that this Award Agreement is enteré¢al @md is reasonably necessary to protect the Coyfpavestment in your advancement opportuni@gining and development
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 6, and you further agree and adledge that the restrictions set forth in this Baaph 6 are reasonably necessary to protect tHeleatial
and trade secret information provided to you.

6.1 Nondisclosure You agree that, in the event of your TerminatdiService for any reason, whether during or follegvthe period when the RSUs are subject to vesgagictions (the “Restriction
Period”), you shall not, for a period of six (6) ntbs following the Termination Date (the “Nondisslwe Period”) directly or indirectly use for youlfser any other business or disclose to any peesson
Confidential Information (as defined below) or TeaSlecrets (as defined below) without the priortemittonsent of the Compamyrovided, howeverthat Trade Secrets shall remain protected andmoay

be used or disclosed without the permission ofGbepany for so long as they remain Trade Secretsnapplicable law. “Trade Secret” means infornmatioth respect to the Company that is defined as a
trade secret by applicable law and shall, to thereallowed by law, be deemed to include all nabljg or private customer information, includingtiout limitation all information pertaining to cesher
identity, customer account numbers and/or assetsstomer accounts. “Confidential Information” meafi non-public or private information regardirige tCompany or its business or customers that is not
recognized as a Trade Secret under applicable law.

6.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatdiBervice for any reason, whether during or folleyvthe Restriction Period, you shall not, for aipe of six (6)
months following the Termination Date (the “CovenBeriod”),directly or indirectly, individually or in concewith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplo
of the Company with whom you worked or otherwisd Material Contact (as defined below) during yompéoyment to leave the employ of the Company oentlise lessen that party’s affiliation with
the Company, or (i) solicit, divert, take awayattempt to solicit, divert or take away any themrent or proposed client or customer of the Compaitly whom you had Material Contact during your
employment for purposes of offering, providing elisig investment management products or serviffesesl by the Company at the date of your Termeratf Service that were offered, provided and/or
sold by you on the Company’s behalf. For purpogéhis provision, you had “Material Contact” witm @mployee if (i) you had a supervisory relatiopshith the employee or (ii) you worked or
communicated with the employee on a regular basid;you had “Material Contact” with a current ooposed client or customer if (i) you had businesalidgs with the current or proposed client or
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

6.3 Enforceability of Covenantsrou acknowledge that the Company has a currethf@nre expectation of business from the currewt groposed customers of the Company. You ackn@eléoat the
term and scope of the covenants set forth hereimessonable, and you agree that you will notnin@roceeding, assert the unreasonableness oféhgiges, consideration or scope of the covenants se
forth herein. You and the Company agree that if gorgion of the foregoing covenants is deemed tarenforceable because any of the restrictionsagwad in this Award Agreement are deemed too
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdioreeable term or otherwise modify the Award Agneat in a manner that will enable the enforcemé
the covenants to the maximum extent possible uapelicable law. You agree that any breach of tleesenants will result in irreparable damage andrino the Company and that the Company will be
entitled to injunctive relief without the necessitlyposting any bond. You also agree that you diellesponsible for all damages incurred by the @y due to any breach of the restrictive covenants
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costsattmtneys’ fees incurred by the Company in enfagehe restrictive covenants in this Award
Agreement.

7. Relationship to Other AgreementSubject to the limitations set forth below, i thvent of any actual or alleged conflict betwdengrovisions of this Award Agreement and (i) atlyeo agreement



regarding your employment with the Employer (“Empieent Agreement”), or (ii) any prior agreement ertificate governing any award of a direct or iedirequity interest in the Company (the
documents described in clauses (i) and (ii) hebedrig collectively referred to as the “Other Agreets”), the provisions of this Award Agreement skahtrol and, to the extent of any conflict, beeded
to amend such Other Agreement. Notwithstandingahegoing, in the event that the Notice Period nrefet to in Paragraph 5 or the Nondisclosure Pesio@ovenant Period referred to in Paragraph 6 of
this Award Agreement differs from that providedaim Employment Agreement, the Notice Period, Nordssze Period or Covenant Period (as applicablefosth in the Employment Agreement shall

apply.

8. Employee Data PrivacyPursuant to applicable personal data protectiars | the Company hereby notifies you of the follogvin relation to your personal data and the ctibe¢ processing and




transfer (collectively, the “Use”) of such dataréfation to the Company’s grant of the RSUs and ymauticipation in the Plan. The Use of your peedatata is necessary for the Company’s administnati
of the Plan and your participation in the Plan. ¥denial and/or objection to the Use of person#hdaay affect your participation in the Plan. Aslsuyou voluntarily acknowledge and consent tolilse
of personal data as described in this Paragraph 8.

The Company and the Employer hold certain persiofi@mation about you, including your name, homdrads and telephone number, date of birth, soe@lrity number or other employee identification
number, salary, nationality, job title, any Shahnek by you, details of all RSUs or any other éatitent to Shares awarded, cancelled, purchaseigdvesivested or outstanding in your favor, for the
purpose of managing and administering the Plantéf)aThe Data may be provided by you or collected, whandul, from third parties, and the Company witbpess the Data for the exclusive purpos
implementing, administering and managing your pgdétion in the Plan. The data processing will tpkeee through electronic and non-electronic meaesrding to logics and procedures strictly
correlated to the purposes for which Data are ctdiand with confidentiality and security provissoas set forth by applicable laws and regulatiory®ur country of residence (and country of
employment, if different). Data processing openadiavill be performed minimizing the use of persosad identification data when such data are unsecggor the processing purposes sought. Data will
be accessible within the Company’s organizatiory @iyl those persons requiring access for purposésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data agsb themselves as necessary for the purpose ¢drimgptation, administration and management of ypauticipation in the Plan, and the Company
and the Employer may each further transfer Datngothird parties assisting the Company in the @mntation, administration and management of tha.Alhese recipients may be located in the
European Economic Area, or elsewhere throughouivtiréd, such as the United States. You hereby aiztdhem to receive, possess, use, retain andfaatihe Data, in electronic or other form, for
purposes of implementing, administering and margagour participation in the Plan, including any uesite transfer of such Data as may be requiredhferadministration of the Plan and/or the subsegue
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights provideder applicable personal data protection laws¢hvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify the
content, origin and accuracy of the Data, (c) retjtiee integration, update, amendment, deletiobjankage (for breach of applicable laws) of theaDand (d) oppose, for legal reasons, the cotlacti
processing or transfer of the Data that is not &y or required for the implementation, admiatsdn and/or operation of the Plan and your parétion in the Plan. You may seek to exercise thigbgs
by contacting your Employer’'s human resources managlinvesco, Ltd., Manager, Executive Compensatl®55 Peachtree Street, NE, Atlanta, Georgia 3030

9. Income Taxes and Social Insurance ContributidgthMdlding. Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and local
taxes and/or non-U.S. taxes), social insuranceofiagx, payment on account or other tax-relatéthfolding (“Tax-Related Items”), you acknowleddpat the ultimate liability for all Tax-Related Item
legally due by you is and remains your responsjbdind that the Company and/or the Employer (i) @sako representations or undertakings regardingehément of any Tax-Related Items in connection
with any aspect of the RSUs, including the grarthefRSUs, the vesting of the RSUs, the settleroktite RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt of any
dividends and dividend equivalents; and (ii) doesaommit to structure the terms of the grant or aspect of the RSUs to reduce or eliminate yalility for Tax-Related Items.

If your country of residence (and/or the countneofployment, if different) requires withholding Dax-Related Items, the Company may withhold a partf the Shares otherwise issuable upon vesting of
the RSUs that have an aggregate Fair Market Valffeeignt to pay the minimum Tax-Related Items riegd to be withheld with respect to the Shares.gtoposes of the foregoing, no fractional Shares
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatfively (or in combination), the Company or Braployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yaguleg salary or other amounts payable to you, witlwithholding of Shares, or may require you torsiitpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cashadmeck or wire transfer. By accepting the RSUs, gxpressly consent to the methods of withholdimg a
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxRelated Items that are your responsibility (Vadced Tax Payments”), the Company or the Emplslall be entitled to recover such Advanced
Tax Payments from you in any and all manner thatGbmpany determines appropriate in its sole disereFor purposes of the foregoing, the manneeobvery of the Advanced Tax Payments shall
include (but is not limited to) offsetting the Adwaed Tax Payments against any and all amountsrtaptbe otherwise owed to you by the Company oEtheloyer (including regular salary/wages,
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Code Section 409ANotwithstanding the terms of this Award Agreemdiyou are subject to U.S. federal income taxaog amounts payable hereunder and if any such asidaoluding amounts
payable pursuant to Paragraph 5 of this Award Ageed, constitute nonqualified deferred compensatiwer Section 409A of the Code, those amounts saalubject to the provisions of Section 13(¢
the Plan (as if the amounts were Awards under the, o the extent applicable).

11. Naotice. Notices and communications under this Award Agreet must be in writing and either personally d&ieéd or sent by registered or certified mail, netwceipt requested, postage prepaid.
Notices to the Company must be addressed to InvgscoManager, Executive Compensation, 1555 Peeel8treet, NE, Atlanta, Georgia 30309, or to amgoaddress designated by the Company in a
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

12. Repatriation; Compliance with Law#s a condition to the grant of these RSUs, yaeago repatriate all amounts attributable to ti&&JR in accordance with local foreign exchange rate$
regulations in your country of residence (and couaf employment, if different). In addition, yoilsa agree to take any and all actions, and corisearty and all actions taken by the Company, the
Employer and the Company’s local subsidiaries, ag be required to allow the Company, the Employet the Company'’s local subsidiaries to comply vattal laws, rules and regulations in your
country of residence (and country of employmendjfierent). Finally, you agree to take any andaafions as may be required to comply with youspeal legal and tax obligations under local lawtes
and regulations in your country of residence (amahntry of employment, if different).

13. Discretionary Nature of Plan; No Vested Right®u acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nteyamended, cancelled, or terminated by the
Company, in its sole discretion, at any time awjoled under the Plan. The grant of the RSUs urftePlan is a one-time benefit and does not cresteantractual or other right to receive RSUs dreot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetid the Committee, including, but not limited tbe form and timing of an award, the number of 8bar
subject to an award and the vesting provisions.

14. Termination IndemnitiesThe value of the RSUs is an extraordinary iternaripensation outside the scope of your employmemiract, if any. As such, the RSUs are not partasfal or expected
compensation for purposes of calculating any semeraresignation, redundancy, end of service pagneonuses, longervice awards, pension or retirement benefitsnoitar payments to which you m
be otherwise entitled.

15. Compliance With Age Discrimination RuleBor purposes of this Award Agreement, if youatecal national of and employed in a country feat member of the European Union, the grant of the
RSUs and the terms and conditions governing thesR8¥ intended to comply with the age discrimimapoovisions of the EU Equal Treatment FramewoneBlive, as implemented into local law (the
“Age Discrimination Rules”). To the extent a coarttribunal of competent jurisdiction determineattany provision of the RSUs or this Award Agreetr@rthe Plan is invalid or unenforceable, in whole
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestessary to make it valid and enforceable to the fu
extent permitted under local law.

16. Use of English Languagé¥ou acknowledge and agree that it is your expirgest that this Award Agreement, the Plan ana#ier documents, notices and legal proceedingseuhinto, given or
instituted with respect to the RSUs be drawn unglish. If you have received this Award Agreeméin¢, Plan or any other documents related to theRBuhslated into a language other than Englisth



if the meaning of the translated version is diffeérghan the English version, the English versioallstontrol.




17. Addendum to Award AgreemeniNotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeahyospecial terms and conditions for your counfrgesidence
(and country of employment, if different), as maydet forth in an addendum to this Award Agreenf&ddendum?”). Further, if you transfer residencydé&r employment to another country as may be
reflected in an Addendum to this Award Agreemem, special terms and conditions for such countiyapply to your RSUs to the extent the Companyedaines, in its sole discretion, that the applanz
of such terms and conditions is necessary or abl@sa order to comply with local law or to facdie the administration of the Plan. Any applicabdieElendum shall constitute part of this Award

Agreement.

18. Electronic Delivery The Committee may, in its sole discretion, de¢aldeliver any documents related to the RSUs bgtednic means. You hereby consent to receive dachments by electronic
delivery and agree to participate in the Plan tghoan on-line or electronic system establishedraanhtained by the Company or a third party desigghéty the Company.
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Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT — PERFORMANCE VEST ING

Non-transferable
Invesco Ltd. (“Company”)
hereby awards to

[ Participant Name ]

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Shares of the Company (“Maximum TotalAd/)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’gnd this Award Agreement, the Comp
hereby issues to you the number of Shares (“Re&striBhares”) set forth above, which shall beconstede norforfeitable and free of certe
restrictions set forth in this Award Agreement alofvs:

On each of the next four anniversaries of the Gbate (each, a “Determination Date”), the numbeRestricted Shares that shall
become vested and non-forfeitable shall equal 2b&eoMaximum Total Award multiplied by the greatdr(i) the EPS Percentage (as defined
in Exhibit 1) and (ii) the AOM Percentage (as defirin Exhibit 1), rounded down to the nearest&ilare (the “Performance Vesting
Formula”), as the same shall be calculated by thma@ittee. The Committee’s good faith calculatioritef number of Restricted Shares that
become vested and non-forfeitable pursuant to éneFnance Vesting Formula shall be final and bigdipon you and the Company.

This Award shall be effective as of the Grant Dsgteforth above. By accepting this Award Agreemgoti acknowledge that you h
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorgted herei
by reference, and that you agree to the followirgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dayter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of tBeant Date set forth above.

Participant:

Signature

Continued on the following page






TERMS AND CONDITIONS — Restricted Shares — Performace Vesting

1. Plan Controls; Restricted Sharda consideration of this Award, you hereby proenis honor and to be bound by the Plan and thisrAwareement, including the following terms and divions, whict
serve as the agreed basis for your Award. The teongined in the Plan are incorporated into anderepart of this Award Agreement, and this Awagtéement shall be governed by and constru
accordance with the Plan. Unless the context ofiservequires, and solely for purposes of these $eand Conditions, the term “Compangieans Invesco Ltd., its Subsidiaries and their ety
successors and assigns, as applicable. Capitaémed used herein and not otherwise defined shak the meanings assigned to them in the Plan.

2. Restrictions and ForfeitureThe Restricted Shares may not be sold, assigreatsferred, pledged or otherwise encumbered. Woom Termination of Service for any reason, otlemtas set forth
paragraphs (b) —e} of Paragraph 3 hereof, you shall forfeit allyofir right, title and interest in and to all Restied Shares, except as determined by the Comnpttesiant to Paragraph 3.1 hereo
addition, upon each Determination Date, you staafeit all of your right, title and interest in amol any Restricted Shares that are eligible to gagtbecome noferfeitable on such date, but which fai
vest and become non-forfeitable on such date paotsodhe Performance Vesting Formula.

3. Expiration and Termination of Restrictionghe restrictions imposed under Paragraph 2 hemdbfapse, and the Restricted Shares will becameestricted Shares, upon the earliest to occuhe
following:

(a) the Determination Dates, to the extent providedeurtide Performance Vesting Formula, if you haveexpierienced a Termination of Service before sespective dates,
(b) your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other thfan Cause, Disability or unsatisfactory performanas determined by the Head of Human Resourchis isole discretion, provided that you ¢
and do not revoke a severance agreement in thedtpuiated by the Company, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigfy the Company other than for Cause or Disapibr (ii) by you for Good Reasc

3.1 Discretionary Vestinglf any or all of your Restricted Shares wouldfbeeited upon your voluntary Termination of Semjgou may appeal the forfeiture pursuant to tleegdures established
the Committee, and the Committee, in its sole dison, may waive some or all of the restrictiongpased under Paragraph 2 with respect to such RestrShares to the extent permitted unde
applicable guidelines adopted by the Committee.

4. Shareholder RightsUpon issuance of the Restricted Shares, you bhaa# all of the rights of a Shareholder with respe the Restricted Shares, including voting aivitlednd rights,provided, however
that any dividends payable with respect to Resi@hares that have not become vested and unredt8bares pursuant to this Award Agreement sleadidzumulated and (i) paid to you without inteed
the time that such Restricted Shares become vastédnrestricted Shares, if ever, or as soon agétratively practicable thereafter, but not latiean March 15 of the year following the year inieththe
Restricted Shares become vested and unrestrici@$H you are subject to U.S. federal incomeatasuch dividends, or (ii) forfeited if such Restieid Shares are forfeited for any reason pursuwatfis
Award Agreement.

5. Notice Period RequiremenDuring your employment with the Company, anytefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivecessors or assi¢
(as applicable, the “Employer”), you and, in thesafice of Cause, the Employer shall be requiredive @ the other () monthsidvance written notice of the intent to terminateiryemploymer
relationship (the “Notice Period”). Your employmenith the Employer shall not terminate until thepeation of the Notice Periogrovided, howeverthat the Employer shall have the right, in its
discretion, to relieve you of any or all of yourtidis and responsibilities by placing you on paichadstrative leave during the Notice Period andlishat be required to provide you with work or assé
the Employer's offices during such leave. You shelkentitled to continue to receive your salary eedain other employee benefits for the entireidéoPeriod, regardless of whether the Employerase:
its right to place you on paid administrative leaYeu are prohibited from working in any capacity fyourself or any other business during the NoRegiod without the prior written consent of
Company. Notwithstanding the foregoing, at any toneing your employment relationship the Employexymeffective immediately and without the benefitlee Notice Period, terminate the employn
relationship for Cause. The date on which your eyplent terminates shall be your “Termination Ddt®@"purposes of this Award Agreement.

6. Employment MattersYou agree that this Award Agreement is enteréd &md is reasonably necessary to protect the Coynpanvestment in your advancement opportunity, ingirand developme
and to protect the goodwill and other legitimatsibass interests of the Company. You also agreeitheonsideration of the confidential informatjdrade secrets and training and development pealvic
you, you will abide by the restrictions set forththis Paragraph 6, and you further agree and adkdge that the restrictions set forth in this Baaph 6 are reasonably necessary to protect tHeeatial
and trade secret information provided to you.

6.1 Nondisclosure You agree that, in the event of your TerminatidrService for any reason, whether during or follogvthe period when the Restricted Shares are sufgevesting restrictions (t
“Restriction Period”), you shall not, for a periofisix (6) months following the Termination Daté€t“Nondisclosure Perioddirectly or indirectly use for yourself or any otH®usiness or disclose to ¢
person any Confidential Information (as definedobglor Trade Secrets (as defined below) withoutgher written consent of the Compamypvided, however that Trade Secrets shall remain prote
and may not be used or disclosed without the psionisof the Company for so long as they remain &r@dcrets under applicable law. “Trade Searetans information with respect to the Company i
defined as a trade secret by applicable law anli, $hahe extent allowed by law, be deemed toudel all nonpublic or private customer information, includingthout limitation all information pertainir
to customer identity, customer account numbersaanaésets in customer accounts. “Confidential mftion” means all nopublic or private information regarding the Companyits business
customers that is not recognized as a Trade Secdetrr applicable law.

6.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatidrService for any reason, whether during or follagvthe Restriction Period, you shall not, for aipé of six (6
months following the Termination Date (the “CovenBeriod”),directly or indirectly, individually or in concewith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplc
of the Company with whom you worked or otherwise Material Contact (as defined below) during yoompéoyment to leave the employ of the Company oentlise lessen that pargyaffiliation witr
the Company, or (ii) solicit, divert, take away attempt to solicit, divert or take away any thanrent or proposed client or customer of the Camgpaith whom you had Material Contact during y
employment for purposes of offering, providing ellisg investment management products or serviéeseal by the Company at the date of your Termoratf Service that were offered, provided an
sold by you on the Company’s behalf. For purpodethis provision, you had “Material Contactlith an employee if (i) you had a supervisory rielaship with the employee or (ii) you worked
communicated with the employee on a regular basid; you had “Material Contacttith a current or proposed client or customer )ifyou had business dealings with the current opgsed client ¢
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

6.3 Enforceability of CovenantsYou acknowledge that the Company has a currethffiatore expectation of business from the curremt proposed customers of the Company. You acknael¢lat th
term and scope of the covenants set forth her@inmeasonable, and you agree that you will nothin @roceeding, assert the unreasonableness ofr¢ineiges, consideration or scope of the covenat
forth herein. You and the Company agree that if postion of the foregoing covenants is deemed taimenforceable because any of the restrictionsagoed in this Award Agreement are deemec
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdoreeable term or otherwise modify the Award Agnesit in @ manner that will enable the enforcemé
the covenants to the maximum extent possible uagplicable law. You agree that any breach of thresenants will result in irreparable damage andrinjo the Company and that the Company wi
entitled to injunctive relief without the necessi/posting any bond. You also agree that you steltesponsible for all damages incurred by the @ due to any breach of the restrictive covel
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costs attdrneys’fees incurred by the Company in enforcing the resie covenants in this Awa
Agreement.

7. Relationship to Other AgreementSubject to the limitations set forth below, iretbvent of any actual or alleged conflict betwdwan grovisions of this Award Agreement and (i) artlyeo agreeme
regarding your employment with the Employer (“Emytent Agreement”)or (ii) any prior agreement or certificate goveiany award of a direct or indirect equity intergstthe Company (tt



documents described in clauses (i) and (ii) hebeafig collectively referred to as the “Other Agress”), the provisions of this Award Agreement shall cohénad, to the extent of any conflict, be deel
to amend such Other Agreements. Notwithstandinddregoing, in the event that the Notice Periognefd to in Paragraph 5 or the Nondisclosure Pesiodovenant Period referred to in Paragraph
this Award Agreement differs from that providedan Employment Agreement, the Notice Period, Norldisze Period or Covenant Period (as applicablejosth in the Employment Agreement sl

apply.

8. Employee Data PrivacyPursuant to applicable personal data protectios,léne Company hereby notifies you of the followingelation to your personal data and the coltettprocessing and trans
(collectively, the “Use”) of such data in relatida the Company’s grant of the Restricted Sharesyand participation in the Plan. The Use of yourspmal data is necessary for the Company
administration of the Plan and your participatiantie Plan. Your denial and/or objection to the Of@ersonal data may affect your participatiortia Plan. As such, you voluntarily acknowledge
consent to the Use of personal data as describihisiParagraph 8.




The Company and themployer hold certain personal information about,yiacluding your name, home address and telephaner, date of birth, social security number dveotemployee identificatic
number, salary, nationality, job title, any Shahne&d by you, details of all Restricted Shares or atier entitlement to Shares awarded, cancelledhased, vested, unvested or outstanding in yauar
for the purpose of managing and administering tl@ P‘Data”). The Data may be provided by you or collected, whawdul, from third parties, and the Company witbpess the Data for the exclus
purpose of implementing, administering and managiogr participation in the Plan. The data procegsiill take place through electronic and nelectronic means according to logics and proces
strictly correlated to the purposes for which Date collected and with confidentiality and secuptpvisions as set forth by applicable laws andil@ipns in your country of residence (and courf
employment, if different). Data processing openadiovill be performed minimizing the use of persoaadl identification data when such data are unsacggor the processing purposes sought. Dati
be accessible within the Company’s organizatiory @yl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data mgst themselves as necessary for the purpose dérimgptation, administration and management of yauticipation in the Plan, and the Comp
and the Employer may each further transfer Datany third parties assisting the Company in the @mgntation, administration and management of tl@.PThese recipients may be located ir
European Economic Area, or elsewhere throughoutmbidd, such as the United States. You hereby aidhem to receive, possess, use, retain andfénathe Data, in electronic or other form,
purposes of implementing, administering and marggour participation in the Plan, including any ueite transfer of such Data as may be requiredhferadministration of the Plan and/or the subset
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights providedier applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify
content, origin and accuracy of the Data, (c) retjtiee integration, update, amendment, deletiobjankage (for breach of applicable laws) of thedhand (d) oppose, for legal reasons, the Uskeobat:
that is not necessary or required for the implermtgon, administration and/or operation of the Pdal your participation in the Plan. You may seekxercise these rights by contacting your Emplayer’
human resources manager or Invesco, Ltd., Man&gecutive Compensation, 1555 Peachtree StreetAN&hta, Georgia 30309.

9. Income Taxes and Social Insurance Contributiathhélding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and Ic
taxes and/or non-U.S. taxes), social insurancerofiagx, payment on account or other tax-relatéthmolding (“Tax-Related Items”), you acknowleddmt the ultimate liability for all TaRelated Item
legally due by you is and remains your respongjbdind that the Company and/or the Employer (i) @sako representations or undertakings regardingréaément of any TaRelated Items in connecti
with any aspect of the Restricted Shares, includlieggrant of the Restricted Shares, the vestinh®Restricted Shares, the subsequent sale dblases with respect to which any applicable regirie
have lapsed and the receipt of any dividends ddeind equivalents; and (ii) does not commit tocitite the terms of the grant or any aspect of thstiRted Shares to reduce or eliminate your lighfior
Tax-Related Items.

If your country of residence (and/or the countryeafployment, if different) requires withholding B&x-Related Items, the Company may withhold a portibthe Restricted Shares or Shares with re:
to which applicable restrictions have lapsed theatehan aggregate Fair Market Value sufficient tg fhee minimum TaxRelated Items required to be withheld with resgedhe Restricted Shares.
purposes of the foregoing, no fractional ShareRestricted Shares will be withheld pursuant toghent or vesting of the Restricted Shares hereudernatively (or in combination), the Companythe
Employer may, in its discretion, withhold any amboacessary to pay the T&elated Items from your regular salary or other ant® payable to you, with no withholding of Shaoe&fRestricted Shares,
may require you to submit payment equivalent tortiieimum Tax-Related Items required to be withhelth respect to the Shares or Restricted Sharesdgns of certified check, cashecheck or wir
transfer. By accepting the Restricted Shares, xpuessly consent to the methods of withholding @wipded hereunder. All other TaRelated Items related to the Restricted Sharegtendesting there
shall be your sole responsibility.

To the extent the Company or the Employer paysTaxrRelated Items that are your responsibility (VAdced Tax Payments'the Company or the Employer shall be entitled tmover such Advanct
Tax Payments from you in any and all manner thatGompany determines appropriate in its sole discreFor purposes of the foregoing, the mannerecbvery of the Advanced Tax Payments ¢
include (but is not limited to) offsetting the Adweed Tax Payments against any and all amountsntagtbe otherwise owed to you by the Company orBimployer (including regular salary/wac
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Recovery Pursuant to Restatement of Finan@alis. Notwithstanding any other provision of this Awakdreement or the Plan, if the Company issues @tesent of financial results to corre:
material error and the Committee determines, inddadh, that fraud or willful misconduct by you wa significant contributing factor to the needsiue such restatement, you agree to return imredy
to the Company and to forfeit all right, title aimderest in and to the following, less any taxeis mat withheld thereon that in the good faith detiration of the Committee cannot reasonably be ebeletc
be recoverable by you or your estate: (i) any Reett Shares that are granted or that become vestedstricted Shares pursuant to this Award Agesgnthat would not have been granted or be«
vested, unrestricted Shares, as applicable, bgsmul the restated financial results, as determineth® Committee in its sole discretion, (ii) anyskalividends or dividend equivalents paid with esfic
such Restricted Shares or Shares (either befaaétervesting) and (iii) if applicable, any procedtbm the disposition of the Shares describeddnse (i) above (collectively, the “Repayment Oétign”).
You agree that the Company shall have the riglenforce the Repayment Obligation by all legal mearalable, including without limitation, by withkding other amounts or property owed to you by
Company.

11. Code Section 409ANotwithstanding the terms of this Award Agreeméhyou are subject to U.S. federal income taxamy amounts payable hereunder and if any such as\oncluding amoun
payable pursuant to Paragraph 5 hereof, constituteualified deferred compensation under Sectid@?4@ the Code, those amounts shall be subjedigtovisions of Section 13(g) of the Plan (a&é
amounts were Awards under the Plan, to the exmplicable).

12. Notice. Notices and communications under this Award Agreet must be in writing and either personally dmiéd or sent by registered or certified mail, netreceipt requested, postage pref
Notices to the Company must be addressed to InvescpManager, Executive Compensation, 1555 Peeelttreet, NE, Atlanta, Georgia 30309, or to afyeioaddress designated by the Company
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with Laws\s a condition to the grant of these Restrictbdr8s, you agree to repatriate all amounts atafilatto the Restricted Shares in accordance wial lfwreigr
exchange rules and regulations in your countryesidence (and country of employment, if differeiri)addition, you also agree to take any and dlbas, and consent to any and all actions takethé
Company, the Employer and the Company’s local Slidses, as may be required to allow the Compdrg Bmployer and the Compasylocal Subsidiaries to comply with local laws esiand regulatiol
in your country of residence (and country of empheyt, if different). Finally, you agree to take aayd all actions as may be required to comply withr personal legal and tax obligations under
laws, rules and regulations in your country ofdesice (and country of employment, if different).

14. Discretionary Nature of Plan; No Vested Rightou acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nts amended, cancelled or terminated by
Company, in its sole discretion, at any time asvigled under the Plan. The grant of the Restrictiear& under the Plan is a aitee benefit and does not create any contractuattoer right to recei
Restricted Shares or other awards or benefiteindf Restricted Shares in the future. Future asyafény, will be at the sole discretion of then@uittee, including, but not limited to, the formdatiming
of an award, the number of Shares subject to amcharad the vesting provisions.

15. Termination IndemnitiesThe value of the Restricted Shares is an extnaarg item of compensation outside the scope of ywnployment contract, if any. As such, the RestdcShares are not par
normal or expected compensation for purposes afutating any severance, resignation, redundancy, afrservice payments, bonuses, I@ggvice awards, pension or retirement benefitsiroilar
payments to which you may be otherwise entitled.

16. Compliance With Age Discrimination Rule§or purposes of this Award Agreement, if you arecal national of and employed in a country isa member of the European Union, the grant ¢
Restricted Shares and the terms and conditionsrgimeethe Restricted Shares are intended to complly the age discrimination provisions of the EUuBh Treatment Framework Directive,
implemented into local law (the “Age Discriminati®ules”).To the extent a court or tribunal of competentgdiition determines that any provision of the Ret&td Shares or this Award Agreement or




Plan is invalid or unenforceable, in whole or intpander the Age Discrimination Rules, the Compahgll have the power and authority to revise okestsuch provision to the minimum extent neces
to make it valid and enforceable to the full exteatmitted under local law.

17. Use of English Languagé¥ou acknowledge and agree that it is your expirgest that this Award Agreement, the Plan and#ier documents, notices and legal proceedingseuhinto, given or




instituted with respect to the Restricted Sharedrbe/n up in English. If you have received this Aw&greement, the Plan or any other documentseelat the Restricted Shares translated into a ke
other than English, and if the meaning of the ti@esl version is different from the English versitiee English version shall control.

18. Addendum to Award Agreemenhotwithstanding any provisions in this Award Agneent to the contrary, the Restricted Shares bleadubject to any special terms and conditionydar country o
residence (and country of employment, if differemag may be set forth in an addendum to this Awayeeement (“Addendum”)Further, if you transfer residency and/or employtteranother country
may be reflected in an Addendum to this Award Agreat, the special terms and conditions for sucltrguvill apply to your Restricted Shares to th¢eer the Company determines, in its sole discre
that the application of such terms and conditianedcessary or advisable in order to comply widalldaw or to facilitate the administration of tRéan. Any applicable Addendum shall constitute é

this Award Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, dec¢@eeliver any documents related to the Restri@bdres by electronic means. You hereby consemctive such documents
electronic delivery and agree to participate inPfen through an on-line or electronic system distadd and maintained by the Company or a thirdypdesignated by the Company.
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EXHIBIT 1
TO THE
INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN
RESTRICTED STOCK AWARD AGREEMENT —PERFORMANCE VESTING

EPS Percentage =  ( EPge: EPS™")
(EPS™>- EPS™)

AOM Percentage = _ ( AONPo™=%- AOM ™)

(AOMmax_ AOM min)

For purposes of this Exhibit 1, the terms used alshall have the following meanings:

“EPS rePorted » means the adjusted diluted earnings per shareveflsto Ltd. (“Invesco”)for the most recent fiscal year ending before
Determination Date, as set forth in Invescpériodic or current reports filed with the Setiesiand Exchange Commission pursuant to Se«
13 or 15(d) of the Exchange Act of 1934 (the “SE€p&Xts”).

“EPS mMn” means $0.75.

“EPS ™*” means $1.10.

“AOM rererted” means the adjusted operating margin of Invescthismost recent fiscal year ending before the Dateation Date, as set fo
in the SEC Reports.

“AOM ™n” means 22%.

“AOM ™" means 25.5%.

The terms “adjusted diluted earnings per share”adfusted operating margirds used herein shall have the meanings attriboteddah term
in the SEC Reports.

Notwithstanding the foregoing, neither the EPS Eetage nor the AOM Percentage shall be greatert®@% or less than 09



Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT — PERFORMANCE VESTING

Non-transferable
Invesco Ltd. (“Company”)
hereby awards to

[ Participant Name ]

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Stock Units (“Maximum Total Award”)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’gnd this Award Agreement, the Comp
hereby grants to you the number of Restricted Stértks (“RSUS”) set forth above, which shall becomested and non-forfeitable as follows:

On each of the next four anniversaries of the Gbate (each, a “Determination Date”), the numbeR8Us that shall become vested
and non-forfeitable shall equal 25% of the Maximtiatal Award multiplied by the greater of (i) the &EPercentage (as defined in Exhibit 1)
and (ii) the AOM Percentage (as defined in ExhiBjtrounded down to the nearest full Share (theftlPemance Vesting Formula’as the sanm
shall be calculated by the Committee. The Commigtgeod faith calculation of the number of RSUg thecome vested and non-forfeitable
pursuant to the Performance Vesting Formula skefirtal and binding upon you and the Company.

This Award shall be effective as of the Grant Dsgteforth above. By accepting this Award Agreemgoti acknowledge that you hz
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorgted herei
by reference, and that you agree to the followirgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dayter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of tBeant Date set forth above.

Participant:

Signature

Continued on the following page






TERMS AND CONDITIONS — Restricted Stock Units — Peformance Vesting

1. Plan Controls; Restricted Stock Units consideration of this Award, you hereby proenie honor and to be bound by the Plan and thisrAwagreement, including the following terms and dibions
which serve as the agreed basis for your Award. fEhes contained in the Plan are incorporated amnd made a part of this Award Agreement, and thisstd Agreement shall be governed by
construed in accordance with the Plan. The RSUwsept a contractual obligation of the Companyetivdr the number of Shares specified on page édfigrursuant to the terms of Section 10 of the
and the additional terms and restrictions hereurldeless the context otherwise requires, and sdtelypurposes of these Terms and Conditions, the t€ompany”means Invesco Ltd., its Subsidia
and their respective successors and assigns, Asalyhe. Capitalized terms used herein and notretise defined shall have the meanings assigneldetm in the Plan.

2. Restrictions and ForfeituréeThe RSUs may not be sold, assigned, transfeptedged or otherwise encumbered. Upon your Ternainaif Service for any reason, other than as gs#h fa paragraphs (
— (e) of Paragraph 3 hereof, you shall forfeit allyofir right, title and interest in and to all unvebRSUs, except as determined by the Committeaigntdo Paragraph 3.1 hereof. In addition, upom
Determination Date, you shall forfeit all of youglt, title and interest in and to any RSUs that eligible to vest and become non-forfeitable ochsdate, but which fail to vest and become fanfeitable
on such date pursuant to the Performance Vestingie.

3. Vesting and Conversion to Shard$he RSUs will vest and become non-forfeitablerupe earliest to occur of the following (the “Viest Date”):

(a) the Determination Dates, to the extent providedeurtide Performance Vesting Formula, if you haveexpierienced a Termination of Service before sespective dates,
(b) your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other thfan Cause, Disability or unsatisfactory performanas determined by the Head of Human Resourchis isole discretion, provided that you ¢
and do not revoke a severance agreement in thedtpuiated by the Company, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigfy the Company other than for Cause or Disapibr (ii) by you for Good Reasc

3.1 Discretionary Vesting If any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you maypegl the forfeiture pursuant to the proceduresbéisteed by th
Committee, and the Committee, in its sole discretinay vest some or all of such RSUs to the exgeritted under the applicable guidelines adoptethe Committee.

3.2 Conversion and Paymennless the RSUs are forfeited on or before thstiig Date, the RSUs will be converted into an équanber of Shares, which will be registered in yoame as of t
Vesting Date, and such Shares will be deliveresioas as practicable thereafter, but not later March 15 of the year following the year in whicle tiiesting Date occurs if you are subject to U.8efa
income tax on such Shares.

4. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehadd¢he Company with respect to the RSprmvided, howeverthat if cash dividends are paid v
respect to Shares while the RSUs are outstandimygdizidends that are paid with respect to Sharesadre delivered in satisfaction of vested RSUbkhei paid to you at the time the Shares are didiéc
you, or as soon as administratively practicableethfter, but not later than March 15 of the yediofeing the year in which the Vesting Date occurgau are subject to U.S. federal income tax orh
dividends. No dividends will be paid with respezRSUs that are forfeited for any reason.

5. Notice Period RequiremenDuring your employment with the Company, anytefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivecessors or assi¢
(as applicable, the “Employer”), you and, in thesafice of Cause, the Employer shall be requiredive @ the other () monthsidvance written notice of the intent to terminateiryemploymer
relationship (the “Notice Period”). Your employmenith the Employer shall not terminate until thepeation of the Notice Periogrovided, howeverthat the Employer shall have the right, in its
discretion, to relieve you of any or all of yourtiis and responsibilities by placing you on paidhadstrative leave during the Notice Period andllshat be required to provide you with work or asset
the Employer's offices during such leave. You shalkntitled to continue to receive your salary eadain other employee benefits for the entireidéoPeriod, regardless of whether the Employerase:
its right to place you on paid administrative leaYeu are prohibited from working in any capacitr fyourself or any other business during the NoBegiod without the prior written consent of
Company. Notwithstanding the foregoing, at any toneing your employment relationship the Employexymeffective immediately and without the benefitlee Notice Period, terminate the employn
relationship for Cause. The date on which your eyplent terminates shall be your “Termination Ddt®@"purposes of this Award Agreement.

6. Employment MattersYou agree that this Award Agreement is entereéd @md is reasonably necessary to protect the Coypanvestment in your advancement opportunity, ingirand developme
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 6, and you further agree and adkdge that the restrictions set forth in this Baaph 6 are reasonably necessary to protect tHeeatial
and trade secret information provided to you.

6.1 Nondisclosure You agree that, in the event of your TerminatidrService for any reason, whether during or follegvthe period when the RSUs are subject to vestsgictions (the Restrictior
Period”), you shall not, for a period of six (6) nibs following the Termination Date (the “Nondisslme Period”)irectly or indirectly use for yourself or any otheusiness or disclose to any person
Confidential Information (as defined below) or TeaBlecrets (as defined below) without the priortemitconsent of the Comparprovided, however that Trade Secrets shall remain protected andmoi
be used or disclosed without the permission of@bmpany for so long as they remain Trade Secreatenapplicable law. “Trade Secretieans information with respect to the Company ighdefined as
trade secret by applicable law and shall, to therexallowed by law, be deemed to include all poidic or private customer information, includingthout limitation all information pertaining to ctasnel
identity, customer account numbers and/or assetastomer accounts. “Confidential Information” meaf nonpublic or private information regarding the Compamyits business or customers that is
recognized as a Trade Secret under applicable law.

6.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatidrService for any reason, whether during or follagvthe Restriction Period, you shall not, for aipé of six (6
months following the Termination Date (the “CovenBeriod”),directly or indirectly, individually or in concewith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplc
of the Company with whom you worked or otherwise Material Contact (as defined below) during yoompéoyment to leave the employ of the Company oentlise lessen that pargyaffiliation witr
the Company, or (ii) solicit, divert, take away attempt to solicit, divert or take away any thanrent or proposed client or customer of the Camgpaith whom you had Material Contact during y
employment for purposes of offering, providing ellisg investment management products or serviéeseal by the Company at the date of your Termoratf Service that were offered, provided an
sold by you on the Company’s behalf. For purpodethis provision, you had “Material Contactlith an employee if (i) you had a supervisory rielaship with the employee or (ii) you worked
communicated with the employee on a regular basid; you had “Material Contacttith a current or proposed client or customer )ifyou had business dealings with the current opgsed client ¢
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

6.3 Enforceability of CovenantsYou acknowledge that the Company has a currethtfiatore expectation of business from the curremt proposed customers of the Company. You acknael¢dat th
term and scope of the covenants set forth her@imeasonable, and you agree that you will nothin @roceeding, assert the unreasonableness ofr¢ineiges, consideration or scope of the covenat
forth herein. You and the Company agree that if postion of the foregoing covenants is deemed taimenforceable because any of the restrictionsagued in this Award Agreement are deemec
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdoreeable term or otherwise modify the Award Agnesit in a manner that will enable the enforcemé
the covenants to the maximum extent possible uagplicable law. You agree that any breach of thresenants will result in irreparable damage andrinjo the Company and that the Company wi
entitled to injunctive relief without the necessi/posting any bond. You also agree that you dteltesponsible for all damages incurred by the @omw due to any breach of the restrictive covel
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costs attdrneys’fees incurred by the Company in enforcing the resie covenants in this Awa
Agreement.



7. Relationship to Other AgreementSubject to the limitations set forth below, iretbvent of any actual or alleged conflict betwdwan grovisions of this Award Agreement and (i) artlyeo agreeme
regarding your employment with the Employer (“Emytent Agreement”)or (ii) any prior agreement or certificate goveiany award of a direct or indirect equity intergstthe Company (tt
documents described in clauses (i) and (ii) hebeafig collectively referred to as the “Other Agress”), the provisions of this Award Agreement shall coh&nad, to the extent of any conflict, be deel
to amend such Other Agreements. Notwithstandinddregoing, in the event that the Notice Periognefd to in Paragraph 5 or the Nondisclosure Pesiodovenant Period referred to in Paragraph
this Award Agreement differs from that providedan Employment Agreement, the Notice Period, Norldisze Period or Covenant Period (as applicablejosth in the Employment Agreement sl
apply.

8. Employee Data PrivacyPursuant to applicable personal data protectios,léfae Company hereby notifies you of the followingelation to your personal data and the coltettprocessing and trans
(collectively, the “Use”) of such data in relatiomthe Company’s grant of the RSUs and your pauiton in the Plan. The Use of your personal dataecessary for the Compasydministration of tk
Plan and your participation in the Plan. Your deaial/or objection to the Use of personal data afégct your participation in the Plan. As such, yaluntarily acknowledge and consent to the Use of




personal data as described in this Paragraph 8.

The Company and the Employer hold certain persimfi@mation about you, including your name, homedrads and telephone number, date of birth, soe@irty number or other employee identifica
number, salary, nationality, job title, any Shahesd by you, details of all RSUs or any other éetitent to Shares awarded, cancelled, purchasetedvasmvested or outstanding in your favor, for
purpose of managing and administering the Plantél)aThe Data may be provided by you or collected, wiendul, from third parties, and the Company wilbpess the Data for the exclusive purpos
implementing, administering and managing your pgdtion in the Plan. The data processing will tpkace through electronic and netectronic means according to logics and procedstestly
correlated to the purposes for which Data are cwtk and with confidentiality and security provissoas set forth by applicable laws and regulationgour country of residence (and country
employment, if different). Data processing openadiovill be performed minimizing the use of persoaadl identification data when such data are unsacggor the processing purposes sought. Dati
be accessible within the Company’s organizatiory @iyl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data mgst themselves as necessary for the purpose dérimeptation, administration and management of yauticipation in the Plan, and the Comp
and the Employer may each further transfer Datany third parties assisting the Company in the @mgntation, administration and management of tla@.PThese recipients may be located ir
European Economic Area, or elsewhere throughoutmbidd, such as the United States. You hereby aidhem to receive, possess, use, retain andféiathe Data, in electronic or other form,
purposes of implementing, administering and marggour participation in the Plan, including any ueite transfer of such Data as may be requiredhferadministration of the Plan and/or the subset
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights providedier applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify
content, origin and accuracy of the Data, (c) retjtiee integration, update, amendment, deletiobjankage (for breach of applicable laws) of the&hand (d) oppose, for legal reasons, the Uskeobat:
that is not necessary or required for the implertgon, administration and/or operation of the Pdawl your participation in the Plan. You may seekxercise these rights by contacting your Emplayer’
human resources manager or Invesco, Ltd., Man&gecutive Compensation, 1555 Peachtree StreetAN&hta, Georgia 30309.

9. Income Taxes and Social Insurance Contributiathhélding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and Ic
taxes and/or non-U.S. taxes), social insurancerofiagx, payment on account or other tax-relatéthmolding (“Tax-Related Items”), you acknowleddmt the ultimate liability for all TaRelated Item
legally due by you is and remains your respongjbdind that the Company and/or the Employer (i) @sako representations or undertakings regardingréaément of any TaRelated Items in connecti
with any aspect of the RSUs, including the granthef RSUs, the vesting of the RSUs, the settleroktiie RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt o
dividends or dividend equivalents; and (ii) does ecmmmit to structure the terms of the grant or asgect of the RSUs to reduce or eliminate youility for Tax-Related Items.

If your country of residence (and/or the countryeafployment, if different) requires withholding B&x-Related Items, the Company may withhold a portibthe Shares otherwise issuable upon vestil
the RSUs that have an aggregate Fair Market Valtfeient to pay the minimum TaRelated Items required to be withheld with respedhe Shares. For purposes of the foregoing, actibtmal Share
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatively (or in combination), the Company or Eraployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yoguleg salary or other amounts payable to you, withwithholding of Shares, or may require you torsitlpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cash@réck or wire transfer. By accepting the RSUs, xpressly consent to the methods of withholdis
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxrRelated Items that are your responsibility (VAdced Tax Payments'the Company or the Employer shall be entitled tmover such Advanct
Tax Payments from you in any and all manner thatGompany determines appropriate in its sole discreFor purposes of the foregoing, the mannerecbvery of the Advanced Tax Payments
include (but is not limited to) offsetting the Adweed Tax Payments against any and all amountsntagtbe otherwise owed to you by the Company orBimployer (including regular salary/wac
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Recovery Pursuant to Restatement of Finan@alis. Notwithstanding any other provision of this Awakdreement or the Plan, if the Company issues @tesent of financial results to corre:
material error and the Committee determines, inddadh, that fraud or willful misconduct by you wa significant contributing factor to the needsiue such restatement, you agree to return imredy
to the Company and to forfeit all right, title aimderest in and to the following, less any taxeis mat withheld thereon that in the good faith detiration of the Committee cannot reasonably be ebeletc
be recoverable by you or your estate: (i) any R8UShares that are granted, become vested or lverée pursuant to this Award Agreement that woodd have been granted, become vested or
delivered, as applicable, based upon the restateddial results, as determined by the Committesisole discretion, (ii) any cash dividends oridiénd equivalents paid with respect to such RStk
Shares (either before or after vesting) and (figdpplicable, any proceeds from the dispositiorthef Shares described in clause (i) above (collelstithe “Repayment Obligation”)ou agree that tt
Company shall have the right to enforce the Repayi@bligation by all legal means available, inchgliwithout limitation, by withholding other amourds property owed to you by the Company.

11. Code Section 409AThe RSUs granted under this Award Agreement atémended to constitute a nonqualified deferrethpensation plan within the meaning of Section 4@94he Code, and tl
Plan and this Award Agreement shall be interpregeihinistered and deemed amended, if applicable nranner consistent with this intention. Notwigmgting the terms of this Award Agreement, if
are subject to U.S. federal income tax on any arsopayable hereunder and if any such amounts,dimuamounts payable pursuant to Paragraph 5 heveostitute nonqualified deferred compense
under Section 409A of the Code, those amounts bkalubject to the provisions of Section 13(g)efPlan (as if the amounts were Awards under the,Rbd the extent applicable).

12. Notice. Notices and communications under this Award Agreet must be in writing and either personally dmiéd or sent by registered or certified mail, netreceipt requested, postage pref
Notices to the Company must be addressed to InvestcpManager, Executive Compensation, 1555 Peeelttreet, NE, Atlanta, Georgia 30309, or to afyeioaddress designated by the Company
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with LawsAs a condition to the grant of these RSUs, yoreado repatriate all amounts attributable to ttf8JR in accordance with local foreign exchange rales
regulations in your country of residence (and coguwef employment, if different). In addition, yousa agree to take any and all actions, and conseaty and all actions taken by the Company
Employer and the Company’s local Subsidiaries, ay bve required to allow the Company, the Employet the Company local Subsidiaries to comply with local laws,emiland regulations in yc
country of residence (and country of employmendiffierent). Finally, you agree to take any andaailions as may be required to comply with youspeal legal and tax obligations under local lawtes
and regulations in your country of residence (amahntry of employment, if different).

14. Discretionary Nature of Plan; No Vested Rightou acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nts amended, cancelled or terminated by
Company, in its sole discretion, at any time as/jpled under the Plan. The grant of the RSUs urtdePlan is a onéme benefit and does not create any contractuathar right to receive RSUs or ot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetad the Committee, including, but not limited tbe form and timing of an award, the number of 8t
subject to an award and the vesting provisions.

15. Termination IndemnitiesThe value of the RSUs is an extraordinary itencahpensation outside the scope of your employmentract, if any. As such, the RSUs are not pariarfnal or expecte
compensation for purposes of calculating any semeraresignation, redundancy, end of service paysnennuses, longervice awards, pension or retirement benefitsnoitas payments to which you m
be otherwise entitled.

16. Compliance With Age Discrimination Rule§or purposes of this Award Agreement, if you arecal national of and employed in a country isa member of the European Union, the grant ¢
RSUs and the terms and conditions governing thedR&¥ intended to comply with the age discrimimapoovisions of the EU Equal Treatment FrameworkeBlive, as implemented into local law (




“Age Discrimination Rules”)To the extent a court or tribunal of competentgdiction determines that any provision of the R®Uthis Award Agreement or the Plan is invalid aeoforceable, in wha
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestassary to make it valid and enforceable to th
extent permitted under local law.

17. Use of English Languagé¥ou acknowledge and agree that it is your expirgest that this Award Agreement, the Plan and#ier documents, notices and legal proceedingseuhinto, given or




instituted with respect to the RSUs be drawn u@nglish. If you have received this Award Agreeméiné, Plan or any other documents related to thesRBuhslated into a language other than Englistl
if the meaning of the translated version is différeom the English version, the English versioalsbontrol.

18. Addendum to Award AgreemenNotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeantospecial terms and conditions for your counfryesidenc
(and country of employment, if different), as mag det forth in an addendum to this Award Agreenf&hiidendum”). Further, if you transfer residency and/or employtrteranother country as may
reflected in an Addendum to this Award Agreememe, $pecial terms and conditions for such counttyapply to your RSUs to the extent the Companyetatines, in its sole discretion, that the applam
of such terms and conditions is necessary or ablésa order to comply with local law or to facdte the administration of the Plan. Any applicaBgdendum shall constitute part of this Aw
Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, dec¢weeliver any documents related to the RSUs bgtednic means. You hereby consent to receive dochments by electror
delivery and agree to participate in the Plan thtoan on-line or electronic system establishedmaauhtained by the Company or a third party desigghaty the Company.
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EXHIBIT 1
TO THE
INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT —PERFORMANCE VESTING

EPS Percentage =  ( EPge: EPS™")
(EPS™>- EPS™)

AOM Percentage = _ ( AONPo™=%- AOM ™)

(AOMmax_ AOM min)

For purposes of this Exhibit 1, the terms used alshall have the following meanings:

“EPS rePorted » means the adjusted diluted earnings per shareveflsto Ltd. (“Invesco”)for the most recent fiscal year ending before
Determination Date, as set forth in Invescpériodic or current reports filed with the Setiesiand Exchange Commission pursuant to Se«
13 or 15(d) of the Exchange Act of 1934 (the “SE€p&Xts”).

“EPS mMn” means $0.75.

“EPS ™*” means $1.10.

“AOM rererted” means the adjusted operating margin of Invescthismost recent fiscal year ending before the Dateation Date, as set fo
in the SEC Reports.

“AOM ™n” means 22%.

“AOM ™" means 25.5%.

The terms “adjusted diluted earnings per share”adfusted operating margirds used herein shall have the meanings attriboteddah term
in the SEC Reports.

Notwithstanding the foregoing, neither the EPS Eetage nor the AOM Percentage shall be greatert®@% or less than 09







Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT — TIME VESTING

Non-transferable

Invesco Ltd. (“Company”)

hereby awards to

Martin L. Flanagan

(“Participant” or “you™)

[ Number of Shares Granted]

Restricted Shares of the Company (“Award”)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’and this Award Agreement, the Comp
hereby issues to you the number of Restricted Sheeeforth above, which shall become vested,fodeitable and free of all restrictions
four (4) equal installments on each anniversarghefGrant Date.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorged herei
by reference, and that you agree to the followirgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dayter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of GBent Date set forth above.

Participant:

Signature

Continued on the following page




TERMS AND CONDITIONS — Restricted Shares — Time Veting

1. Plan Controls; Restricted Sharés consideration of this Award, you hereby prognig honor and to be bound by the Plan and thisrAwa
Agreement, including the following terms and coiuiis, which serve as the agreed basis for your AwHne terms contained in the Plan are
incorporated into and made a part of this Awarde&gnent, and this Award Agreement shall be govebyeshd construed in accordance with
the Plan. The “Restricted Shares” are the Sharssfg® on page 1 hereof that are issued to yoayaunt to Section 9 of the Plan, subject to
forfeiture as set forth below and the additionaii of this Award Agreement. Unless the contexenilise requires, and solely for purposes of
these Terms and Conditions, the term “Compangans Invesco Ltd., its Subsidiaries and theireethge successors and assigns, as applic
and the term “Employer” means Invesco Ltd. or theal Subsidiary that employs you or their respectiuccessors and assigns, as applicable.
Capitalized terms used herein and not otherwismei@fshall have the meanings assigned to theneiR .

2. Restrictions Restricted Shares may not be sold, assignedfénaiad, pledged or otherwise encumbered. Upon Jectmination of Service
for any reason other than as set forth in paragréiph(e) of Paragraph 3 hereof, you shall forddibf your right, title and interest in and to the
Restricted Shares as of the date of your TerminatfcGervice, except as provided in the Second Atedrand Restated Master Employment
Agreement (“Employment Agreement”) between you bBnvesco Ltd., dated April 1, 2011, as amended ftiome to time, or as determined by
the Committee pursuant to Paragraph 3.1 hereof.

3. Expiration and Termination of RestrictionShe restrictions imposed under Paragraph 2 heviloéxpire, and the Restricted Shares will
become unrestricted Shares, on the earliest tor@f¢be following, or as otherwise provided in tBmployment Agreement:

(a) the dates specified on page 1 hereof, providedythahave not experienced a Termination of Servafere such respective dates
(b) your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other tifanCause, Disability or unsatisfactory performanas determined by the Heac
Human Resources in his sole discretion, providatiybhu sign a severance agreement in the formlatgaiby the Company, and the
severance agreement has become irrevocable, Bithitays after your Termination of Service or suatiier time as the Company may
determine, or

(d) immediately before a Change in Control, if this Ad/&greement is not assumed, converted or replacednnection with the transaction
that constitutes the Change in Control, or

(e) your Termination of Service during the-month period following a Change in Control eitfi¢ty the Company other than for Cause or
Disability, or (ii) by you for Good Reason.

3.1 Discretionary Vestinglf any or all of your Restricted Shares wouldftweited upon your voluntary Termination of Semjigou may
appeal the forfeiture pursuant to the proceduresblished by the Committee, and the Committeetsisale discretion, may waive some or all
of the restrictions imposed under Paragraph 2 reisipect to such Restricted Shares and award tory@stricted Shares to the extent permi
under the applicable guidelines adopted by the Cittexen

4. Shareholder RightsUpon issuance of the Restricted Shares, you bha# all of the rights of a Shareholder with respe the Restricted
Shares, including voting and dividend rights.

5. [Reserved]
6. [Reserved]
7. [Reserved]

8. Employee Data PrivacyPursuant to applicable personal data protectios,léve Company hereby notifies you of the followingelation tc
your personal data and the collection, processigtiansfer (collectively, th*Use”) of such data in relation to the Company’argrof the
Restricted Shares and your participation in th&Plde Use of your personal data is necessanh&Company’s administration of the Plan
and your participation in the Plan. Your denial /an@bjection to the Use of personal data may &ffear participation in the Plan. As such,
you voluntarily acknowledge and consent to the tfggersonal data as described in this Paragra

The Company and the Employer hold certain persof@aimation about you, including your name, homdrads and telephone number, dat
birth, social security number or other employeeidieation number, salary, nationality, job titieny Shares held by you, details of all
Restricted Shares or any other entitlement to Sheamarded, cancelled, purchased, vested, unvestadstanding in your favor, for the
purpose of managing and administering the Plant@DaThe Data may be provided by you or collectgdere lawful, from third parties, and



the Company will process the Data for the exclupwgose of implementing, administering and marggiour participation in the Plan. The
data processing will take place through electramid nonelectronic means according to logics and procedsiregly correlated to the purpos
for which Data are collected and with confidentiaind security provisions as set forth by appliedéws and regulations in your country of
residence (and country of employment, if differeBtjita processing operations will be performed miring the use of personal and
identification data when such data are unnecegeathe processing purposes sought. Data will lmessible within the Company’s
organization only by those persons requiring actmsgurposes of the implementation, administrasod operation of the Plan




and for your participation in the Plan.

The Company and the Employer will transfer Data agst themselves as necessary for the purpose ténmeptation, administration and
management of your participation in the Plan, &r@Gompany and the Employer may each further teafi3hta to any third parties assisting
the Company in the implementation, administratiod management of the Plan. These recipients mégcheed in the European Economic
Area, or elsewhere throughout the world, such adxhited States. You hereby authorize them to vec@iossess, use, retain and transfer the
Data, in electronic or other form, for purposesnoplementing, administering and managing your pgrdtion in the Plan, including any
requisite transfer of such Data as may be requdaethe administration of the Plan and/or the sgbeat holding of Shares on your behalf to a
broker or other third party with whom you may elertieposit any Shares acquired pursuant to the Pla

You may, at any time, exercise your rights provideder applicable personal data protection lawschvinay include the right to (a) obtain
confirmation as to the existence of the Data, @)fy the content, origin and accuracy of the Dé&tarequest the integration, update,
amendment, deletion, or blockage (for breach ofiegiple laws) of the Data, and (d) oppose, for legasons, the collection, processing or
transfer of the Data that is not necessary or reduor the implementation, administration and/pemtion of the Plan and your participatior
the Plan. You may seek to exercise these rightohyacting your Employer’s human resources managkmwesco, Ltd., Manager, Executive
Compensation, 1555 Peachtree Street, NE, Atlargardia 30309.

9. Income Taxes and Social Insurance Contributidgthhglding. Regardless of any action the Company or the Eyepltakes with respect to
any or all income tax (including U.S. federal, stahd local taxes and/or non-U.S. taxes), socsairance, payroll tax, payment on account or
other tax-related withholding (“Tax-Related Items/pu acknowledge that the ultimate liability fdk Bax-Related Items legally due by you is
and remains your responsibility and that the Comard/or the Employer (i) makes no representatomnsidertakings regarding the treatment
of any Tax-Related Items in connection with anyeaspf the Restricted Shares, including the grathe Restricted Shares, the vesting of the
Restricted Shares, the subsequent sale of any Shilerespect to which any applicable restrictibase lapsed and the receipt of any
dividends; and (i) does not commit to structure térms of the grant or any aspect of the Restri8teares to reduce or eliminate your liability
for Tax-Related Items.

If your country of residence (and/or the countryenfployment, if different) requires withholding B&x-Related Items, the Company may
withhold a portion of the Restricted Shares or 8havith respect to which applicable restrictiongehi@psed that have an aggregate Fair
Market Value sufficient to pay the minimum T&elated Items required to be withheld with respet¢he Restricted Shares. For purposes ¢
foregoing, no fractional Shares or Restricted Shanié be withheld pursuant to the grant or vestirighe Restricted Shares hereunder.
Alternatively (or in combination), the Company betEmployer may, in its discretion, withhold anyamt necessary to pay the Tax-Related
Items from your regular salary or other amountsabiésy/ to you, with no withholding of Shares or Riegdd Shares, or may require you to
submit payment equivalent to the minimum Tax-Reldtems required to be withheld with respect to$imares or Restricted Shares by means
of certified check, cashier’s check or wire transBy accepting the Restricted Shares, you expressisent to the methods of withholding as
provided hereunder. All other Tax-Related Itemated to the Restricted Shares and the vestingahghall be your sole responsibility.

To the extent the Company or the Employer paysTaxyRelated Items that are your responsibility (Yadced Tax Payments”), the Company
or the Employer shall be entitled to recover suclvanced Tax Payments from you in any and all matiregrthe Company determines
appropriate in its sole discretion. For purposethefforegoing, the manner of recovery of the AdethTax Payments shall include (but is not
limited to) offsetting the Advanced Tax Paymentaiagt any and all amounts that may be otherwisedldwgou by the Company or the
Employer (including regular salary/wages, bonusegntive payments and Shares acquired by you pat$a any equity compensation plan
that are otherwise held by the Company for yourefign

10. [Reserved]

11. Notice. Notices and communications under this Award Agreret must be in writing and either personally deiéd or sent by registered
certified mail, return receipt requested, postagpaid. Notices to the Company must be addresskd/ésco Ltd., Manager, Executive
Compensation, 1555 Peachtree Street, NE, Atlargargia 30309, or to any other address designatedeb@ompany in a written notice to
you. Notices to you will be directed to your addrésen currently on file with the Company, or ty ather address given by you in a writ
notice to the Company.

12. Repatriation; Compliance with Law#as a condition to the grant of these Restrictedr8s, you agree to repatriate all amounts ataiijet

to the Restricted Shares in accordance with lam@idgn exchange rules and regulations in your aguwftresidence (and country of
employment, if different). In addition, you alsorag to take any and all actions, and consent taadyall actions taken by the Company, the
Employer and the Company’s local Subsidiaries, ag be required to allow the Company, the Employer the Company’s local Subsidiaries
to comply with local laws, rules and regulationy@ur country of residence (and country of emplogmé different). Finally, you agree to tg
any and all actions as may be required to compily wour personal legal and tax obligations undealdaws, rules and regulations in your
country of residence (and country of employmendjffierent).




13. Discretionary Nature of Plan; No Vested Right®u acknowledge and agree that the Plan is disa@y in nature and limited in duration,
and may be amended, cancelled, or terminated bgdhgpany, in its sole discretion, at any time as/joled under the Plan. The grant of the
Restricted Shares under the Plan does not cregteoatractual or other right to receive Restrickthres or other awards or




benefits in lieu of Restricted Shares in the futlihecept as otherwise provided in the Employmente&gient, future awards, if any, will be at
the sole discretion of the Committee, includingt ot limited to, the form and timing of an awatide number of Shares subject to an award
and the vesting provisions.

14. [Reserved]

15. [Reserved]

16. Use of English Languagé’ou acknowledge and agree that it is your expirgesit that this Award Agreement, the Plan anatider
documents, notices and legal proceedings entetedgiven or instituted with respect to the RestiicShares be drawn up in English. If you
have received this Award Agreement, the Plan orathgr documents related to the Restricted Sheaaslated into a language other than
English, and if the meaning of the translated \erss different than the English version, the Estglersion shall control.

17. Addendum to Award Agreemeniotwithstanding any provisions in this Award Agneent to the contrary, the Restricted Shares bball
subject to any special terms and conditions forrymuntry of residence (and country of employmé#different), as may be set forth in an
addendum to this Award Agreement (“Addenduniirther, if you transfer residency and/or employtieranother country as may be reflec
in an Addendum to this Award Agreement, the spdeiaths and conditions for such country will appyyour Restricted Shares to the extent
the Company determines, in its sole discretiort, tth@application of such terms and conditionseisassary or advisable in order to comply
with local law or to facilitate the administratiofthe Plan. Any applicable Addendum shall congifoart of this Award Agreement.

18. Electronic Delivery The Committee may, in its sole discretion, det¢aldeliver any documents related to the RestriStedres by
electronic means. You hereby consent to receivie dacuments by electronic delivery and agree ttigigate in the Plan through an on-line or
electronic system established and maintained b tirapany or a third party designated by the Company
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13556057.



Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT — PERFORMANCE VEST ING

Non-transferable
Invesco Ltd. (“Company”)
hereby awards to

Martin L. Flanagan

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Shares of the Company (“Maximum TotalaAdl)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’and this Award Agreement, the Comp
hereby issues to you the number of Shares (“RextriShares”) set forth above, which shall beconsteee nonforfeitable and free of certe
restrictions set forth in this Award Agreement aléofvs:

On each of the next four anniversaries of the Gate (each, a “Determination Date”), the numbeReétricted Shares that shall
become vested and non-forfeitable shall equal 2b&eoMaximum Total Award multiplied by the greatdr(i) the EPS Percentage (as defined
in Exhibit 1) and (ii) the AOM Percentage (as definn Exhibit 1), rounded down to the nearest®liare (the “Performance Vesting
Formula”), as the same shall be calculated by tmittee. The Committee’s good faith calculatioritef number of Restricted Shares that
become vested and non-forfeitable pursuant to gnofnance Vesting Formula shall be final and bigdipon you and the Company.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorged herei
by reference, and that you agree to the followimgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dajter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of GBent Date set forth above.

Participant:

Signature

Continued on the following page






TERMS AND CONDITIONS — Restricted Shares — Performace Vesting

1. Plan Controls; Restricted Sharda consideration of this Award, you hereby proenis honor and to be bound by the Plan and thisrAwareement, including the following terms and divions, whict
serve as the agreed basis for your Award. The teongined in the Plan are incorporated into anderepart of this Award Agreement, and this Awagtéement shall be governed by and constru
accordance with the Plan. Unless the context ofiservequires, and solely for purposes of these $eand Conditions, the term “Compangieans Invesco Ltd., its Subsidiaries and their ety
successors and assigns, as applicable, and the'Eenployer” means Invesco Ltd. or the local Subsidiary thatleggyou or their respective successors and assignapplicable. Capitalized terms
herein and not otherwise defined shall have theninga assigned to them in the Plan.

2. Restrictions and ForfeitureThe Restricted Shares may not be sold, assigraatsferred, pledged or otherwise encumbered. Woom Termination of Service for any reason, otlemtas set forth
paragraphs (b) -ef of Paragraph 3 hereof, you shall forfeit allyofir right, title and interest in and to all Restieid Shares, except as provided in the Second Aedeadd Restated Master Employn
Agreement (“Employment Agreementigtween you and Invesco Ltd., dated April 1, 2Gislamended from time to time, or as determinechbyCtommittee pursuant to Paragraph 3.1 hereofdditian,
upon each Determination Date, you shall forfeitodlyour right, title and interest in and to anysRited Shares that are eligible to vest and becoanforfeitable on such date, but which fail to vest
become non-forfeitable on such date pursuant té#réormance Vesting Formula.

3. Expiration and Termination of Restrictionghe restrictions imposed under Paragraph 2 hemdbfapse, and the Restricted Shares will becameestricted Shares, upon the earliest to occuhe
following, or as otherwise provided in the Employth&greement:

(a) the Determination Dates, to the extent providedeurtide Performance Vesting Formula, if you haveexpierienced a Termination of Service before sespective dates,
(b)  your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other thfan Cause, Disability or unsatisfactory performanas determined by the Head of Human Resourchis isole discretion, provided that you ¢
and do not revoke a severance agreement in thedtpuiated by the Company, or

(d) immediately before a Change in Control, if this Ad@greement is not assumed, converted or replacednnection with the transaction that constitutesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigfy the Company other than for Cause or Disahibr (ii) by you for Good Reasc

3.1 Discretionary Vestinglf any or all of your Restricted Shares wouldfbdeited upon your voluntary Termination of Ser/igzou may appeal the forfeiture pursuant to tleeguiures established
the Committee, and the Committee, in its sole éison, may waive some or all of the restrictiongp@sed under Paragraph 2 with respect to such RestrBhares to the extent permitted unde
applicable guidelines adopted by the Committee.

4. Shareholder RightsUpon issuance of the Restricted Shares, you bhaa# all of the rights of a Shareholder with respe the Restricted Shares, including voting aivitlednd rights,provided, however
that any dividends payable with respect to Resi@hares that have not become vested and unredt8bares pursuant to this Award Agreement sleadidcumulated and (i) paid to you without inteed
the time that such Restricted Shares become vastdnrestricted Shares, if ever, or as soon agétnatively practicable thereafter, but not latiean March 15 of the year following the year inieththe
Restricted Shares become vested and unrestrici@SH you are subject to U.S. federal incomeatasuch dividends, or (ii) forfeited if such Restieid Shares are forfeited for any reason pursuwattis
Award Agreement.

5. [Reserved]

6. [Reserved]

7. [Reserved]

8. Employee Data PrivacyPursuant to applicable personal data protectios léhe Company hereby notifies you of the followingelation to your personal data and the coltectprocessing and trans
(collectively, the “Use”) of such data in relatiaa the Company’s grant of the Restricted Sharesyand participation in the Plan. The Use of yourspmal data is necessary for the Company’
administration of the Plan and your participatiantie Plan. Your denial and/or objection to the Of@ersonal data may affect your participatiortia Plan. As such, you voluntarily acknowledge
consent to the Use of personal data as describihisiParagraph 8.

The Company and the Employer hold certain persioraimation about you, including your name, homerads and telephone number, date of birth, soe@lrity number or other employee identifica
number, salary, nationality, job title, any Shahnetd by you, details of all Restricted Shares or aifer entittement to Shares awarded, cancellegthased, vested, unvested or outstanding in yauar
for the purpose of managing and administering tla@ P‘Data”). The Data may be provided by you or collected, whawdul, from third parties, and the Company witbpess the Data for the exclus
purpose of implementing, administering and managiogr participation in the Plan. The data procegsinll take place through electronic and nelectronic means according to logics and proces
strictly correlated to the purposes for which Date collected and with confidentiality and secuptpvisions as set forth by applicable laws andil@gpns in your country of residence (and couruf
employment, if different). Data processing openadiovill be performed minimizing the use of persomadl identification data when such data are unrsacgdor the processing purposes sought. Dati
be accessible within the Company’s organizatiory diyl those persons requiring access for purpos#ésedfnplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data agso themselves as necessary for the purpose dérmemtation, administration and management of yxauticipation in the Plan, and the Comp
and the Employer may each further transfer Datariy third parties assisting the Company in the em@ntation, administration and management of th@.PThese recipients may be located ir
European Economic Area, or elsewhere throughouwtidd, such as the United States. You hereby aizdhem to receive, possess, use, retain andfeiathe Data, in electronic or other form,
purposes of implementing, administering and martagour participation in the Plan, including any uesite transfer of such Data as may be requiredhferadministration of the Plan and/or the subset
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights providedier applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify
content, origin and accuracy of the Data, (c) regthee integration, update, amendment, deletiobjarkage (for breach of applicable laws) of thedhand (d) oppose, for legal reasons, the Uskeobati
that is not necessary or required for the implemgor, administration and/or operation of the Pdawl your participation in the Plan. You may seekstercise these rights by contacting your Emplayer’
human resources manager or Invesco, Ltd., Man&gecutive Compensation, 1555 Peachtree StreetAN&h)ta, Georgia 30309.

9. Income Taxes and Social Insurance Contributidathhélding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and Ic
taxes and/or non-U.S. taxes), social insurancerofiayx, payment on account or other tax-relatéthimolding (“Tax-Related Items”), you acknowleddet the ultimate liability for all TaxRelated Item
legally due by you is and remains your respongjbiind that the Company and/or the Employer (i) @sako representations or undertakings regarding¢aement of any TaRelated Items in connecti
with any aspect of the Restricted Shares, includireggrant of the Restricted Shares, the vestirnifj@Restricted Shares, the subsequent sale dblaares with respect to which any applicable resrie
have lapsed and the receipt of any dividends adeid equivalents; and (ii) does not commit toctrze the terms of the grant or any aspect of testiRted Shares to reduce or eliminate your lighibr
Tax-Related Items.

If your country of residence (and/or the countryeafployment, if different) requires withholding 8&x-Related Items, the Company may withhold a portibthe Restricted Shares or Shares with re:



to which applicable restrictions have lapsed thatehan aggregate Fair Market Value sufficient tg {/e@ minimum TaxRelated Items required to be withheld with respgedhe Restricted Shares.
purposes of the foregoing, no fractional ShareRestricted Shares will be withheld pursuant toghent or vesting of the Restricted Shares hereurdtrnatively (or in combination), the Companythe
Employer may, in its discretion, withhold any ambnoacessary to pay the T&elated Items from your regular salary or other ant® payable to you, with no withholding of Shanefkestricted Shares,
may require you to submit payment equivalent tortfigimum Tax-Related Items required to be withhelth respect to the Shares or Restricted Sharemdgns of certified check, cash&check or wir
transfer. By accepting the Restricted Shares, ypuessly consent to the methods of withholding mwided hereunder. All other TaRelated Items related to the Restricted Sharegtendesting there
shall be your sole responsibility.

To the extent the Company or the Employer paysTeaxtRelated Items that are your responsibility (Yadced Tax Paymentsthe Company or the Employer shall be entitled tover such Advanct
Tax Payments from you in any and all manner that@empany determines appropriate in its sole disereFor purposes of the foregoing, the mannereobvery of the Advanced Tax Payments ¢
include (but is not limited to) offsetting the Adwaed Tax Payments against any and all amountsrtagtbe otherwise owed to you by the Company oEtieloyer (including regular salary/wages,




bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Recovery Pursuant to Restatement of Finan@alis. Notwithstanding any other provision of this Awakdreement or the Plan, if the Company issues @tesent of financial results to corre:
material error and the Committee determines, inddadh, that fraud or willful misconduct by you wa significant contributing factor to the needsiue such restatement, you agree to return imiedy
to the Company and to forfeit all right, title aimderest in and to the following, less any taxeis mat withheld thereon that in the good faith detiration of the Committee cannot reasonably be ebeletc
be recoverable by you or your estate: (i) any Reett Shares that are granted or that become vestedstricted Shares pursuant to this Award Agesgnthat would not have been granted or bet
vested, unrestricted Shares, as applicable, bgsmul the restated financial results, as determinethd Committee in its sole discretion, (ii) anyskalividends or dividend equivalents paid with esfic
such Restricted Shares or Shares (either befaaétervesting) and (iii) if applicable, any procedtbm the disposition of the Shares describedadnse (i) above (collectively, the “Repayment Oatign”).
You agree that the Company shall have the riglenforce the Repayment Obligation by all legal mearslable, including without limitation, by withkding other amounts or property owed to you by
Company.

11. [Reserved]

12. Notice. Notices and communications under this Award Agreet must be in writing and either personally d=iéd or sent by registered or certified mail, netreceipt requested, postage pref
Notices to the Company must be addressed to InvestcpManager, Executive Compensation, 1555 Peeelttreet, NE, Atlanta, Georgia 30309, or to afyeioaddress designated by the Company
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with Laws\s a condition to the grant of these Restrictbdr8s, you agree to repatriate all amounts atafilatto the Restricted Shares in accordance wial lfwreigr
exchange rules and regulations in your countryesidence (and country of employment, if differeiri)addition, you also agree to take any and dlbas, and consent to any and all actions takethé
Company, the Employer and the Company’s local Slidses, as may be required to allow the Compdrg Bmployer and the Compasylocal Subsidiaries to comply with local laws esiand regulatiol
in your country of residence (and country of empheyt, if different). Finally, you agree to take aayd all actions as may be required to comply withr personal legal and tax obligations under
laws, rules and regulations in your country ofdesice (and country of employment, if different).

14. Discretionary Nature of Plan; No Vested Rightou acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nts amended, cancelled or terminated by
Company, in its sole discretion, at any time awijoled under the Plan. The grant of the Restrictiedr& under the Plan does not create any conttamtosher right to receive Restricted Shares el
awards or benefits in lieu of Restricted Shareth@nfuture. Except as otherwise provided in the Bgmpent Agreement, future awards, if any, will hetee sole discretion of the Committee, includihgt
not limited to, the form and timing of an awarde thumber of Shares subject to an award and thenggsbvisions.

15. [Reserved]

16. [Reserved]

17. Use of English LanguageYou acknowledge and agree that it is your expietEnt that this Award Agreement, the Plan andottiler documents, notices and legal proceedingseshinto, given ¢
instituted with respect to the Restricted Sharedrbe/n up in English. If you have received this Aw&greement, the Plan or any other documentseelat the Restricted Shares translated into a kg
other than English, and if the meaning of the ti@esl version is different from the English versitiee English version shall control.

18. Addendum to Award Agreemenhotwithstanding any provisions in this Award Agneent to the contrary, the Restricted Shares bleadubject to any special terms and conditionydar country o
residence (and country of employment, if differemag may be set forth in an addendum to this Awayeeement (“Addendum”)Further, if you transfer residency and/or employtteranother country
may be reflected in an Addendum to this Award Agreat, the special terms and conditions for sucltrguvill apply to your Restricted Shares to th¢eex the Company determines, in its sole discre
that the application of such terms and conditianedcessary or advisable in order to comply widalldaw or to facilitate the administration of tRéan. Any applicable Addendum shall constitute é
this Award Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, dec¢@eeliver any documents related to the Restri@bdres by electronic means. You hereby consemctive such documents
electronic delivery and agree to participate inPfen through an on-line or electronic system distadd and maintained by the Company or a thirdypdesignated by the Company.

T&C — Flanagan Performan

16373055.
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EXHIBIT 1
TO THE
INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN
RESTRICTED STOCK AWARD AGREEMENT —PERFORMANCE VESTING

EPS Percentage =  ( EPge: EPS™")
(EPS™>- EPS™)

AOM Percentage = _ ( AONPo™=%- AOM ™)

(AOMmax_ AOM min)

For purposes of this Exhibit 1, the terms used alshall have the following meanings:

“EPS rePorted » means the adjusted diluted earnings per shareveflsto Ltd. (“Invesco”)for the most recent fiscal year ending before
Determination Date, as set forth in Invescpériodic or current reports filed with the Setiesiand Exchange Commission pursuant to Se«
13 or 15(d) of the Exchange Act of 1934 (the “SE€p&Xts”).

“EPS mMn” means $0.75.

“EPS ™*” means $1.10.

“AOM rererted” means the adjusted operating margin of Invescthismost recent fiscal year ending before the Dateation Date, as set fo
in the SEC Reports.

“AOM ™n” means 22%.

“AOM ™" means 25.5%.

The terms “adjusted diluted earnings per share”adfusted operating margirds used herein shall have the meanings attriboteddah term
in the SEC Reports.

Notwithstanding the foregoing, neither the EPS Eetage nor the AOM Percentage shall be greatert®@% or less than 09



Subject to the conditions of the Invesco Ltd. 2@Gldbal Equity Incentive Plan (“Plan”) and this Awlahgreement, the Company
hereby grants to you the number of Restricted Sthuks set forth above, which shall become vestetireon-forfeitable in three (3) equal
installments on the following dates: the first aremgary of the Grant Date; the second annivershttyeoGrant Date; and December 15 of the

Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT — CANADA

Non-transferable

Invesco Ltd. (“Company”)

hereby awards to

[ Participant Name ]

(“Participant” or “you™)

[ Number of Shares Granted]

Restricted Stock Units

as of [Grant Date] (“Grant Date”)

second calendar year after the Grant Date.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Plan’s prospectus, thathaue read and understood the following Terms amitifions, which are incorporated herein
by reference, and that you agree to the followiegiis and Conditions and the terms of the Plan lisdAward Agreement. If you fail to
accept this Award Agreement within sixty (60) dafter the Grant Date set forth above, the Compaay determine that this Award has been

forfeited.

ACCEPTED AND AGREED TO by the Participant as of GBent Date set forth above.

Signature

Participant:

Continued on the following page




TERMS AND CONDITIONS - Restricted Stock Units — Carada

1. Plan Controls; Restricted Stock Uniis consideration of this Award, you hereby proentis honor and to be bound by the Plan and thisrdwgreement, including the following terms and divions,
which serve as the agreed basis for your Award.t&hms contained in the Plan are incorporatedanb made a part of this Award Agreement, and thig Agreement shall be governed by and
construed in accordance with the Plan. The “RastliStock Units” (or “RSUs”) represent a contrattlaigation of the Company to deliver the numbgBbares specified on page 1 hereof pursuant to the
terms of Section 10 of the Plan and the addititerahs and restrictions hereunder. Unless the cooterrwise requires, and solely for purposes e$é¢hTerms and Conditions, the term “Company” means
Invesco Ltd., its Subsidiaries and their respecsivecessors and assigns, as applicable. Capitaézed used herein and not otherwise defined slaakk the meanings assigned to them in the Plan.

2. Restrictions RSUs may not be sold, assigned, transferredgpt&dr otherwise encumbered. Upon your Terminatid®ervice for any reason other than as set forfsaragraphs (b) — (e) of Paragraph 3
hereof, you shall forfeit all of your right, titend interest in and to any unvested RSUs as afdteof your Termination of Service, except as mheiteed by the Committee pursuant to Paragraph &rédi

3. Vesting and Conversion to Shard$he RSUs will vest and become nonforfeitable ughenearliest to occur of the following (the “VesgiDate"):

(a) the dates specified on page 1 hereof, providedythahave not experienced a Termination of Servafere such respective dates

(b)  your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other tifan Cause, Disability or unsatisfactory performenas determined by the Head of Human Resourdas sole discretion, provided that you sig
severance agreement in the form stipulated by tregany, and the severance agreement has becomecatde, within 60 days after your Termination efi8ce or such earlier time as the Comg
may determine, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigbfy the Company other than for Cause or Disahibr (ii) by you for Good Reasc

3.1 Discretionary Vestinglf any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you mayegl the forfeiture pursuant to the procedureshéisteed by the Committee,
and the Committee, in its sole discretion, may geste or all of such RSUs to the extent permittedien the applicable guidelines adopted by the Cdtemi

3.2 Conversion and Paymeritinless the RSUs are forfeited before the Vediiate, the RSUs will be converted into an equal nemah Shares and will be registered in your namefalse Vesting Date,
and such Shares will be delivered as soon as padntéi thereafter, but not later than December Baviing the second anniversary of the Grant Dat, #myou are subject to U.S. federal income tax on
such Shares, not later than March 15 of the ydlviing the year in which the Vesting Date occurs.

4. Source of SharedJpon any conversion of the RSUs as provided magraph 3.2, the Shares delivered to you shaltdra the trust subject to that Trust Agreement, dl@ecember 31, 2008, by and
between Invesco Ltd. and BNY Trust Company of Canad trustee.

5. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehaddi¢ghe Company with respect to the RSUs, providedvever, that if and when cash dividends
paid with respect to the Shares while the RSUoatstanding, your Employer (defined below) shajl payou as additional compensation an amount h egual to the amount of such dividends with
respect to the number of Shares then underlyindr®ids.

6. Notice Period Requiremenburing your employment with the Company, anytsefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivesessors or assigns
(as applicable, the “Employer”), you and, in theetce of Cause, the Employer shall be requiredviotg the other () months’ advance written noti€¢he intent to terminate your employment
relationship (the “Notice Period”). Your employmaenith the Employer shall not terminate until thepation of the Notice Perioghrovided, howeveithe Employer shall have the right, in its sole
discretion, to relieve you of any or all of yourtidis and responsibilities by placing you on paichadstrative leave during the Notice Period andllsiat be required to provide you with work or asseo

the Employer's offices during such leave. You shalentitled to continue to receive your salary eedain other employee benefits for the entirei¢éoPeriod, regardless of whether the Employerases
its right to place you on paid administrative lea¥eu are prohibited from working in any capacity fourself or any other business during the Nofleeiod without the prior written consent of the
Company. Notwithstanding the foregoing, at any tameing your employment relationship the Employaymeffective immediately and without the benefittee Notice Period, terminate the employment
relationship for Cause. The date on which your eymplent terminates shall be your “Termination Ddte"purposes of this Award Agreement.

7. Employment MattersYou agree that this Award Agreement is enteré¢al @md is reasonably necessary to protect the Coyfpavestment in your advancement opportuni@gining and development
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 7, and you further agree and adledge that the restrictions set forth in this Baaph 7 are reasonably necessary to protect tHeleatial
and trade secret information provided to you.

7.1 Nondisclosure You agree that, in the event of your TerminatdiService for any reason, whether during or follegvthe period when the RSUs are subject to vesgagictions (the “Restriction
Period”), you shall not, for a period of six (6) ntbs following the Termination Date (the “Nondisslwe Period”) directly or indirectly use for youlfser any other business or disclose to any peesson
Confidential Information (as defined below) or TeaSlecrets (as defined below) without the priortemittonsent of the Compamyrovided, howeverthat Trade Secrets shall remain protected andmogy

be used or disclosed without the permission ofGbepany for so long as they remain Trade Secretsrnapplicable law. “Trade Secret” means infornmatioth respect to the Company that is defined as a
trade secret by applicable law and shall, to thereallowed by law, be deemed to include all nablig or private customer information, includingtiout limitation all information pertaining to cesher
identity, customer account numbers and/or assetsstomer accounts. “Confidential Information” meafl non-public or private information regardifngtCompany or its business or customers that is not
recognized as a Trade Secret under applicable law.

7.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatdiBervice for any reason, whether during or folleyvthe Restriction Period, you shall not, for aipe of six (6)
months following the Termination Date (the “CovenBeriod”),directly or indirectly, individually or in concewith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplo
of the Company with whom you worked or otherwisd Material Contact (as defined below) during yompdoyment to leave the employ of the Company oentlise lessen that party’s affiliation with
the Company, or (ii) solicit, divert, take awayattempt to solicit, divert or take away any themrent or proposed client or customer of the Compaitly whom you had Material Contact during your
employment for purposes of offering, providing ellimg investment management products or servitfeseal by the Company at the date of your Termaratf Service that were offered, provided and/or
sold by you on the Company'’s behalf. For purpogéhis provision, you had “Material Contact” witm @mployee if (i) you had a supervisory relatiopshith the employee or (ii) you worked or
communicated with the employee on a regular basid;you had “Material Contact” with a current ooposed client or customer if (i) you had businesalidgs with the current or proposed client or
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

7.3 Enforceability of Covenantsrou acknowledge that the Company has a currethfmre expectation of business from the curremlt proposed customers of the Company. You acknaelddat the
term and scope of the covenants set forth hereimesrsonable, and you agree that you will notnin@roceeding, assert the unreasonableness oféhgiges, consideration or scope of the covenants se
forth herein. You and the Company agree that if gorgion of the foregoing covenants is deemed tarenforceable because any of the restrictionsagwed in this Award Agreement are deemed too
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdiareeable term or otherwise modify the Award Agneat in a manner that will enable the enforcemé
the covenants to the maximum extent possible uapelicable law. You agree that any breach of tleesenants will result in irreparable damage andrino the Company and that the Company will be
entitled to injunctive relief without the necessitlyposting any bond. You also agree that you diellesponsible for all damages incurred by the @y due to any breach of the restrictive covenants
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costsattatneys’ fees incurred by the Company in enfagehe restrictive covenants in this Award



Agreement.

8. Relationship to Other AgreementSubject to the limitations set forth below, i thvent of any actual or alleged conflict betwdengrovisions of this Award Agreement and (i) atlyeo agreement
regarding your employment with the Employer (“Emyptent Agreement”), or (ii) any prior agreement ertificate governing any award of a direct or iedirequity interest in the Company (the
documents described in clauses (i) and (ii) hebeaig collectively referred to as the “Other Agrets”), the provisions of this Award Agreement skahtrol and, to the extent of any conflict, beedeed
to amend such Other Agreement. Notwithstandinddhegoing, in the event that the Notice Period mefé to in Paragraph 6 or the Nondisclosure Pasiodovenant Period referred to in Paragraph 7 of
this Award Agreement differs from that providedaim Employment Agreement, the Notice Period, Nordssze Period or Covenant Period (as applicablefosth in the Employment




Agreement shall apply.

9. Employee Data PrivacyPursuant to applicable personal data protectars | the Company hereby notifies you of the follmyvin relation to your personal data and the ctibec processing and transfer
(collectively, the “Use”) of such data in relatitmthe Company’s grant of the RSUs and your paitton in the Plan. The Use of your personal dateecessary for the Company’s administration of the
Plan and your participation in the Plan. Your deaia/or objection to the Use of personal data afégct your participation in the Plan. As such, yaluntarily acknowledge and consent to the Use of
personal data as described in this Paragraph 9.

The Company and the Employer hold certain persiofi@mation about you, including your name, homdrads and telephone number, date of birth, soe@lrity number or other employee identification
number, salary, nationality, job title, any Shahnek by you, details of all RSUs or any other éatitent to Shares awarded, cancelled, purchasegdvesivested or outstanding in your favor, for the
purpose of managing and administering the Plantg@f)aThe Data may be provided by you or collected, whandul, from third parties, and the Company witbpess the Data for the exclusive purpos
implementing, administering and managing your pgdétion in the Plan. The data processing will tpkeee through electronic and non-electronic meaesrding to logics and procedures strictly
correlated to the purposes for which Data are ctdiand with confidentiality and security provissoas set forth by applicable laws and regulatiory®ur country of residence (and country of
employment, if different). Data processing opernadiavill be performed minimizing the use of persosad identification data when such data are unsecggor the processing purposes sought. Data will
be accessible within the Company’s organizatiory @iyl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data agsb themselves as necessary for the purpose ¢dringptation, administration and management of yauticipation in the Plan, and the Company
and the Employer may each further transfer Datngothird parties assisting the Company in the @mntation, administration and management of the.Alhese recipients may be located in the
European Economic Area, or elsewhere throughouivtiréd, such as the United States. You hereby aiztdhem to receive, possess, use, retain andfaatie Data, in electronic or other form, for
purposes of implementing, administering and margagour participation in the Plan, including any uesite transfer of such Data as may be requiredhferadministration of the Plan and/or the subsegue
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify the
content, origin and accuracy of the Data, (c) retjtlee integration, update, amendment, deletiobjankage (for breach of applicable laws) of theaDand (d) oppose, for legal reasons, the cotlacti
processing or transfer of the Data that is not &y or required for the implementation, admiatsdn and/or operation of the Plan and your paréiton in the Plan. You may seek to exercise thigbgs
by contacting your Employer’'s human resources managlinvesco, Ltd., Manager, Executive Compensatl®55 Peachtree Street, NE, Atlanta, Georgia 3030

10. Income Taxes and Social Insurance Contributiithholding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and local
taxes and/or non-U.S. taxes), social insuranceofiagx, payment on account or other tax-relatéthfolding (“Tax-Related Items”), you acknowleddpt the ultimate liability for all Tax-Related Item
legally due by you is and remains your responsjbdind that the Company and/or the Employer (i) @sahko representations or undertakings regardingehément of any Tax-Related Items in connection
with any aspect of the RSUs, including the grarthefRSUs, the vesting of the RSUs, the settlemktite RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt of any
dividends and dividend equivalents; and (ii) doesaommit to structure the terms of the grant or aspect of the RSUs to reduce or eliminate yalility for Tax-Related Items.

If your country of residence (and/or the countneofployment, if different) requires withholding Déax-Related Items, the Company may withhold a partf the Shares otherwise issuable upon vesting of
the RSUs that have an aggregate Fair Market Valffeeignt to pay the minimum Tax-Related Items riggd to be withheld with respect to the Shares.gtoposes of the foregoing, no fractional Shares
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatively (or in combination), the Company or Braployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yaguleg salary or other amounts payable to you, wittwithholding of Shares, or may require you torsiitpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cashareck or wire transfer. By accepting the RSUs, gxpressly consent to the methods of withholdimg a
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxRelated Items that are your responsibility (VAdced Tax Payments”), the Company or the Emplslall be entitled to recover such Advanced
Tax Payments from you in any and all manner thatGbmpany determines appropriate in its sole disereFor purposes of the foregoing, the manneeobvery of the Advanced Tax Payments shall
include (but is not limited to) offsetting the Adwaed Tax Payments against any and all amountsrtaptbe otherwise owed to you by the Company oEtheloyer (including regular salary/wages,
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

11. Code Section 409ANotwithstanding the terms of this Award Agreemdiyou are subject to U.S. federal income taxaog amounts payable hereunder and if any such asidaoluding amounts
payable pursuant to Paragraph 6 of this Award Ageed, constitute nonqualified deferred compensatiwer Section 409A of the Code, those amounts saalubject to the provisions of Section 13(¢
the Plan (as if the amounts were Awards under the, Bo the extent applicable).

12. Naotice. Notices and communications under this Award Agreet must be in writing and either personally dsieéd or sent by registered or certified mail, netwceipt requested, postage prepaid.
Notices to the Company must be addressed to InvgscoManager, Executive Compensation, 1555 Peeel8treet, NE, Atlanta, Georgia 30309, or to ahmgoaddress designated by the Company in a
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with Law#s a condition to the grant of these RSUs, yaeago repatriate all amounts attributable to ti&&JR in accordance with local foreign exchange rate$
regulations in your country of residence (and couaf employment, if different). In addition, yoilsa agree to take any and all actions, and corisearty and all actions taken by the Company, the
Employer and the Company’s local subsidiaries, ag be required to allow the Company, the Employet the Company'’s local subsidiaries to comply vattal laws, rules and regulations in your
country of residence (and country of employmendjfierent). Finally, you agree to take any andaafions as may be required to comply with youspeal legal and tax obligations under local lawtes
and regulations in your country of residence (amahntry of employment, if different).

14. Discretionary Nature of Plan; No Vested Right®u acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nteyamended, cancelled, or terminated by the
Company, in its sole discretion, at any time awjoled under the Plan. The grant of the RSUs urfiePlan is a one-time benefit and does not cresteantractual or other right to receive RSUs dweot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetid the Committee, including, but not limited tbe form and timing of an award, the number of 8bar
subject to an award and the vesting provisions.

15. Termination IndemnitiesThe value of the RSUs is an extraordinary iternaripensation outside the scope of your employmemiract, if any. As such, the RSUs are not partasfal or expected
compensation for purposes of calculating any semearesignation, redundancy, end of service pagneonuses, longervice awards, pension or retirement benefitsnoitar payments to which you m
be otherwise entitled.

16. Compliance With Age Discrimination RuleBor purposes of this Award Agreement, if youatecal national of and employed in a country feat member of the European Union, the grant of the
RSUs and the terms and conditions governing thesR8¥ intended to comply with the age discrimimapoovisions of the EU Equal Treatment FramewoneBlive, as implemented into local law (the
“Age Discrimination Rules”). To the extent a coarttribunal of competent jurisdiction determineattany provision of the RSUs or this Award Agreetr@rthe Plan is invalid or unenforceable, in whole
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestessary to make it valid and enforceable to the fu
extent permitted under local law.




17. Use of English Languagé¥ou acknowledge and agree that it is your expirgest that this Award Agreement, the Plan and#ier documents, notices and legal proceedingseuhinto, given or
instituted with respect to the RSUs be drawn unglish. If you have received this Award Agreeméin¢, Plan or any other documents related to thesRBuhslated into a language other than Englisth
if the meaning of the translated version is differthan the English version, the English versioallstontrol.




18. Addendum to Award Agreemenilotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeanyospecial terms and conditions for your counfryesidence
(and country of employment, if different), as maydet forth in an addendum to this Award Agreenfeékddendum?”). Further, if you transfer residencydé&mr employment to another country as may be
reflected in an Addendum to this Award Agreemem, special terms and conditions for such counttyapply to your RSUs to the extent the Companeraines, in its sole discretion, that the applima
of such terms and conditions is necessary or ableisa order to comply with local law or to facdie the administration of the Plan. Any applicabtiElendum shall constitute part of this Award

Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, de¢aldeliver any documents related to the RSUs bgtednic means. You hereby consent to receive dachments by electronic
delivery and agree to participate in the Plan thtoan on-line or electronic system establishedmaauhtained by the Company or a third party desigghaty the Company.

T&C — Time — Tranches 3-
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Subject to the conditions of the Invesco Ltd. 2@Gldbal Equity Incentive Plan (“Plan”) and this Awlahgreement, the Company
hereby grants to you the number of Restricted Sthiks set forth above, 100% of which shall becomsted and non-forfeitable on the fourth

anniversary of the Grant Date.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Plan’s prospectus, thathaue read and understood the following Terms amitifions, which are incorporated herein
by reference, and that you agree to the followiegnis and Conditions and the terms of the Plan lisdAward Agreement. If you fail to
accept this Award Agreement within sixty (60) dafter the Grant Date set forth above, the Compaay determine that this Award has been

forfeited.

Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT — CANADA

Non-transferable

Invesco Ltd. (“Company”)

hereby awards to

[ Participant Name ]

(“Participant” or “you™)

[ Number of Shares Granted]

Restricted Stock Units

as of [Grant Date] (“Grant Date”)

ACCEPTED AND AGREED TO by the Participant as of GBent Date set forth above.

Signature

Participant:

Continued on the following page




TERMS AND CONDITIONS - Restricted Stock Units — Carada

1. Plan Controls; Restricted Stock Uniis consideration of this Award, you hereby proentis honor and to be bound by the Plan and thisrdwgreement, including the following terms and divions,
which serve as the agreed basis for your Award.t&hms contained in the Plan are incorporatedanb made a part of this Award Agreement, and thig Agreement shall be governed by and
construed in accordance with the Plan. The “RastliStock Units” (or “RSUs”) represent a contrattlaigation of the Company to deliver the numbgBbares specified on page 1 hereof pursuant to the
terms of Section 10 of the Plan and the addititerahs and restrictions hereunder. Unless the cooterrwise requires, and solely for purposes e$é¢hTerms and Conditions, the term “Company” means
Invesco Ltd., its Subsidiaries and their respecsivecessors and assigns, as applicable. Capitaézed used herein and not otherwise defined slaakk the meanings assigned to them in the Plan.

2. Restrictions RSUs may not be sold, assigned, transferredgpt&dr otherwise encumbered. Upon your Terminatid®ervice for any reason other than as set forfsaragraphs (b) — (e) of Paragraph 3
hereof, you shall forfeit all of your right, titend interest in and to any unvested RSUs as afdteof your Termination of Service, except as mheiteed by the Committee pursuant to Paragraph &rédi

3. Vesting and Conversion to Shard$he RSUs will vest and become nonforfeitable ughenearliest to occur of the following (the “VesgiDate"):

(a) the dates specified on page 1 hereof, providedythahave not experienced a Termination of Servafere such respective dates

(b)  your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other tifan Cause, Disability or unsatisfactory performenas determined by the Head of Human Resourdas sole discretion, provided that you sig
severance agreement in the form stipulated by tregany, and the severance agreement has becomecatde, within 60 days after your Termination efi8ce or such earlier time as the Comg
may determine, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigbfy the Company other than for Cause or Disahibr (ii) by you for Good Reasc

3.1 Discretionary Vestinglf any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you mayegl the forfeiture pursuant to the procedureshéisteed by the Committee,
and the Committee, in its sole discretion, may geste or all of such RSUs to the extent permittedien the applicable guidelines adopted by the Cdtemi

3.2 Conversion and Paymeritinless the RSUs are forfeited before the Vediiate, the RSUs will be converted into an equal nemah Shares and will be registered in your namefalse Vesting Date,
and such Shares will be delivered as soon as padutéi thereafter, but not later than March 15 efytear following the year in which the Vesting Dateurs if you are subject to U.S. federal incomedn
such Shares.

4. Source of SharedJpon any conversion of the RSUs as provided magtaph 3.2, the Shares delivered to you shallHzee3 that are newly issued by the Company orlhettie Company as treasury
shares.

5. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehaddi¢ghe Company with respect to the RSUs, providedvever, that if and when cash dividends
paid with respect to the Shares while the RSUoatstanding, your Employer (defined below) shajl payou as additional compensation an amount h egual to the amount of such dividends with
respect to the number of Shares then underlyindr®ids.

6. Notice Period Requiremenburing your employment with the Company, anytsefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivesessors or assigns
(as applicable, the “Employer”), you and, in theetce of Cause, the Employer shall be requiredviotg the other () months’ advance written noti€¢he intent to terminate your employment
relationship (the “Notice Period”). Your employmaenith the Employer shall not terminate until thepation of the Notice Perioghrovided, howeveithe Employer shall have the right, in its sole
discretion, to relieve you of any or all of yourtidis and responsibilities by placing you on paichadstrative leave during the Notice Period andllsiat be required to provide you with work or asseo

the Employer's offices during such leave. You shalentitled to continue to receive your salary eedain other employee benefits for the entirei¢éoPeriod, regardless of whether the Employerases
its right to place you on paid administrative lea¥eu are prohibited from working in any capacity fourself or any other business during the Nofleeiod without the prior written consent of the
Company. Notwithstanding the foregoing, at any tameing your employment relationship the Employaymeffective immediately and without the benefittee Notice Period, terminate the employment
relationship for Cause. The date on which your eymplent terminates shall be your “Termination Ddte"purposes of this Award Agreement.

7. Employment MattersYou agree that this Award Agreement is enteré¢al @md is reasonably necessary to protect the Coyfpavestment in your advancement opportuni@gining and development
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 7, and you further agree and adledge that the restrictions set forth in this Baaph 7 are reasonably necessary to protect tHeleatial
and trade secret information provided to you.

7.1 Nondisclosure You agree that, in the event of your TerminatdiService for any reason, whether during or follegvthe period when the RSUs are subject to vesgagictions (the “Restriction
Period”), you shall not, for a period of six (6) ntbs following the Termination Date (the “Nondisslwe Period”) directly or indirectly use for youlfser any other business or disclose to any peesson
Confidential Information (as defined below) or TeaSlecrets (as defined below) without the priortemittonsent of the Compamyrovided, howeverthat Trade Secrets shall remain protected andmogy

be used or disclosed without the permission ofGbepany for so long as they remain Trade Secretsrnapplicable law. “Trade Secret” means infornmatioth respect to the Company that is defined as a
trade secret by applicable law and shall, to thereallowed by law, be deemed to include all nablig or private customer information, includingtiout limitation all information pertaining to cesher
identity, customer account numbers and/or assetsstomer accounts. “Confidential Information” meafl non-public or private information regardifngtCompany or its business or customers that is not
recognized as a Trade Secret under applicable law.

7.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatdiBervice for any reason, whether during or folleyvthe Restriction Period, you shall not, for aipe of six (6)
months following the Termination Date (the “CovenBeriod”),directly or indirectly, individually or in concewith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplo
of the Company with whom you worked or otherwisd Material Contact (as defined below) during yompdoyment to leave the employ of the Company oentlise lessen that party’s affiliation with
the Company, or (ii) solicit, divert, take awayattempt to solicit, divert or take away any themrent or proposed client or customer of the Compaitly whom you had Material Contact during your
employment for purposes of offering, providing ellimg investment management products or servitfeseal by the Company at the date of your Termaratf Service that were offered, provided and/or
sold by you on the Company'’s behalf. For purpogéhis provision, you had “Material Contact” witm @mployee if (i) you had a supervisory relatiopshith the employee or (ii) you worked or
communicated with the employee on a regular basid;you had “Material Contact” with a current ooposed client or customer if (i) you had businesalidgs with the current or proposed client or
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

7.3 Enforceability of Covenantsrou acknowledge that the Company has a currethfmre expectation of business from the curremlt proposed customers of the Company. You acknaelddat the
term and scope of the covenants set forth hereimesrsonable, and you agree that you will notnin@roceeding, assert the unreasonableness oféhgiges, consideration or scope of the covenants se
forth herein. You and the Company agree that if gorgion of the foregoing covenants is deemed tarenforceable because any of the restrictionsagwed in this Award Agreement are deemed too
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdiareeable term or otherwise modify the Award Agneat in a manner that will enable the enforcemé
the covenants to the maximum extent possible uapelicable law. You agree that any breach of tleesenants will result in irreparable damage andrino the Company and that the Company will be
entitled to injunctive relief without the necessitlyposting any bond. You also agree that you diellesponsible for all damages incurred by the @y due to any breach of the restrictive covenants
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costsattatneys’ fees incurred by the Company in enfagehe restrictive covenants in this Award



Agreement.

8. Relationship to Other AgreementSubject to the limitations set forth below, i thvent of any actual or alleged conflict betwdengrovisions of this Award Agreement and (i) atlyeo agreement
regarding your employment with the Employer (“Emyptent Agreement”), or (ii) any prior agreement ertificate governing any award of a direct or iedirequity interest in the Company (the
documents described in clauses (i) and (ii) hebeaig collectively referred to as the “Other Agrets”), the provisions of this Award Agreement skahtrol and, to the extent of any conflict, beedeed
to amend such Other Agreement. Notwithstandinddhegoing, in the event that the Notice Period mefé to in Paragraph 6 or the Nondisclosure Pasiodovenant Period referred to in Paragraph 7 of
this Award Agreement differs from that providedaim Employment Agreement, the Notice Period, Nordssze Period or Covenant Period (as applicablefosth in the Employment




Agreement shall apply.

9. Employee Data PrivacyPursuant to applicable personal data protectars | the Company hereby notifies you of the follmyvin relation to your personal data and the ctibec processing and transfer
(collectively, the “Use”) of such data in relatitmthe Company’s grant of the RSUs and your paitton in the Plan. The Use of your personal dateecessary for the Company’s administration of the
Plan and your participation in the Plan. Your deaia/or objection to the Use of personal data afégct your participation in the Plan. As such, yaluntarily acknowledge and consent to the Use of
personal data as described in this Paragraph 9.

The Company and the Employer hold certain persiofi@mation about you, including your name, homdrads and telephone number, date of birth, soe@lrity number or other employee identification
number, salary, nationality, job title, any Shahnek by you, details of all RSUs or any other éatitent to Shares awarded, cancelled, purchaseigdvesvested or outstanding in your favor, for the
purpose of managing and administering the Plantg@f)aThe Data may be provided by you or collected, whandul, from third parties, and the Company witbpess the Data for the exclusive purpos
implementing, administering and managing your pgdétion in the Plan. The data processing will tpkeee through electronic and non-electronic meaesrding to logics and procedures strictly
correlated to the purposes for which Data are ctdiand with confidentiality and security provissoas set forth by applicable laws and regulatiory®ur country of residence (and country of
employment, if different). Data processing opernadiavill be performed minimizing the use of persosad identification data when such data are unsecggor the processing purposes sought. Data will
be accessible within the Company’s organizatiory @iyl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data agsb themselves as necessary for the purpose ¢dringptation, administration and management of yauticipation in the Plan, and the Company
and the Employer may each further transfer Datngothird parties assisting the Company in the @mntation, administration and management of the.Alhese recipients may be located in the
European Economic Area, or elsewhere throughouivtiréd, such as the United States. You hereby aiztdhem to receive, possess, use, retain andfaatie Data, in electronic or other form, for
purposes of implementing, administering and margagour participation in the Plan, including any uesite transfer of such Data as may be requiredhferadministration of the Plan and/or the subsegue
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify the
content, origin and accuracy of the Data, (c) retjtlee integration, update, amendment, deletiobjankage (for breach of applicable laws) of theaDand (d) oppose, for legal reasons, the cotlacti
processing or transfer of the Data that is not &y or required for the implementation, admiatsdn and/or operation of the Plan and your paréiton in the Plan. You may seek to exercise thigbgs
by contacting your Employer’'s human resources managlinvesco, Ltd., Manager, Executive Compensatl®55 Peachtree Street, NE, Atlanta, Georgia 3030

10. Income Taxes and Social Insurance Contributiithholding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and local
taxes and/or non-U.S. taxes), social insuranceofiagx, payment on account or other tax-relatéthfolding (“Tax-Related Items”), you acknowleddpt the ultimate liability for all Tax-Related Item
legally due by you is and remains your responsjbdind that the Company and/or the Employer (i) @sahko representations or undertakings regardingehément of any Tax-Related Items in connection
with any aspect of the RSUs, including the grarthefRSUs, the vesting of the RSUs, the settlemktite RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt of any
dividends and dividend equivalents; and (ii) doesaommit to structure the terms of the grant or aspect of the RSUs to reduce or eliminate yalility for Tax-Related Items.

If your country of residence (and/or the countneofployment, if different) requires withholding Déax-Related Items, the Company may withhold a partf the Shares otherwise issuable upon vesting of
the RSUs that have an aggregate Fair Market Valffeeignt to pay the minimum Tax-Related Items riggd to be withheld with respect to the Shares.gtoposes of the foregoing, no fractional Shares
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatively (or in combination), the Company or Braployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yaguleg salary or other amounts payable to you, wittwithholding of Shares, or may require you torsiitpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cashareck or wire transfer. By accepting the RSUs, gxpressly consent to the methods of withholdimg a
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxRelated Items that are your responsibility (VAdced Tax Payments”), the Company or the Emplslall be entitled to recover such Advanced
Tax Payments from you in any and all manner thatGbmpany determines appropriate in its sole disereFor purposes of the foregoing, the manneeobvery of the Advanced Tax Payments shall
include (but is not limited to) offsetting the Adwaed Tax Payments against any and all amountsrtaptbe otherwise owed to you by the Company oEtheloyer (including regular salary/wages,
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

11. Code Section 409ANotwithstanding the terms of this Award Agreemdiyou are subject to U.S. federal income taxaog amounts payable hereunder and if any such asidaoluding amounts
payable pursuant to Paragraph 6 of this Award Ageed, constitute nonqualified deferred compensatiwer Section 409A of the Code, those amounts saalubject to the provisions of Section 13(¢
the Plan (as if the amounts were Awards under the, Bo the extent applicable).

12. Naotice. Notices and communications under this Award Agreet must be in writing and either personally dsieéd or sent by registered or certified mail, netwceipt requested, postage prepaid.
Notices to the Company must be addressed to InvgscoManager, Executive Compensation, 1555 Peeel8treet, NE, Atlanta, Georgia 30309, or to ahmgoaddress designated by the Company in a
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with Law#s a condition to the grant of these RSUs, yaeago repatriate all amounts attributable to ti&&JR in accordance with local foreign exchange rate$
regulations in your country of residence (and couaf employment, if different). In addition, yoilsa agree to take any and all actions, and corisearty and all actions taken by the Company, the
Employer and the Company’s local subsidiaries, ag be required to allow the Company, the Employet the Company'’s local subsidiaries to comply vattal laws, rules and regulations in your
country of residence (and country of employmendjfierent). Finally, you agree to take any andaafions as may be required to comply with youspeal legal and tax obligations under local lawtes
and regulations in your country of residence (amahntry of employment, if different).

14. Discretionary Nature of Plan; No Vested Right®u acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nteyamended, cancelled, or terminated by the
Company, in its sole discretion, at any time awjoled under the Plan. The grant of the RSUs urfiePlan is a one-time benefit and does not cresteantractual or other right to receive RSUs dweot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetid the Committee, including, but not limited tbe form and timing of an award, the number of 8bar
subject to an award and the vesting provisions.

15. Termination IndemnitiesThe value of the RSUs is an extraordinary iternaripensation outside the scope of your employmemiract, if any. As such, the RSUs are not partasfal or expected
compensation for purposes of calculating any semearesignation, redundancy, end of service pagneonuses, longervice awards, pension or retirement benefitsnoitar payments to which you m
be otherwise entitled.

16. Compliance With Age Discrimination RuleBor purposes of this Award Agreement, if youatecal national of and employed in a country feat member of the European Union, the grant of the
RSUs and the terms and conditions governing thesR8¥ intended to comply with the age discrimimapoovisions of the EU Equal Treatment FramewoneBlive, as implemented into local law (the
“Age Discrimination Rules”). To the extent a coarttribunal of competent jurisdiction determineattany provision of the RSUs or this Award Agreetr@rthe Plan is invalid or unenforceable, in whole
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestessary to make it valid and enforceable to the fu
extent permitted under local law.




17. Use of English Languagé¥ou acknowledge and agree that it is your expirgest that this Award Agreement, the Plan and#ier documents, notices and legal proceedingseuhinto, given or
instituted with respect to the RSUs be drawn unglish. If you have received this Award Agreeméin¢, Plan or any other documents related to thesRBuhslated into a language other than Englisth
if the meaning of the translated version is differthan the English version, the English versioallstontrol.




18. Addendum to Award Agreemenilotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeanyospecial terms and conditions for your counfryesidence
(and country of employment, if different), as maydet forth in an addendum to this Award Agreenfeékddendum?”). Further, if you transfer residencydé&mr employment to another country as may be
reflected in an Addendum to this Award Agreemem, special terms and conditions for such counttyapply to your RSUs to the extent the Companeraines, in its sole discretion, that the applima
of such terms and conditions is necessary or ableisa order to comply with local law or to facdie the administration of the Plan. Any applicabtiElendum shall constitute part of this Award

Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, de¢aldeliver any documents related to the RSUs bgtednic means. You hereby consent to receive dachments by electronic
delivery and agree to participate in the Plan thtoan on-line or electronic system establishedmaauhtained by the Company or a third party desigghaty the Company.
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Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT — PERFORMANCE VESTING — CANADA

Non-transferable
Invesco Ltd. (“Company”)
hereby awards to

[ Participant Name ]

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Stock Units (“Maximum Total Award”)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’gnd this Award Agreement, the Comp
hereby grants to you the number of Restricted Stértks (“RSUS”) set forth above, which shall becomested and non-forfeitable as follows:

On each of (i) the first anniversary of the Graaté) (ii) the second anniversary of the Grant Raie (iii) December 15 of the second
calendar year after the Grant Date (each, a “Detation Date”), the number of RSUs that shall beearasted and non-forfeitable shall equal
one-third (1/3) of the Maximum Total Award multiptl by the greater of (a) the EPS Percentage (aseddh Exhibit 1) and (b) the AOM
Percentage (as defined in Exhibit 1), rounded dtmthe nearest full Share (the “Performance Vedtiognula”), as the same shall be
calculated by the Committee. The Committee’s gauith fcalculation of the number of RSUs that becoested and noforfeitable pursuant t
the Performance Vesting Formula shall be final binding upon you and the Company.

This Award shall be effective as of the Grant Dsgeforth above. By accepting this Award Agreemgaot acknowledge that you he
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorged herei
by reference, and that you agree to the followirgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dajter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of GBent Date set forth above.

Participant:

Signature

Continued on the following page




TERMS AND CONDITIONS — Restricted Stock Units — Peformance Vesting — Canada

1. Plan Controls; Restricted Stock Units consideration of this Award, you hereby proenie honor and to be bound by the Plan and thisrAwagreement, including the following terms and dibions
which serve as the agreed basis for your Award. fEhes contained in the Plan are incorporated amnd made a part of this Award Agreement, and thisstd Agreement shall be governed by
construed in accordance with the Plan. The RSUwsept a contractual obligation of the Companyetivdr the number of Shares specified on page édfigrursuant to the terms of Section 10 of the
and the additional terms and restrictions hereurldeless the context otherwise requires, and sdtelypurposes of these Terms and Conditions, the t€ompany”means Invesco Ltd., its Subsidia
and their respective successors and assigns, Asalyhe. Capitalized terms used herein and notretise defined shall have the meanings assigneldetm in the Plan.

2. Restrictions and ForfeituréeThe RSUs may not be sold, assigned, transfeptedged or otherwise encumbered. Upon your Ternainaif Service for any reason, other than as gs#h fa paragraphs (
— (e) of Paragraph 3 hereof, you shall forfeit allyofir right, title and interest in and to all unvebRSUs, except as determined by the Committeaigntdo Paragraph 3.1 hereof. In addition, upom
Determination Date, you shall forfeit all of youglt, title and interest in and to any RSUs that eligible to vest and become non-forfeitable ochsdate, but which fail to vest and become fanfeitable
on such date pursuant to the Performance Vestingie.

3. Vesting and Conversion to Shard$he RSUs will vest and become non-forfeitablerupe earliest to occur of the following (the “Viest Date”):

(a) the Determination Dates, to the extent providedeurtide Performance Vesting Formula, if you haveexpierienced a Termination of Service before sespective dates,
(b) your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other thfan Cause, Disability or unsatisfactory performanas determined by the Head of Human Resourchis isole discretion, provided that you ¢
and do not revoke a severance agreement in thedtpuiated by the Company, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigfy the Company other than for Cause or Disapibr (ii) by you for Good Reasc

3.1 Discretionary Vesting If any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you maypegl the forfeiture pursuant to the proceduresbéisteed by th
Committee, and the Committee, in its sole discretinay vest some or all of such RSUs to the exgeritted under the applicable guidelines adoptethe Committee.

3.2 Conversion and Paymennless the RSUs are forfeited on or before thstiig Date, the RSUs will be converted into an équanber of Shares, which will be registered in yoame as of t
Vesting Date, and such Shares will be deliveredoas as practicable thereafter, but not later hacember 31 following the second anniversary ofGant Date and, if you are subject to U.S. fec
income tax on such Shares, not later than Marcbf 18e year following the year in which the Vestidgte occurs.

3.3. _Source of Share®/pon any conversion of the RSUs as provided madtaph 3.2, the Shares delivered to you shaltdra the trust subject to that Trust Agreement, d@ecember 31, 2008, by ¢
between Invesco, Ltd. and BNY Trust Company of @Ganas trustee.

4. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehadd¢he Company with respect to the RSprmvided, howeverthat if cash dividends are paid v
respect to Shares while the RSUs are outstandimygdizidends that are paid with respect to Sharesadre delivered in satisfaction of vested RSUbkhei paid to you at the time the Shares are didiéc
you, or as soon as administratively practicableethfter, but not later than March 15 of the yediofeing the year in which the Vesting Date occurgau are subject to U.S. federal income tax orh
dividends. No dividends will be paid with respezRSUs that are forfeited for any reason.

5. Notice Period RequiremenDuring your employment with the Company, anytefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivecessors or assi¢
(as applicable, the “Employer”), you and, in thesaefice of Cause, the Employer shall be requiredive @ the other () monthsidvance written notice of the intent to terminateiryemploymer
relationship (the “Notice Period”). Your employmenith the Employer shall not terminate until thepeation of the Notice Periogrovided, howeverthat the Employer shall have the right, in its
discretion, to relieve you of any or all of yourtiis and responsibilities by placing you on paidhadstrative leave during the Notice Period andlishat be required to provide you with work or asse
the Employer's offices during such leave. You shalkntitled to continue to receive your salary eadain other employee benefits for the entireidéoPeriod, regardless of whether the Employerase:
its right to place you on paid administrative leaYeu are prohibited from working in any capacityr fyourself or any other business during the NoBegiod without the prior written consent of
Company. Notwithstanding the foregoing, at any toleing your employment relationship the Employerymeffective immediately and without the benefittee Notice Period, terminate the employn
relationship for Cause. The date on which your eymplent terminates shall be your “Termination Ddte"purposes of this Award Agreement.

6. Employment MattersYou agree that this Award Agreement is entereéd @md is reasonably necessary to protect the Coypanvestment in your advancement opportunity, ingirand developme
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 6, and you further agree and adiedge that the restrictions set forth in this Besph 6 are reasonably necessary to protect tHéleatial
and trade secret information provided to you.

6.1 Nondisclosure You agree that, in the event of your TerminatidrService for any reason, whether during or follegvthe period when the RSUs are subject to vestsgictions (the Restrictior
Period”), you shall not, for a period of six (6) nibs following the Termination Date (the “Nondisslwe Period")irectly or indirectly use for yourself or any otHeusiness or disclose to any person
Confidential Information (as defined below) or TeaBlecrets (as defined below) without the priortemitconsent of the Comparprovided, however that Trade Secrets shall remain protected andmoi
be used or disclosed without the permission ofGbepany for so long as they remain Trade Secratenpplicable law. “Trade Secretieans information with respect to the Company ithdefined as
trade secret by applicable law and shall, to thergallowed by law, be deemed to include all poilic or private customer information, includingthrout limitation all information pertaining to ctasne!
identity, customer account numbers and/or assetastomer accounts. “Confidential Information” meafl non-public or private information regarditige Company or its business or customers thatt
recognized as a Trade Secret under applicable law.

6.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatidrService for any reason, whether during or follegvthe Restriction Period, you shall not, for aipe of six (6
months following the Termination Date (the “CovenReriod”),directly or indirectly, individually or in concewtith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplc
of the Company with whom you worked or otherwise Material Contact (as defined below) during yommpéoyment to leave the employ of the Company oentiise lessen that pargyaffiliation witk
the Company, or (ii) solicit, divert, take away attempt to solicit, divert or take away any thaenrent or proposed client or customer of the Camgpaith whom you had Material Contact during y
employment for purposes of offering, providing ellisg investment management products or serviéeseal by the Company at the date of your Termoratf Service that were offered, provided an
sold by you on the Company’s behalf. For purpodethis provision, you had “Material Contactlith an employee if (i) you had a supervisory rielaship with the employee or (ii) you worked
communicated with the employee on a regular basid; you had “Material Contacttith a current or proposed client or customer )ifyou had business dealings with the current opgsed client ¢
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

6.3 Enforceability of CovenantsYou acknowledge that the Company has a currethffiatore expectation of business from the curremt proposed customers of the Company. You acknael¢lat th
term and scope of the covenants set forth her@inmeasonable, and you agree that you will nothin @roceeding, assert the unreasonableness ofr¢ineiges, consideration or scope of the covenat
forth herein. You and the Company agree that if postion of the foregoing covenants is deemed taimenforceable because any of the restrictionsagoed in this Award Agreement are deemec
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdoreeable term or otherwise modify the Award Agnesit in a manner that will enable the enforcemé
the covenants to the maximum extent possible uagplicable law. You agree that any breach of thesenants will result in irreparable damage andrinjo the Company and that the Company wi



entitled to injunctive relief without the necessitposting any bond. You also agree that you shaltesponsible for all damages incurred by the zow due to any breach of the restrictive covel
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costs aftdrneys'fees incurred by the Company in enforcing the iesie covenants in this Awa
Agreement.

7. Relationship to Other AgreementSubject to the limitations set forth below, iretbvent of any actual or alleged conflict betwedwan grovisions of this Award Agreement and (i) artlyeo agreeme
regarding your employment with the Employer (“Emytent Agreement”)or (ii) any prior agreement or certificate goveiany award of a direct or indirect equity intergstthe Company (tt
documents described in clauses (i) and (ii) hebeafig collectively referred to as the “Other Agress”), the provisions of this Award Agreement shall cohénad, to the extent of any conflict, be deel
to amend such Other Agreements. Notwithstandinddregoing, in the event that the Notice Periognefd to in Paragraph 5 or the Nondisclosure Pesiodovenant Period referred to in Paragraph
this Award Agreement differs from that providedan Employment Agreement, the Notice Period, Nordisze Period or Covenant Period (as applicablejosth in the Employment Agreement sl

apply.




8. Employee Data PrivacyPursuant to applicable personal data protectios,léne Company hereby notifies you of the followingelation to your personal data and the coltettprocessing and trans
(collectively, the “Use”) of such data in relatitmthe Company’s grant of the RSUs and your paudigon in the Plan. The Use of your personal dataeicessary for the Compasydministration of tt
Plan and your participation in the Plan. Your deaizd/or objection to the Use of personal data m@idgct your participation in the Plan. As such, yaluntarily acknowledge and consent to the Ut
personal data as described in this Paragraph 8.

The Company and the Employer hold certain persiof@mation about you, including your name, homerads and telephone number, date of birth, soe@irty number or other employee identifica
number, salary, nationality, job title, any Shahesd by you, details of all RSUs or any other éetiient to Shares awarded, cancelled, purchasetedvasmvested or outstanding in your favor, for
purpose of managing and administering the Plant@l)aThe Data may be provided by you or collected, wiendul, from third parties, and the Company wilbpess the Data for the exclusive purpos
implementing, administering and managing your pgdtion in the Plan. The data processing will tpkace through electronic and netectronic means according to logics and procedstestly
correlated to the purposes for which Data are cwdtk and with confidentiality and security provissoas set forth by applicable laws and regulationgour country of residence (and country
employment, if different). Data processing openadiovill be performed minimizing the use of persoaadl identification data when such data are unsacggor the processing purposes sought. Dati
be accessible within the Company’s organizatiory @iyl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data mgst themselves as necessary for the purpose dérimeptation, administration and management of yauticipation in the Plan, and the Comp
and the Employer may each further transfer Datany third parties assisting the Company in the @mgntation, administration and management of tl@.PThese recipients may be located ir
European Economic Area, or elsewhere throughoutmbidd, such as the United States. You hereby aimdhem to receive, possess, use, retain andféiathe Data, in electronic or other form,
purposes of implementing, administering and marggour participation in the Plan, including any ueite transfer of such Data as may be requiredhferadministration of the Plan and/or the subset
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights providedier applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify
content, origin and accuracy of the Data, (c) retjtiee integration, update, amendment, deletiobjankage (for breach of applicable laws) of thedhand (d) oppose, for legal reasons, the Uskeobat:
that is not necessary or required for the implertgon, administration and/or operation of the Pdawl your participation in the Plan. You may seekxercise these rights by contacting your Emplayer’
human resources manager or Invesco, Ltd., Man&gecutive Compensation, 1555 Peachtree StreetAN&hta, Georgia 30309.

9. Income Taxes and Social Insurance Contributiathhélding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and Ic
taxes and/or non-U.S. taxes), social insurancerofiagx, payment on account or other tax-relatéthmolding (“Tax-Related Items”), you acknowleddmt the ultimate liability for all TaRelated Item
legally due by you is and remains your respongjbdind that the Company and/or the Employer (i) @sako representations or undertakings regardingrélaément of any TaRelated Items in connecti
with any aspect of the RSUs, including the granthef RSUs, the vesting of the RSUs, the settleroktite RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt o
dividends or dividend equivalents; and (ii) does ecmmmit to structure the terms of the grant or asgect of the RSUs to reduce or eliminate youility for Tax-Related Items.

If your country of residence (and/or the countryeafployment, if different) requires withholding &x-Related Items, the Company may withhold a portibthe Shares otherwise issuable upon vestil
the RSUs that have an aggregate Fair Market Valtfeient to pay the minimum TaRelated Items required to be withheld with respedhe Shares. For purposes of the foregoing, actibtmal Share
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatively (or in combination), the Company or Eraployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yoguleg salary or other amounts payable to you, withwithholding of Shares, or may require you torsitlpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cash@réck or wire transfer. By accepting the RSUs, xpressly consent to the methods of withholdis
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxrRelated Items that are your responsibility (VAdced Tax Payments'the Company or the Employer shall be entitled tmover such Advanct
Tax Payments from you in any and all manner thatGompany determines appropriate in its sole discreFor purposes of the foregoing, the mannerecbvery of the Advanced Tax Payments
include (but is not limited to) offsetting the Adweed Tax Payments against any and all amountsntagtbe otherwise owed to you by the Company orBimployer (including regular salary/wac
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Recovery Pursuant to Restatement of Finanaalis. Notwithstanding any other provision of this Awakdreement or the Plan, if the Company issues @tesent of financial results to corre:
material error and the Committee determines, inddadh, that fraud or willful misconduct by you wa significant contributing factor to the needsiue such restatement, you agree to return imredy
to the Company and to forfeit all right, title aimderest in and to the following, less any taxeis mat withheld thereon that in the good faith detiration of the Committee cannot reasonably be ebepletc
be recoverable by you or your estate: (i) any R8UShares that are granted, become vested or lverée pursuant to this Award Agreement that woodd have been granted, become vested or
delivered, as applicable, based upon the restataeddial results, as determined by the Committesisole discretion, (ii) any cash dividends oridiénd equivalents paid with respect to such RStk
Shares (either before or after vesting) and (figdpplicable, any proceeds from the dispositiorthef Shares described in clause (i) above (collelstithe “Repayment Obligation”)ou agree that tt
Company shall have the right to enforce the Repayi@bligation by all legal means available, inchgliwithout limitation, by withholding other amourtds property owed to you by the Company.

11. Code Section 409AThe RSUs granted under this Award Agreement atémended to constitute a nonqualified deferrethpensation plan within the meaning of Section 4@94he Code, and tl
Plan and this Award Agreement shall be interpregeihinistered and deemed amended, if applicable nranner consistent with this intention. Notwigmgting the terms of this Award Agreement, if
are subject to U.S. federal income tax on any arsopayable hereunder and if any such amounts,dimuamounts payable pursuant to Paragraph 5 heveostitute nonqualified deferred compense
under Section 409A of the Code, those amounts bkalbject to the provisions of Section 13(g)efPlan (as if the amounts were Awards under the,Rbd the extent applicable).

12. Notice. Notices and communications under this Award Agreet must be in writing and either personally dmiéd or sent by registered or certified mail, netreceipt requested, postage pref
Notices to the Company must be addressed to InvestcpManager, Executive Compensation, 1555 Peeelttreet, NE, Atlanta, Georgia 30309, or to afyeioaddress designated by the Company
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with LawsAs a condition to the grant of these RSUs, yoreado repatriate all amounts attributable to ttf8JR in accordance with local foreign exchange rales
regulations in your country of residence (and coguwef employment, if different). In addition, yousa agree to take any and all actions, and conseaty and all actions taken by the Company
Employer and the Company’s local Subsidiaries, ay e required to allow the Company, the Employet the Company local Subsidiaries to comply with local laws,emiland regulations in yc
country of residence (and country of employmendiffierent). Finally, you agree to take any andaailions as may be required to comply with youspeal legal and tax obligations under local lawses
and regulations in your country of residence (amahntry of employment, if different).

14. Discretionary Nature of Plan; No Vested Rightou acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nts amended, cancelled or terminated by
Company, in its sole discretion, at any time as/jpled under the Plan. The grant of the RSUs urtdePlan is a onéme benefit and does not create any contractuathar right to receive RSUs or ot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetad the Committee, including, but not limited tbe form and timing of an award, the number of 8t
subject to an award and the vesting provisions.

15. Termination IndemnitiesThe value of the RSUs is an extraordinary itencahpensation outside the scope of your employmentract, if any. As such, the RSUs are not pariarfnal or expecte
compensation for purposes of calculating any semeraresignation, redundancy, end of service paysnennuses, longervice awards, pension or retirement benefitsnoitas payments to which you m
be otherwise entitled.



16. Compliance With Age Discrimination Rule§or purposes of this Award Agreement, if you arecal national of and employed in a country ikad member of the European Union, the grant ¢
RSUs and the terms and conditions governing thedR&#® intended to comply with the age discrimimapoovisions of the EU Equal Treatment FrameworkeBlive, as implemented into local law (
“Age Discrimination Rules”)To the extent a court or tribunal of competentgdiction determines that any provision of the R®Uthis Award Agreement or the Plan is invalid aeoforceable, in wha
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestassary to make it valid and enforceable to th
extent permitted under local law.




17. Use of English LanguageYou acknowledge and agree that it is your expie®nt that this Award Agreement, the Plan ando#iiler documents, notices and legal proceedingsehinto, given ¢
instituted with respect to the RSUs be drawn ugniglish. If you have received this Award Agreemeine, Plan or any other documents related to thesR8uhslated into a language other than Englistl
if the meaning of the translated version is differieom the English version, the English versioalshontrol.

18. Addendum to Award AgreemenNotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeanjospecial terms and conditions for your counfryesidenc
(and country of employment, if different), as may gt forth in an addendum to this Award Agreengéaddendum”). Further, if you transfer residency and/or employtteranother country as may
reflected in an Addendum to this Award Agreememg, s$pecial terms and conditions for such counttlyapiply to your RSUs to the extent the Companyedaines, in its sole discretion, that the applax
of such terms and conditions is necessary or adhsa order to comply with local law or to facdie the administration of the Plan. Any applicaBlidendum shall constitute part of this Aw
Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, dedileeliver any documents related to the RSUs bgteinic means. You hereby consent to receive dochments by electror
delivery and agree to participate in the Plan tghoan on-line or electronic system establishedraanhtained by the Company or a third party desigghéty the Company.
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EXHIBIT 1
TO THE
INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT —PERFORMANCE VESTING - CANADA

EPS Percentage =  ( EPge: EPS™")
(EPS™>- EPS™)

AOM Percentage = _ ( AONPo™=%- AOM ™)

(AOMmax_ AOM min)

For purposes of this Exhibit 1, the terms used alshall have the following meanings:

“EPS rerored” means (i) for the Determination Dates that occuthenfirst anniversary of the Grant Date and thmsd anniversary of the Gri
Date, the adjusted diluted earnings per sharevasieo Ltd. (“Invesco”for the most recent fiscal year ending before tleéeDnination Date, .
set forth in Invesc® periodic or current reports filed with the Setiesi and Exchange Commission pursuant to Secti@ngr 1L5(d) of th
Exchange Act of 1934 (the “SEC Reportsihd (ii) for the Determination Date that occursDetember 15 of the second calendar year aft
Grant Date, the adjusted diluted earnings per sbatevesco for the nineaonth period ending on the September 30 immedidtefgre th
Determination Date, as set forth in the SEC Repartsualized for the fiscal year.

“EPS M"" means $0.75.

“EPS ™*” means $1.10.

“AOM rerered ™ means (i) for the Determination Dates that occuthenfirst anniversary of the Grant Date and theosd anniversary of tl
Grant Date, the adjusted operating margin of Inedsc the most recent fiscal year ending beforeDie¢ermination Date, as set forth in
SEC Reports, and (ii) for the Determination Datat thccurs on December 15 of the second calendarafea the Grant Date, the adjus
operating margin of Invesco for the nimenth period ending on the September 30 beforeDgtermination Date, as set forth in the ¢
Reports, annualized for the fiscal year.

“AOM ™" means 22%.

“AOM ™" means 25.5%.

The terms “adjusted diluted earnings per share™adglisted operating margin” as used herein skaletithe meanings




attributed to such terms in the SEC Reports.

Notwithstanding the foregoing, neither the EPS Eetage nor the AOM Percentage shall be greatert®@% or less than 09



Invesco

INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT — PERFORMANCE VESTING — CANADA

Non-transferable
Invesco Ltd. (“Company”)
hereby awards to

[ Participant Name ]

(“Participant” or “you”)

[ Number of Shares Granted]

Restricted Stock Units (“Maximum Total Award”)

as of [Grant Date] (“Grant Date”)

Subject to the conditions of the Invesco Ltd. 2@lbbal Equity Incentive Plan (“Plan’gnd this Award Agreement, the Comp
hereby grants to you the number of Restricted Stértks (“RSUS”) set forth above, which shall becomested and non-forfeitable as follows:

On the fourth anniversary of the Grant Date (thet#®mination Date”), the number of RSUs that shedlome vested and non-
forfeitable shall equal the Maximum Total Award tiplled by the greater of (a) the EPS Percentageléfined in Exhibit 1) and (b) the AOM
Percentage (as defined in Exhibit 1), rounded dtmthe nearest full Share (the “Performance Vedtiognula”), as the same shall be
calculated by the Committee. The Committee’s gatt fcalculation of the number of RSUs that becowsied and noforfeitable pursuant t
the Performance Vesting Formula shall be final lainding upon you and the Company.

This Award shall be effective as of the Grant Dsgteforth above. By accepting this Award Agreemgoti acknowledge that you hz
received a copy of the Planprospectus, that you have read and understoddltbeing Terms and Conditions, which are incorgted herei
by reference, and that you agree to the followirgnis and Conditions and the terms of the Plan hisdAward Agreement. If you fail
accept this Award Agreement within sixty (60) dayter the Grant Date set forth above, the Compaay determine that this Award has b
forfeited.

ACCEPTED AND AGREED TO by the Participant as of tBeant Date set forth above.

Participant:

Signature

Continued on the following page






TERMS AND CONDITIONS — Restricted Stock Units — Peformance Vesting — Canada

1. Plan Controls; Restricted Stock Units consideration of this Award, you hereby proenie honor and to be bound by the Plan and thisrAwagreement, including the following terms and dibions
which serve as the agreed basis for your Award. fEhes contained in the Plan are incorporated amnd made a part of this Award Agreement, and thisstd Agreement shall be governed by
construed in accordance with the Plan. The RSUwsept a contractual obligation of the Companyetivdr the number of Shares specified on page édfigrursuant to the terms of Section 10 of the
and the additional terms and restrictions hereurldeless the context otherwise requires, and sdtelypurposes of these Terms and Conditions, the t€ompany”means Invesco Ltd., its Subsidia
and their respective successors and assigns, Asalyhe. Capitalized terms used herein and notretise defined shall have the meanings assigneldetm in the Plan.

2. Restrictions and ForfeituréeThe RSUs may not be sold, assigned, transfeptedged or otherwise encumbered. Upon your Ternainaif Service for any reason, other than as gs#h fa paragraphs (
— (e) of Paragraph 3 hereof, you shall forfeit allyofir right, title and interest in and to all unvebRSUs, except as determined by the Committeaigntdo Paragraph 3.1 hereof. In addition, upom
Determination Date, you shall forfeit all of youglt, title and interest in and to any RSUs that eligible to vest and become non-forfeitable ochsdate, but which fail to vest and become fanfeitable
on such date pursuant to the Performance Vestingie.

3. Vesting and Conversion to Shard$he RSUs will vest and become non-forfeitablerupe earliest to occur of the following (the “Viest Date”):

(a) the Determination Dates, to the extent providedeurtide Performance Vesting Formula, if you haveexpierienced a Termination of Service before sespective dates,
(b) your Termination of Service due to death or Disghibr

(c) your involuntary Termination of Service, other thfan Cause, Disability or unsatisfactory performanas determined by the Head of Human Resourchis isole discretion, provided that you ¢
and do not revoke a severance agreement in thedtpuiated by the Company, or

(d) immediately before a Change in Control, if this Ad&greement is not assumed, converted or replacednnection with the transaction that constitukesChange in Control,

(e) your Termination of Service during the-month period following a Change in Control eithigfy the Company other than for Cause or Disapibr (ii) by you for Good Reasc

3.1 Discretionary Vesting If any or all of your RSUs would be forfeited upgour voluntary Termination of Service, you maypegl the forfeiture pursuant to the proceduresbéisteed by th
Committee, and the Committee, in its sole discretinay vest some or all of such RSUs to the exgeritted under the applicable guidelines adoptethe Committee.

3.2 Conversion and Paymennless the RSUs are forfeited on or before thstiig Date, the RSUs will be converted into an équanber of Shares, which will be registered in yoame as of t
Vesting Date, and such Shares will be deliveresioas as practicable thereafter, but not later March 15 of the year following the year in whicle tiiesting Date occurs if you are subject to U.8efa
income tax on such Shares,.

3.3. _Source of SharedJpon any conversion of the RSUs as provided iraffaph 3.2, the Shares delivered to you shalllmes that are newly issued by the Company or Inelthe Company
treasury shares.

4. No Shareholder Rights; Payment in Lieu of Divide. You shall have none of the rights of a sharehadd¢he Company with respect to the RSprmvided, howeverthat if cash dividends are paid v
respect to Shares while the RSUs are outstandimygdizidends that are paid with respect to Sharesadre delivered in satisfaction of vested RSUbkhei paid to you at the time the Shares are didiéc
you, or as soon as administratively practicableethfter, but not later than March 15 of the yediofeing the year in which the Vesting Date occurgau are subject to U.S. federal income tax orh
dividends. No dividends will be paid with respezRSUs that are forfeited for any reason.

5. Notice Period RequiremenDuring your employment with the Company, anytefSubsidiaries (including the local Subsidiaryt flegally employs you) or any of their respectivecessors or assi¢
(as applicable, the “Employer”), you and, in thesaefice of Cause, the Employer shall be requiredive @ the other () monthsidvance written notice of the intent to terminateiryemploymer
relationship (the “Notice Period”). Your employmenith the Employer shall not terminate until thepeation of the Notice Periogrovided, howeverthat the Employer shall have the right, in its
discretion, to relieve you of any or all of yourtiis and responsibilities by placing you on paidhadstrative leave during the Notice Period andlishat be required to provide you with work or asse
the Employer's offices during such leave. You shalkntitled to continue to receive your salary eadain other employee benefits for the entireidéoPeriod, regardless of whether the Employerase:
its right to place you on paid administrative leaYeu are prohibited from working in any capacityr fyourself or any other business during the NoBegiod without the prior written consent of
Company. Notwithstanding the foregoing, at any toleing your employment relationship the Employerymeffective immediately and without the benefittee Notice Period, terminate the employn
relationship for Cause. The date on which your eymplent terminates shall be your “Termination Ddte"purposes of this Award Agreement.

6. Employment MattersYou agree that this Award Agreement is entereéd @md is reasonably necessary to protect the Coypanvestment in your advancement opportunity, ingirand developme
and to protect the goodwill and other legitimatsibass interests of the Company. You also agregitheonsideration of the confidential informatjdrade secrets and training and development pealic
you, you will abide by the restrictions set forththis Paragraph 6, and you further agree and adiedge that the restrictions set forth in this Besph 6 are reasonably necessary to protect tHéleatial
and trade secret information provided to you.

6.1 Nondisclosure You agree that, in the event of your TerminatidrService for any reason, whether during or follegvthe period when the RSUs are subject to vestsgictions (the Restrictior
Period”), you shall not, for a period of six (6) nibs following the Termination Date (the “Nondisslwe Period")irectly or indirectly use for yourself or any otHeusiness or disclose to any person
Confidential Information (as defined below) or TeaBlecrets (as defined below) without the priortemitconsent of the Comparprovided, however that Trade Secrets shall remain protected andmoi
be used or disclosed without the permission ofGbepany for so long as they remain Trade Secratenpplicable law. “Trade Secretieans information with respect to the Company ithdefined as
trade secret by applicable law and shall, to thergallowed by law, be deemed to include all poilic or private customer information, includingthrout limitation all information pertaining to ctasne!
identity, customer account numbers and/or assetastomer accounts. “Confidential Information” meaf nonpublic or private information regarding the Compamyits business or customers that is
recognized as a Trade Secret under applicable law.

6.2 Nonrecruitment; NonsolicitationYou agree that, in the event of your TerminatidrService for any reason, whether during or follegvthe Restriction Period, you shall not, for aipe of six (6
months following the Termination Date (the “CovenReriod”),directly or indirectly, individually or in concewtith any other person or entity (i) recruit, indumeattempt to recruit or induce any emplc
of the Company with whom you worked or otherwise Material Contact (as defined below) during yommpéoyment to leave the employ of the Company oentiise lessen that pargyaffiliation witk
the Company, or (ii) solicit, divert, take away attempt to solicit, divert or take away any thaenrent or proposed client or customer of the Camgpaith whom you had Material Contact during y
employment for purposes of offering, providing ellisg investment management products or serviéeseal by the Company at the date of your Termoratf Service that were offered, provided an
sold by you on the Company’s behalf. For purpodethis provision, you had “Material Contactlith an employee if (i) you had a supervisory rielaship with the employee or (ii) you worked
communicated with the employee on a regular basid; you had “Material Contacttith a current or proposed client or customer )ifyou had business dealings with the current opgsed client ¢
customer on behalf of the Company or (ii) you sujsed or coordinated the dealings between the Cagnpad the current or proposed client or customer.

6.3 Enforceability of CovenantsYou acknowledge that the Company has a currethffiatore expectation of business from the curremt proposed customers of the Company. You acknael¢lat th
term and scope of the covenants set forth her@inmeasonable, and you agree that you will nothin @roceeding, assert the unreasonableness ofr¢ineiges, consideration or scope of the covenat
forth herein. You and the Company agree that if postion of the foregoing covenants is deemed taimenforceable because any of the restrictionsagoed in this Award Agreement are deemec
broad, the court shall be authorized to providdigleenforcement of such covenants, substituterdoreeable term or otherwise modify the Award Agnesit in a manner that will enable the enforcemé
the covenants to the maximum extent possible uagplicable law. You agree that any breach of thesenants will result in irreparable damage andrinjo the Company and that the Company wi



entitled to injunctive relief without the necessitposting any bond. You also agree that you shaltesponsible for all damages incurred by the zow due to any breach of the restrictive covel
contained in this Award Agreement and that the Camypshall be entitled to have you pay all costs aftdrneys'fees incurred by the Company in enforcing the iesie covenants in this Awa
Agreement.

7. Relationship to Other AgreementSubject to the limitations set forth below, iretbvent of any actual or alleged conflict betwedwan grovisions of this Award Agreement and (i) artlyeo agreeme
regarding your employment with the Employer (“Emytent Agreement”)or (ii) any prior agreement or certificate goveiany award of a direct or indirect equity intergstthe Company (tt
documents described in clauses (i) and (ii) hebeafig collectively referred to as the “Other Agress”), the provisions of this Award Agreement shall cohénad, to the extent of any conflict, be deel
to amend such Other Agreements. Notwithstandinddregoing, in the event that the Notice Periognefd to in Paragraph 5 or the Nondisclosure Pesiodovenant Period referred to in Paragraph
this Award Agreement differs from that providedan Employment Agreement, the Notice Period, Nordisze Period or Covenant Period (as applicablejosth in the Employment Agreement sl

apply.




8. Employee Data PrivacyPursuant to applicable personal data protectios,léne Company hereby notifies you of the followingelation to your personal data and the coltettprocessing and trans
(collectively, the “Use”) of such data in relatitmthe Company’s grant of the RSUs and your paudigon in the Plan. The Use of your personal dataeicessary for the Compasydministration of tt
Plan and your participation in the Plan. Your deaizd/or objection to the Use of personal data m@idgct your participation in the Plan. As such, yaluntarily acknowledge and consent to the Ut
personal data as described in this Paragraph 8.

The Company and the Employer hold certain persiof@mation about you, including your name, homerads and telephone number, date of birth, soe@irty number or other employee identifica
number, salary, nationality, job title, any Shahesd by you, details of all RSUs or any other éetiient to Shares awarded, cancelled, purchasetedvasmvested or outstanding in your favor, for
purpose of managing and administering the Plant@l)aThe Data may be provided by you or collected, wiendul, from third parties, and the Company wilbpess the Data for the exclusive purpos
implementing, administering and managing your pgdtion in the Plan. The data processing will tpkace through electronic and netectronic means according to logics and procedstestly
correlated to the purposes for which Data are cwdtk and with confidentiality and security provissoas set forth by applicable laws and regulationgour country of residence (and country
employment, if different). Data processing openadiovill be performed minimizing the use of persoaadl identification data when such data are unsacggor the processing purposes sought. Dati
be accessible within the Company’s organizatiory @iyl those persons requiring access for purpos#ésedmplementation, administration and operatibthe Plan and for your participation in the Plan.

The Company and the Employer will transfer Data mgst themselves as necessary for the purpose dérimeptation, administration and management of yauticipation in the Plan, and the Comp
and the Employer may each further transfer Datany third parties assisting the Company in the @mgntation, administration and management of tl@.PThese recipients may be located ir
European Economic Area, or elsewhere throughoutmbidd, such as the United States. You hereby aimdhem to receive, possess, use, retain andféiathe Data, in electronic or other form,
purposes of implementing, administering and marggour participation in the Plan, including any ueite transfer of such Data as may be requiredhferadministration of the Plan and/or the subset
holding of Shares on your behalf to a broker oeothird party with whom you may elect to deposiy &hares acquired pursuant to the Plan.

You may, at any time, exercise your rights providedier applicable personal data protection lawschvimay include the right to (a) obtain confirmatias to the existence of the Data, (b) verify
content, origin and accuracy of the Data, (c) retjtiee integration, update, amendment, deletiobjankage (for breach of applicable laws) of thedhand (d) oppose, for legal reasons, the Uskeobat:
that is not necessary or required for the implertgon, administration and/or operation of the Pdawl your participation in the Plan. You may seekxercise these rights by contacting your Emplayer’
human resources manager or Invesco, Ltd., Man&gecutive Compensation, 1555 Peachtree StreetAN&hta, Georgia 30309.

9. Income Taxes and Social Insurance Contributiathhélding . Regardless of any action the Company or the Eyepltakes with respect to any or all income taxl(iding U.S. federal, state and Ic
taxes and/or non-U.S. taxes), social insurancerofiagx, payment on account or other tax-relatéthmolding (“Tax-Related Items”), you acknowleddmt the ultimate liability for all TaRelated Item
legally due by you is and remains your respongjbdind that the Company and/or the Employer (i) @sako representations or undertakings regardingrélaément of any TaRelated Items in connecti
with any aspect of the RSUs, including the granthef RSUs, the vesting of the RSUs, the settleroktite RSUs, the subsequent sale of any Sharesradquursuant to the RSUs and the receipt o
dividends or dividend equivalents; and (ii) does ecmmmit to structure the terms of the grant or asgect of the RSUs to reduce or eliminate youility for Tax-Related Items.

If your country of residence (and/or the countryeafployment, if different) requires withholding &x-Related Items, the Company may withhold a portibthe Shares otherwise issuable upon vestil
the RSUs that have an aggregate Fair Market Valtfeient to pay the minimum TaRelated Items required to be withheld with respedhe Shares. For purposes of the foregoing, actibtmal Share
will be withheld or issued pursuant to the granthef RSUs and the issuance of Shares hereundernatively (or in combination), the Company or Eraployer may, in its discretion, withhold any amt
necessary to pay the Tax-Related Items from yoguleg salary or other amounts payable to you, withwithholding of Shares, or may require you torsitlpayment equivalent to the minimum Tax-
Related Items required to be withheld with resped¢he Shares by means of certified check, cash@réck or wire transfer. By accepting the RSUs, xpressly consent to the methods of withholdis
provided hereunder. All other Tax-Related Itemated to the RSUs and any Shares delivered in paytimereof shall be your sole responsibility.

To the extent the Company or the Employer paysTaxrRelated Items that are your responsibility (VAdced Tax Payments'the Company or the Employer shall be entitled tmover such Advanct
Tax Payments from you in any and all manner thatGompany determines appropriate in its sole discreFor purposes of the foregoing, the mannerecbvery of the Advanced Tax Payments
include (but is not limited to) offsetting the Adweed Tax Payments against any and all amountsntagtbe otherwise owed to you by the Company orBimployer (including regular salary/wac
bonuses, incentive payments and Shares acquirgdibpursuant to any equity compensation plan trebtherwise held by the Company for your benefit).

10. Recovery Pursuant to Restatement of Finanaalis. Notwithstanding any other provision of this Awakdreement or the Plan, if the Company issues @tesent of financial results to corre:
material error and the Committee determines, inddadh, that fraud or willful misconduct by you wa significant contributing factor to the needsiue such restatement, you agree to return imredy
to the Company and to forfeit all right, title aimderest in and to the following, less any taxeis mat withheld thereon that in the good faith detiration of the Committee cannot reasonably be ebepletc
be recoverable by you or your estate: (i) any R8UShares that are granted, become vested or lverée pursuant to this Award Agreement that woodd have been granted, become vested or
delivered, as applicable, based upon the restataeddial results, as determined by the Committesisole discretion, (ii) any cash dividends oridiénd equivalents paid with respect to such RStk
Shares (either before or after vesting) and (figdpplicable, any proceeds from the dispositiorthef Shares described in clause (i) above (collelstithe “Repayment Obligation”)ou agree that tt
Company shall have the right to enforce the Repayi@bligation by all legal means available, inchgliwithout limitation, by withholding other amourtds property owed to you by the Company.

11. Code Section 409AThe RSUs granted under this Award Agreement atémended to constitute a nonqualified deferrethpensation plan within the meaning of Section 4@94he Code, and tl
Plan and this Award Agreement shall be interpregeihinistered and deemed amended, if applicable nranner consistent with this intention. Notwigmgting the terms of this Award Agreement, if
are subject to U.S. federal income tax on any arsopayable hereunder and if any such amounts,dimuamounts payable pursuant to Paragraph 5 heveostitute nonqualified deferred compense
under Section 409A of the Code, those amounts bkalbject to the provisions of Section 13(g)efPlan (as if the amounts were Awards under the,Rbd the extent applicable).

12. Notice. Notices and communications under this Award Agreet must be in writing and either personally dmiéd or sent by registered or certified mail, netreceipt requested, postage pref
Notices to the Company must be addressed to InvestcpManager, Executive Compensation, 1555 Peeelttreet, NE, Atlanta, Georgia 30309, or to afyeioaddress designated by the Company
written notice to you. Notices to you will be dited to your address then currently on file with @@mpany, or to any other address given by youvimitien notice to the Company.

13. Repatriation; Compliance with LawsAs a condition to the grant of these RSUs, yoreado repatriate all amounts attributable to ttf8JR in accordance with local foreign exchange rales
regulations in your country of residence (and coguwef employment, if different). In addition, yousa agree to take any and all actions, and conseaty and all actions taken by the Company
Employer and the Company’s local Subsidiaries, ay e required to allow the Company, the Employet the Company local Subsidiaries to comply with local laws,emiland regulations in yc
country of residence (and country of employmendiffierent). Finally, you agree to take any andaailions as may be required to comply with youspeal legal and tax obligations under local lawses
and regulations in your country of residence (amahntry of employment, if different).

14. Discretionary Nature of Plan; No Vested Rightou acknowledge and agree that the Plan is diso@y in nature and limited in duration, and nts amended, cancelled or terminated by
Company, in its sole discretion, at any time as/jpled under the Plan. The grant of the RSUs urtdePlan is a onéme benefit and does not create any contractuathar right to receive RSUs or ot
awards or benefits in lieu of RSUs in the futuretufe awards, if any, will be at the sole discnetad the Committee, including, but not limited tbe form and timing of an award, the number of 8t
subject to an award and the vesting provisions.

15. Termination IndemnitiesThe value of the RSUs is an extraordinary itencahpensation outside the scope of your employmentract, if any. As such, the RSUs are not pariarfnal or expecte
compensation for purposes of calculating any semeraresignation, redundancy, end of service paysnennuses, longervice awards, pension or retirement benefitsnoitas payments to which you m
be otherwise entitled.



16. Compliance With Age Discrimination Rule§or purposes of this Award Agreement, if you arecal national of and employed in a country ikad member of the European Union, the grant ¢
RSUs and the terms and conditions governing thedR&#® intended to comply with the age discrimimapoovisions of the EU Equal Treatment FrameworkeBlive, as implemented into local law (
“Age Discrimination Rules”)To the extent a court or tribunal of competentgdiction determines that any provision of the R®Uthis Award Agreement or the Plan is invalid aeoforceable, in wha
or in part, under the Age Discrimination Rules, @@mpany shall have the power and authority tosewir strike such provision to the minimum extestassary to make it valid and enforceable to th
extent permitted under local law.




17. Use of English LanguageYou acknowledge and agree that it is your expie®nt that this Award Agreement, the Plan ando#iiler documents, notices and legal proceedingsehinto, given ¢
instituted with respect to the RSUs be drawn ugniglish. If you have received this Award Agreemeine, Plan or any other documents related to thesR8uhslated into a language other than Englistl
if the meaning of the translated version is differieom the English version, the English versioalshontrol.

18. Addendum to Award AgreemenNotwithstanding any provisions in this Award Agneent to the contrary, the RSUs shall be subjeanjospecial terms and conditions for your counfryesidenc
(and country of employment, if different), as may gt forth in an addendum to this Award Agreengéaddendum”). Further, if you transfer residency and/or employtteranother country as may
reflected in an Addendum to this Award Agreemem, special terms and conditions for such counttlyapiply to yourRSUs to the extent the Company determines, irolesdiscretion, that the applicat
of such terms and conditions is necessary or adhsa order to comply with local law or to facdie the administration of the Plan. Any applicaBlidendum shall constitute part of this Aw
Agreement.

19. Electronic Delivery The Committee may, in its sole discretion, dedileeliver any documents related to the RSUs bgteinic means. You hereby consent to receive dochments by electror
delivery and agree to participate in the Plan tghoan on-line or electronic system establishedraanhtained by the Company or a third party desigghéty the Company.
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EXHIBIT 1
TO THE
INVESCO LTD. 2011 GLOBAL EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT —PERFORMANCE VESTING - CANADA

EPS Percentage = __ ( EFgd ppgmin)
(EPS™- EPS™)

AOM Percentage = _ ( AQONPted- AQM M)

(AOM™>- AOM ™)

For purposes of this Exhibit 1, the terms used alshall have the following meanings:

“EPS rePorted * means the adjusted diluted earnings per sharevafsto Ltd. (“Invesco”)for the most recent fiscal year ending before
Determination Date, as set forth in Invescpéeriodic or current reports filed with the Setiesiand Exchange Commission pursuant to Se
13 or 15(d) of the Exchange Act of 1934 (the “SE€p&ts”).

“EPS M"” means $0.75.

“EPS ™*” means $1.10.

“AOM 'rorted” means the adjusted operating margin of Invescthismost recent fiscal year ending before the Ddtetion Date, as set fo
in the SEC Reports.

“AOM ™n” means 22%.

“AOM ™" means 25.5%.

The terms “adjusted diluted earnings per share
in the SEC Reports.

adfusted operating margirds used herein shall have the meanings attribateddh tern

Notwithstanding the foregoing, neither the EPS E=tage nor the AOM Percentage shall be greater®@® or less than 09
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Invesco

INVESCO LTD.
2011 GLOBAL EQUITY INCENTIVE PLAN

AWARD AGREEMENT FOR NON-EXECUTIVE DIRECTORS
This Award Agreement sets forth the terms of an Award of Shares granted to you by Invesco Ltd. (the “Company”)
pursuant to Section 11 of the Invesco Ltd. 2011 Global Equity Incentive Plan (the “Plan”). (All capitalized terms used

but not defined herein have the meanings given them in the Plan.)

Participant Name:

Grant Date: Number of Shares:

Vesting: This Award of Shares is granted to you as part of your compensation as a non-executive director of the
Company and is 100% vested and non-forfeitable as of the Grant Date.

Transferability: The Shares subject to this Award are subject to the provisions of the Non-Executive Director Stock
Ownership Policy or any successor policy of the Company.

The Company may require that you execute such documents and take such actions as the Company may from time to
time request with respect to applicable U.S. state, federal and non-U.S. securities laws and any applicable restrictions
on resale of the Shares granted hereby.

This Award is subject to the terms and conditions of the Plan. The terms of this Award Agreement may be amended
only as set forth in the Plan.

Dated this day of , 20

INVESCO LTD.

By: Martin L. Flanagan



SENIOR MANAGING DIRECTOR AGREEMENT

THIS AGREEMENT (the “Agreement”) is made and endeirgo by and between Invesco Group Services, Inc.
(the “Company”) and Andrew T.S. Lo (the “Executiyeéffective as of January 1, 2010.

WHEREAS, the Executive is required to travel to th&. approximately six times each year to atteeétings
that are related exclusively to the Executive’poesibilities as a Senior Managing Director (“SMDf)Invesco for thi
efficient coordination and execution of globaligitves, and that each such meeting lasts for aqpadiely one to thre
days; and

WHEREAS, the Company and the Executive wish to du that the services performed by the Executive i
the U.S. are related solely to his responsibiliiegan SMD and that the Executive performs no sesvin the U.S.
related to his responsibilities as Head of AsiafiRaior Invesco;

NOW, THEREFORE, in consideration of the foregoimgl ghe mutual covenants and agreements set forth
herein, and other good and valuable considerat@neceipt and sufficiency of which are herebynaekledged, the
Company and the Executive agree as follows:

1. U.S. SERVICESWhen the Executive attends meetings in the &I&ted to his services as an SMD, the
Executive will devote all of his working time inédhiJ.S. solely to matters related to his respornséslas an SMD
(“U.S. Service”), and the Executive will perform services related to his responsibilities as Hda&s@ Pacific.

2. COMPENSATION FOR U.S. SERVICESor each day, or portion thereof, that the Exgeyterforms
U.S. Services, the Company will be responsiblegfying to the Executive that portion of his saldugt is allocable to
the SMD services performed on that day. It is autyeexpected that the Company will pay the Exaauti
approximately US$35,000 per year for the SMD sewithat he performs in the U.S. given expectecttisshedules,
although the Company reserves the right to increagecrease that amount based on the actual nwhbays spent i
the United States. Payments will be quarterly, withannual true up payment in December, if necgssar

3. NO CONTRACT OF EMPLOYMENT This Agreement is not intended to create anyraghbf
employment between the Company and the Executigeslall not be construed to give the Employeeityi@ to
employment by the Company for any period of timéherright to any payments from the Company upoafiar
termination of employment.

4. GOVERNING LAW. Except to the extent preempted by federal law,\athout regard to conflict of laws
principles, the laws of the State of Georgia spallern this Agreement in all respects, whethepats tvalidity,
construction, capacity, performance or otherwise.

5. AMENDMENT AND MODIFICATION. This Agreement may be amended or modified onlg byriting
signed by the Company and the Executive, which sakecific reference to this Agreement.




6. WITHHOLDING AND TAXES. The Company may withhold from any amounts or payts due under
this Agreement such federal, state, local or faréexes that the Company is required to withholdpant to any
applicable law or regulation.

IN WITNESS WHEREOF, the Company and the Executaeehduly executed and delivered this Agreement a
of the date first above written.

INVESCO GROUP SERVICES INC.
By:

Name:
Title:

EXECUTIVE:

Andrew T.S. Lo



[Invesco letterhead]

October 10, 2011

Mr G. Mark Armour
46 Warrick Street
Ascot Vale, VIC 3032

Dear Mark,

On behalf of Invesco and on the terms containgtifletter, | am pleased to confirm the transfeyaur employment from Invesco US
(Invesco Advisors, Inc.) to Invesco Asset Managemerstralia (Holdings) Limited (ACN 003 397 573)) andirect wholly-owned subsidiary
of Invesco Ltd.

The remainder of this letter, together with thelesed Appendices, forms the contractual part of ywoployment terms and conditions. If you
have any queries on the content, please do ndakesd contact me or Jeanine Parker.

Employer: Your contract of employment is with Invesco Assetridgement Australia (Holdings) Limited, (“Invesao”the
“Company”). As an employee of Invesco you may lipineed to provide services to any entities whioh surbsidiaries of Invesco Ltd.

Duties: Invesco will employ you to perform the duties ohi&e Managing Director and Head of Invesco Insiitnal, based in the
State of Victoria. Your direct manager is Marty fidgan, President and CEO. You will also be requingeerform such other duties
and responsibilities as Invesco may require franetto time in accordance with its business needsn fonsequence, your reporting
responsibility and/or position title may be alterdhis occurs, your remuneration and other bimedhder this contract will not
change without your consent.

Date of Transfer of Employment: The effective transfer date of your employmenti® €ompany will be 1September, 2011.

The Company will recognize continuity of your seeviand your employment commencement date at Inweidoe deemed as 2nd
September, 2002.

Hours of Work: It is expected that you will work during Invesct’gsiness hours and at such times and for such bhswuase
necessary for the satisfactory completion of yoarkwYour remuneration has been set to reflectahi accordingly you will not be
eligible for overtime.

Remuneration: Your Total Employment Cost (TEC) will be at thegraff $A 425,000per annum including Superannuation (see
paragraph below re Superannuation).

Also, on occasions in the past, bonuses have badrigpreward individual performance and this pcactvill continue at the sole
discretion of the Company.

Payment of salary will be on the T6f each month, being two weeks in arrears and teeks in advance. Your salary will be paid by
direct deposit to your nominated bank account.




Benefits: The employment benefits applicable to you in thsifion are set out in Schedule A to this letter.

Superannuation: The Company will pay superannuation contributiong/our behalf, equal to 9% of your base salaryctoedance
with current Superannuation Guarantee Act. By ajeament with the Company you may elect to vary th&ribution amount within
the range of the legislated Concessional ContaistiCap. These contributions will be paid to anyglying superannuation fund of
your choice. If you do not nominate a complyingdunontributions will automatically be paid to tBempany’s nominated default
fund, which is currently the Asgard Employee Supatstion Account. The Finance Manager will content to determine your
superannuation requirements.

Tax Consultancy ServiceThe Company will pay for the following tax consulty services:
» Annual consultation with Deloitte a
a€¢ Preparation of your tax returns during the time fftau have taxes due in the United States as welustralia

The Company will not pay for personal financial tdanning or ad hoc personal tax inquiries. Yoai@bligated to keep
accurate records of personal/private income andatemhs, as well as any other items advised by iRelas being
necessary for tax reporting. You will be respolesfbr timely and accurate completion of Deloitt&dg questionnaires
that are used for the preparation of tax returns.

Return of Company Property

On termination of your employment you will immedilt deliver up to Invesco all Confidential Inforraat and all books, documents,
papers, materials, credit cards, motor vehicleftwaoe and computers, security cards, keys and @ifuperty of Invesco which may
then be in your possession, power or control.

Set-Off

On termination of your employment, you authoriseelsto to setoff against and deduct from any amounts payabj@tg any amour
owed by you to Invesco for any reason.

Retrenchment: If your employment is terminated on the groundseafundancy, you will receive retrenchment bendfigccordance
with the terms of the retrenchment policy applieatol Invesco’s employees at the time, except ttepayment in respect of notice
will not be less than the Notice Period.

Suspensioninvesco may suspend you, or require you to remigiome, on full pay for any period if it considérss in its best
interests to do so.

Policies: You are required to comply with the Company’s pebcand procedures, as established and variedtinoento time, and

must keep yourself informed of all such policy chas For the purpose of clarification, these peticind procedures do not form part
of your contract of employment with the Companywbweer they do constitute lawful and reasonable estsuwith which you must
comply.

Employment Provisions: Your employment with Invesco is additionally govedrby 8§85 and 6 of the terms and conditions of your
most recent outstanding Restricted Stock Unit Awsgdeement, or similar equity award agreement ttogrewith any similar
provisions in future equity award agreements, teployment Provisions”). The Employment Provisiameffect from time to time
(or, in the event that all equity awards shall heested and no award agreements remain outstartimgmployment Provisions
contained in the last equity award to vest) arelmeincorporated by reference and made a pari®ohtireement. Capitalized terms
used but not defined herein shall have the meardsgigned to them in the Employment Provisions.




Entire Agreement: Except for the Employment Provisions, this letigpersedes and excludes any prior understandingreement
between you and Invesco.

Severability: If any term, clause or sub-clause of this lettearibecomes illegal, invalid or unenforceable, iit e severed and none
of the remaining terms, clauses or sub-clausesbwitiffected.

Applicable Law: The law of the State of Victoria will govern thigttler.
Please feel free to let me know if you have anystjoes regarding this letter.

Yours Sincerely,
Invesco Asset Management Holdings (Australia) Limid

Washington Dender
Head of Human Resources
Invesco Ltd.

Attachments:  Schedule of Benefits
Superannuation Booklet

[Signatures continued on following page]




| acknowledge having received and read this lettel each of its attachments and | accept on thesteet out in this letter.

G. Mark Armour Date

Please note that by accepting this offer you heeetpficitly consent to the Company collecting, hioggland processing data relating to )
The Company will only process such data whentitisessary to do so for legitimate business purposes

If you agree to the above terms, please sign thistter and return it to Joanne Key, Head of Human Reources, Australia, Level 26, 33
Collins Street, Melbourne, VIC 3000, at your eatlieonvenience

SCHEDULE A




SCHEDULE OF BENEFITS

NAME G. Mark Armour

POSITION Senior Managing Director & Head oflnvesco Institutional

These benefits apply subject to the variationsaioetl in the covering letter. Full details of trenbfits and conditions are available from the
Human Resources Department.

Annual Leave
You will accrue annual leave at the rate of 25 day®ach 12 months of service. You may take antaaale only at times approved by Inves
All the provisions of the Australian Fair Pay andn@ition Standard concerning annual leave apply.
Personal Leave
You are entitled to 10 days paid personal/careas¢ for each year of service. The leave is foemdrss from work:
(@) due to personal illness or injury (sick leave
(b) for the purpose of providing care or supporatmember of your immediate family or householdwéquires your care
and support because of illness or injury or an peeted emergency affecting him or her (carer'sdg¢av

Personal leave accrues on a pro-rata basis ameniglative but is not paid out on termination of doyment.

You may also take up to 2 days unpaid carer’s léaveach permissible occasion providing you hauteaested all of your paid
personal/carer’s leave entitlements.

All the provisions of the Australian Fair Pay andn@itions Standard concerning personal/carer’sdegply.
Compassionate Leave

You are entitled to 2 days paid compassionate leave

(a) to spend time with a member of your immediateily or household who has an illness or injurgtthoses a serious
threat to their life; or
(b) in the event of the death of a member of your imistedamily or househol

All the provisions of the Australian Fair Pay andn@itions Standard concerning compassionate leaply.a
Long Service Leave

Long service leave will be granted in accordandh wie relevant legislation in the State in whiduyare based.
Other Leave

Provisions with respect to other leave will be @c@dance with policies issued by Invesco from ttm&me and subject to the Australian Fair
Pay and Conditions Standard (if applicable).

Group Insurances




Invesco provides a comprehensive Salary ContinuandeGroup Life Insurance policy for all current@oyees who have completed their
qualifying period, subject in some cases to theleyge fulfilling underwriting requirements (in thévent the Human Resources Department
will contact you). Full details of both of thesesimance policies are available from the Human RessuDepartment.

Car Parking

When visiting the Melbourne office you can use dhe parking facilities under the building and phg tasual rate on your AMEX.

Health Insurance

In addition to your TEC, you will receive comprebes@ medical cover for yourself and your family.i¥mcludes dependants up to age 21
years, or 25 years for full time students. HBA pdes the cover. Full details will be provided tauylmy Human Resource

Contact and Entertainment Expenses

Contact and entertainment expenses which are lassieated and of benefit to Invesco will be reinsied directly to your nominated bank
account at Invesco’s discretion.

Remuneration Packaging Options
Invesco provides a range of remuneration packagjnigns in order to ensure that flexibility is prded to our employees. All remuneration

packaging options are optional. Invesco recommématsemployees seek independent financial advioe far entering into salary sacrifice
arrangements.

Description of Benefit
Benefit Type

Superannuation Salary In addition to the statutory superannuation contidns made by the Company, you
Sacrifice elect to contribute a higher percentage of salamyuigh your pre-tax remuneration.

Invesco provides all employees with the option tdee into a Novated Lease.
Novated Lease is a motor vehicle leasing agreerbetween a leasing company,
employee and the company. Please refer to the settlblovated Lease Informati
Pack for further details.

Novated Vehicle Lease




Company Subsidiary Report

1371 Preferred Inc.

A | M Capital Management Company Limited
AIGGRE Investments YH

AIG Global Real Estate Asia Pacific Inc.

AIG Global Real Estate Investment (Asia) LLC
AIG Global Real Estate Shanghai Leasing & Management Corporation
AIG Korea Real Estate Holdings LLC

AIG Management Consultancy (Shanghai) Co., Ltd.
AIM GP Canada Inc

AMVESCAP Limited

Anglo-Scottish Amalgamated Corporation Limited
AT Planning Services, Inc.

Atlantic Trust Group, Inc.

Atlantic Wealth Holdings Limited

Atlantic Wealth Management Limited

Berry Starquest Limited

C M Investment Nominees Limited

Chancellor Citiventure 96 Partner (Cayman) Ltd
City Merchants High Yield Trust plc

City Merchants High Yield Trust plc ( In liquidation)
Coff Associates (Cayman) Limited

CPCO Associates (Cayman) Limited

Elliot Associates Limited

ELP Estates Limited

ELP Evesham Limited

ELP Properties Limited

ELP Residential Limited

ELP Sales Limited

ELP Trading Limited

Finemost Limited

GT Japan Investment Trust plc (In Liquidation)
Huaneng Capital Services Corporation Ltd.
Huaneng Invesco WLR Investment Consulting Company Ltd.
HVH Immobilien- und Beteiligungs GmbH

HVH USA, Inc.

IAS Asset | LLC

IAS Operating Partnership LP

IMC Investments | LLC

Invesco Perpetual UK Smaller Companies Investment Trust plc
INVESCO (B.V.l.) NOMINEES LIMITED
INVESCO (Cayman Islands) Ltd.

Invesco (Hyderabad) Private Limited




Invesco Administration Services Limited

Invesco Advisers, Inc.

Invesco Aim Global Holdings, Inc.

Invesco Aim Retirement Services, Inc.

Invesco Asia Trust plc

INVESCO Asset Management (Bermuda) Ltd

Invesco Asset Management (Japan) Limited

Invesco Asset Management (Schweiz) AG

Invesco Asset Management Asia Limited

Invesco Asset Management Australia (Holdings) Ltd
Invesco Asset Management Deutschland GmbH
INVESCO Asset Management Ireland Holdings Limited
INVESCO Asset Management Ireland Limited (In Liquidation)
Invesco Asset Management Limited

Invesco Asset Management Osterreich GmbH

Invesco Asset Management Pacific Limited

Invesco Asset Management SA

Invesco Asset Management Singapore Ltd

Invesco Australia Limited

Invesco Canada Holdings Inc.

Invesco CE SA

INVESCO CE Service Centre SA

Invesco CE Services SA

Invesco Continental Europe Holdings SA

INVESCO Continental Smaller Companies Trust plc ( In liquidation )
INVESCO Convertible Trust plc (In Liquidation)

Invesco Distributors, Inc.

Invesco English and International Trust plc

Invesco Fund Managers Limited

INVESCO Funds Group, Inc.

INVESCO Geared Opportunities Trust plc (In Liquidation)
INVESCO Global Asset Management (Bermuda) Limited
INVESCO Global Asset Management Limited

Invesco Global Investment Funds Limited

Invesco Great Wall Fund Management Company Limited
Invesco Group Limited

Invesco Group Services, Inc.

Invesco GT Asset Management Limited

Invesco Holding Company Limited

Invesco Holding Germany GmbH

INVESCO Holding Germany Ltd & Co OHG

INVESCO Holland B.V.

Invesco Hong Kong Limited

Invesco Hungary LLC

Invesco Inc.

Invesco Inc. (amalgamated Jan 1/09 with IVZ Callco Inc.)




Invesco Income Growth Trust plc

Invesco Insurance Agency, Inc.

INVESCO International (Southern Africa) Limited
Invesco International Holdings Limited

INVESCO International Limited

Invesco Investment Services, Inc.

Invesco Investments (Bermuda) Ltd.

INVESCO ITALIA Societa di gestione del risparmio - S.p.A. (in liquidation 1.6.06)
INVESCO Japan Discovery Trust plc

Invesco Kapitalanlagegesellschaft mbH

Invesco Leveraged High Yield Fund Limited

Invesco Ltd.

Invesco Management Company Limited

INVESCO Management GmbH

Invesco Management Group, Inc.

INVESCO Management S.A.

Invesco Mortgage Capital Inc.

INVESCO National Trust Company

Invesco North American Group Limited

Invesco North American Holdings, Inc.

Invesco Pacific Group Limited

Invesco Pacific Holdings Limited

INVESCO Pacific Partner Ltd

Invesco Pension Trustees Limited

Invesco Perpetual AiM VCT plc

Invesco Perpetual European Absolute Return Trust plc
Invesco Perpetual Life Limited

Invesco Perpetual Recovery Trust 2011 plc

Invesco Perpetual Select Trust Plc

INVESCO Polska Spolka z organiczona odpowiedzialnoscia (INVESCO Polska Sp.z.0.0.)
INVESCO Powershares Capital Management Ireland Limited
Invesco PowerShares Capital Management LLC
INVESCO Private Capital Investments, Inc.

INVESCO Private Capital Verwaltung GMBH (in liquidation 25.4.07)
Invesco Private Capital, Inc.

INVESCO Properties Limited (In Liquidation)

Invesco Property Income Trust Limited

INVESCO Real Estate Germany LLC

Invesco Real Estate Germany, L.P.

Invesco Real Estate GmbH

Invesco Real Estate Limited

Invesco Real Estate Management S.a.r.l.

INVESCO Real Estate s.r.o.

Invesco Realty Asia |, Ltd

INVESCO Realty, Inc.

INVESCO Recovery Trust 2005 plc ( In Liquidation)




Invesco Savings Scheme (Nominees) Limited

Invesco Senior Secured Management, Inc.

Invesco Taiwan Limited

INVESCO Tokyo Trust plc (In Liquidation)

Invesco Trimark Dealer Inc./Courtage Invesco Trimark Inc.
Invesco Trimark Ltd./Invesco Trimark Ltée

Invesco UK Holdings Limited

Invesco UK Limited

Invesco WLR Limited

Invesco WLR Private Equity Investment Management Limited
Investment Fund Administrators Limited (In Liquidation)
IPE Ross Management Ltd

IRE (Cayman) Limited

IRE (China) Limited

IRE (Hong Kong) Limited

IRE Asia Fund |, L.P.

IRE Asia Fund IlI, LP

IRE Japan, Ltd

IVZ Callco Inc. (amalgamated with Invesco Inc. Jan 1/09) (continued into Canada Dec 21, 2006 and continued back into Nova
Scotia Dec 27, 2006)

IVZ Distributors, Inc.

IVZ Finance Limited

IVZ Immobilien Verwaltungs GmbH

IVZ Mauritius Services Private Limited

IVZ UK Limited

IVZ, Inc.

James Bryant Limited

Jermyn Investment Co Ltd

Jermyn Investment Company Holdings Limited
Jermyn Investment Properties Limited

Keystone Investment Trust plc

PCM Properties LLC

Perpetual Holdings, Inc.

Perpetual Income and Growth Investment Trust plc
Perpetual Japanese Investment Trust plc
Perpetual Limited

Perpetual Portfolio Management Limited

Perpetual Unit Trust Management (Nominees) Limited
POCZTYLION - ARKA POWSZECHNE TOWARZYSTWO EMERYTALNE SPOLKA AKCYJNA
Real Estate Opportunities Limited

Ross CG Management LP

Ross Expansion Associates LP

Sermon Lane Nominees Limited

Sovereign G/.P. Holdings Inc

Stein Roe Investment Counsel, Inc.

Taiyo Fund Management Co. LLC

The Cayenne Trust plc




The Edinburgh Investment Trust plc

V.V. Glasgow (No.1) G.P. Limited (in liquidation)
V.V. Real Property G.P. Limited (in liquidation)

V.V. Real Property Nominees Limited (in liquidation)
V.V. Slough G.P. Limited (in liquidation)

V.V. Stockton G.P. Limited (in liquidation)

Van Kampen Investor Services Inc

Van Kampen Seed LLC

VV CR 1s.r.0.

VV Immobilien Verwaltungs GmbH

VV Immobilien Verwaltungs und Beteiligungs GmbH
VV Poland 1 sp.z.0.0.

VV USA LLC

W.L. Ross & Co. (India) LLC

W.L. Ross & Co., LLC

W.L.Ross M & T, LLC

WL Ross (India) Private Limited

WL Ross DIP Management LLC

WLR China Energy Associates Ltd

WLR Euro Wagon Management Ltd



Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference infdlewing Registration Statements:
(1) Registration Statement (Form S-3 No. 333-1598f2nvesco Ltd.,

(2) Registration Statement (Form S-8 No. 3%2864) pertaining to the No.3 Executive Share @p8cheme, 2000 Share Op
Plan, International Sharesave Plan, 1997 ShareSalkeme, Irish Sharesave Plan, 2003 Share Optian (Blanada), Perpett
Unapproved Share Option Scheme, and Trimark Exez@&iock Option Plan of Invesco Ltd.,

(3) Registration Statement (Form S-8 No. 3®B609) pertaining to the Global Stock Plan, Noxgdtitive Share Option Schet
and International Sharesave Plan of Invesco Ltd.,

(4) Registration Statement (Form S-8 No. 333-98@#&r)aining to the AMVESCAP Sharesave Plan of Inedsd.,

(5) Registration Statement (Form S-8 No. 38®%02) pertaining to the AMVESCAP Global Stock Rléme Executive Sha
Option Scheme, the AIM Option Plans and the AMVE$C®haresave Plan of Invesco Ltd.,

(6) Registration Statement (Form S-8 No. &3H2) pertaining to the AMVESCAP Global Stock Pl&xecutive Share Optit
Scheme and the AIM Option Plans of Invesco Ltd.,

(7) Registration Statement (Form S-8 No. 333-150@¢0taining to the Invesco Ltd. 2008 Global Equitgentive Plan,
(8) Registration Statement (Form S-8 No. 333-16§9E8taining to the Invesco Ltd. 2010 Global Equitgentive Plan (ST), and
(9) Registration Statement (Form S-8 No. 333-174%@&4taining to the Invesco Ltd. 2011 Global Equitgentive Plan;

of our reports dated February 24, 2012, with resfethe consolidated financial statements of Inedstd. and the effectiveness
internal control over financial reporting of Investtd., included in this Annual Report (Form KQ-of Invesco Ltd. for the ye
ended December 31, 2011.

/s/ Ernst & Young LLI

Atlanta, GA
February 24, 2012



Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

[, Martin L. Flanagan, certify that:
1. 1 have reviewed this Annual Report on FormKL6f Invesco Ltd.

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdfairly present in all materi
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifying officer and | aegponsible for establishing and maintaining disgte controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat&tnal control over financial reporting (as defihin Exchange Act Rules 13&(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedunegaonsed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatioiatneg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

b) Designed such internal control over financial réipgr or caused such internal control over finahmgporting to be designed un
our supervision, to provide reasonable assurangerdang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registrant'slalsire controls and procedures and presentedsimethort our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the regigsanternal control over financial reporting thuicurred during the registrant's i
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's inmtet control over financial reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiarterhal control over financial reportit
to the registrant's auditors and the audit committeregistrant's board of directors (or persorfopming the equivalent functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regidtgability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant's inter
control over financial reporting.

February 24, 2012 /s/ MARTIN L. FLANAGAN
Martin L. Flanagan
President and Chief Executive Officer




Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Loren M. Starr, certify that:
1. 1 have reviewed this Annual Report on FormKL6f Invesco Ltd.

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omisteie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdfairly present in all materi
respects the financial condition, results of operetand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrant's other certifying officer and | aegponsible for establishing and maintaining disgte controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat&tnal control over financial reporting (as defihin Exchange Act Rules 13&(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedunegaonsed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatioiatneg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepared

b) Designed such internal control over financial réipgr or caused such internal control over finahmgporting to be designed un
our supervision, to provide reasonable assurangerdang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the registrant'slalsire controls and procedures and presentedsimethort our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the regigsanternal control over financial reporting thuicurred during the registrant's i
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's inmtet control over financial reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiarterhal control over financial reportit
to the registrant's auditors and the audit committeregistrant's board of directors (or persorfopming the equivalent functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the regidtgability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant's inter
control over financial reporting.

February 24, 2012 /sl LOREN M. STARR
Loren M. Starr
Senior Managing Director and Chief Financial Office




PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with Invesco Ltd.'s (the “Company”hrual Report on Form 10-K for the period ended Demer 31, 2011 (the “Report”),
Martin L. Flanagan, do hereby certify, pursuant®U.S.C. § 1350, as adopted pursuant to § 90Beobarbane®xley Act of 2002, that to n
knowledge:

1.  the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934; a
2. theinformation contained in the Report fairly pets, in all material respects, the financial ctadiand results of operations of
Company.

February 24, 2012 /s/ MARTIN L. FLANAGAN
Martin L. Flanagan
President and Chief Executive Officer




CERTIFICATION OF LOREN M. STARR
PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with Invesco Ltd.'s (the “Company”hrfual Report on Form 10-K for the period ended Ddmer 31, 2011 (the “Report”),
Loren M. Starr, do hereby certify, pursuant to 1&.@. § 1350, as adopted pursuant to § 906 of dnbaBedxley Act of 2002, that to n
knowledge:

1. the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SdearExchange Act of 1934; a
2. the information contained in the Report fairly pmets, in all material respects, the financial ctadiand results of operations of
Company.

February 24, 2012 /s/ LOREN M. STARR
Loren M. Starr
Senior Managing Director and Chief Financial Officer




