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SPECIAL CAUTIONARY NOTE REGARDING FORWARD -LOOKING STATEMENTS

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 securité®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, regulatovgldpments, demand for and pricing of
products and other aspects of our business or gleeesnomic conditions. In addition, when usedhis Report, the documents incorporate:
reference herein or such other documents or statismeords such as “believes,” “expects,” “antitgg” “intends,” “plans,” “estimates,”
“projects,” “forecasts,” and future or conditionarbs such as “will,” “may,” “could,” “should,” antwould,” and any other statement t
necessarily depends on future events, are intetodieiéntify forward-looking statements.

Forwardiooking statements are not guarantees of performafiey involve risks, uncertainties and assumptiédthough we make su
statements based on assumptions that we belidhe ieasonable, there can be no assurance thak msulés will not differ materially from o
expectations. We caution investors not to rely yda any forward-looking statements.

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&mnong others, could cause our results to ¢
materially from any results described in any fomvlroking statements:

» variations in demand for our investment productsservices, including termination or r-renewal of our investment advisi
agreements

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

* enactment of adverse state, federal or foreigrsletipn or changes in government policy or regataiincluding accounting standar
affecting our operations, our capital requiremanmtthe way in which our profits are taxe

» significant fluctuations in the performance of daht equity markets worldwid

« exchange rate fluctuations, especially as agdaiesutS. dollar

» the effect of economic conditions and interestsatethe U.S. or globally

« our ability to compete in the investment managerbestness

« the effect of consolidation in the investment mamagnt business;

 limitations or restrictions on access to distribatchannels for our products;

< our ability to attract and retain key personnetjuding investment management professionals;
« the investment performance of our investment prtgjuc

< our ability to acquire and integrate other compsriigo our operations successfully and the externwhich we can realize anticipa
cost savings and synergies from such acquisit

« changes in regulatory capital requirements;
» our substantial debt and the limitations imposeatycredit facility;
« the effect of failures or delays in support systemsustomer service functions, and other intefomst of our operations;
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» the occurrence of breaches and errors in the comdweir business, including any failure to propesdfeguard confidential and sensi
information;

« the execution risk inherent in our current compage transformational initiatives;

« the effect of political or social instability ingrcountries in which we invest or do business;

« the effect of terrorist attacks in the countriesvimich we invest or do business and the escalatidvostilities that could result therefrom;
< war and other hostilities in or involving countrieswhich we invest or do business; and

« adverse results in litigation, including privatevitiitigation 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 alscecaetsial results to differ materially from thosejpcted. For more discussion of the r
affecting us, please refer to Part I, Item 1A, i&¥&actors.”

You should consider the areas of risk describedr@ldo connection with any forwarddoking statements that may be made by us an
businesses generally. We expressly disclaim angatibn to update any of the information in thisasry 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.

PART |

In this Annual Report on Form 10-K, unless otheengpecified, the terms “we, us,” “compatiyjnvesco,” and “Invesco Ltd.tefel

to Invesco Ltd., a company incorporated in Bermuadhal its subsidiaries.

our,

ltem 1. Business
Introduction

Invesco is a leading independent global investrmeahagement company, dedicated to helping peoplédwioie build their financit
security. By delivering the combined power of ouistidctive worldwide investment management captédj Invesco provides
comprehensive array of enduring solutions for tefastitutional and high-netvorth clients around the world. Operating in 20 rmies
Invesco had $357.2 billion in assets under manage(&M) as of December 31, 2008.

The key drivers of success for Invesco are Itargs investment performance and client servicevdedid across a diverse spectrur
investment management capabilities, distributioanctels, geographic areas and market exposureshigving success in these areas, we
to generate positive net flows, increased AUM assbaiated revenues. We are affected significantlynbrket movements, which are bey
our control; however, we endeavor to mitigate theact of market movement by offering broad investi@apability, client and geographi
diversification. We measure relative investmentfgranance by comparing our investment capabilitiescompeting products, indus
benchmarks and client investment objectives. Gdgerdistributors, investment advisors and consihaheavily weigh longetern
performance (e.g., three-year and fixgar performance) in selecting the investment ciéipab they recommend to their customers, althc
shorter-term performance may also be an importansideration. Thirgsarty ratings can also have an influence on cii@rgstment decisior
Quality of client service is monitored in a variet§y ways, including periodic client satisfactionrgeys, analysis of response times
redemption rates, competitive benchmarking of sewiand feedback from investment 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 deetodxt part of, or 1
be incorporated into, this document).




Strategy
The company is focusing on four key strategic dibjes that are designed to strengthen our busired$ielp ensure our long-term success:

« Achieve strong investment performance over the teng for our clients;
» Deliver the combined power of our distinctive intreent management capabilities anywhere in the wortdeet our clients’ needs;

« Unlock the power of our global operating platforgn dmplifying our processes and procedures andyiateng the support structures
our business globally; ar

« Continue to build a hi¢-performance organization by fostering greater fparency, accountability and execution at all lev

Prior to 2006, Invesco operated as a collectiodiwdérse business units. Beginning in August 208%es$co began to leverage the indivic
strengths of these business units in ways thatdvbelp us operate more effectively as a unifiedgl®rganization. Under the leadershi
chief executive officer (CEO) Mr. Martin L. Flanagahe company developed and is implementing a cengmsive operating plan designe
achieve our strategic objectives. Early in 2006/ebto evolved the leadership structure of the drgéon to ensure alignment with «
strategic direction. We believe these changes k&remgthened Invesco'ability to operate more efficiently and effectivas an integrate
global organization.

Since we take a unified approach to our businessane presenting our financial statements and alisetosures under the single opers
segment “asset management.”

Recent Developments

On May 24, 2007, with approval from our sharehdd®re changed our name from AMVESCAP PLC to INVESRICT to better reflect o
position as an integrated global company. We chogesco from among our many powerful brands simeedco is recognized in every ma
in which we operate and because being an investmantigement company is embedded in the name; howeveontinue to utilize a
leverage our unique investment capabilities andyggahic brand presence around the world. On Novespb2007, we introduced a new br.
identity for Invesco. This move was part of ourdaange brand strategy to further unify our compamg build on the strength of our exist
brands, which helps us more effectively promotegiabal investment management expertise.

On December 4, 2007, we moved our primary listiaghe New York Stock Exchange and redomiciled thmmgany from the Unite
Kingdom to Bermuda in a transaction previously appd by shareholders. To accomplish this, our pressor company INVESCO P
effected a courgpproved U.K. Scheme of Arrangement under which shareholders received common shares in Invescq atd nev
Bermuda parent company, in exchange for their argishares in INVESCO PLC. Holders of our Ameri€apositary Shares (ADSs) and
Canadian exchangeable shares also received comhamessin the new Bermuda parent company. Folloviegredomicile, Invesco Lt
effected a one-fotwo reverse stock split, such that all of our shalgers now hold common shares, par value $0.2Gne, in Invesco Lt
Per share amounts have been adjusted throughsuliniual Report on Form 1K-to give effect to the reverse stock split. Seet Raltem 8
“Financial Statements and Supplementary Data — Npfeccounting Policies” for additional information

On December 31, 2007, Invesco was added to the Inmes Wilshire 5000 Composite Index, the Dow Jaidshire 4500 Completic
Index, the Dow Jones Wilshire U.S. Large-Cap Indaxd the Dow Jones Wilshire U.S. LarGap Growth Index. Invesco Ltd. continues to
in the Dow Jones Wilshire Global Indexes, includthg Dow Jones Wilshire Global Total Market Indexdahe Dow Jones Wilshire Glol
Large-Cap Index. On December 4, 2007, Invesco was aldecatb the Russell 3000, Russell 1000, Russell Ma00e, Russell 1000 Grow
Russell Midcap, Russell Midcap Value, and Russetiddp Growth Indexes. Additionally, we continuebt® a member of the Russell Glc
Large Cap Index. After the close of trading on Asig20, 2008, common shares of Invesco were add#tet&tandard & Pos’500 Inde)
widely regarded as the best single gauge of the éfjdities market. The index includes 500 leadimganies in leading industries of the |
economy.




Throughout 2007, we remained committed to executtmgcomprehensive operating plan. During thisqeerand consistent with our pl
we actively pursued multiple growth opportunitielowever, during the summer of 2007, we began toentightly manage the business
response to looming market pressures and volatilityich threatened to adversely impact the glolzminemy. Continuous improvem
activities, core to Invesco’s operating strateggvegus the flexibility to continue to invest in atore markets and in the longrm success
our business, despite these market pressures.

In 2008, Invesco imposed an even higher degredsofpline to our business, given the turmoil in tilebal markets. In anticipation o
challenging year, we directed the majority of offores and allocated key resources to largely thastvities that we believed could b
improve our competitive position over time. Thes#wities included enhancing our pay for performaapproach to compensation, upgra
and renewing Invescse'talent pool, and investing in our ETF, privateigq real estate and Chinese operations. To peothié resources a
capacity to fund these efforts, we undertook a remalp cost saving initiatives, including streamtigioperations to work more effectively as
integrated global organization and more effectivagnaging our discretionary spending.

Operating margin and net operating margin decredsed2.6% and 31.6% in 2008, respectively, from626.and 36.0% in 200
respectively, due primarily to declines in AUM. Seart I, Item 7, “Managemerst’'Discussion and Analysis of Financial Conditiod &esult
of Operations — Schedule of Non-GAAP Informatidot a reconciliation of operating income to net igtimg income (and by calculatior
reconciliation of operating margin to net operatmgrgin) and important additional disclosures.

Certain Demographic and Industry Trends
Demographic and economic trends around the wordirmee to transform the investment management ingasid our business:

« Economic uncertainty and global market declinegd@8 resulted in a diminished pool of global ofedssinder management across
industry.

» Population growth continues to create a growing Inemof investors who need professional supporedah their financial goals.

« Global retirement needs are creating a larger raidiiiss of investors, resulting in increasing desfan an array of investment solutic
that span investment capabilities around the gl@be. greater reliance on sélfrded retirement will result in not only a highevel of
investable assets, but a greater need to be adwisbdw to invest effectively for the future. Welibee we are welpositioned to attra
these retirement assets through our products deseltm meet retirement needs, including lifecycié target maturity fund:

« We have seen increasing demand from clients fdraafmd beta to be separated as investment straiediee investment managemnr
industry. (“Alpha” is defined as excess returnibtttable to a manager, and “bet&fers to the return of an underlying benchmarkig
trend reflects how clients are differentiating beéw low-cost beta solutions such as passive, inddxETF products and highpricec
alpha strategies such as those offered by manyatiee products

* Investors are increasingly seeking to invest oetsiteir domestic markets. They seek firms that atpeglobally and have investm
expertise in markets around the world. Invescoh W distinct investment teams worldwide, has tloda capabilities to benefit frc
this trend.

Our plans for taking the business forward acknogdethese demographic and economic trends, as wk teofurther strengthen ¢
competitive position. Our mulirear strategy is designed to leverage our globadgarce, our distinctive worldwide investment managye
capabilities and our talented people to furthemgoaoir business and ensure our long-term success.

Investment Management Capabilities

Invesco is a leading independent global investnneamager with operations in 20 countries. As of Dewer 31, 2008, Invesco mana
$357.2 billion in assets for retall, institutionahd high-networth investors around the world. By delivering tbembined power of o
distinctive worldwide investment management cajitésl, Invesco provides a comprehensive array dfigng solutions for our clients.
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Supported by a global operating platform, Inveselivérs a broad array of investment products amdices to retail, institutional and high-
networth investors on a global basis. We have a diganit presence in the institutional and retail segts of the investment managen
industry in North America, Europe and Asia-Pacifiith clients in more than 100 countries.

We are committed to delivering the combined powfeowr distinctive worldwide investment managemesgpabilities globally. We belie'
that our disciplinespecific teams provide us with a competitive adagat In addition, we offer multiple investment altjges within th
various asset classes and products that we ma@ageasset classes include money market, fixed ilecdralanced, equity and alternati
Approximately 36% of our AUM as of December 31, 80@as invested in equities (December 31, 2008%9n equities), with the balar
invested in fixed income and other securities. \Wkele that having our investment professionalskimgy in and investing from many of t
world’s financial markets is one of our core striérsg

The following table sets forth the investment objexs by which we manage, sorted by asset class:

Objectives by Asset Class

Money Market Fixed Income Balanced Equity Alternatives

Prime Convertibles Core Small Cap Cort Financial Structure

Government/Treasur  Core/Core Plu Global Small Cap Growtl Absolute Returr

Tax-Free Emerging Market: ~ Asset Allocatior Small Cap Valut U.S. REITS

Cash Plut Enhanced Cas Medium Cap Cor Global REITS
Government Bond Medium Cap Growitt U.S. Direct Real Estal
High-Yield Bonds Medium Cap Value European Direct Real Estate
High-Yield Loans Large Cap Cor Asian Direct Real Estal
Index Large Cap Growtl Private Capital Direct Investmer
Intermediate Large Cap Value Private Capital Fund of Funds
International/Globa Enhanced Inde Multiple Asset Strategie
Municipal Bonds Sector Fund Asset Allocatior
Short Bonds International Portable Alpha
Stable Value Global

Regional/Single Countr

The following table sets forth the categories afdurcts sold through our three principal distribntahannels:

Investment Vehicles by Distribution Channel

Retail Institutional Private Wealth Management
Mutual Funds Institutional Separate Accour Separate Accoun
ICVCs* Collective Trust Fund Managed Account
Investment Trust Managed Account Mutual Funds
Individual Savings Account Exchang-Traded Fund Exchang-Traded Fund
Exchang-Traded Fund Private Capital Fund Private Capital Func

Variable Insurance Funds

* Investment companies with variable cap




One of Invesc@ greatest competitive strengths is the divergificain our AUM by client domicile, distribution emnel and asset class. !
distribution channels are comprised of approxinya#&% retail, 54% institutional, and 4% Private Wedlanagement clients. 35% of cli
assets under management are outside the U.S., eséniice clients in more than 100 countries. Tiewing tables present a breakdow:
AUM by client domicile, distribution channel andsas class as of December 31, 2008:

AUM Diversification ($ in billions)

By Cliendt Domnicile
(3 hillions) 1-¥r Change
us. §2325 (19 715
Canada 241 (45 415
UE. 8567 (36 415
Cordiwerdal
Bxope §223 (407
Asin )] (4175
Total $35712 (28 6Yvh
By Nisiribuficn Charmd
(hhilltions) 1-¥r Change
Eetail Fla04 (43 5]
utitianl 104 4 {108 %
P §134 (2301
Tetal 3572 8 6y
By Assat Class ed o
(S hiltions) L ¥r Change
Eqiy §1285 (47 T
Ealmced 328 (3230
Momiey Miheet §a42 117%
Fited Bucome B0 6 (L0E T ij?;::;nm
A erratire fal.l (1817 .
Total $3572 (26 i

14,84

See Part Il, Item 8, “Financial Statements and &umpentary Data — Note 13, Geographic Informatidor’a geographic breakdown of
consolidated operating revenues for the years ebéeember 31, 2008, 2007 and 2006.




Distribution Channels
Retail

Invesco is a significant provider of retail investm solutions to clients through our distributidraonels: Invesco AIM in the U.S., Inve:
Trimark in Canada, Invesco Perpetual in the U.Kvekco in Europe and Asia, and Invesco PowerSlimesur ETF products). Collective
the retail product management teams manage adskt€®.4 billion as of December 31, 2008. We offgail products within all of the ma]
asset classes (money market, fixed income, balamzpdty and alternatives). Our retail products rienarily distributed through thirgarty
financial intermediaries, including traditional Bay-dealers, fund “supermarketsgtirement platforms, financial advisors, insuranompanie
and trust companies.

The U.S., Canadian and U.K. retail operations ramiong the largest, by AUM, in their respective netsk as of December 31, 20
Invesco Aim was the 1% largest norproprietary mutual fund complex in the U.S., In@3dgimark was the 8th largest retail fund manag
Canada, and Invesco Perpetual was the largest fatdi provider in the U.K. In addition, Invesco&at Wall, our joint venture in China v
one of the largest long-term Sifiereign managers in China, with AUM of approximgtél6.0 billion as of December 31, 2008. Inve
PowerShares adds a leading set of ETF producth @2 billion in AUM and 138 exchangéchded funds as of December 31, 2008) t
extensive choices available to our retail investdve now provide our retail clients with one of theustry's most robust and comprehen:
product lines.

Institutional

We provide investment solutions to institutionatastors globally, with a major presence in the ULBK., Continental Europe and Asia-
Pacific regions through Invesco and Invesco Aim9@4 billion in AUM as of December 31, 2008). Wdenfa broad suite of domestic ¢
global products, including traditional equitiesrustured equities, fixed income, real estate, peivaquity (expanded through our 2
acquisition of WL Ross & Co.), financial structuresd absolute return strategies. Regional salegdodistribute our products and proy
services to clients and intermediaries around tbddvWe have a diversified client base that ineiagnajor public entities, corporate, un
non-profit, endowments, foundations, and finaniiatitutions. Clients of Invesco Airg’institutional money market funds included 21tof ¢
largest U.S. banks, 11 of the Fortune 25 U.S. qatjmms, and 10 of the top 50 Fortune Global Capons as of December 31, 2008.

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 sale of third-
party managed investment products), private eqtitist, custody and family office services. AtlanTirust also provides asset managel
services to foundations and endowments. AtlantisiTobtains new clients through referrals from txisclients, recommendations from ot
professionals serving the high-nebrth market, such as attorneys and accountandsfram financial intermediaries, such as brokerdamtic
Trust has offices in 11 U.S. cities and manages4piiflion as of December 31, 2008.

Employees

As of December 31, 2008, we had 5,325 employeesmhjority of whom were located in North Americas Af December 31, 2007 ¢
2006, we had 5,475 and 5,574 employees, respactiMehe of our employees is covered under collediiargaining agreements.

Competition

The investment management business is highly cotiveetwith points of differentiation including irstment 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 compantestaer financial institutions. We believe that thieersity of our investment styles, proc
types and channels of distribution enable us to pmie effectively in the investment management lassin We also believe being
independent investment manager is a competitivargdge, as our business model avoids conflictsafeainherent within institutions that b
distribute investment products and manage investprealucts.




Management Contracts

We derive substantially all of our revenues fromeistment management contracts with clients. Fegs wih the type of assets be
managed, with higher fees earned on actively mahageity and balanced accounts, along with reatestnd alternative asset products,
lower fees earned on fixed income, money marketsable value accounts. Investment managementamsitare generally terminable u
thirty or fewer days’'notice. Typically, mutual fund and unit trust int@s may withdraw their funds at any time withoutop notice
Institutional and private wealth management clientsy elect to terminate their relationship witharsreduce the aggregate amount of a
under management upon very short-notice periods.

Government Regulation

As with all investment management companies, oeratpns and investment products are highly regdldtaws and regulations applie
the national, state or provincial and local levehgrally grant government agencies and industfyregulatory authorities broad administra
discretion over the activities of our businessjuding the power to limit or restrict business waitiés. Possible sanctions for violations of
include the revocation of licenses to operate gehiasinesses, the suspension or expulsion froarticplar jurisdiction or market of any of
business organizations or their key personnel,rfgosition of fines and censures on us or our eyg#s and the imposition of additio
capital requirements. It is also possible that lawd regulations governing our operations in gdr@raarticular investment products coulc
amended or interpreted in a manner that is adverss.

We conduct substantial business operations in tie Warious of our subsidiaries and/or products sewices offered by such subsidia
are regulated by the U.S. Securities and Excharman@ission (SEC), the Financial Industry Regulatdrthority (FINRA), the Nation:
Futures Association, the Commodity Futures Traddagnmission and the Office of the Comptroller of tberrency (OCC). Federal statt
that regulate the products and services we offéhénU.S. include the Securities Act of 1933, tleeBities Exchange Act of 1934 (Excha
Act), the Investment Advisers Act of 1940 (InvestrnAdvisers Act), the Investment Company Act of Ag¥hvestment Company Act), and
Employee Retirement Income Security Act of 1974e Thvestment Advisers Act imposes numerous oblbgation registered investm
advisers, including recordkeeping requirementsratmmal requirements, marketing requirements,ldsoge obligations and prohibitions
fraudulent activities. The Investment Company Amiposes similar obligations on registered investmmrpanies, as well as deta
operational requirements on investment adviserg. SBC is authorized to institute proceedings angoBa sanctions for violations of
Investment Advisers Act and the Investment Compawy, ranging from fines and censure to terminatmfhan investment adviser’
registration. Investment advisers also are sulifecertain state securities laws and regulatiomsaddition, in recent years, the SEC ada
various rules, the effect of which has been tohertregulate the investment management industryh@sdimposed on Invesco additic
compliance obligations and costs for fulfilling sugbligations.

Various of our subsidiaries are regulated in théadhKingdom by the Financial Services Authority5@). Our operations elsewhere in
world are regulated by similar regulatory orgarizmaé. Other regulators who potentially exert a gigant impact on our businesses arounc
world include the Ministry of Finance and the Fiomh Services Agency in Japan, the Austrian Fir@nbarket Authority (FMA), th
Bundesamt fir Finanzdienstleistungsaufsicht (Bakinsermany, the Canadian securities administraforduding the Ontario Securiti
Commission), the Financial Regulator in Ireland Atutorité des Marchs Financieis France, the China Securities Regulatory Commissi
the Peoples Republic of China, the Financial Supery Commission of the Ministry of Finance and tmeestment Commission of t
Ministry of Economic Affairs of the Peoples Repubbf China, the Securities and Futures Commissioilang Kong, the Commissis
Bancaire, Financiére et des Assurances (CBFA) igig®, the Australian Securities & Investments Coission, theCommissione Nazion:
per le Societa e la Bors(CONSOB) in Italy, the Swiss Federal Banking Consiug, La Comision Nacional del Mercado de Valoi@hl1V)
in Spain, the Monetary Authority of Singapore, fiemmission de Surveillance du Secteur FinancierS@3n Luxembourg, the Jer:
Financial Services Commission and the Dubai Firer&ervices Authority.

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 dividelg such entities. After redomicile ¢
after consultation with the U.K. FSA, it has beeastedmined that, for the purposes of prudential sugien, Invesco Ltd. is not subject
regulatory consolidated capital requirements underent European Union (EU) Directives. A sgitoup, however, including all of ¢
regulated EU subsidiaries, is subject to these alimt@ted capital requirements, and capital is naairgd within this sulgroup to satisfy the
regulations. At December 31, 2008, the Europeangsabp had cash and cash equivalent balances of$4difion, much of which is used
satisfy these regulatory requirements. Complyinghvadur regulatory commitments may result in an éase in the capital requireme
applicable to the European sub-group. As a refuoiporate
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restructuring and the regulatory undertakings Wehave given, certain of these EU subsidiaries beasequired to limit their distributions. \
cannot guarantee that further corporate restruguwill not be required to comply with applicablegislation. See Part 1, Item 1ARiSk
Factors.”

Various regulators, legislators, other governmédfitials and other public policy commentators hgreposed or are considering propo
for regulatory reform in response to the ongoingigrin the financial markets. Certain proposaks far reaching and if enacted could ha
material impact on Invesc®’business. Potential developments include expapdetential regulation over investment managemiemsf nev
or increased capital requirements and related agigul (including new capital requirements and eglategulation pertaining to money ma
funds), other additional rules and regulations digtlosure requirements, and other changes imppdtia identity or the organizatiol
structure of regulators with supervisory authower Invesco. Certain proposals would require matidegislation or international treati
Invesco cannot at this time predict the impact ateptial regulatory changes on its business. oissible such changes could impose ma
new compliance costs or capital requirements omhfnvesco in other ways that could have a matadeerse impact on Invessoresults ¢
operations, financial condition or liquidity.

To the extent that existing or future regulatioffecing the sale of our products and servicesusrimvestment 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 revenues might be adversely affected

Available Information

We file current and periodic reports, proxy statateeand other information with the SEC, copies bfclu can be obtained from the SEC’
Public Reference Room at 100 F Street, NE, WashingDC 20549. Information on the operation of théblR 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 malailable free of charge on our Web site, wwwesoo.com, our Annual Report
Form 10-K, Quarterly Reports on Form 10-Q, Currf@eports on Form &, and amendments to those reports filed or fuedspursuant 1
Section 13(a) or 15(d) of the Securities Exchangedk 1934, as amended, as soon as reasonablycpizetafter we electronically file st
material with, or furnish it to, the SEC.

ltem 1A. Risk Factors

Recent volatility and disruption in world capitalra credit markets, as well as adverse changes mdlobal economy, have negatively
affected Invesco’s revenues and may continue tosdo

The capital and credit markets have been experigratibstantial volatility and disruption for oveyear. In recent months, the volatility
disruption have reached extreme levels. These maxents have materially impacted our results @rapons, and may continue to do so,
could materially impact our financial condition aliglidity. In this regard:

e The overall decline in global market conditionsward the world has resulted, and may continue tolt;es significant decreases
our assets under management and revel

¢ In addition to the impact on the market value éérdl portfolios, the illiquidity and volatility oboth the global fixed income a
equity markets could negatively affect our ability manage client inflows and outflows from pooledeastment vehicles or
timely meet client redemption reques

e Our money market funds have always maintained @#iet asset value (NAV); however, we cannot guarathat we can contin
to achieve such results. Market conditions couldi &0 severe liquidity issues in money market petgluwvhich could affect the
NAVs. If the NAV of one of our money market fundese to decline below $1.00 per share, such fundgddmikely experienc
significant redemptions in assets under managenuestof shareholder confidence and reputationahh

e Even if legislative or regulatory initiatives orhetr efforts successfully stabilize and add liqyida the financial markets, we
need to modify our strategies, businesses or dpasatand we may incur increased capital requirésamd constraints
additional costs in order to satisfy new regulat@guirements or to compete in a changed busimesgament.
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¢ Inthe event of extreme circumstances, includingnemic, political, or business crises, such asdespread systemic failure in
global financial system or additional failures ofifs that have significant obligations as countgiges on financial instruments, '
may suffer further significant declines in assetglar management and severe liquidity or valuat&sués in the shotérr
sponsored investment products in which client ammigany assets are invested, all of which would eshhe affect our operatit
results, financial condition, liquidity, credit nags, ability to access capital markets, and r&enand ability to attract ke
employees. Additionally, these factors could impaat ability to realize the carrying value of owoglwill.

We may not adjust our expenses quickly enough taechaapid deterioration in global financial markets

In response to significant reductions in our assatder management related to recent adverse changesld financial markets, we he
undertaken a variety of efforts to achieve costrggs/and reduce our overall operating expensease lare unable to effect appropriate exp
reductions in a timely manner in response to deslim our revenues, or if we are otherwise unabladapt to rapid changes in the gl
marketplace, our profitability, financial conditi@md results of operations would be adversely tdtec

Our revenues would be adversely affected by anyotidn in assets under our management as a restleither a decline in market value
of such assets or net outflows, which would redube investment management fees we earn.

We derive substantially all of our revenues fromestment management contracts with clients. Unbesea contracts, the investnr
management fees paid to us are typically basedh@miarket value of assets under management. Agsdés management may decline
various reasons. For any period in which reveneetirte, our income and operating margin may dedinea greater proportion because ce
expenses remain relatively fixed. Factors thatdadecrease assets under management (and themferaies) include the following:

Declines in the market value of the assets in timel$§ and accounts manageéithese could be caused by price declines in theriies
markets generally or by price declines in the miaslkegments in which those assets are concentrypguoximately 36% of our total ass
under management were invested in equity securdigs approximately 64% were invested in fixed ineoand other securities
December 31, 2008. Through the date of the filihghe Annual Report on Form 1-with the SEC, markets continue to be volatile.r
AUM as of January 31, 2009, was $354.1 billion. &danot predict whether the continued volatilitytiie markets will result in substan
or sustained declines in the securities marketsrgdlg or result in price declines in market segtaén which our assets under managel
are concentrated. Any of the foregoing could negédtiimpact our revenues, income and operating marg

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; anfbl@risk characteristics, which could cause irees to move assets to other investr
managers. Poor performance relative to other invest management firms tends to result in decresales, 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, haveademial 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 statlle return accounts. Therefore, our revenueg dealine if clients shift the
investments to lower fee accounts.

Declines in the value of seed capital and partnigrshvestmentsThe company has investments in sponsored investpreducts th:
invest in a variety of asset classes, including,nmt limited to equities, fixed income productsivpte equity, and real estate. Investmen
these products are generally made to establishcét tecord, meet purchase size requirements fdintgablocks, or demonstrate econo
alignment with other investors in our funds. Adeemarket conditions may result in the need to wditevn the value of these si
investments. As of December 31, 2008, the company$#118.7 million in seed capital and partnershigstments.
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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 fiarestment advisory agreements. Investment adviagrgements are generally termin;
upon 30 or fewer dayshotice. Agreements with U.S. mutual funds may benieated with notice, or terminated in the eventaw
“assignment” (as defined in the Investment Compaat), and must be renewed annually by the disistedemembers of each fusddoard ¢
directors or trustees, as required by law. In doldjtthe board of trustees or directors of certatiner funds 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 dmother fixed income assets may be harmed by irderate, liquidity and credit
volatility.

In a rising-rate environment, certain institutiomalestors using money market products and othert-¢erm duration fixed income produ
for cash management purposes may shift these meess to direct investments in comparable instrumgnorder to realize higher yields ti
those available in money market and other fund yetsdholding lower yielding instruments. These reggons would reduce managed as:
thereby reducing our revenues. In addition, risimigrest rates will tend to reduce the market vadfidbonds held in various investm
portfolios and other products. Thus, increasestaréest rates could have an adverse effect oneménues from money market portfolios
from other fixed income products. If securitieshirt a money market portfolio default, or investedemptions force the portfolio to rea
losses, there could be negative pressure on itasset value. Although money market investmentharg@uaranteed instruments, the com)
might decide, under such a scenario, that it issibbest interest to provide support in the formacupport agreement, capital infusion, or ¢
methods to help stabilize a declining net asseterzdbome of these methods could have an adverseirap our profitability. Additionally, w
have $17.5 million of equity at risk invested inr @ollateralized loan obligation products, the \adion of which could change with change
interest and default rates. We have no significarmtirect exposure to SIVs or subprime commerciglgp.

We operate in an industry that is highly regulaténithe U.S. and numerous foreign countries, and aaglverse changes in the regulations
governing our business could decrease our revenard profitability.

As with all investment management companies, otivities are highly regulated in almost all couagriin which we conduct business. L
and regulations applied at the national, staterovipcial and local level generally grant governta¢ragencies and industry sedfgulaton
authorities broad administrative discretion over aativities, including the power to limit or reistr business activities. Possible sanct
include the revocation of licenses to operate gehiasinesses, the suspension or expulsion froartcular jurisdiction or market of any of «
business organizations or their key personnel,rfgosition of fines and censures on us or our eyg#s and the imposition of additio
capital requirements. It is also possible that lawd regulations governing our operations or paldicinvestment products could be amende
interpreted in a manner that is adverse to us.

Certain of our subsidiaries are required to mamtainimum levels of capital. These and other sinpli@visions of applicable law may h:
the effect of limiting withdrawals of capital, repaent of intercompany loans and payment of dividelg such entities. After redomicile ¢
after consultation with the U.K. Financial Servickgthority (FSA), it has been determined that, fioe purposes of prudential supervis
Invesco Ltd. is not subject to regulatory consdbkdacapital requirements under current EuropearotJEU) Directives. A sulgroup
however, including all of our regulated EU subsiigis, is subject to these consolidated capitalireqents, and capital is maintained wit
this sub-group to satisfy these regulations. At édeler 31, 2008, the European @bup had cash and cash equivalent balanc
$427.9 million, much of which is used to satisfedk regulatory requirements. Complying with ouutagry commitments may result in
increase in the capital requirements applicablihéoEuropean sugroup. As a result of corporate restructuring dreregulatory undertakin
that we have given, certain of these EU subsidiamay be required to limit their distributions. Wannot guarantee that further corpc
restructuring will not be required to comply withicable legislation.

The regulatory environment in which we operate dilrgly changes and has seen significant increasgpdation in recent years. We may
adversely affected as a result of new or revisgidliaion or regulations or by changes in the prtetation or enforcement of existing laws
regulations. To the extent that existing regulaiare amended or future regulations are adoptedréuhuce the sale, or increase
redemptions, of our products and services, or iegfatively affect the investment performance of products, our aggregate assets u
management and our revenues could be adverselgtedfeln addition, regulatory changes could impasilitional costs, which cot
negatively impact our profitability.
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Various regulators, legislators, other governmdfitials and other public policy commentators hgreposed or are considering propo
for regulatory reform in response to the ongoingigrin the financial markets. Certain proposaks far reaching and if enacted could ha
material impact on Invesc®’business. Potential developments include expapdetential regulation over investment managemiemsf nev
or increased capital requirements and related agigul (including new capital requirements and eglategulation pertaining to money ma
funds), other additional rules and regulations digtlosure requirements, and other changes imppdtia identity or the organizatiol
structure of regulators with supervisory authower Invesco. Certain proposals would require matidegislation or international treati
Invesco cannot at this time predict the impact ateptial regulatory changes on its business. oissible such changes could impose ma
new compliance costs or capital requirements omahvesco in other ways that could have a mdtadeerse impact on Invescoresults ¢
operations, financial condition or liquidity.

Civil litigation and governmental enforcement actis and investigations could adversely affect ousas under management and future
financial results, and increase our costs of doibgsiness.

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

Our investment management professionals and othey lemployees are a vital part of our ability toratit and retain clients, and the loss
of a significant portion of those professionals clolresult in a reduction of our revenues and pradhility.

Retaining highly skilled technical and managemesrspnnel is important to our ability to attract amethin clients and retail sharehol
accounts. The market for investment managemenegsifnals is competitive and has grown more scedent periods as the investrr
management industry has experienced growth. Thd&ehdor investment managers is also increasinglgratterized by the movement
investment managers among different firms. Ourgyotias been to provide our investment managemefiegsionals with compensation i
benefits that we believe are competitive with otleading investment management firms. However, vag not be successful in retaining
key personnel, and the loss of significant investimaanagement personnel could reduce the attraetbgeof our products to potential
current clients and could, therefore, adverselgafébur revenues and profitability.

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

Our business depends on earning and maintainindrtis¢ and confidence of clients, regulators angeotmarket participants, and
resulting good reputation is critical to our busie.eOur reputation is vulnerable to many threas ¢hn be difficult or impossible to control,
costly or impossible to remediate. Regulatory ingsi material errors in public reports, employe&ddnesty or other misconduct and rurr
among other things, can substantially damage qutagion, even if they are baseless or satisfdgtaddressed. Further, our business req
us to continuously manage actual and potentiallictsof interest, including situations where oerdces to a particular client conflict, or
perceived to conflict, with the interests of anotblent. We have procedures and controls thatlasgned to address and manage conflic
interest, but this task is complex and difficulhdaour reputation could be damaged, and the will@sg of clients to enter into transactior
which such a conflict might arise may be affectédye fail — or appear to fail to deal appropriately with conflicts of interest. addition
potential or perceived conflicts could give risdlitmation or regulatory enforcement actions. Asigmage to our reputation could impede
ability to attract and retain clients and key pearssl, and lead to a reduction in the amount ofamsets under management, any of which «
have a material adverse effect on our revenuesia@nithcome.

Failure to comply with client contractual requirenmgs and/or guidelines could result in damage awamgainst us and loss of revenues
due to client terminations.

Many of the asset management agreements under wigiahanage assets or provide products or servimsfg guidelines or contractt
requirements that Invesco is required to observéhénprovision of its services. A failure to comphith these guidelines or contract
requirements could result in damage to our repariadir in our clients seeking to recover losseshdvawing their assets or terminating t
contracts, any of which could cause our revenudsnah income to decline. We maintain various coamée procedures and other contro
prevent, detect and correct such errors. Whenran isrdetected, we typically will make a paymertbithe applicable client account to cor
it. Significant errors could impact our resultsopferations.
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Competitive pressures may force us to reduce thesf@e charge to clients, increacommissions paid to our financial intermediaries
provide more support to those intermediaries, dhich could reduce our profitability.

The investment management business is highly cativeetand we compete based on a variety of factorduding investment performan
the range of products offered, brand recognitiamsifess reputation, financial strength, stabilibd aontinuity of client and intermedic
relationships, quality of service, level of feesued for services and the level of compensatiash 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 whigd operate. Our competitors include a large nunobémvestment management firr
commercial banks, investment banks, broftealers, hedge funds, insurance companies and fitiercial institutions. Some of the
institutions have greater capital and other resegjrand offer more comprehensive lines of prodactsservices, than we do. Our compet
seek to expand their market share in many of tlwelymts and services we offer. If these competites 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.

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 transactic
including potential acquisitions, dispositions, solidations, joint ventures or similar transactiossme of which may be material. There ca
no assurance that we will find suitable candid&tesstrategic transactions at acceptable pricese Isafficient capital resources to accomg
such transactions, or be successful in enterirgagteements for desired transactions.

Acquisitions, including completed acquisitions,caf®se the risk that any business we acquire msgy dostomers or employees or ci
underperform relative to expectations. We coula @&sperience financial or other setbacks if tratisas encounter unanticipated proble
including problems related to execution or inteigrat Following the completion of an acquisition, way have to rely on the seller to proy
administrative and other support, including finahceporting and internal controls, to the acquibediness for a period of time. There ca
no assurance that the seller will do so in a matiregris acceptable to us.

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

Our access to the capital markets, including fappses of financing potential acquisitions, depesidsificantly on our credit ratings. \
have received credit ratings of A3 and BBB+ fromddg’'s and Standard & Poar'credit rating agencies, respectively, as of the af thi
Annual Report on Form 10-K. Both Standard & Poarsl Moody’s have a “stablejutlook for the rating as of the date of this AnnRapor
on Form 10K. We believe that rating agency concerns include dre not limited to: our ability to sustain neisjiive asset flows acrc
customer channels, product type and geographigssuhstantial indebtedness, and our ability to ma&inconsistent positive investm
performance. Additionally, the rating agencies dodécide to downgrade the entire asset managememstry, based on their perspectiv:
future growth and solvency. Material deterioratafrthese factors, and others defined by each ratggncy, could result in downgrades to
credit ratings, thereby limiting our ability to genate additional financing or receive mandates. &gement believes that solid investment g
ratings are an important factor in winning and rnteiimng institutional business and strives to manig company to maintain such ratings.

A reduction in our long- or shotérm credit ratings could increase our borrowingtsaand limit our access to the capital markete
current levels of unprecedented volatility in glbfimance markets may also affect our ability tcess the capital markets should we seek
so. If we are unable to access capital marketgimely manner, our business could be adversebcdtl.

Our substantial indebtedness could adversely affegt financial position.

We have a significant amount of indebtedness. ABafember 31, 2008, we had outstanding total tengr debt of $1,159.2 million a
shareholderséquity of $5,689.5 million. The significant amouwftindebtedness we carry could limit our abilitydbtain additional financir
for working capital, capital expenditures, acquisis, debt service requirements or other purposesease our vulnerability to adve
economic and industry conditions, limit our fledityi in planning for, or reacting to, changes inr dwsiness or industry, and place us
disadvantage in relation to our competitors. Anylbof the above factors could materially adveyssfect our financial position.
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Our credit facility imposes restrictions on our dlty to conduct business and, if amounts borrowedder it were subject to accelerated
repayment, we might not have sufficient assetsepay such amounts in full.

Our credit facility requires us to maintain sified financial ratios, including maximum debt-taraings and minimum interest coverage
ratios. This credit facility also contains custognaffirmative operating covenants and negative namés that, among other things, restrict
certain of our subsidiaries’ ability to incur dedntd restrict our ability to transfer assets, mengake loans and other investments and create
liens. The breach of any covenant (either due taaotions or due to a significant and prolongedkeatdriven decline in our operating results)
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 requir@aibunts borrowed under the credit facility, togethith accrued interest and other fees, to be
immediately due and payable. If any indebtednes®uthe credit facility were subject to acceleratguhyment, we might not have sufficient
liquid assets to repay such indebtedness in full.

Changes in the distribution channels on which wepad could reduce our revenues and hinder our grbwt

We sell a portion of our investment products thitowgvariety of financial intermediaries, includinggjor wire houses, regional broker-
dealers, banks and financial planners in North Atagrand independent brokers and financial advidmasks and financial organization:
Europe and Asia. Increasing competition for theis&ribution channels could cause our distributi@sts to rise, which would lower our
revenues. As a result of recent market turmoilrehes been both consolidation of banks and brd&eafers as well as fragmentation of broker-
dealers into smaller or independent firms. If thels@nges increase concentration among our distribubur distribution costs could rise, wt
would lower our net revenues. Additionally, certafrthe intermediaries upon whom we rely to disttébour investment products also sell t
own competing proprietary funds and investment pot&l which could limit the distribution of our ghacts. In addition, some investors rely
third-party financial planners, registered investmentisate, and other consultants or financial profess®to advise them on the choice
investment adviser and investment portfolio. Thedessionals and consultants could favor a comgetivestment portfolio as better mee
their particular cliens needs. There is no assurance that our investpreducts will be among their recommended choicethénfuture
Additionally, if one of our major distributors wert® cease operations, it could have a significahteese effect on our revenues
profitability. Moreover, any failure to maintainrghg business relationships with these distribuoarces would impair our ability to sell «
products, which could have a negative effect onreuenues and profitability.

We could be subject to losses if we fail to progesdfeguard 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 pedgry business information, resul
liability for failure to safeguard our clientdata, result in the termination of contracts by existing customers, subject us to regulatory ag
or require material capital and operating expemeguo investigate and remediate the breach.

Our business is vulnerable to deficiencies and faés in support systems and customer service fuoreithat could lead to breaches and
errors, resulting in loss of customers or claimsaigst 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 cust@emice to fund shareholders and investors inradlceounts managed by us is essent|
our continuing success. Any delays or inaccuraciebtaining pricing information, processing sucmsactions or such reports, other bree
and errors, and any inadequacies in other custeergice, could result in reimbursement obligation®ther liabilities, or alienate custom
and potentially give rise to claims against us. Qustomer service capability, as well as our abilit obtain prompt and accurate secur
pricing information and to process transactions ipibrts, is highly dependent on communicationsiafatmation systems and on thipgrty
vendors. These systems could suffer deficienciafyrés or interruptions due to various naturalnoan-made causes, and our bagk-
procedures and capabilities may not be adequadediml extended interruptions in operations. Certdithese processes involve a degre
manual input, and thus similar problems could odmm time to time due to human error.
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If we are unable to successfully recover from aatiger or other business continuiproblem, we could suffer material financial lossds 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. Nevertlsele® could still experience netarr
operational challenges with regard to particul@aarof our operations, such as key executive offioe technology personnel. Further, as
strive to achieve cost savings by shifting certaisiness processes to lowsrst geographic locations such as India, the piafefiotr 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 inabiiitysuccessfully recover should we experience astés or other business continuity prob!
could materially interrupt our business operatiand cause material financial loss, loss of humanitalaregulatory actions, reputational hi
or legal liability.

Since many of our subsidiary operations are locatatside of the United States and have functionatbencies other than the U.S. dollar,
changes in the exchange rates to the U.S. dollaeaf our reported financial results from one peridd the next.

The largest component of our net assets, revemeesxpenses, as well as our assets under managésnematsently derived from the Uni
States. However, we have a large number of submdiautside of the United States whose functiaoatencies 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 bawaterial negative impact on our reported finaln@sults.

The carrying value of goodwill and other intangiblessets on our balance sheet could become impainddch would adversely affect our
results of operations.

We have goodwill on our balance sheet that is stihean annual impairment review. Goodwill totatesl966.8 million at December .
2008 (2007: $6,848.0 million). We may not realire value of such goodwill. We perform impairmentiegvs of the book values of goodv
on an annual basis or more frequently if impairmiewdicators are present. A variety of factors cooéise such book values to bec
impaired. Should valuations be deemed to be imgaisewritedown of the related assets would occur, advers#gcting our results ¢
operations for the period.

Bermuda law differs from the laws in effect in tHenited States and may afford less protection to s#wlders.

Our shareholders may have more difficulty protegtineir interests than shareholders of a corpardticorporated in a jurisdiction of t
United States. As a Bermuda company, we are godeogethe Companies Act 1981 of Bermuda (“Compa#ie). The Companies A
differs in some material respects from laws geheggiplicable to United States corporations andedtaders, including provisions relating
interested directors, mergers, amalgamations aquisitons, takeovers, shareholder lawsuits andrmaification of directors.

Under Bermuda law, the duties of directors andceff of a company are generally owed to the compahy. Shareholders of Bermt
companies do not generally have rights to takeadagainst directors or officers of the companyl aray only do so in limited circumstanc
Directors and officers may owe duties to a compgayéditors in cases of impending insolvency. Doexand officers of a Bermuda comp
must, in exercising their powers and performingrtbaties, act honestly and in good faith with awito the best interests of the company
must exercise the care and skill that a reasorallglent person would exercise in comparable cirtamees. Directors have a duty not to
themselves in a position in which their dutieshte tompany and their personal interests may cormilid also are under a duty to disclose
personal interest in any material contract or psgglomaterial contract with the company or any ©kitbsidiaries. 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.
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Our Byetaws provide for indemnification of our directonscaofficers in respect of any loss arising or ligiattaching to them in respect
any negligence, default, breach of duty or breddhust of which a director or officer may be guilh relation to us other than in respect of
own fraud or dishonesty, which is the maximum ektdrindemnification permitted under the Comparies. 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 Exypes. 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 invofvesd or dishonesty.

Legislative and other measures that may be takerilb8. and/or other governmental authorities couldaterially increase our tax burden
or otherwise adversely affect our financial conditis, results of operations or cash flows.

Under current laws, as the company is domiciledtardesident in Bermuda, taxation in other juiitions is dependent upon the types
the extent of the activities of the company undentain those jurisdictions. There is a risk thaarmfes 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 Udréd and state legislative proposals, and modifina 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 paymemtade 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, increasingtsa$ our tax compliance or otherwise adverselgctfihg 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 subsidiarigatome tax returns periodically are examined byiowe tax authorities. The calculation of our
liabilities involves dealing with uncertainties the application of complex tax regulations in a titwdle of jurisdictions across our glo
operations. We recognize potential liabilities aedord tax liabilities for anticipated tax audisi®s based on our estimate of whether, ar
extent to which, additional income taxes will beedWe adjust these liabilities in light of changifagts and circumstances. Due to
complexity of some of these uncertainties, howetrer,ultimate resolution may result in a paymeat e materially different from our curre
estimate of the tax liabilities.

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

Our Bye-Laws contain provisions that could makedre 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.

Iltem 1B. Unresolved Staff Comments

N/A
ltem 2. Properties

Our registered office is located in Hamilton, Bedauand our principal executive offices are in éeheffice space at 1555 Peachtree £
N.E., Suite 1800, Atlanta, Georgia, 30309, U.S.Ae Wvn office facilities at Perpetual Park, Hel-on-Thames, Oxfordshire, RG9 1k
United Kingdom, and at 301 W. Roosevelt, Wheatdlinois, 60187, and we lease our additional priatipffices located at 30 Finsbi
Square, London, EC2A 1AG, United Kingdom; 11 GreapwWlaza, Houston, Texas 77046; 1166 Avenue ofAthericas, New York, Ne
York 10036; and in Canada at 5140 Yonge Streepfitor Ontario M2N 6X7. We lease office space iroft¥er countries.
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Item 3. Legal Proceeding

Following the industrywide regulatory investigations, multiple lawsuitssked on market timing allegations were filed agamsious partie
affiliated with Invesco. These lawsuits were coiatked in the United States District Court for District of Maryland, together with marl
timing lawsuits brought against affiliates of othmutual fund companies, and on September 29, 20@de amended complaints were f
against compangffiliated parties: (1) a putative shareholder glastion complaint brought on behalf of sharehalddrAIM funds formerl
advised by Invesco Funds Group, Inc.; (2) a dekieatomplaint purportedly brought on behalf of eértAIM funds and the shareholders
such funds; and (3) an ERISA complaint purportdmttyught on behalf of participants in the compan01(k) plan. The company and plain
have reached settlements in principle of thesedasisThe proposed settlements, which are subjecoart approval, call for a payment by
company of $9.8 million, recorded in general andhiistrative expenses in the Consolidated Stateraéifticome during the three mon
ended December 31, 2007, in exchange for dismisghl prejudice of all pending claims. In additioander the terms of the propo:
settlements, the company may incur certain costemmection with providing notice of the proposettlements to affected shareholders. B
on information currently available, it is not belgl that any such incremental notice costs willehamy material effect on the consolid:
financial position or results of operations of tonpany.

The asset management industry also is subjecttemgive levels of ongoing regulatory oversight amdmination. In the United States
other jurisdictions in which the company operatgssernmental authorities regularly make inquirtesld investigations and administer ma
conduct examinations with respect to compliancé \ajplicable laws and regulations. Additional laitsor regulatory enforcement actit
arising out of these inquiries may in the futurefibe against the company and related entitiesiaddiiduals in the U.S. and other jurisdictit
in which the company and its affiliates operateyAnaterial loss of investor and/or client confideres a result of such inquiries an
litigation could result in a significant decline assets under management, which would have anseleéfect on the comparsyfuture financie
results and its ability to grow its business.

In the normal course of its business, the compargubject to various litigation matters. Althoudpere can be no assurances, at this
management believes, based on information curr@ntiylable to it, that it is not probable that thigmate outcome of any of these actions
have a material adverse effect on the consoliditadcial condition or results of operations of twnpany.

ltem 4. Submission of Matters to a Vote of Security Holders

None.
PART 1

ltem 5. Market for Registrant’'s Common Equity, Related Skdmlder Matters and Issuer Purchases of Equity Seities

Invesco Ltd. is organized under the laws of Bermuahal our common shares are listed and tradedeoiéhv York Stock Exchange un
the symbol “IVZ.” At January 31, 2009, there weppeoximately 7,584 holders of record of our commsbares.

Prior to December 4, 2007, we had outstanding arglishares that were listed on the Official ListToie U.K. Listing Authority and we
traded on the London Stock Exchange. We also hadrigan Depositary Shares (ADSSs) listed for tradinghe NYSE, also under the sym
“IVZ.” Each ADS represented the right to receive two amjirshares. We also had exchangeable shares, wigichissued by one of ¢
subsidiaries and were listed for trading on theohtw Stock Exchange. Each exchangeable share espeesthe right to receive one ordir
share.

On December 4, 2007, we redomiciled the companynftbe United Kingdom to Bermuda in a transactioevpmusly approved t
shareholders. To accomplish this, our predecessmpany, INVESCO PLC, effected a coapiproved U.K. scheme of arrangement u
which our shareholders received common sharesviesbo Ltd., the new Bermuda parent company, in a&axgé for their ordinary shares
INVESCO PLC. Holders of our ADSs and our exchanteeahares also received common shares in the nemua parent company
exchange for their holdings. Following the redomeicinvesco Ltd. effected a one-fawo reverse stock split, such that all of our shatger:
now hold only common shares, par value $0.20 parestin Invesco Ltd.
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The following table sets forth, for the periodsitaded, the high and low reported share priceshenNew York Stock Exchange, basec
data reported by Bloomberg.

Invesco Ltd.
Common Shares (or equivalent*)

Dividends
High Low Declared
2008
Fourth Quarte $21.07 $8.84 $0.10
Third Quartel $27.00 $20.56 $0.10
Second Quarte $28.80 $22.31 $0.10
First Quarte| $30.66 $21.43 $0.10
2007
Fourth Quarte $32.25 $24.90 —
Third Quartel $27.66 $21.09 $0.164
Second Quarte $26.52 $22.03 —
First Quarte| $26.05 $20.35 $0.208

* All figures prior to December 4, 2007, represemghhand low share prices of our ADSs. One ADS represl two ordinary
shares of INVESCO PLC. Following the redomicilevéaco Ltd. effected a one-for-two reverse stock,spich that all of our
shareholders now hold only common shares, par \&0U20 per share, in Invesco L

The following graph illustrates the cumulative tothareholder return of our common shares (ordirgrgres prior to December
2007) over the five-year period ending December2BD8, and compares it to the cumulative totalrretin the Standard and Pao(S&P) 50!
Index and to a group of peer asset management coesd his table is not intended to forecast fupggormance of our common shares.
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The chart below illustrates the cumulative totareimolder return of our common shares (ordinaryeshprior to December 4, 2007) si
the company began executing its multi-year stratgggn, which was designed to enhance lterga investment performance, improve
simplify the operating platform, sharpen the foonsclients and strengthen the business for long-grccess.
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Note: Asset Manager Index includes Affiliated Managers@, Alliance Bernstein, BlackRock, Eaton Vancejdrated Investors, Frank
Resources, Gamco Investors, Invesco Ltd., Jangg Mason, Schroders, T. Rowe Price, and Waddelk&d:

Important Information Regarding Dividend Payments

On October 27, 2008, the company declared a thiatgr cash dividend of $0.10 per Invesco Ltd. camrshare, which was paid
December 17, 2008, to shareholders of record &owémber 26, 2008. On January 29, 2009, the comgdaakared a fourth quarter 2008 ¢
dividend of $0.10 per Invesco Ltd. common sharactviwill be paid on March 11, 2009, to shareholdsrsecord as of February 25, 2009.

In 2008, Invesco began declaring and paying dividerm a quarterly basis in arrears. The 2008 thtadend of $0.40 per share represe
a 4.2% increase over the 2007 total dividend oB&®.per share. The declaration, payment and amofuany future dividends will t
determined by our board of directors and will depapon, among other factors, our earnings, finaciadition and capital requirements at
time such declaration and payment are consideree.bbard has a policy of managing dividends inugl@nt fashion, with due considera
given to profit levels, overall debt levels andtbigcal dividend payouts. See also Part I, ItemiManagemens Discussion and Analysis
Financial Condition and Results of Operations —ulidity and Capital Resources - Dividends,” for diddial details regarding dividends.
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Repurchases of Equity Securitie:
The following table shows share repurchase actfeitycash during the three months ended Decemhe2(RIB:

Maximum Number (or
Total Number of Shares  Approximate Dollar Value) of

Total Number of A P Purchased as Part of Shares that May Yet Be
Shares P;/i?jrgge(? S;'gfe Publicly Announced Plans  Purchased Under the Plans or
Month Purchased® ) or Programs (2) Programs () (millions)

October -31, 2008

— — — 1,360
November -30, 200€ — — — 1,360
December -31, 2008 11,638 $10.48 — 1,360

(1) An aggregate of 11,638 shares were repurchasedvitg transactions from a current officer of ttoenpany at the respecti'
NYSE closing prices for the common shares on tleegating day. This purchase was made in connectibntae payment of
taxes due to the vesting of a share award. Additipnan aggregate of 0.3 million shares were watthon vesting events

during the three months ended December 31, 2008et&t employees’ tax obligations. The value oférgsares withheld was
$4.6 million.

(2) On April 23, 2008, our board of directors authodizeshare repurchase program of up to $1.5 billith no stated expiratio
date. A public announcement of the authorizatios made on April 24, 2008. Of the total amount atigeal, $1,360 million

remained as of December 31, 2008. The company atigdnake any purchases pursuant to this plan duheghree months
ended December 31, 20(
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Iltem 6. Selected Financial Dat:

The following tables present selected consolidditeahcial information for the company as of and &ach of the five fiscal years in
period ended December 31, 2008. The consolidateahdial information has been prepared in accordawitle U.S. generally accept
accounting principles.

As of and For The Years Ended December31,

$ in millions, except per share and other dat: 2008 2007 2006 2005 2004
Operating Data:

Operating revenue 3,307.6 3,878.9 3,246.7 2,872.6 2,757.5
Net revenues 2,489.4 2,888.4 2,428.0 2,166.6 2,124.5
Operating incom: 747.8 994.3 759.2 407.9 11.7
Net operating income 787.5 1,039.8 762.1 407.9 11.7
Operating margil 22.6% 25.6% 23.4% 14.2% 0.42%
Net operating margin 31.6% 36.0% 31.4% 18.8% 0.55%
Net income/(loss 481.7 673.6 482.7 219.8 (85.9)

Per Share Data:
Earnings/(loss) per shai

-basic 1.25 1.69 1.22 0.55 (0.21)
-diluted 1.21 1.64 1.19 0.54 (0.21)
Dividends declared per she 0.520 0.372 0.357 0.330 0.323
Balance Sheet Data

Total asset 9,756.9 12,925.2 12,228.5 10,702.7 10,580.2
Total lon¢-term debt 1,159.2 1,276.4 1,279.0 1,220.0 1,381.7
Shareholde’ equity 5,689.5 6,590.6 6,164.0 5,529.8 5,519.6
Other Data:

AUM (in billions) $357.2 $500.1 $462.6 $386.3 $382.1
Headcoun 5,325 5,475 5,574 5,798 6,693
* Net revenues are operating revenues less thirg-gastribution, service and advisory expenses, plusproportional share of

revenues, net of third-party distribution expendesm joint venture investments. Net operating nrarig equal to net
operating income divided by net revenues. Net dpgrancome is operating income plus our propowioshare of the net
operating income from joint venture investmentse ®art Il, Item 7, “Management’s Discussion and I§sia of Financial

Condition and Results of Operations — Schedule @fd&AAP Information” for reconciliations of openagj revenues to net
revenues and from operating income to net operaticgme.
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Item 7. Managemen’'s Discussion and Analysis of Financial Condition diResults of Operation
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 ofrttamagemens’ discussion and analysis supplements, and sheuldda in conjunction wit
the Consolidated Financial Statements of Invesab &hd its subsidiaries (collectively, the “company “Invesco”) and the notes there
contained elsewhere in this Annual Report on FobakK1

Global equity markets declined in the three moiig year ended December 31, 2008, and continuiadl thuring the month of January
20009, as illustrated in the table below:

Three Months Ended Year Ended Month Ended
Index December 31, 2008 December 31, 2008 January 31, 2009
Dow Jones Industrial Averag (18.38)% (31.93)% (8.65)%
S&P 500 (21.84)% (37.00)% (8.43)%
NASDAQ Composite Inde (24.37)% (39.98)% (6.35)%
S&P/TSX Composite (Canad (22.71)% (33.01)% (2.96)%
FTSE 10C (8.56)% (27.99)% (6.34)%
FTSE World Europt (22.00)% (43.17)% (3.88)%
China SE Shanghai Compos (20.60)% (64.89)% 9.33%
Nikkei 225 (21.24)% (41.14)% (9.76)%
Lehman Brothers U.S. Aggregate Bond Ini 4.58% 5.24% (0.88)%

2008 was an extremely challenging period in tharfial markets. The financial crisis began in 2@0th the subprime mortgage collg
that continued into 2008. Financial institutionattheld mortgage-backed securities on their balaheets took a series of writlewns that le
to lower market liquidity and the collapse or cdidation of several major financial firms. Heighezhrisk perceptions ultimately led
systematic deleveraging across the global marlssitsvastors moved out of risky assets.

Events in these periods were dominated by chalemgehe credit markets. Many financial institusohad difficulty securing shotérrr
funding as liquidity rapidly contracted. With banksable to obtain funding and reluctant to lenderipank rates rose both absolutely
relative to central bank policy rates. Governmeods benefited from a flight to quality, particiljashort-dated issues. This also led t
strengthening of the U.S. dollar from July untihnonber as U.S. investors unwound carry trades epatriated funds, and ndhS. investor
increasingly purchased U.S. government issueshé&wuyrtredit spreads widened sharply, particulashfihancials, and economic growth aro
the world slowed under the impact of the creditespe. Global manufacturing orders slumped as bssiaed consumer confidence wa
Emerging markets saw weakening demand for bothréeeghgoods and commodities. Asian markets alsoreqeed lower export demand w
concerns about inflation becoming secondary to eson growth.

Several major global market indices declined byonis amounts: the Dow Jones Industrial Average gawvorst year since 1931, the S
500 had its worst year since 1937, Japan’s NikkairAge saw its biggest decline ever, and the FT®REs Hecline ranks as its worst year s
it was created in 1985.

In response to the market disruptions, governmamdscentral banks have acted to help revive craditkets and restore stability in
financial system. These actions include direct iaditect support of financial institutions, the iogition of shortselling restrictions, easing
monetary policy, and the guaranteeing of certaiarftial instruments. The U.S. Federal Reservehaufaderafunds rate target seven tin
during 2008, from 4.25% at the beginning of theryteasetting a target rate of 0% to 0.25% in Decema historic low. Despite these actic
the equity and credit markets continue to operatieuconsiderable pressure.

A significant portion of our business and managediMAare based outside of the U.S. The strengtheafrifpe U.S. dollar against ott
currencies, primarily the Pound Sterling and thendian dollar, will impact our reported revenuesl axpenses from period to peri
Additionally, our revenues are directly influencley the level and composition of our AUM. Therefomegvements in global capital mar
levels, net new business inflows (or outflows) ardnges in the mix of investment products betwessetaclasses and geographies
materially affect our revenues from period to pdridhe returns from most global capital marketdided in the three months and year er
December 31, 2008, which contributed to decline&litM of $52.4 billion and $142.9 billion during threspective periods.

24




Assuming a continuation of yeanrd 2008 market and foreign exchange levels, lIrvegpects to decrease 2009 total operating expdy
$450 million, or 17.6%, to $2,110 million from $B® million in 2008. This reduction is comprised thfee components: (1) 48% of
reduction is expected to be realized from decre@sgsrdparty distribution, service and advisory expensgdsch naturally decline with AUI
levels; (2) 35% of the reduction is expected tadmized from decreases in employee compensatipaenses; and (3) 17% of the reductic
expected to be realized from declines in other Bges, including general and administrative, manketind property, office and technolt
expenses. As part of the $450 million expense rolucwe expect $140 million in savings to be gated from our continued movem
towards global operating platforms, further usewof low-cost enterprise centers, managing discretionargdipg, continued leverage of «
centers of expertise on a global basis, and magawin staff expenses. We will also continue tovest in our business in 2009, targeting
million of incremental cost (which is included in the $450lionil total reduction) in 2009 versus 2008, incluglimvestments in our prive
equity business, exchangraded funds, common technology platforms, anddingl out our institutional sales and client servizeup. Wi
expect to incur transition expenses of approxing@b million (also included in the $450 milliom) order to achieve the planned savings.

Summary operating information for 2008 and 200Fresented in the table below.

Year ended December 31

2008 2007

Operating revenues $3,307.6m $3,878.9m
Net revenue§" $2,489.4m $2,888.4m
Operating margin 22.6% 25.6%
Net operating margif? 31.6% 36.0%
Net income $481.7r $673.6m
Diluted EPS $1.21 $1.64

$440.6 $489.1

Average assets under management (in billions)

(1) Net revenues are operating revenues less thirg-gastribution, service and advisory expenses plusproportional share of
the net revenues of our joint venture investmeStse “Schedule of Non-GAAP Information” for the raciiation of

operating revenues to net revenues.

2) Net operating margin is net operating income didithy net revenues. S¢Schedule of No-GAAP Informatior” for the
reconciliation of operating income to net operafimgpme.
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Investment Capabilities Performance Overview

Benchmark Comparison Peer Group Comparison
% of AUM Ahead of % of AUM In Top Half of
Benchmark Peer Group
1yr 3yr Syr 1yr 3yr Syr
Equities U.S. Core 95% 92% 94% 94% 90% 88%
U.S. Growth 32% 64% 64% 47% 48% 44%
U.S. Value 19% 4% 3% 14% 3% 3%
Sector 27% 12% 79% 41% 36% 56%
U.K. 99% 94% 99% 97% 94% 100%
Canadiar 88% 63% 25% 78% 56% 23%
Asian 53% 82% 87% 55% 74% 69%
Continental European 62% 92% 95% 72% 88% 74%
Global 53% 56% 84% 63% 37% 20%
Global Ex U.S. and Emerging
Markets 92% 96% 97% 92% 98% 71%
Balancec | Balancec | 67%] 51% | 53% | 71% | 35% | 51% |
Fixed Income Money Market 59% 58% 58% 97% 95% 95%
U.S. Fixed Income 42% 25% 23% 55% 55% 61%
Global Fixed Income 62% 65% 69% 60% 58% 60%

For most products the rankings are as of 12/3H@8eptions include institutional products (9/30/@84d Australian retail (11/30/0
Includes assets with a minimumygar composite track record and populated benchmnedwkn (for % assets ahead of benchmar
peer group (for % assets in top half of peer grodJM measured in the one-, three-, and fi\gar peer group rankings repres
66%, 65%, and 58% of total Invesco AUM, respectivahd AUM measured versus benchmark on a oneg¢thand fiveyear basi
represents 82%, 78%, and 74% of total Invesco Addpectively, as of 12/31/08. Excludes Invesco PSWares, stable vall
alternatives, W.L. Ross & Co., Invesco Private @dpdirect real estate products and CLOs. Ceftaids and products were exclui
from the analysis because of limited benchmarkemar group data. Had these been available, resalyshave been different. The
results are preliminary and subject to revisiorrf@mance assumes the reinvestment of dividendst. fRaformance is not indicati
of future results and may not reflect an inve’'s experience

Note:

Invesco’s first strategic priority is to achieveosty investment performance over the Idagn for our clients. Performance in our equ
capabilities, as measured by the percentage of Albkhd of benchmark and ahead of peer median, eraBnstrong with some pockets
outstanding performance and some areas where welig@n challenged. Within our equity asset clasS, Qore, U.K., Asian, European, i
Global ex-U.S. and Emerging Markets have had strefgtive performance versus competitors and vebsimchmark over one-, threanc
five-year periods. Investment performance in ouB.UValue equities has lagged while our Canadianityequne- and thregear yes
performance has sharply improved. Within our fixecbme and balanced asset classes, the globalifikedhe products have had at least
of AUM ahead of benchmark and peers over one-ethrand fiveyear periods; the balanced products were largegadiof peers ai
benchmarks; and the U.S. fixed income productsdiddast 55% of AUM ahead of peers. Our money masépability had at least 95%
AUM ahead of peers on a one-, three-, and fiear basis while performance versus benchmark srapdred as some of the larger proc
underperformed their respective benchmarks by aeysvfrom 1 to 24 basis points.
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Assets Under Managemen

AUM at December 31, 2008, were $357.2 billion, canegl to $500.1 billion at December 31, 2007. Thedide in AUM during the year w:
due to $102.8 billion in reduced market values,.64illion impact of less favorable foreign exchangtes, and total net outflows of $1
billion (long-term net flows plus net flows in institutional mgnmarket funds). Average AUM for 2008 were $440l6dm, compared t
$489.1 billion in 2007. Our retail total net outfte for 2008 were $10.6 billion, compared to totet nflows of $5.7 billion in 200
Institutional net outflows were $3.1 billion in 200compared to total net inflows of $1.2 billion2007 (including Stable Value net outflows
$16.2 billion in 2007 attributable to the departofeemployees to a competitor). Our Private Wekllinagement (PWM) channel had total

inflows of $0.2 billion in 2008 compared to totatroutflows of $0.2 billion in 2007.

Changes in AUM were as follows:

$ in billions 2008 2007 2006
January 1 $500.1 $462.6 $386.3
Long-term inflows 72.7 119.9 85.8
Long-term outflows (94.6) (123.3) (87.2)
Long-term net flows (21.9) (3.4) 1.4)
Net flows in money market func 8.4 10.1 12.8
Market gains and losses/reinvestm (102.8) 20.0 46.5
Acquisitions/disposal — — 8.9
Foreign currency translatic (26.6) 10.8 9.5
December 31 $357.2 $500.1 $462.6
Average lon-term AUM $360.8 $424.2 $366.3
Average institutional money market AU 79.8 64.9 57.9
Average AUM $440.6 $489.1 $424.2
Net revenue yield on AUM (annualized) 56.5bp:s 59.1bps 56.9bp:s
Net revenue yield on AUM before performance feemalized)®) 54.8bps 57.7bps 55.0bps

(1) Net revenue yield on AUM is equal to net revenuadgid by average AUM. Net revenues are operatingmees less third-
party distribution, service and advisory expenghiss our proportional share of net revenues fromt jeenture investments.

See “Schedule of Non-GAAP Information” for a recitiation of operating revenues to net revenuesiammbrtant additional

disclosures
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Our AUM by channel, by asset class, and by cliembidile were as follows:

AUM by Channel

$ in billions Total Retail Institutional PWM
January 1, 2008 AUM $386.3  $195.2  $1749  $16.2
Long-term inflows 85.8 58.4 23.2 4.2
Long-term outflows (87.2) (57.9) (24.4) (4.9)
Long-term net flows (1.4) 0.5 (1.2) (0.7)
Net flows in money market func 12.8 (0.3) 13.1 —
Market gains and losses/reinvestm 46.5 31.4 13.9 1.2
Acquisitions/disposal 8.9 6.3 2.6 —
Foreign currency translatic 9.5 5.9 3.6 —
December 31, Zode)AUM $462.6 $239.0 $206.9 $16.7
Long-term inflows 119.9 86.6 28.2 5.1
Long-term outflows (123.3) (80.6) (37.4) (5.3
Long-term net flows (3.4) 6.0 (9.2) (0.2)
Net flows in money market func 10.1 (0.3) 10.4 —
Market gains and losses/reinvestm 20.0 11.3 7.8 0.9
Foreign currency translatic 10.8 8.5 2.3 —
December 31, 200 AUM $500.1  $2645  $218.2  $17.4
Long-term inflows 72.7 48.1 19.7 4.9
Long-term outflows (94.6) (58.7) (31.2) 4.7)
Long-term net flows (21.9) (10.6) (11.5) 0.2
Net flows in money market func 8.4 — 8.4 —
Market gains and losses/reinvestm (102.8) (79.2) (19.4) (4.2)
Foreign currency translatic (26.6) (25.3) (1.3) —
December 31, 2008 AUI $357.2 $149.4  $194.4 $13.4

(@) The beginning balances were adjusted to refletaireasset reclassificatior
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AUM by Asset Class

Fixed Money
$ in billions Total Equity Income Balanced Market Alternatives ®)
January 1, 20068 AUM $386.3 $173.7 $71.1 $42.7 $53.1 $45.7
Long-term inflows 85.8 42.5 28.6 7.4 1.9 5.4
Long-term outflows (87.2) (46.6) _ (23.5) (9.6) (1) ()
Long-term net flows (1.4) (4.1) 5.1 (2.2) (1.2) 1.0
Net flows in money market func 12.8 — — — 12.8 —
Market gains and losses/reinvestm 46.5 32.6 5.3 5.7 0.5 2.4
Acquisitions 8.9 6.3 — — — 2.6
Foreign currency translatic 9.5 6.7 1.6 0.4 0.1 0.7
December 31, Zode)AUM $462.6 $215.2 $83.1 $46.6 $65.3 $52.4
Long-term inflows 119.9 74.6 14.7 10.1 15 19.0
Long-term outflows (123.3) (64.2) (35.1) (9.6) (2.1) (12.3)
Long-term net flows (3.4) 10.4 (20.4) 0.5 (0.6) 6.7
Net flows in money market func 10.1 (0.6) 0.2 (2.3) 10.6 1.2
Market gains and losses/reinvestm 20.0 14.1 3.7 0.2 — 2.0
Foreign currency translatic 10.8 6.5 1.3 2.8 0.1 0.1
December 31, 200 AUM $500.1 $245.6 $67.9 $48.8 $75.4 $62.4
Long-term inflows 72.7 38.2 13.8 9.0 3.7 8.0
Long-term outflows (94.6) (52.8) _(174) _(10.3) _ (3.7) (10.4)
Long-term net flows (21.9) (14.6) (3.6) (1.3) — (2.4)
Net flows in money market func 8.4 — — — 8.4 —
Market gains and losses/reinvestm (202.8) (84.5) (1.3) (20.2) 0.7 (7.5)
Foreign currency translatic (26.6) (18.0) (2.4) 45 _ (03 (1.4)
December 31, 2008 AUI $357.2 $128.5 $60.6 $32.8 $84.2 $51.1

(@) The beginning balances were adjusted to refletaireasset reclassificatior

(b) The alternative asset class includes financialctires, absolute return, real estate, private ggagset allocation, portable
alpha and multiple asset strateg
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AUM by Client Domicile

Continental

$ in billions Total uU.S. Canada U.K. Europe Asia
January 1, 2008) AUM $386.3 $250.6 $38.8 $52.9 $25.4 $18.6
Long-term inflows 85.8 30.0 45 14.5 23.6 13.2
Long-term outflows (87.2) (422) (r.7)  (10.2)  (18.0) (9.1)
Long-term net flows (1.4) (12.2) (3.2) 4.3 5.6 4.1
Net flows in money market func 12.8 115 0.4 0.2 0.7 —
Market gains and losses/reinvestm 46.5 21.9 6.9 9.9 4.1 3.7
Acquisitions 8.9 8.9 — — — —
Foreign currency translatic 9.5 (03) _ 04 6.5 2.7 0.2
December 31, 2008) AUM $462.6  $280.4 $43.3  $73.8  $385  $26.6
Long-term inflows 119.9 48.2 6.7 22.0 21.4 21.6
Long-term outflows (123.3) (64.7) (6.8) (20.0) (25.6) (16.2)
Long-term net flows (3.4) (16.5) (0.1) 12.0 (4.2) 5.4
Net flows in money market func 10.1 11.0 — 0.2 (0.5) (0.6)
Market gains and losses/reinvestm 20.0 14.9 (4.2) 2.7 1.8 4.7
Foreign currency translatic 10.8 — 7.6 0.4 2.0 0.8
Long-term inflows 72.7 36.2 2.9 17.2 10.0 6.4
Long-term outflows (94.6) (46.4) (9.7) (9.9) (16.8) (11.8)
Long-term net flows (21.9) (10.2) (6.8) 7.3 (6.8) (5.4)
Net flows in money market func 8.4 4.5 — 0.2 1.2 25
Market gains and losses/reinvestm (102.8) (51.5) (8.5) (21.5) (8.1) (13.2)
Foreign currency translatic (26.6) — (7.3) (18.4) (1.6) 0.7
December 31, 2008 AUI $357.2 $232.6 $24.1 $56.7 $22.3 $21.5

(a) The beginning balances were adjusted to refle¢haiteasset reclassificatior

Results of Operations

Results of Operations for the Year Ended Decemb@t, 2008, Compared with the Year Ended Decemlss, 2007

Operating Revenues and Net Revenues

Operating revenues decreased by 14.7% in 2008,803®% million (2007: $3,878.9 million). Net reversuare operating revenues less third-
party distribution, service and advisory expengdss our proportional share of net revenues fromtjeenture arrangements. Net rever
decreased by 13.8% in 2008 to $2,489.4 million {2(k2,888.4 million). See “Schedule of Non-GAAPdmhation” for additional importat

disclosures regarding the use of net revenuesnidie categories of revenues, and the dollar ancepésige change between the periods, ¢
follows:

$ in millions 2008 2007 $ Change % Change
Investment management fe 2,617.8 3,080.1 (462.3) (15.0)
Performance fee 75.1 70.3 4.8 6.8
Service and distribution fet 512.5 593.1 (80.6) (13.6)
Other 102.2 135.4 (33.2) (24.5)
Total operating revenut 3,307.6 3,878.89 (571.3) (24.7)
Third-party distribution, service and advisory exper (875.5) (1,051.1) 175.6 (16.7)
Proportional share of revenues, net of t-party distribution expenses, from jo

venture investmen 57.3 60.6 (33 (5.4)
Net revenue 2,489.4 2,888.4  (399.0) (13.8)
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Investment Management Fee

Investment management fees are derived from pmoyigiofessional services to manage client accamdsinclude fees received from re
mutual funds, unit trusts, investment companie wiriable capital (ICVCs), exchantraded funds, investment trusts and institutioma
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 Adhilthge 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.

Investment management fees decreased 15.0% inta(E¥B8617.8 million (2007: $3,080.1 million) duedecreases in average AUM dui
the year and the mix of AUM between various asketses. Average AUM for the year ended Decembe@08, were $440.6 billion (20(
$489.1 hillion), a decrease of 9.9%. Average ltergrn AUM, which generally earn higher fee ratemthvestitutional money market AUM, f
the year ended December 31, 2008, were $360.8milii decrease of 14.9% from $424.2 billion for ykar ended December 31, 2007, w
average institutional money market AUM increased023to $79.8 billion at December 31, 2008, from .$6M8illion for the year end:
December 31, 2007. In addition, our equity AUM gseacentage of total AUM fell from 49% at DecemBér 2007, to 36% at December
2008. This decline in equities within our asset migonsistent with the decline in global equityrkegs.

Performance Fees

Performance fee revenues are generated on certaiiagement contracts when performance hurdles &ievad. They are recorded
operating revenues as of the performance measutede¢®, when the contractual performance critedgehbeen met. The performa
measurement date is defined in each contract irctwincentive and performance fee revenue agreenastin effect. If performan
arrangements require repayment of the performageddr failure to perform during the contractuatipe, then performance fee revenues
recognized no earlier than the expiration dateheb¢ terms and no later than the first date obpmdnce measurement after the expiratic
these terms. Performance fees will fluctuate frariqul to period and may not correlate with genaeratket changes, since most of the fee
driven by relative performance to the respectivechenark rather than absolute performance.

In 2008, these fees increased 6.8% to $75.1 mi(g07: $70.3 million). The performance fees getserdn 2008 arose primarily in t
Invesco Quantitative Strategies and Real Estatepgroas well as in the U.K.; whereas the perforradiees generated in 2007 inclu
amounts generated primarily in the U.K. and Asia.

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 closatded 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 offentside of the U.S. do not generate a sep
distribution fee, as the quoted management feeisatelusive of these services.

In 2008, service and distribution fees decrease@% 3o $512.5 million (2007: $593.1 million) priniigrdue to decreased retail AUM, off
by increases in institutional money market revemessiting from the 23.0% increase in averagetinstnal money market AUM during t
year.

Other Revenues

Other revenues include fees derived primarily ftoamsaction commissions earned upon the sale ofimexgtments into certain of our re
funds and fees earned upon the completion of trdiose in our real estate and private equity asgeiaps. Real estate transaction fee:
derived from commissions earned through the buging selling of properties. Private equity transacfiees include commissions associ
with the restructuring of and fees from providirdyie to portfolio companies held by the funds. The
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measurement date in which these transaction feeeaorded is the date on which the transactidegally closed. Other revenues also inc
the revenues of consolidated investment products.

In 2008, other revenues decreased 24.5% to $108i@mM{2007: $135.4 million) driven by decreas@ssales volumes of funds subjec
front-end commissions, offset by higher transacte®s within our private equity business.

Third-Party Distribution, Service and Advisory Expses

Third-party distribution, service and advisory expensetude renewal commissions paid to independenhéiizd advisors for as long as
clients’ assets are invested and are payments for the isgnat client accounts. Renewal commissions areutaled based upon a percen
of the AUM value. Third-party distribution expensaso include the amortization of upfront commissigaid to brokedealers for sales
fund shares with a contingent deferred sales ch@gdharge levied to the investor for client redéorpof AUM within a certain contract
period of time). The distribution commissions anecgtized over the redemption period. Also includiedhird-party distribution, service a
advisory expenses are strbnsfer agency fees that are paid to third pafteprocessing client share purchases and redengptcall centt
support and client reporting. Thighrty distribution, service and advisory expensay increase or decrease at a rate different framwdte o
change in service and distribution fee revenuestduge inclusion of distribution, service and abry expenses for the U.K. and Can
where the related revenues are recorded as investmanagement fee revenues, as noted above.

Third-party distribution, service and advisory expensaxehsed 16.7% in 2008 to $875.5 million (20070%1,1 million), consistent wi
the declines in investment management and sermdelstribution fee revenues.

Proportional share of revenues, net of third-partijstribution expenses, from joint venture investrien

Management believes that the addition of our propoal share of revenues, net of thpdrty distribution expenses, from joint veni
arrangements should be added to operating revealwssive 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 uemtarrangement, as identified in Item 8, “Finah8tements and Supplementary Data
Note 4, Investment’ is our 49.0% investment in Invesco Great Wall &ltanagement Company Limited (the “Invesco Greall'Waint
venture). In September 2008, the company enter@darb0% joint venture with Huaneng Capital Sersjcg subsidiary of China Huane
Group (the largest power producer in China), tanfdiuaneng Invesco WLR Investment Consulting Compiatay This joint venture wi
assess private equity investment opportunitieoimgy generation in China.

The 5.4% decrease in our proportional share of maee, net of thirgrarty distribution expenses, to $57.3 million in080(2007
$60.6 million), is driven by the declines in avezaUM in the Invesco Great Wall joint venture. Galrare of the Invesco Great Wall jc
ventures AUM at December 31, 2008, was $3.0 billion, a 5886line in AUM from $7.1 billion at December 3D, reflecting the increas
volatility of equity markets in this region duritige year.

Operating Expenses

During 2008, operating expenses decreased 11.32,5%9.8 million (2007: $2,884.6 million), reflentj declines in all cost categories fi
2007 expense levels.

The main categories of operating expenses ardlas/fo

$ in millions 2008 2007 $ Change % Change

Employee compensatic 1,055.8 1,137.6 (81.8) (7.2)
Third-party distribution, service and advisc 875.5 1,051.1 (175.6) (16.7)
Marketing 148.2 157.6 (9.4) (6.0)
Property, office and technolog 214.3 242.5 (28.2) (11.6)
General and administrati\ 266.0 295.8 (29.8) (10.1)
Total Operating expens 2,5598 2,8846 (3248) (113)
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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 gfigance of each type of expense.

% of Total % of % of Total % of

Operating Operating Operating Operating
$ in millions 2008 Expenses Revenues 2007 Expenses Revenues
Employee compensatic 1,055.8 41.2% 31.9% 1,137.6 39.4% 29.3%
Third-party distribution, service and advisc 875.5 34.2% 26.5% 1,051.1 36.4% 27.1%
Marketing 148.2 5.8% 45% 157.6 5.5% 4.1%
Property, office and technolog 214.3 8.4% 6.5% 2425 8.4% 6.3%
General and administrati 266.0 10.4% 8.0% 295.8 10.3% 7.6%
Total Operating expens: 2,5598 100.0% 77.4% 2,8846 100.0% 74.4%

Employee Compensation

Employee compensation includes salary, cash bonaisésshardsased payment plans designed to attract and rétairhighest calib
employees.

Employee compensation decreased $81.8 million,2%7in 2008 from 2007 due predominantly to ovedatreases in sales commiss
and variable compensation. Offsetting these deslimere increases in base salary expenses resfitiimgannual merit increases, which w
effective March 1, 2008. Additionally, in the thremnths ended December 31, 2008, the company exped increases in bonus expense
to improved investment performance and performd@eeevenues. These increases in bonus expense dinei three months ended Decer
31, 2008, which incorporated recognition of a fyglar impact tied to investment performance improsets, were equally offset in the th
months ended December 31, 2008, by the revers@l®®B million ($12.6 million, net of tax, or $0.®mpshare) of cumulative shabase:
compensation charges related to performaesed share awards granted in 2007. The reversainaede because the company does not €
that the required performance targets for the ngstif these awards will be achieved. Of the chargesrsed, $10.8 million was origine
recorded in 2007, with the remainder originallyaeted in the first nine months of 2008.

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

Marketing expenses include marketing support payspevhich are payments made to distributors ofaderdf our retail products over
above the 12H- distribution payments. These fees are contrastparately with each distributor. Marketing expsraigo include the cost
direct advertising of our products through tradeljpations, television and other media, and put#iations costs, such as the marketing o
company'’s products through conferences or othemsgships, and the cost of marketing-related engadyavel.

Marketing expenses decreased 6.0% in 2008 to $1dllian (2007: $157.6 million) due to decreasedrkesing support payments relatet
decreased sales and AUM in the U.S., consistehtovierall market declines during the period.

Property, Office and Technology

Property, office and technology expenses incluge aad utilities for our various leased facilitieigpreciation of compangwned propert
and capitalized computer equipment costs, minor-capitalized computer equipment and software puehemnd related maintena
payments, and costs related to externally provafestations, technology, and other back office mansmnt services.

Property, office and technology costs decrease@% 1o $214.3 million in 2008 from $242.5 million 2007, due primarily to reduc
depreciation charges reflecting longer useful lif@scertain global technology initiatives. Duritige three months ended December 31, 2
charges of $5.1 million were recorded related toatiag leased property; however these charges wféset during the year by downwi
adjustments in rent costs for sublet office propeift $8.2 million. Rent expense during the yearesh®ecember 31, 2007, included a :
million charge related to vacating leased property.
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General and Administrative

General and administrative expenses include priofieals services costs, such as information servigbsariptions, consulting fe:
professional insurance costs, audit, tax and I, normarketing related employee travel expendituresuiguent and training costs,
the amortization of certain intangible assets.

General and administrative expenses decreased % 8llion (10.1%) to $266.0 million in 2008 fro$295.8 million in 2007. During tt
three months ended December 31, 2007, we recort2@ illion of expense related to the relistingtieé company on the New York St
Exchange and a $9.8 million charge related to thpgsed final settlement of market-timing privatgtion that commenced in 2003.

Operating Income, Net Operating Income, Operatingakjin and Net Operating Margin

Operating income decreased 24.8% to $747.8 milidi2008 from $994.3 million in 2007, driven by tHeclines in operating revenues fi
reduced AUM. Operating margin (operating incomeid#id by operating revenues) was 22.6% in 2008, déream 25.6% in 2007. N
operating income (operating income plus our prapoal share of the operating income from joint weatarrangements) decreased 24.3
$787.5 million in 2008 from $1,039.8 million in 2DONet operating margin is equal to net operatimgpime divided by net revenues.
revenues are equal to operating revenues lessghitgt distribution, service and advisory expengdss our proportional share of the
revenues from our joint venture arrangements. perating margin was 31.6% in 2008, down from 36i8%2007. See “Schedule of Non-
GAAP Information”for a reconciliation of operating revenues to metenues, a reconciliation of operating income tooperating income al
additional important disclosures regarding net nexs, net operating income and net operating margin

Other Income and Expenses

Interest income decreased 23.3% to $37.2 millio20@8 from $48.5 million in 2007 due to the comlbiiora of lower interest rates and lov
average cash and cash equivalents balances in Z0@8decrease in yields was consistent with theketanovement from 2007 to 20
Interest expense increased 7.9% to $76.9 millic20®8 from $71.3 million in 2007 due to increasethie average debt balance in 2008, w
were only partially offset by lower debt costs D03.

Other gains and losses, net were a net loss oB%adlion in 2008, compared to a net gain of $9.i8iam in 2007. The 2008 net lc
included $22.7 million in other-thatemporary impairment charges related to the valuaatiof investments in certain of our CLO prod
(2007: $5.4 million) and $8.5 million in other-thémporary impairment charges related to other seedey in affiliated funds (2007:
million). The impairment of the CLO products args@cipally from increases in discount rates antkeded cash flow projections used in
valuation models, and the impairment of the seedenarose principally due to extended declines amket values of the underlying fun
$14.2 million of the combined impairment chargessarduring the three months ended December 31, 2008

Included in other gains and losses, net are netsgan disposals of investments of $4.3 million 602 (2007: $24.0 million), primari
driven by a gain of $7.4 realized upon the matusitya CLO product in which the company had inves#ddo included in other losses are
foreign exchange losses, primarily associated ioitig-term intercompany financing. In the year ended brdmr 31, 2008, we incurred $1
million in net foreign exchange losses (2007: $I0iflion), largely the result of the weakening bétPound Sterling to the Euro and U.S. d
in the three months ended December 31, 2008. 8eedt “Financial Statements and Supplementary Batdote 14, Other Gains and Los:
Net.” for additional details related to other gains déoskes.

Included in other income and expenses are netzeshfind unrealized gains of consolidated investrpmducts. In 2008, the net losse
consolidated investment products were $58.0 millmmpared to net gains of $214.3 million in 20@&flecting the changes in market val
of the investments held by consolidated investrpeotiucts and the deconsolidation of certain vaeidterest entities for which we determi
that we were no longer the primary beneficiary.elsno invests in a small equity portion of thesealpats, and as a result the majority of tl
gains and losses are offset by minority interests.
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Income Tax Expensi

Our subsidiaries operate in several taxing jurtsolis around the world, each with its own statutogome tax rate. As a result, our effec
tax rate will vary from year to year depending ba mix of the profits and losses of our subsidgariehe majority of our profits are earne:

the U.S., Canada and the U.K. The current U.Kustag tax rate is 28.0%, the Canadian statutoryrég is 33.5% and the U.S. Fed
statutory tax rate is 35.0%.

The U.K.’s tax rate decreased from 30% to 28.0% effectivel Ap2008. On December 14, 2007, legislation wasacted to reduce t
Canadian income tax rate over five years. Begindamguary 1, 2008, the Canadian rate was reducg8.®86, with further reductions to 33.!
in 2009, 32.0% in 2010, 30.5% in 2011, and fin2%0% in 2012.

Our effective tax rate excluding minority interést 2008 was 32.9%, as compared to 34.6% in 208&.decrease related primarily to a
reduction in our FIN 48 reserves, lower state taxesl reduced taxes on subsidiary dividends in sxcé an increase in the net valua
allowance for subsidiary operating losses and tentavestment writedowns that did not give rise to tax benefits. Offeaive tax rate, aft
minority interests, increased to 52.9% for the ¢hmeonths ended December 31, 2008, largely as # mdshhe investment writelowns. 200
included a reduction in our Canadian and U.K. defétax assets to reflect the tax rate changessiisd above and transaction costs asso
with our change in listing and domicile that weo# deductible for tax purposes.

The inclusion of income from minority interestsiieased our effective tax rate to 35.9% in 2008raddced it to 28.7% in 2007.

Results of Operations for the Year Ended Decemb@gt, 2007, Compared with the Year Ended Decemlg&k, 2006

Operating Revenues and Net Revenues

Operating revenues increased by 19.5% in 2007 j&/83 million (2006: $3,246.7 million). Net revesuare operating revenues less third-
party distribution, service and advisory expengdss our proportional share of net revenues froimtjeenture arrangements. Net rever
increased by 19.0% in 2007 to $2,888.4 million @0$2,428.0 million). See “Schedule of Non-GAAPdmhation” for additional importar

disclosures regarding the use of net revenuesnidie categories of revenues, and the dollar anckpéage change between the periods, ¢
follows:

$ in millions 2007 2006 $ Change % Change
Investment management fe 3,080.1 2,508.2 571.9 22.8
Performance fee 70.3 82.1 (11.8) (14.4)
Service and distribution fet 593.1 534.9 58.2 10.9
Other 135.4 121.5 13.9 11.4
Total operating revenut 3,878.9 3,246.7 632.2 19.5
Third-party distribution, service and advisory exper (1,051.1) (826.8) (224.3) (27.1)
Proportional share of revenues, net of t-party distribution expenses, from jo

venture investmeni 60.6 8.1 52.5 648.1
Net revenue 2,888.4 2,428.0 460.4 19.0

Investment Management Fees

Investment management fees increased 22.8% in t20$3,080.1 million (2006: $2,508.2 million) dueitereases in AUM during the ye
AUM at December 31, 2007, were $500.1 billion (208462.6 billion).

Performance Fees

Performance fees will fluctuate from period to pdrand may not correlate with general market changjace most of the fees are drivel
relative performance to the respective benchmaherahan absolute performance. In 2007, thesedeeased 14.4% to $70.3 million (2C

$82.1 million). The performance fees generated 0062were the result of outstanding investment perémce across a number of
investment disciplines.
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Service and Distribution Fee

In 2007, service and distribution fees increase@%0o $593.1 million (2006: $534.9 million) dueitereased sales and AUM.

Other Revenues

In 2007, other revenues increased 11.4% to $138lidm(2006: $121.5 million) driven by increases sales volumes of funds subjec
front-end commissions, offset by declines in real estatesaction fees from 2006. Increases in othermes® were also offset by decreas¢
the revenues of consolidated investment produdtéchwwere primarily the result of the deconsolidatiof certain variable interest entit
following the company’s determination that it waslonger the primary beneficiary of those entiiie2007. See Item 8Financial Statemer
and Supplementary Data — Note 17, Consolidatedstnvent Products.”

Third-Party Distribution, Service and Advisory Expses

Third-party distribution, service and advisory expenseseased 27.1% in 2007 to $1,051.1 million (20082658 million), driven b
increased renewal commissions generated by inaealddl. Additionally, the trend towards platform afuhd supermarket sales in the L
has further contributed to the increase in thegpereses.

Proportional share of revenues, net of third-partijstribution expenses, from joint venture investrrien

The 648.1% increase in our proportional share okemaes, net of thirgarty distribution expenses, to $60.6 million in0Z0(2006
$8.1 million), is driven by the significant growih AUM in our 49% joint venture investment in InwesGreat Wall Fund Managem
Company Limited.

Operating Expenses

During 2007, operating expenses increased 16.0%$2®884.6 million (2006: $2,487.5 million), driveny bincreases in employ
compensation, third-party distribution, service addisory expenses and general and administratipenses.

The main categories of operating expenses ardlas/fo

$ in millions 2007 2006 $ Change % Change
Employee compensatic 1,137.6 1,070.5 67.1 6.3
Third-party distribution, service and advisc 1,051.1 826.8 224.3 27.1
Marketing 157.6 138.8 18.8 13.5
Property, office and technolog 242.5 230.7 11.8 5.1
General and administrati\ 295.8 207.6 88.2 42.5
Restructuring charg — 13.1 (13.1) (100.0)
Total Operating expens: 2,8846 2,4875 397.1 16.0

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 gigance of each type of expenses.

% of Total % of % of Total % of

Operating Operating Operating Operating
$ in millions 2007 Expenses Revenues 2006 Expenses Revenues
Employee compensatic 1,137.6 39.4% 29.3% 1,070.5 43.0% 33.0%
Third-party distribution, service and advisc 1,051.1 36.4% 27.1% 826.8 33.2% 25.5%
Marketing 157.6 5.5% 4.1% 138.8 5.6% 4.3%
Property, office and technolog 2425 8.4% 6.3% 230.7 9.3% 7.1%
General and administratiy 295.8 10.3% 7.6% 207.6 8.3% 6.4%
Restructuring charg — — — 13.1 0.6% 0.4%
Total operating expens: 2,884.6 100.0% 74.4% 2,487.5 100.0% 76.7%
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Employee Compensatic

Employee compensation increased $67.1 million,.8%% in 2007 from 2006 due predominantly to incesais base salaries, sales incet
bonuses and staff bonuses for performance againsbi@te objectives, and $25.0 million in amorii@atrelated to a component of the cos
the October 2006 acquisition of WL Ross & Co., whigas accounted for as prepaid compensation (seedt ‘Financial Statements a
Supplementary Data — Note 2, Acquisitions”).

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

Marketing expenses increased 13.5% in 2007 to $151lion (2006: $138.8 million) due to increasednketing support payments relate
increased sales and AUM in the U.S.

Property, Office and Technology

Property, office and technology costs increase&ad $242.5 million in 2007 from $230.7 million 2006, due primarily to a $7.4 milli
lease charge related to vacating leased property.

General and Administrative

General and administrative expenses increased &y $8illion (42.5%) to $295.8 million in 2007 fro#207.6 million in 2006. This incree
included growth in legal and other costs related %24.0 million insurance recovery in 2006 anéuted launch costs for a broad array of |
ETF products through PowerShares. In addition,mrduthe three months ended December 31, 2007, vwededt $12.8 million of expen
related to the relisting of the company on the Nk Stock Exchange and a $9.8 million charge esldb the proposed final settlemen
market-timing private litigation that commencedi®03.

Restructuring Charge

We did not incur any restructuring costs in 200l 2006, we recorded $13.1 million in remaining ies related to the operatio
restructuring efforts that began in 2005.

Operating Income, Net Operating Income, Operatingakgjin and Net Operating Margin

Operating income increased 31.0% to $994.3 miliimr2007 from $759.2 million in 2006, driven by tlgeowth in operating revenu
Operating margin (operating income divided by opegarevenues) was 25.6% in 2007, up from 23.4%2006. Net operating incor
(operating income plus our proportional share efaperating income from joint venture arrangemeiniseased 36.4% to $1,039.8 millior
2007 from $762.1 million in 2006. Net operating miaris equal to net operating income divided by me&enues. Net revenues are equ
operating revenues less thipdsty distribution, service and advisory expengdss our proportional share of the net revenues four join
venture arrangements. Net operating margin was%36r02007, up from 31.4% in 2006. See “ScheduldNoh-GAAP Information”for &
reconciliation of operating revenues to net reven@ereconciliation of operating income to net agiag income and additional import
disclosures regarding net revenues, net operattc@me and net operating margins.

Other Income and Expenses

Interest income increased 80.3% to $48.5 millio20A7 from $26.9 million in 2006 largely as a résilgrowth in our interestarning cas
balances during the year. Interest expense dectéaé@o to $71.3 million in 2007 from $77.2 million 2006 due to lower credit facili
balances and a lower coupon interest rate on teseaior notes issued in April 2007.
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Other gains and losses, net decreased 63.1% tav#fich in 2007 from $26.8nillion in 2006. Included in other gains and lossast ar
gains on disposals of investments, which increaseé82.2 million in 2007 from $18.1 million in 200@rimarily driven by gains realized ug
the redemption of seed money investments, offset lmgs of $8.2 million incurred upon the liquidetiof a fund investment. Also includec
other gains and losses, net are net foreign exehgams and losses. In 2007, we incurred $10.3amilh net foreign exchange losses; whe
in 2006 we benefited from $8.5 million in net faeiexchange gains. Additionally, we incurred $5ilion in write-downs and losses
certain CLO investments during 2007 (2006: $1.7iom). See Item 8, “Financial Statements and Supplgtary Data —Note 14, Other Gail
and Losses, Net,” for additional details relatedtteer gains and losses.

Included in other income and expenses are net o#adized and unrealized gains of consolidated stnaent products. These net gi
decreased 27.2% to $214.3 million in 2007 from $2illion in 2006, primarily due to the deconsaliibn of certain variable interest enti
for which we determined that we were no longergtimary beneficiary.

Income Tax Expense

Our subsidiaries operate in several taxing jurisolis around the world, each with its own statutmgome tax rate. As a result, our effec
tax rate will vary from year to year depending ba mix of the profits and losses of our subsidgariehe majority of our profits are earne:
the U.S., Canada and the U.K. The U.K. statutoxyréde was 30.0%, the Canadian statutory tax rate 36.0% and the U.S. Federal statt
tax rate was 35.0% for both 2007 and 2006.

The U.K.’s tax rate decreased from 30% to 28.0% effectivel Ap2008. On December 14, 2007, legislation wasacted to reduce t
Canadian income tax rate over five years. Begindeguary 1, 2008, the Canadian tax rate will beiced to 33.5%, with further reduction:
33.0% in 2009, 32.0% in 2010, 30.5% in 2011, andlfy 29.0% in 2012.

Our effective tax rate excluding minority interdst 2007 was 34.6%, as compared to 34.5% in 200&007 a larger percentage of
profits originated from the U.K. than in 2006, whifurther decreased our effective tax rate. Sima2006, this reduction was offset by s
taxes, additional taxes on subsidiary dividends, @m increase in the net valuation allowance faskliary operating losses. In 2007, we
reduced our Canadian and U.K. deferred tax assetflect the tax rate changes discussed abovevaridcurred transaction costs associ
with our change in listing and domicile that wer# deductible for tax purposes.

The inclusion of income from minority interests uedd our effective tax rate to 28.7% in 2007 ané%4in 2006.
Schedule of Non-GAAP Information

Net revenues, net operating income and net opgratargin are noilGAAP financial measures. The most comparable USAEmeasure
are operating revenues, operating income and opgnatargin. Management believes that the deducifahird-party distribution, service a
advisory expenses from operating revenues in thepatation of net revenues and the related computaif net operating margin provic
useful information to investors because the distidn, service and advisory fee amounts represestisdhat are passed through to extt
parties, which essentially are a share of theedlaévenues. Management also believes that thé@ddf our proportional share of revent
net of distribution expenses, from joint venturgeistments in the computation of net revenues aadatiition of our proportional share
operating income in the related computations ofapatrating income and net operating margin alseigeouseful information to investors,
management considers it appropriate to evaluatedh#ibution of its joint venture investment teetbperations of the business. Net revet
net operating income and net operating margin shoat be considered as substitutes for any meaderégsed in accordance with U.S. GA
and may not be comparable to other similarly titleebsures of other companies.
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The following is a reconciliation of operating renses, operating income and operating margin onSa GAAP basis to net revenues,
operating income and net operating margin.

Years Ended December 31,

$ in millions 2008 2007 2006
Operating revenues, GAAP ba 3,307.6 3,878.9 3,246.7
Third-party distribution, service and advisory exper (875.5) (1,051.1) (826.8)
Proportional share of revenues, net of t-party distribution expenses, from joint vent

investment: 57.3 60.6 8.1
Net revenue. 2,4894 2,8884 2,4280
Operating income, GAAP bas 747.8 994.3 759.2
Proportional share of operating income from joiebture investment 39.7 45.5 2.9
Net operating incom 787.5 1,0398 762.1
Operating margin’ 22.6% 25.6%  23.4%
Net operating margin* 31.6% 36.0% 31.4%
* Operating margin is equal to operating income digily operating revenues.

*x Net operating margin is equal to net operating mnealivided by net revenue
Balance Sheet Discussion

The following table presents a comparative analys&gnificant balance sheet line items:

$ in millions 2008 2007 $ Change % Change
Cash and cash equivale 585.2 915.8 (330.6) (36.1)
Unsettled fund receivablt 303.7 605.5 (301.8) (49.8)
Current investment 123.6 151.4 (27.8) (18.4)
Assets held for policyholde 840.2 1,898.0 (1,057.8) (55.7)
Non-current investment 121.3 114.1 7.2 6.3

Investments of consolidated investment prod 843.8 1,239.6 (395.8) (31.9)
Goodwill 5,966.8 6,848.0 (881.2) (22.9)
Policyholder payable 840.2 1,898.0 (1,057.8) (55.7)
Current maturities of lor-term debi 297.2 — 297.2 100.0

Long-term debt 862.0 1,276.4 (414.4) (32.5)
Minority interests in equity of consolidated affites 906.7 1,121.2 (214.5) (29.1)
Shareholde’ equity 5,689.5 6,590.6 (901.1) (13.7)

Cash and Cash Equivalents

Cash and cash equivalents decreased from Decerhp@087, to December 31, 2008, primarily becaus gaovided by our operati
activities was exceeded by cash used for finanaimdjinvestment activities; including the purchatew shares in the market under our s
repurchase program and payments to reduce the dvalence on our credit facility. Details regardititanges in cash balances are pro\
within our Consolidated Statements of Cash Flows.

Invesco has local capital requirements in severr@ddictions, as well as regional requirementsefiatities that are part of the European sub-
group. These requirements mandate the retentidigufl resources in those jurisdictions, which weenin part by holding cash and c
equivalents. This retained cash can be used fagrgehusiness purposes in the Europeangsabp or in the countries where it is located.
to the capital restrictions, the ability to trarmsfeash between certain jurisdictions may be limited addition, transfers of cash betw
international jurisdictions may have adverse tamseguences that may substantially limit such dgtivit December 31, 2008, the Europ
subgroup had cash and cash equivalent balances ofS4illion, much of which is used to satisfy thesgulatory requirements. We are
compliance with all regulatory minimum net capitadjuirements.
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Unsettled Fund Receivable!

Unsettled fund receivables decreased from $605l®miat December 31, 2007, to $303.7 million atcBeber 31, 2008, due to lov
transaction activities. Unsettled fund receivalaes created by the normal settlement periods arsa&ctions initiated by certain clients of
U.K. and offshore funds. We are legally requiredestablish a receivable and a substantially offggtpayable at trade date with both
investor and the fund for normal purchases andsale

Investments (Non-current and current)

As of December 31, 2008, we had $244.9 millionnmestments, of which $121.3 million were nourrent investments and $123.6 mill
were current investments. Included in current itmesits are $69.1 million of seed money in affilthfands and $35.5 million of investme
related to assets held for deferred compensatiansplincluded in nosurrent investments are $95.3 million in equity nogt investments
our Chinese joint venture and in certain of the pany’s private equity, real estate and other imaest products. Additionally, nocdrren
investments include $17.5 million of investments dallateralized loan obligation structures managdsd Invesco. Our investments
collateralized loan obligation structures are galheiin the form of a relatively small portion diig unrated, junior, subordinated position
such these positions would share in the first lodsebe incurred if the structures were to experesignificant increases in default rate
underlying investments above historical levels.

Assets Held for Policyholders and Policyholder Pé&yes

One of our subsidiaries, Invesco Pensions Limiteén insurance company that was established tlitdée retirement savings plans in
U.K. The entity holds assets that are manageddatients on its balance sheet with an equal dfsetting liability. The decreasing balanct
these accounts was the result of the transfermdrion of our U.K. pension administration operasdo another provider, foreign excha
movements and the decline in the market valuekeasfe assets and liabilities.

Investments of consolidated investment products

Financial Accounting Standards Board Interpretat{biN) No. 46(R), Consolidation of Variable Interest Entities, anehprretation ¢
Accounting Research Bulletin No. 588quires that the primary beneficiary of variabitgerest entities (VIES) consolidate the VIEs. A \i$Ear
entity that does not have sufficient equity to fina its operations without additional subordindiaencial support, or an entity for which
risks and rewards of ownership are not directlidioh to voting interests. Generally, limited parsiép entities where the general partner
not have substantive equity investment at risk\ahdre the other limited partners do not have sultise (greater than 50%) rights to rem
the general partner or to dissolve the limited penghip are also VIEs. The primary beneficianhis party to the VIE who absorbs a majorit
the losses or absorbs the majority of the rewamtsemted by the VIE. Emerging Issues Task Forc&@KElIssue No. 04-5,Determining
Whether a General Partner, or the General Parees Group, Controls a Limited Partnership or Simiintity When the Limited Partni
Have Certain Rightsfequires that the general partner in a partnerst@pis not a VIE consolidate the partnership, heeahe general partt
is deemed to control the partnership where therdihdted partner do not have substantive kaik; liquidation or participation righ
Investments of consolidated investment productdudte the investments of both consolidated VIEs, gadtnerships that have b
consolidated under EITF 04-5. Investment produdsagso consolidated under FASB Statement No. @dn&olidation of All Majority©wnec
Subsidiaries,” if appropriate.

As of December 31, 2008, investments of consol@latevestment products totaled $843.8 million (206L,239.6 million). Thes
investments are offset primarily in minority intste on the Consolidated Balance Sheets, as theargrspequity investment in these structt
is very small. The decrease from 2007 reflectsrtpact of declining market values and the decodstitin of certain previously consolida
VIEs resulting from the company’s determinationttihavas no longer the primary beneficiary of thesgities.

Goodwill

Goodwill decreased from $6,848.0 million at Decentike 2007, to $5,966.8 million at December 31,808 imarily due to the impact
foreign currency translation for certain subsidiarivhose functional currency differs from thatle parent. The weakening of the U.S. di
during 2008, mainly against the Canadian dollar Radnd Sterling, resulted in a $926.3 million daseein goodwill, upon consolidation, w
a corresponding decrease to equity. Additional gelbdwvas recorded in 2008 related to the eatt-on the WL Ross acquisiti
($43.8 million). The compang’annual goodwill impairment review is performedod®©ctober 1 of each year. As a result of thatyemis, the
company determined that no impairment existedattdate.
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Due to the declines in global markets experiencednd the three months ended December 31, 2008cdhgany conducted an intel
goodwill impairment test at October 31, 2008, amtednined that no impairment existed at that daterim impairment conclusions, includi
a reassessment of key assumptions, were reviewsd agDecember 31, 2008, and the company concltitidno significant changes |
occurred.

Current Portion of Long-term Debt

This balance increased from December 31, 2007, esswt of the reclassification out of lomgrm and into current of $297.2 milli
4.5% senior notes that mature on December 15, 2009.

Long-term Debt
The decrease in this balance was due to the repayshborrowings under the credit facility.
Minority interests in equity of consolidated eng

Minority interests in equity of consolidated ergidecreased from $1,121.2 million at Decembe23Q7, to $906.7 million at December
2008, primarily due to the impact of declining metrkalues and the deconsolidation of VIEs for whtoh company determined that it was
longer the primary beneficiary of the arrangemesta result of reconsideration events. The mindmigrests in equity of consolidated enti
are generally offset by the investments of constéid investment products, as the compamgjuity investments in these investment prot
are very small.

Total Equity

Shareholders’equity decreased from $6,590.6 million at Decen®igr2007, to $5,689.5 million at December 31, 2088]ecrease
$901.1 million. The decrease included foreign cueyetranslation losses of $1,034.2 million with pest to subsidiaries whose functic
currency differs from that of the parent togethéthv$318.0 million of share repurchases, offsetniey income of $481.7 million, and sh
issuances on employee option exercises of $75libmiDividends totaling $207.1 million were receriduring 2008.

Liquidity and Capital Resources

The existing capital structure of the company, tbgewith the cash flows from operations and boings under the credit facility, shoi
provide the company with sufficient resources tetm@esent and future cash needs. We believe thatash flows from operations and cr
facilities, together with our ability to obtain efhative sources of financing, will enable us tetr@perating, debt and other obligations as
come due and anticipated future capital requiremédniture obligations include the maturity of teenaining $297.2 million 4.5% senior nc
due December 15, 2009, and the expiration of tfg® $fillion credit facility on March 31, 2010. Oubikity to access the capital markets
timely manner depends on a number of factors imetudur credit rating, the condition of the gloldonomy, investorswillingness t
purchase our securities, interest rates, cred#agi® and the valuation levels of equity marketsidfare unable to access capital markets
timely manner, our business could be adversely atgog

Invesco has local capital requirements in severdddictions, as well as regional requirementsefiatities that are part of the European sub-
group. These requirements require the retentiohiqafd resources in those jurisdictions, which weenin part by holding cash and c
equivalents. This retained cash can be used fagrgehusiness purposes in the Europeangsabp or in the countries where it is located.
to the capital restrictions, the ability to transfeash between certain jurisdictions may be limitkd addition, transfers of cash betw
international jurisdictions may have adverse tamseguences that may substantially limit such dgtivit December 31, 2008, the Europ
subgroup had cash and cash equivalent balances of$4illion, much of which is used to satisfy thesgulatory requirements. We are
compliance with all regulatory minimum net capitdjuirements.

Cash Flows

The ability to consistently generate cash from afiens in excess of capital expenditures and diddgayments is one of our company’
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.
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Cash flows of consolidated investment products c(dised in Item 8, “Financial Statements and Suppheany Data —Note 17
Consolidated Investment Products”) are reflectednirescos cash provided by operating activities, used iresting activities and used
financing activities. Cash held by consolidatedestment products is not available for general yskbesco, nor is Invesco cash available
general use by its consolidated investment products

Cash flows for the years ended December 31, 200#, and 2006 are summarized as follows:

$ in millions

Cash flow from: 2008 2007 2006

Operating activitie: 495.7 913.7 45509
Investing activities (68.6) (46.4) (258.7)
Financing activitie: (666.4) (740.8) (163.1)
(Decrease)/increase in cash and cash equive (239.3) 126.5 34.1

Cash and cash equivalents, beginning of 915.8 778.9 709.5
Foreign exchang (91.3) 104 35.3

Cash and cash equivalents, end of \ 585.2 9158 778.9

Operating Activities

Cash provided by operating activities is generdtgdhe receipt of investment management and o#nws §enerated from AUM, offset
operating expenses.

Cash provided by operating activities in 2008 wd9357 million, a decrease of $418.0 million or 45.@ver 2007. Changes in opera
assets and liabilities contributed $241.6 millidntlee decrease, and lower net income contributégther $191.9 million of the decrease
cash flows generated from operating activities.

Cash provided by operating activities in 2007 wa$357 million, an increase of $457.8 million or 14% over 2006. Changes in opera
assets and liabilities contributed $307.2 millidrttee increase, and higher net income contributE2D%® million of the increase in cash flc
generated from operating activities.

Investing Activities

In our institutional operations, we periodicallyést in our collateralized loan obligation struesirthrough a relatively small portion of
unrated, junior subordinated position, and in aivgte equity funds, as is customary in the induddther investors into these structures |
no recourse against the company for any lossesisasdt in the structures. Many of our private equitgpducts are structured as limi
partnerships. Our investment may take the formhefdeneral partner or as a limited partner. Weivede$26.4 million (2007: $10.1 millio
2006: $13.6 million) in return of capital from suittvestments. We also make seed investments illag#fi funds to assist in the launch of |
funds. During 2008, we invested $70.6 million imnfiends and recaptured $33.5 million from redempiof prior investments.

During the fiscal years ended December 31, 200&728nd 2006, our capital expenditures were $84lllomi $36.7 million an
$37.9 million, respectively. The increase over 2097rimarily due to leasehold improvements relatechew headquarters space. O
expenditures related principally in each year tohtmlogy initiatives, including new platforms fromhich we maintain our portfol
management systems and fund accounting systemspuetpents in computer hardware and software degtogucts for employees, n
telecommunications products to enhance our intanfiaimation flow, and backyp disaster recovery systems. Also, in each yeporéon o
these costs related to leasehold improvements readlee various buildings and workspaces used inaffices. These projects have b
funded with proceeds from our operating cash flodbusring the fiscal years ended December 31, 20087 2and 2006, our capital divestitt
were not significant relative to our total fixedsasts.

Net cash outflows of $174.3 million in 2008 and &billion in 2007 related primarily to acquisiti@arneut payments related to the 2!
acquisitions of PowerShares and WL Ross & Co.
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Financing Activities

Net cash used in financing activities reduced fr$#0.8 million in 2007 to $666.4 million in 2008rirparily due to lower levels
purchases of treasury shares. Cash used for tyesisare purchases in 2008 totaled $313.4 milliongared to $716.0 million in 2007.

Net cash used in financing activities increasechf&163.1 million in 2006 to $740.8 million in 2088 the increase in net inflows from st
issuances were offset by the increase in dividgait$ and purchase of treasury shares. A summashiares purchased by month for the fo
quarter of 2008 is presented in Part I, Item 5afkkt for Registrans Common Equity, Related Stockholder Matters asdds Purchases
Equity Securities.”

Dividends

In 2008, Invesco began declaring and paying diddeon a quarterly basis in arrears. The 2008 quyadé/idend was $0.10 per Inves
Ltd. common share. On October 27, 2008, the compiwjared the third quarter cash dividend, whicls waid on December 17, 2008
shareholders of record as of November 26, 2008J&8wary 30, 2009, the company declared the fowhter cash dividend, which will
paid on March 11, 2009, to shareholders of recer@faFebruary 25, 2009. The 2008 total dividends@f40 per share represented a ¢
increase over the 2007 total dividend of $0.384sbare.

The declaration, payment and amount of any futinelehds will be declared by our board of directarsl will depend upon, among ot
factors, our earnings, financial condition and talpiequirements at the time such declaration agent 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.

The following table sets forth the historical amtsufor interim, final and total dividends per Antwan Depositary Share in respect of ¢
year indicated

U.S. Cents per American
Depositary Share

Years Ended December 31 Interim Final Total

2007 16.40 22.00 38.40

Q1 Q2 Q3 Q4  Total
2008 10.0 10.0 10.0 10.0 40.0

Share Repurchase Plan

In March 2008, the company completed the $500.0anikhare repurchase program that was authoriyetthéo board of directors in Ju
2007. On April 23, 2008, the board of directorshanized a new share repurchase program of up tHsillion with no stated expiration da
During the year ended December 31, 2008, 12.3anilshares of Invesco Ltd. were purchased in thekehaat a cost of $313.4 millic
including 0.7 million of shares purchased diredttym current executives for $20.0 million. Theseurss were recorded as treasury shar
the Consolidated Balance Sheets. The company didnake any purchases in the three months endednibere31, 2008, under the $
billion authorization, but did purchase 11,638 skaait a cost of $121,965 from a current officethef company. Additionally, an aggregat
0.3 million shares were withheld on vesting evehtgng the year ended December 31, 2008, to meploges’tax obligations. The value
these shares withheld was $4.6 million.
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Debt

Our total indebtedness at December 31, 2008, 5912 million (December 31, 2007: $1,276.4 milliamd is comprised of the following:

$ in millions

Unsecured Senior Note 2008 2007
4.5%— due December 15, 20( 297.2 300.0
5.625%— due April 17, 201: 300.0 300.0
5.375%— due February 27, 201 350.0 350.0
5.375%— due December 15, 20: 200.0 200.0
Floating rate credit facility expiring March 31, 2D 12.0 126.4
Total lon¢-term debt 1,159.2 1,276.4
Less: current maturities of lo-term debt 297.2 —
Long_term debi 862.0 1,276.4

For the three months and year ended December 88, #le compang’ weighted average cost of debt was 4.93% and 4.858pectivel
(three months and year ended December 31, 2004%b6&nd 5.22%, respectively.) Lobgrm debt decreased from $1,276.4 milliol
December 31, 2007, to $1,159.2 million at Decen83gr2008, due primarily to repayment of borrowingsler our floating rate credit facil
as well as repurchases of lotegm debt. On November 24, 2008, the company redefdoard authorization to begin repurchasing upl2(
million of the $300 million 4.5% senior notes dued@mber 15, 2009, in open market and privately tieggd transactions. As of December
2008, the company has repurchased $2.8 millior8&8%% of par value. Due to the infrequency with ethihese bonds trade, it is unlikely 1
the firm will be able to retire significant amoumtsthis debt in the open market.

In the past, debt issuance proceeds have beenbystted company to form part of the consideratioid far acquisitions and also for 1
integration of the acquired businesses over tinre J&nuary 16, 2007, $300.0 million of our 5.9% semiotes matured and was paid usil
draw on our credit facility. On April 17, 2007, tlvempany issued $300.0 million fiyear 5.625% senior notes. The net proceeds frol
offering were used to repay amounts outstandingundr credit facility and for general corporategmses. Interest is paid seamnually ol
the senior notes. The senior notes are unsecured.

On March 31, 2005, we entered into a fixgar unsecured $900.0 million credit facility watgroup of lenders that was amended and re:
in December 2007 in conjunction with the redomieiled relisting of the company. The company drawd r@pays its credit facility balanc
and utilizes the credit facility for working caditand other cash needs. The financial covenanteruowl credit agreement include a leve
ratio of not greater than 3.25:1.00 (debt/EBITDA, defined in the credit facility) and an intereswverage ratio of not less than 4.00::
(EBITDA as defined in the credit facility/intergsayable for the four consecutive fiscal quartefle breach of any covenant would result
default under the credit facility, which could lesllenders requiring all balances under the criadiility, together with accrued interest i
other fees, to be immediately due and payable. Ttaslit facility also contains customary affirmatiwperating covenants and nege
covenants that, among other things, restrict agertdiour subsidiariesability to incur debt, transfer assets, merge, miakees and oth
investments and create liens. As of December 308,2@e were in compliance with our debt covenafite coverage ratios, as defined in
credit facility, were as follows during 2008, 208d 2006:

2008

Q1 Q2 Q3 Q4

Leverage Ratit 125 111 117 1.28

Interest Coverage Rat 16.99 16.53 15.19 12.20
2007

Q1 Q2 Q3 Q4

Leverage Rati 1.18 0.97 091 1.04

Interest Coverage Rat 12.96 13.54 14.30 17.81
2006

Q1 Q2 Qs Q4

Leverage Rati 162 160 146 1.24

Interest Coverage Rat 9.22 10.69 11.67 12.93
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We have received credit ratings of A3 and BBB+ frbloody’s and Standard & Poartredit rating agencies, respectively, as of tie o
this Annual Report on Form 10-K. Both Standard &P® and Moody’s have a “stableutlook for the rating as of the date of this Anl
Report on Form 10-K. According to Moody’s, obligats rated ‘A’are considered upper medium grade and are sulojdoint credit risk
Invescos rating of A3 is at the low end of the A range (AR, A3), but three notches above the lowest itmest grade rating of Ba:
Standard and Poor’s rating of BBB+ is at the upgpet of the BBB rating, with BBB- representing Startland Poos lowest investment gra
rating. According to Standard and P@prBBB obligations exhibit adequate protection pseters; however adverse economic conditior
changing circumstances are more likely to lead weeakened capacity of the obligor to meet its feiancommitments. We believe that rat
agency concerns include but are not limited to: abitity to sustain net positive asset flows acrogastomer channels, product type
geographies, our substantial indebtedness, andaloility to maintain consistent positive investmegmrformance. Additionally, the rati
agencies could decide to downgrade the entire asaerdgement industry, based on their perspectiiatofe growth and solvency. Mate
deterioration of these factors, and others defimge@dach rating agency, could result in downgradesur credit ratings, thereby limiting ¢
ability to generate additional financing. Because oredit facility borrowing rates are not tied ¢eoedit ratings, and interest rates on
outstanding senior notes are fixed, there is nectlicorrelation between changes in ratings andestexpense of the company. Howe
management believes that solid investment gradegsatare an important factor in winning and mainitgg institutional business and strive
manage the company to maintain such ratings. Discdoof these ratings is not a recommendation yo &ell or hold our debt. These cre
ratings may be subject to revision or withdrawam@gtime by Moody’s or Standard & Poor’s. Eachmatshould be evaluated independently.

Credit and Liquidity Risk

Capital management involves the management of angpanys liquidity and cash flows. The company managegaygital by reviewin
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 picid, as well as with external high creglitality financial institutions; however, we hi
chosen to limit the number of firms with which wevést. These arrangements create exposure to doatiems of credit risk.

Credit Risk

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

» All cash and cash equivalent balances are sulgentedit risk, as they represent deposits madéd&yompany with external banks .
other institutions. As of December 31, 2008, ouximaim exposure to credit risk related to our castl eash equivalent balance
$585.2 million. Cash and cash equivalents investediffiliated money market funds (related partigsjaled $172.3 million |
December 31, 200i

« Certain trust subsidiaries of the company accepbsiés and place deposits with other institutionsbehalf of our customers. As
December 31, 2008, our maximum exposure to cristtirelated to these transactions is $0.9 mill

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 assocteith its financial liabilities. Th
company is exposed to liquidity risk through its,89.2 million in total longerm debt. The company actively manages liquidisk by
preparing cash flow forecasts for future periodsjiewing them regularly with senior management, maining a committed credit facilit
scheduling significant gaps between major debt ritegsi and engaging external financing sourceggular dialog.

Effects of Inflation

Inflation can impact our organization primarily tawo ways. First, inflationary pressures can resuoltncreases in our cost structt
especially to the extent that large expense compergich as compensation are impacted. To the eldugethese expense
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increases are not recoverable or cannot be coadeided through pricing increases due to the cadtiyeeenvironment, our profitability cou
be negatively impacted. Secondly, the value ofa$sets that we manage may be negatively impacted wflationary expectations result i
rising interest rate environment. Declines in ttedues of these AUM could lead to reduced revensesnanagement fees are gene
calculated based upon the size of AUM.

Off Balance Sheet Commitments

The company transacts with various private equég) estate and other investment entities spondmydle company for the investmen
client assets in the normal course of businessaenf these investments are considered to balvarinterest entities of which the compar
the primary beneficiary and certain of these investts are limited partnerships for which the comyparthe general partner and is deeme
have control (with the absence of substantive kigk-liquidation or participation rights of the ethlimited partners) and are consolidated
the company’s financial statements under EITF Qéde Item 8, “Financial Statements and Supplemeridata —Note 17, Consolidate
Investment Products” and “Note 1, Accounting Pelitifor additional information on consolidated amdtonsolidated investment products).

Many of the companyg investment products are structured as limitethpeships. Our investment may take the form ofgtheeral partner
as a limited partner, and the entities are strectsuch that each partner makes capital commitnteatsre to be drawn down over the lifi
the partnership as investment opportunities aretifiked. At December 31, 2008, our undrawn capit@inmitments were $36.5 million (20!
$60.2 million).

The volatility and valuation dislocations thatcurred during 2007 and 2008 in certain sectortheffixed income market have gener:
some pricing issues in many areas of the market Aesult of these valuation dislocations, durlmg fourth quarter of 2007, Invesco electe
enter into contingent support agreements for twitsohvestment trusts to enable them to sustatable pricing structure. These two trusts
unregistered trusts that invest in fixed incomeuséies and are available only to accredited inmestin December 2008, the agreements
amended to extend the term through June 30, 2009f Mecember 31, 2008, the committed support utitese agreements was $43.0 mil
with an internal approval mechanism to increasenthgimum possible support to $64.5 million at tiian of the company. The fair value
these agreements at December 31, 2008, was edlinmatee $5.5 million, which was recorded as a gutae obligation. No payments hi
been made under either agreement nor has Invealipek any losses from the support agreements.elinests were not consolidated beci
the company was not deemed to be the primary b@asfiunder FIN 46R.

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, 2008:

Within 1-3 3-5 More Than
$ in millions Total ()©) 1 Year Years Years 5 Years
Total debt 1,159.2 297.2 312.0 550.0 —
Estimated interest payments on total débt 221.7 59.9 929 68.9 —
Finance lease 0.3 0.2 0.1 — —
Operating lease® 478.9 56.6 96.6 86.2 239.5
Defined benefit pension and postretirement medibégations®) 318.0 7.4 16.8 194 274.4
Total 2,178.1 421.3 518.4 7245 513.9

(1)  Total debt includes $1,159.2 million of fixed ratebt. Fixed interest payments are therefore redtent the table above in tl
periods they are due. The credit facility, $900i0iom at December 31, 2008, provides for borrovéraf various maturities.
Interest is payable based upon LIBOR, Prime, Fédarads or other bank-provided rates in existertctha time of each
borrowing. Estimated credit facility interest paymsein the table above are based upon an assuntpabhe credit facility
balance of $12.0 million and the interest rate #rasted at December 31, 2008, will remain untddit facility maturity on
March 31, 2010
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(2) Operating leases reflect obligations for leasedldmg space and sponsorship and naming rights aggets. See Part Il, Item
8, “Financial Statements and Supplementary Dataete N9, Operating Leases” for sublease information.

(3) The defined benefit obligation of $318.0 milliondsmprised of $271.2 million related to pensionngland $46.8 million
related to a postretirement medical plan. The Vaiue of plan assets at December 31, 2008, was.&28#lion for the
retirement plan and $6.3 million for the medicaml See Part Il, Iltem 8, “Financial Statements 8odplementary Data —
Note 20, Retirement Benefit Plans” for detailed dfégrpension and postretirement plan information.

4) Other contingent payments at December 31, 2008udec $500.0 million related to the PowerShares msitipn and
$165.0 million related to the WL Ross & Co. acquisi, which are excluded until such time as theg probable and
reasonably estimable.

(5) Due to the uncertainty with respect to the timinfy foture cash flows associated with unrecognized be&nefits at
December 31, 2008, the company is unable to maksorably reliable estimates of the period of casgtiesnent with the
respective taxing authorities. Therefore, $55.9ioml of gross unrecognized tax benefits have beerluded from the
contractual obligations table above. See Partdml8, “Financial Statements and Supplementary,Détge 15 — Taxation”
for a discussion on income tax

Critical Accounting Policies and Estimates

Our significant accounting policies are disclosedPiart Il, Item 8, “Financial Statements and Sumgetary Data —Note 1, Accountin
Policies” to our Consolidated Financial Statements. The atdoy policies and estimates that we believe aee riost critical to &
understanding of our results of operations andnfifel condition are those that require complex ngangent judgment regarding matters
are highly uncertain at the time policies were Bgabbhnd estimates were made. These accountinggmbnd estimates are discussed b
Different estimates reasonably could have been uséuk current period that would have had a malterfifect on these financial stateme
and changes in these estimates are likely to doonr period-to-period in the future.

Share-Based Compensatiole have issued equity-settled shhesed awards to certain employees, which are nmeshsatifair value at ti
date of grant. These awards consist of restrictedesawards (RSAs), restricted share units (RSud)share option awards. Tinveste:
awards vest ratably over or cliff-vest at the ehd period of continued employee service. Perforrrarested awards cliffest at the end of
defined vesting period of continued employee servigon the company’attainment of certain performance criteria, galhethe attainment «
cumulative EPS growth targets at the end of theinggperiod reflecting a compound annual growtte rat between 10.0% and 15.0%
annum during a three-year period. Time-vested arfbpnancevested share awards are granted in the form of RBARSUs. Dividenc
accrue directly to the employee holder of RSAs, eash payments in lieu of dividends are made tol@yep holders of certain RSUs. Ther
therefore no discount to the fair value of thessralawards at their grant date.

The fair value of these awards is determined afgtiaat date and is expensed on a strdigbtbasis over the vesting period, based o
companys estimate of shares that will eventually vest. Tdréeiture rate applied to most grants is 5% pemwsm, based upon our histori
experience with respect to employee turnover. Faiue for RSAs and RSUs representing equity interigientical to those associated \
shares traded in the open market are determined tise market price at the time of grant. Fair gakimeasured by use of the Black Scf
valuation model for certain RSUs that do not inelutividend rights and a stochastic model (a lattiased model) for share option awards.
expected life of share-based payment awards usétkse models is adjusted, based on managemerstesimate, for the effects of non-
transferability, exercise restrictions, and behealiconsiderations.

Changes in the assumptions used in the stochaadtiation model for share option awards, as welittemnges in the comparsyéstimates
vesting (including the company’s evaluation of pemfance conditions associated with certain sbased payment awards and assump
used in determining award lapse rates) could havatarial impact on the shabased payment charge recorded in each year. Dtivinthre:
months ended December 31, 2008, the company reversaulative costs previously recognized relategppddformancebased share awal
granted in 2007 based upon the expectation thateipgired performance targets for the vesting eS¢hawards will not be attained and
awards will not vest. There have been no granghafe options since 2005.

47




RSUs that do not include dividend rights or casymments in lieu of dividends are valued using thadRlScholes model. There were no ¢
awards granted in 2008 or 2007. The assumptiorsingde Black Scholes model for these awards gchimt 2006 are as follows:

Weighted average share pric
Expected tern
Expected dividend yiel

*

Share prices are in Pounds Sterling, the currefhtdyeoawards

2006

1,034p

5.3 years

1.84%

The table below is a summary, as of December 318,20f equity-settled share-based compensationdsaartstanding under the company’
share-based compensation programs. Details relagiegch program are included in Part Il, ltemFpancial Statements and Supplemer

Data — Note 18, Share-Based Compensation.”

Awards Outstanding

Vesting During The Years Ended December31,

Total 2009 2010 2011 2012 2013 2014
Millions of shares
Time-vested 13.7 5.1 2.8 5.1 0.3 0.2 0.2
Performanc-vestec 4.3 2.2 1.1 1.0 — — —
Share Awards: 18.0 7.3 3.9 6.1 0.3 0.2 0.2

*

“Financial Statements and Supplementary — Note 16, Earnings Per She”
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Fully Vested at Vesting During The Years Ended

Awards Outstanding December 31, December 31,
Total 2008 2009 2010
Millions of shares
Share Option Awards:
Time vested
Exercise Price:
50p— 400p 0.3 0.2 0.1 —
401p— 800p 0.1 0.1 — —
801p— 1000p 0.7 0.7 — —
1001p— 1200p 0.5 0.5 — —
1201p— 1400p 3.5 35 — —
1401p— 1600p — — — —
1601p— 2000p 4.9 4.9 — —
2001p— 2400p 4.6 4.6 — —
2401p-3400p 0.4 0.4 — —
Subtotal tim-vestec 15.0 14.9 0.1 —
Performanc-vested:
Exercise price’
601p— 800p 5.2 5.2 — —
801p— 1000p 2.9 2.9 — —
Subtotal performan«-vested 8.1 8.1 = =
Total Share Option Awards * 231 23.0 01 —
Sharesave Plan Shai 0.9 0.3 0.4 0.2
* Share options prices are in Pounds Sterling, theeoay of the awards. Upon exercise, the exeraige pvill be converted t

U.S. dollars using the rate prevailing on the eiserdate.

** 3.8 million share option awards were included ia thluted earnings per share calculation at Dece®be2008. See Part
Item 8,“Financial Statements and Supplementary I— Note 16, Earnings Per Sh¢”

Other Compensation Arrangemente offer certain performandsased cash awards to many of our employees thdtasexd upon pure
discretionary determinations or, alternatively, taigr formulaic compensation arrangements. The ftaimuarrangements require that
monitor on an ongoing basis whether or not gstablished metrics are expected to be met in dal@roperly record the related expe
amounts. Because many of the metrics relate toensathat are highly uncertain or susceptible tongea our estimates may not accure
reflect the ultimate outcomes that will be achievadd associated expense that should be recognidtid respect to these compensa
arrangements.

Taxation.After compensation and related costs, our provisiwrincome taxes on our earnings is our largesuiahexpense. We operat¢
several countries and several states through aisugasubsidiaries, and must allocate our incomperses, and earnings under the va
laws and regulations of each of these taxing jicigzhs. Accordingly, our provision for income taxeepresents our total estimate of
liability that we have incurred for doing businessch year in all of our locations. Annually we figx returns that represent our filing positi
within each jurisdiction and settle our return ligies. Each jurisdiction has the right to audibse returns and may take different positions
respect to income and expense allocations and leabnings determinations. Because the determmsatf our annual provisions are suk
to judgments and estimates, it is possible thateaesults will vary from those recognized in dimancial statements. As a result, it is lik
that additions to, or reductions of, income taxenge will occur each year for prior reporting pdsi@as actual tax returns and tax audit:
settled.

Income taxes are provided for in accordance wittSBAStatement No. 109, “Accounting for Income Takd3eferred tax assets &
liabilities are recorded for temporary differendegtween the tax basis of assets and liabilitiesthadreported amounts in the Consolid
Financial Statements, using the statutory tax ratedfect for the year in which the differenceg axpected to reverse. The effect on defi
tax assets and liabilities of a change in tax retescognized in the results of operations ingbgod that
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includes the enactment date. A valuation allowdaaecorded to reduce the carrying amounts of dedetax assets to the amount that is t
likely than not to be realized.

As a multinational corporation, the company opeyétevarious locations outside of Bermuda and gemersubstantially all of its earnit
from our subsidiaries. Deferred tax liabilities aseognized for taxes that would be payable onuhemitted earnings of the company’
subsidiaries, consolidated investment products, jaimd ventures, except where it is our intenti@andontinue to indefinitely reinvest {
undistributed earnings. Our Canadian and U.S. digy@s continue to be directly owned by Invescdditgy Company Limited (former
INVESCO PLC, our predecessor company), which ieally owned by Invesco Ltd. Our Canadian unremitednings, for which we ¢
indefinitely reinvested, are estimated to be $9%8an at December 31, 2008, compared with $88diamlat December 31, 2007. If distribu
as a dividend, Canadian withholding tax of 5.0% lddae due. Deferred tax liabilities in the amouh$8.9 million (2007: $14.1 million) fc
additional U.K. tax have been recognized for untesdiearnings of certain subsidiaries that havelegly remitted earnings and are expe
to continue to remit earnings in the foreseeahlieréu Dividends from our investment in the U.S.idbdanot give rise to additional tax as we
not subject to withholding tax between the U.S. &hid., the underlying U.S. tax rate is greater ttiam U.K. tax rate, and we have U.K.
credits available. There are no additional taxedivitlends from the U.K. to Bermuda.

Net deferred tax assets have been recognized i.the U.K., and Canada based on manageméetief that operating income and ca|
gains will, more likely than not, be sufficient tealize the benefits of these assets over timéhdrevent that actual results differ from tt
estimates, or if our historical trends of positeerating income in any of these locations changesinay be required to record a valua
allowance on deferred tax assets, which may haignéficant effect on our financial condition aresults of operations.

Invesco adopted the provisions of Financial AccogniStandards Board (FASB) Interpretation No. 48ccounting for Uncertainty
Income Taxes — an interpretation of FASB Statemot 109,” FIN 48) on January 1, 2007. This interpretationspribes a specit
recognition threshold and measurement attributeéhferfinancial statement recognition and measureémiea tax position taken or expectel
be taken in a tax return. The twgtep process prescribed by FIN 48 for evaluatingxgposition involves first determining whetheistmore
likely than not that a tax position will be sustdhupon examination by the appropriate taxing aittes. If it is, the second step then requir
company to measure this tax position benefit adatgest amount of benefit that is greater thapé&@ent likely of being realized upon ultim
settlement. Invesco classifies any interest andlties on tax liabilities (or any overpayments) tbe Consolidated Statements of Incom
components of income tax expense.

Goodwill. Goodwill represents the excess of the cost of ajuieed entity over the net of the amounts assigiwedssets acquired &
liabilities assumed and is recorded in the fun&liaurrency of the acquired entity. Goodwill istegsfor impairment at the single reporting
level on an annual basis, or more often if eventsimumstances indicate that impairment may elighe carrying amount of goodwill at t
reporting unit exceeds its implied fair value (firet step of the goodwill impairment test), théretsecond step is performed to determi
goodwill is impaired and to measure the amounhefimpairment loss, if any. The second step ofgixedwill impairment test compares
implied fair value of goodwill with the carrying amant of goodwill. If the carrying amount of goodivixceeds the implied fair value
goodwill, an impairment loss is recognized in aroant equal to that excess.

The principal method of determining fair value loé treporting unit is an income approach where &utash flows are discounted to arriv
a single present value amount. The discount ragd issderived based on the time value of moneythedisk profile of the stream of futt
cash flows. Recent results and projections basedxpectations regarding revenues, expenses, capipgnditures and acquisition earn
payments produce a present value for the repoutniig While the company believes all assumptionizat in our assessment are reasor
and appropriate, changes in these estimates coodilipe different fair value amounts and therefoffer@nt goodwill impairment assessme
The most sensitive of these assumptions are tivaast cash flows and the use of a weighted avetageof capital as the discount rat
determine present value. We have determined thatave one reporting unit as defined under FASBe&tant No. 131, Disclosures abo
Segments of an Enterprise and Related Information.”

The company also utilizes a market approach toigeoa secondary and corroborative fair value ofrémorting 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 infoométr 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 reaislemess of the income approach fair value estimate
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The company cannot predict the occurrence of fuewents that might adversely affect the reportellievaof goodwill that totale
$5,966.8 million and $6,848.0 million at Decemb#&r 3008, and December 31, 2007, respectively. 8uehts include, but are not limited
strategic decisions made in response to econondicampetitive conditions, the impact of the ecormerivironment on the compasyasse
under management, or any other material negatigeggin assets under management and related magaigferes. Our goodwill impairme
testing conducted during 2008 and 2007 indicatatttie fair value of the reporting unit exceedsccarrying value, indicating that step twe
the goodwill impairment test was not necessary. ddrapanys annual goodwill impairment review is performedoéd©ctober 1 of each ye
As a result of that analysis, the company deterchthat no impairment existed at that date. Duénéodeclines in global markets experier
during the three months ended December 31, 20@8cdmpany conducted an interim goodwill impairmegst at October 31, 2008, ¢
determined that no impairment existed at that daterim impairment conclusions, including a reasseent of key assumptions, were revie
again at December 31, 2008, and the company coetltitht no significant changes had occurred. A Blime in the fair value of o
reporting unit, or a 1% increase in the discoute essumption used during our October 31, 2008rimtgoodwill impairment analysis, wot
have caused the carrying value of our reporting tanbe in excess of its fair value, which wouldu&e the second step to be performed.
second step could have resulted in an impairmastfior goodwill.

InvestmentsMost of our investments are carried at fair valueaur balance sheet with the periodic markvtarket recorded either
accumulated other comprehensive income in the chagailable-forsale investments or directly to earnings in theeaafstrading assets. F
value is generally determined by reference to divetrading market, using quoted close or bid gsias of each reporting period end. Wh
readily ascertainable market value does not eaisaf investment (such as our collateralized Idaigations, discussed below) the fair valu
calculated based on the expected cash flows ahiderlying net asset base, taking into accountiegdge discount rates and other factors. £
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 testingimvestments. The accuracy of our other-thamporary impairment assessments
dependent upon the extent to which we are abledorately determine fair values.

The company provides investment management serticasnumber of collateralized loan obligation gesi (CLOs). These entities .
investment vehicles created for the sole purposesofing CLO instruments that offer investors tippartunity for returns that vary with t
risk level of their investment. The notes issuedh®/ CLOs are backed by diversified portfolios éstirsg primarily of loans or structured de
For managing the collateral for the CLO entitids®e tompany earns investment management fees, inglid some cases subordine
management fees, as well as contingent incentie®. fEhe company has invested in certain of theiestigenerally taking a relatively sn
portion of the unrated, junior subordinated positiat December 31, 2008, the company held $17.Bamibf investment in these CLOs, wh
represents its maximum risk of loss. Our investmémCLOs are generally subordinated to other @stisrin the entity and entitle the investc
receive the residual cash flows, if any, from thétg. As a result, the comparg/investment is sensitive to changes in the cipditity of the
issuers of the collateral securities, includingrades in the forecasted default rates and any aeclim anticipated recovery rates. Investo
CLOs have no recourse against the company for@ses sustained in the CLO structure.

Management has concluded that the company is eqbrilmary beneficiary of any of the CLO entitiesldanhhas recorded its investment
fair value primarily using an income approach. Railue is determined using current information,abbt market yields and projected ¢
flows based on forecasted default and recoverysritat a market participant would use in deterngirtime current fair value of the eqt
interest. Market yields, default rates and recovatgs used in the compasyéstimate of fair value vary based on the natlitheoinvestmen
in the underlying collateral pools. In periods @img market yields, default rates and lower deaowery rates, the fair value, and there
carrying value, of the comparg/investments in these CLO entities may be advwemsiécted. The current liquidity constraints withthe
market for CLO products require the use of unolmgerinputs for CLO valuation. The excess of actual anticipated future cash flows c
the initial investment at the date of purchasee@gnized as interest income over the life of thestment using the effective yield metho
accordance with Emerging Issues Task Force (EIT&P® ‘Recognition of Interest Income and Impairment omcRased and Retain
Beneficial Interests in Securitized Financial AsseThe company reviews cash flow estimates throughtoaitife of each CLO entity. Ca
flow estimates are based on the underlying poskafirities and take into account the overall crgd#tlity of the issuers, the forecasted de
rate of the securities and the compangast experience in managing similar securitfethel updated estimate of future cash flows (takimng
account both timing and amounts) is less than dkerevised estimate, an impairment loss is rezegnbased on the excess of the cari
amount of the investment over its fair value anteorded through the income statement. An increaskecrease in the discount rate of 1
would change the valuation of the CLOs by $0.5iomill(2007: $0.9 million; 2006: $1.2 million) as DEcember 31, 2008.
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Consolidated Investment Produd&nancial Accounting Standards Board InterpretafioitN) No. 46(R), Consolidation of Variable Intere
Entities, an Interpretation of Accounting ReseaBuliletin No. 51” requires that the primary beneficiary of variahierest entities (VIE
consolidate the VIEs. A VIE is an entity that dowd have sufficient equity to finance its operasianithout additional subordinated finan
support, or an entity for which the risks and redgaof ownership are not directly linked to votingerrests. Generally, limited partners
entities where the general partner does not habstauotive equity investment at risk and where thtieerlimited partners do not he
substantive (greater than 50%) rights to removegtireeral partner or to dissolve the limited paghgr are also VIEs. The primary benefic
is the party to the VIE who absorbs a majority loé tosses or retains the majority of the rewardegded by the VIE. Additionally, cert:
investment products are structured as limited jpastrips of which the company is the general parameris deemed to have control with
lack of substantive kiclout, liquidation or participation rights of the etHimited partners. These investment productsabs@ consolidated in
the company’s financial statements under Emergisgds Task Force (EITF) Issue No. 04Betermining Whether a General Partner, o
General Partners as a Group, Controls a LimitethBeship or Similar Entity When the Limited Parthétave Certain RightsThe compan
also consolidates certain investment products ukde3B Statement No. 94, “Consolidation of All MajlgrOwned Subsidiaries” HASB
Statement No. 94).

Assessing if an entity is a VIE or an entity fajjimnder the consolidation requirements of EITF0#volves judgment and analysis ¢
structure-by-structure basis. Factors included his assessment include the legal organization ef @htity, the compang’ contractu:
involvement with the entity and any related pantyle facto agent implications of the companiyivolvement with the entity. Determining if
company is the primary beneficiary of a VIE alsguiees significant judgment, as the calculationegpected losses and residual ret
involves estimation and probability assumptionsufrent financial statements are not availablectorsolidated VIEs or an investment prot
consolidated under EITF (Bl-estimation of investment valuation is requireghich includes assessing available quantitative gumalitative
data. Significant changes in these estimates dmpdct the reported value of the investments hglddmsolidated investment products anc
related minority interest. As of December 31, 2088 company consolidated VIEs that held investmenit $141.9 million (200°
$825.8 million) and partnership investments undaiFD4-5 and FASB Statement No. 94 of $701.9 million (208413.8million). Effectiv
April 1, 2008, the company determined that cerpagviouslyconsolidated VIEs should be deconsolidated sineetimpany no longer was
primary beneficiary of these entities. As circumsis supporting estimates and factors change, ¢kerndination of VIE and prima
beneficiary status may change, as could the detation of the necessity of consolidation under EOBF5.

ContingenciesContingencies arise when we have a present oldiggkégal or constructive) as a result of a pasnethat is both probat
and reasonably estimable. We must from time to tina&e material estimates with respect to legal@hdr contingencies. The nature of
business requires compliance with various statefesieral statutes and exposes us to a varietygal leroceedings and matters in the ordi
course of business. While the outcomes of matigeh as these are inherently uncertain and difficujtredict, we maintain reserves refles
in other current and other namxrent liabilities, as appropriate, for identifidolsses that are, in our judgment, probable andoresbl
estimable. Managemestjudgment is based on the advice of legal coumskhg on various motions by the applicable couet/iew of th
outcome of similar matters, if applicable, and eswiof guidance from state or federal agenciegjifiaable. Contingent consideration payi
in relation to a business acquisition is recordéstmvthe outcome of the contingency is resolved thedconsideration is issued or beco
issuable.

Recent Accounting Developments

See Part I, Item 8, “Financial Statements and &umpentary Data — Note 1, Accounting PoliciesAecounting Pronouncements Rece
Adopted and Recent Accounting Pronouncements NoAdepted.”

ltem 7A. Quantitative and Qualitative Disclosures About MagkRisk

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

AUM Market Price Risk

The companys investment management revenues are comprisezksftfased on a percentage of the value of AUM.ileEcin equity ¢
fixed income security market prices could causemees to decline because of lower investment mamagiefees by:

e Causing the value of AUM to decrea
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« Causing the returns realized on AUM to decreaseduting performance fees).

« Causing clients to withdraw funds in favor of intraents in markets that they perceive to offer gneapportunity and that the compi

does not serve

« Causing clients to rebalance assets away from imesgs that the company manages into investmeatshth company does not man:

« Causing clients to reallocate assets away fromumtsdhat earn higher revenues into products tat lewer revenues.

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 classegstments are generally mad
establish a track record or to hedge exposure fiminedeferred compensation plans. The compmeyxposure to market risk arises fron
investments. The following table summarizes thealues of the investments exposed to marketaisk provides a sensitivity analysis of
estimated fair values of those investments, assymi?0% increase or decrease in fair values:

$ in millions
December 31, 2008
Trading investments
Investments related to deferred compensation |
Other
Total trading investmen
Available-for-sale investment:
Seed money in affiliated func
Other

Equity method investmen
Total market risk on investmer

$ in millions

December 31, 2007

Trading investments
Investments related to deferred compensation |
Other
Total trading investmen

Available-for-sale investment:

Seed money in affiliated func
Other

Equity method investmen
Total market risk on investmer

Fair Value Fair Value
Carrying assuming 20%  assuming 20%
Value increase decrease
35.5 42.6 28.4
0.7 0.8 0.6
36.2 43.4 29.0
69.1 82.9 55.3
8.5 10.2 6.8
95.3 114.4 76.2
209.1 250.9 167.3
Fair Value Fair Value
Carrying assuming 20%  assuming 20%
Value increase decrease
58.8 70.6 47.0
2.0 2.4 1.6
60.8 73.0 48.6
60.9 73.1 48.7
8.6 10.3 6.9
66.5 79.8 53.2
196.8 236.2 157.4
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Interest Rate Risk

Interest rate risk relates to the risk that the alue of future cash flows of a financial instremt 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, 2008, the interest rates on 99% ofdhganys borrowings were fixed for an average period dfy&ars. The remainder of -
company'’s borrowings were floating. The interest rarofile of the financial assets of the companybecember 31, 2008, was:

Fair Value Fair Value
assuming a assuming a
Carrying +1% interest  -1% interest

$ in millions Value rate change rate change

December 31, 200¢&

Available-for-sale investment:

Collateralized loan obligatior 17.5 17.0 18.0
Foreign time deposit 17.3 17.2 17.3
Other 1.0 1.0 1.0
Total investment 35.8 35.2 36.3

December 31, 2007

Available-for-sale investment:

Collateralized loan obligatior 39.0 38.1 39.4
Foreign time deposit 22.7 22.6 22.8
Other 1.0 1.0 1.0
Total availabl-for-sale investment 62.7 61.7 63.2
U.S. Treasury and governmental agency secu 6.0 6.0 6.0

68.7 67.7 69.2

Total investment

The interest rate profile of the financial liabéi$ of the company on December 31 was:

Weighted Weighted Average

Average Period for Which
Interest Rate is Fixed
$ in millions Total Floating Rate  Fixed Rate* Rate (%) (Years)
2008
Currency:
U.S. dollar 1,159.2 12.0 1,147.2 4.9 3.4
Japanese ye 0.3 — 0.3 9.1 2.1
1,159.5 12.0 1,147.5 4.9 3.4
2007
Currency:
U.S. dollar 1,276.4 126.4 1,150.0 5.2 4.4
Japanese ye 0.4 = 0.4 9.3 3.0
1,276.8 126.4 1,150.4 5.2 4.4

* Measured at amortized co

See Part Il, Item 8, “Financial Statements and &upentary Data — Note 10, Long-Term Delftt additional disclosures relating to
U.S. dollar floating and fixed rate obligations.120% increase in interest rates would have incokdlse recorded interest expense or

floating rate debt by $0.1 million.
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The companys only fixed interest financial assets at DecenBigr2008, are in foreign time deposit investmerit$1y.3 million (2007
$22.7 million) and in U.S. Treasury and U.S. goweental agency securities of $0.0 million (2007 :08@illion). The weighted average intel
rate on these investments is 2.08% (2007: 2.63%}@maverage weighted time for which the ratéxisdfis 0.4 years (2007: 0.4 years).

Foreign Exchange Rate Risk

The company has transactional currency exposuggsottcur when any of the compasysubsidiaries receives or pays cash in a cur
different from its functional currency. Such expasarises from sales or purchases by an operatiitgrucurrencies other than the usit’
functional currency. These exposures are not dgtimanaged.

The company also has certain investments in foreggrations, whose net assets and results of opeseadre exposed to foreign curre
translation risk when translated into U.S. dollap®n consolidation into Invesco Ltd. The compangsdoot hedge these exposures. Prior t
redenomination of the share capital of the Paredtthe change in its functional currency from tloeifl Sterling to U.S. dollars, the comp
designated its U.S. dollar senior note balancdgedges against its net investments in its U.S.idigbes. Part Il, Item 8,Financial Statemer
and Supplementary Data — Note 10, Long-Term Delafails the fair values of the U.S. dollar seniotes (the hedging instruments
December 31, 2007, and 2006. Gains or losses orettemslation of these borrowings were transfetoedquity to offset any gains and los
on the net investments in subsidiaries.

The company is exposed to foreign exchange revafuamto the income statement on monetary asseatsliabilities that are held |
subsidiaries in different functional currenciesritthe subsidiariesfunctional currencies. Net foreign exchange revadunalosses were $1(
million in 2008 (2007: loss of $10.4 million), arde included in general and administrative expeasesother gains and losses, net or
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 ended:

$ in millions, except per share data Q408 Q308 Q208 Q108 Q407 Q307 Q207 Q107
Operating revenues:
Investment management fe $4785 $664.9 $736.8 $737.6 $816.4  $791.7 $765.7 $706.3
Performance fee 23.8 18.1 22.2 11.0 13.1 4.0 34.4 18.8
Service and distribution fe« 101.4 129.4 143.3 138.4 150.8 150.7 148.2 1434
Other 30.7 14.8 33.3 23.4 42.8 30.2 30.7 31.7
Total operating revenues 634.4 827.2 935.6 9104 1,023.1 976.6 979.0 900.2
Operating expenses
Employee compensatic 236.0 264.1 282.9 272.8 286.3 278.1 288.9 284.3
Third-party distribution, service and
advisory 162.6 220.9 2449 2471 284.9 270.8 263.0 2324
Marketing 31.3 34.8 38.2 43.9 43.9 40.9 35.8 37.0
Property, office and technolog 58.0 50.5 55.7 50.1 60.3 66.6 58.2 57.4
General and administratiy 62.0 61.7 73.9 68.4 104.0 63.7 71.1 57.0
Total operating expenses 549.9 632.0 695.6 682.3 779.4 720.1 717.0 668.1
Operating Incom 84.5 195.2 240.0 2281 243.7 256.5 262.0 2321

Other income/(expense)
Equity in earnings of unconsolidated

affiliates 11.3 8.0 9.6 17.9 21.0 14.9 6.4 5.8
Interest incomq 7.2 8.0 10.5 11.5 11.8 14.1 12.3 10.3
Gains and losses of consolidated
investment products, n (56.8) 2.8 40.3 (44.3) 55.8 58.7 69.8 30.0
Interest expens (17.8) (18.3) (19.3) (21.5) a7.7) (16.4) (18.6) (18.6)
Other gains and losses, net (21.9) (10.4) (1.2) (6.5) 6.3 (3.7) (0.2) 7.5
Income before income taxes and

minority interesi 6.5 185.3 280.0 185.2 320.9 324.1 331.7 267.1
Income tax provisiol (35.8) (49.2) (77.2) (73.8) (91.3) (92.7) (91.4) (81.9)
Income before minority intere (29.3) 136.1 202.8 1114 229.6 231.4 240.3 185.2
Minority interest (income)/losses

consolidated entities, net of t 61.2 (4.3) (40.0) 4338 (53.7) (64.4) (64.8) _ (30.0)
Net Income $31.9 $131.8 $162.8 $155.2 $1759 $167.0 $175.5 $155.2
Earnings per share*:

— basic $0.08 $0.34 $0.42 $0.40 $0.45 $0.42 $0.44 $0.39

— diluted $0.08 $0.33 $0.41 $0.39 $0.43 $0.41 $0.43 $0.38
Average shares outstanding*

— basic 384.1 386.0 387.6 387.8 393.6 400.0 399.9 398.9

— diluted 393.3 397.9 399.0 399.4 407.6 410.5 410.6 410.1
Dividends declared per share*: $0.10  $0.10 $0.10 $0.22 — $0.164 — $0.208

* All per share amounts have been adjusted to rettfhecimpact of the December 4, 2007, -for-two reverse stock split. S
Part Il, Item 8, “Financial Statements and Supplatawy Data — Note 1, Accounting Policies” for adulital details. The sum
of the quarterly earnings per share amounts mdgrdifom the annual earnings per share amountdaltiee required method
of computing the weighted average number of sharggerim periods
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Report of Management on Internal Control over Finarcial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as defined in the Securi
Exchange Act of 1934 Rules 13a-15(f) and 15¢f). Under the supervision and with the partitip@ of our chief executive officer and ct
financial officer, management assessed the effengiss of our internal control over financial repaytas of December 31, 2008. In making
assessment, we used the criteria set forth by tman@ttee of Sponsoring Organizations of the Tread@ammission (COSO) in Interr
Control — Integrated Framework. Based on our assessment,gaareat concluded that our internal control oveaticial reporting we
effective as of December 31, 2008.

Our management, including our chief executive effiand chief financial officer, has evaluated ahgrge in our internal control o
financial reporting that occurred during the fountarter of 2008, and has concluded that therenmahange during the fourth quarter of 2
that has materially affected, or is reasonablyyjike materially affect, our internal control oviamancial reporting.

Our independent auditors, Ernst & Young LLP, hassued an audit report on the effectiveness of otarnal control over financi
reporting.

58




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

We have audited the accompanying consolidated balameets of Invesco Ltd. as of December 31, 20@B 2007, and the relal
consolidated statements of income, shareholdsysity, and cash flows for each of the three y@arhe period ended December 31, 2|
These financial statements are the responsibifith® Companys management. Our responsibility is to expresspanian on these financi
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaiBo(United States). Thc
standards require that we plan and perform thet aodibtain reasonable assurance about whethdimtugcial 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@bove present fairly, in all material respedis, ¢consolidated financial position of Inve
Ltd. at December 31, 2008 and 2007, and the catedelil results of its operations and its cash fllawseach of the three years in the pe
ended December 31, 2008, in conformity with U.Segally accepted accounting principles.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Blo@united States), Invesco Ltel.

internal control over financial reporting as of Betber 31, 2008, based on criteria establishedterdal Controlntegrated Framework isst
by the Committee of Sponsoring Organizations of theadway Commission and our report dated FebrR&r2009 expressed an unquali
opinion thereon.

/'S/ERNST & YOUNG LLP

Atlanta, Georgia
February 25, 2009

59




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

We have audited Invesco Ltd.internal control over financial reporting as oddember 31, 2008, based on criteria establisheédténna
Control — Integrated Framework issued by the Committee ofnSpong Organizations of the Treadway Commissitie €OSO criteria
Invesco Ltd.5 management is responsible for maintaining effectiternal control over financial reporting, anar its assessment of 1
effectiveness of internal control over financigbeeting included in the accompanying Report of Mgeraent on Internal Control over Finan
Reporting. Our responsibility is to express an mpiron the company’s internal control over finahegporting based on our audit.

We conducted our audit in accordance with the stadsd of the Public Company Accounting Oversight logUnited 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 etésting and evaluating the design and operatifegtéfeness of internal control based on
assessed risk, and performing such other procedwasge considered necessary in the circumstancesbéleve that our audit provide
reasonable basis for our opinion.

A companys internal control over financial reporting is sogess designed to provide reasonable assuranceliregahe reliability o
financial reporting and the preparation of finahsiatements for external purposes in accordantte geinerally accepted accounting princig
A companys internal control over financial reporting inclgddose policies and procedures that (1) pertathg¢anaintenance of records tl
in reasonable detail, accurately and fairly reftbet transactions and dispositions of the assetiseofompany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgreparation of financial statements in accor@amdth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoazations 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 lzareterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detmisstatements. Also, projections of
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégibecause 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 ovemfigial reporting as of December 31, 2
based on the COSO criteria.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@dnited States), the consolids
balance sheets of Invesco Ltd. as of December@18 and 2007, and the related consolidated statsnoéimcome, shareholdersgjuity, an
cash flows for each of the three years in the pegioded December 31, 2008, of Invesco Ltd. andeport dated February 25, 2009 expre
an unqualified opinion thereon.

/'S/ERNST & YOUNG LLP

Atlanta, Georgia
February 25, 2009
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Consolidated Balance Sheel

$ in millions

ASSETS

Current assets:

Cash and cash equivalel
Cash and cash equivalents of consolidated investpreducts
Unsettled fund receivable
Accounts receivabl
Investments
Prepaid asse
Other current asse
Deferred tax asset, n
Assets held for policyholders
Total current asse
Non-current assets:

Investments
Investments of consolidated investment prod
Prepaid asse
Deferred sales commissio
Deferred tax asset, n
Property and equipment, r
Intangible assets, n
Goodwill
Total non-current assets
Total asset

LIABILITIES, MINORITY INTERESTS AND SHAREHOLDERS ' EQUITY

Current liabilities:
Current maturities of lor-term debt
Unsettled fund payable
Income taxes payab
Other current liabilitie:
Policyholder payable

Total current liabilities

Non-current liabilities:
Long-term debt
Borrowings of consolidated investment prodt
Other non-current liabilities

Total non-current liabilities

Total liabilities

Minority interests in equity of consolidated erest
Commitments and contingenci
Shareholder¢ equity:
Common shares ($0.20 par value; 1,050.0 millioharized; 426.6 million and
424.7 million shares issued as of December 828 2and 2007, respectively)
Additional paic-in-capital
Treasury share
Retained earning
Accumulated other comprehensive (loss)/incomephix
Total shareholde’ equity
Total liabilities, minority interests and sharehaly’ equity

See accompanying notes.
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As of
December 31, December 31,
2008 2007
$585.2 $915.8
73.0 36.6
303.7 605.5
239.3 373.0
123.6 151.4
55.6 65.9
72.2 89.9
86.1 32.5
840.2 1,898.0
2,378.9 4,168.6
121.3 114.1
843.8 1,239.6
36.3 55.6
24.5 31.3
37.2 133.8
205.3 180.0
142.8 154.2
5,966.8 6,848.0
7,378.0 8,756.6
$9,756.9 $12,925.2
$297.2 $—
288.3 581.2
37.9 140.6
639.8 1,021.1
840.2 1,898.0
2,103.4 3,640.9
862.0 1,276.4
— 116.6
195.3 179.5
1,057.3 1,572.5
3,160.7 5,213.4
906.7 1,121.2
85.3 84.9
5,352.6 5,306.3
(1,128.9) (954.4)
1,476.3 1,201.7
(95.8) 952.1
5,689.5 6,590.6
$9,756.¢ $12,925.2




Consolidated Statements of Incom

Years Ended December 31,

$ in millions, except per share datz 2008 2007 2006
Operating revenues:
Investment management fe $2,617.86 $3,080.1 $2,508.Z
Performance fee 75.1 70.3 82.1
Service and distribution fet 512.5 593.1 534.9
Other 102.2 135.4 121.5
Total operating revenut 3,307.6 3,878.9 3,246.7

Operating expenses

Employee compensatic 1,055.8 1,137.6 1,070.5
Third-party distribution, service and advisc 875.5 1,051.1 826.8
Marketing 148.2 157.6 138.8
Property, office and technolog 214.3 242.5 230.7
General and administratiy 266.0 295.8 207.6
Restructuring charg — — 13.1
Total operating expenses 2,559.8 2,884.6 2,487.5
Operating incom: 747.8 994.3 759.2

Other income/(expense)

Equity in earnings of unconsolidated affilia 46.8 48.1 4.3
Interest incom: 37.2 48.5 26.9
Gains and losses of consolidated investment predoet (58.0) 214.3 294.3
Interest expens (76.9) (71.3) (77.2)
Other gains and losses, net (39.9) 9.9 26.8
Income before income taxes and minority inte 657.0 1,243.8 1,034.3
Income tax provision (236.0) (357.3) (254.6)
Income before minority intere 421.0 886.5 779.7
Minority interest in (income)/losses of consolidhtmntities, net of ta 60.7 (212.9) (297.0)
Net income $481.7 $673.6 $482.7

Earnings per share:

— basic $1.2¢ $1.6¢ $1.22
— diluted $1.21 $1.6¢ $1.1¢
Dividends declared per she $0.52(C $0.37: $0.357

See accompanying notes.
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Consolidated Statements of Cash Flow

$ in millions
Operating activities:
Net income

Adjustments to reconcile net income to net cashigeal by operating activities:

Amortization and depreciatic
Shar-based compensation expel
Loss/(gain) on disposal of property, equipmentveaife, ne
Purchase of trading investments
Sale of trading investments
Other gains and losses, net
Loss/(gain) of consolidated investment products, ne
Tax benefit from sha-based compensatic
Excess tax benefits from sh-based compensatic
Minority interest in earnings of consolidated datt net of ta
Equity in earnings of unconsolidated affilia
Changes in operating assets and liabilit

Change in cash held at consolidated investmentygts
Decrease/(increase)in receivak
(Decrease)/increase in payables

Net cash provided by operating activit

Investing activities:

Purchase of property and equipm

Disposal of property and equipme

Dividends from unconsolidated affiliat

Purchase of availat-for-sale investment

Proceeds from sale of availa-for-sale investment

Purchase of investments by consolidated investpreaucts
Proceeds from sale of investments by consolidateelstment product
Returns of capital in investments of consolidatecestment product
Purchase of other investmei

Proceeds from sale of other investme

Acquisitions of businesses, net of cash acquiretBd million in 200€
Acquisition ear-out payment:

Disposal of businesses

Net cash used in investing activities

Financing activities:

Proceeds from exercises of share opt

Purchases of treasury sha

Dividends paic

Excess tax benefits from sh-based compensatic
Capital invested into consolidated investment pots!
Capital distributed by consolidated investment piaigl
Borrowings of consolidated investment products
Repayments of consolidated investment products
Net (repayments)/borrowings under credit facility
Issuance of senior not

Repayments of senior not

Net cash used in financing activiti

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

Cash and cash equivalents, end of year

Supplemental Cash Flow Information:
Interest paic

Interest receive
Taxes paic

Years Ended Decembe 31,

2008 2007 2006
$481.7 $673.6  $482.7
47.6 64.1 67.5
97.7 105.2 140.6
(2.0) (1.1) 4.0
(22.0) (24.2)  (51.9)
22.3 24.6 1.5
39.9 (9.9) (26.8)
58.0  (214.3)  (294.3)
54.9 38.2 17.9
(16.8)  (23.1)  (12.3)
(60.7)  212.9 297.0
(46.8)  (48.1) (4.3)
(37.1) (4.8) 1.3
1,138.8 (59.6)  (160.7)
(1,259.8)  180.2 (6.3)
495.7  913.7 455.9
(84.1)  (36.7)  (37.9)
0.2 12.1 2.5
29.8 1.8 0.9
(109.4)  (80.3)  (289.4)
84.5 111.8 254.3
(112.3) (3315) (372.3)
188.7 143.6 122.6
99.2 196.0 257.5
(27.1)  (25.9)  (14.5)
36.2 17.1 15.6
— — (198.8)
(174.3)  (56.0) (1.3)
— 1.6 2.1
(68.6)  (46.4)  (258.7)
79.8 137.4 66.8
(313.4)  (716.0)  (155.9)
(207.1)  (155.0)  (143.6)
16.8 23.1 12.3
96.1 211.0 345.3
(241.0) (318.2) (301.2)
28.9 112.6 46.3
(9.3) (33.1)  (82.1)
(114.4) (2.6) 59.0
— 300.0 —
(2.8)  (300.0)  (10.0)
(666.4)  (740.8)  (163.1)
(239.3) 1265 34.1
(91.3) 10.4 35.3
9158  778.9 709.5
$585.2 $915.8  $778.9
$(71.2)  $(72.0) $(73.4)
$36.9  $48.2 $26.9
$(238.4) $(328.2) $(213.1)



See accompanying notes.
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Consolidated Statements of Changes in Sharehold’ Equity and Comprehensive Income

Accumulated

Additional Other Total
Common  Ordinary Exchangeable Paid-in- Treasury Retained Comprehensive  Shareholders’
$ in millions Shares Shares Shares Capital Shares Earnings (Loss)/Income Equity
January 1, 2006 $— $81.8 $431.8 $4,710.0 $(407.1) $361.6 $351.7 $5,529.8
Net income — — — — — 482.7 — 482.7
Other comprehensive income
Currency translation differences on
investments in overseas subsidiaries — — — — — — 268.3 268.3
Change in minimum pension liability — — — — — — 25.3 25.3
Change in net unrealized gains on available-
for-sale investments — — — — — — (6.6) (6.6)
Tax impacts of changes in accumulated OC
balances — — — — — — (0.7) (0.7)
Total comprehensive income 769.0
Initial impact of adopting FASB 158, net of
tax — — — — — — (23.5) (23.5)
Dividends — — — — — (143.6) — (143.6)
Employee share plans:
Share-based compensation — — — 140.6 — — — 140.6
Vested shares — — — (17.4) 17.4 — — —
Exercise of options — 1.1 — 65.7 — — — 66.8
Tax impact of share-based payment — — — 12.3 — — — 12.3
Purchase of shares — — — — (188.2) — — (188.2)
Business combinations — — — 0.8 — — — 0.8
Conversion of exchangeable shares into
ordinary shares — 0.3 (54.4) 54.1 — — — —
December 31, 2006 — 83.2 377.4 4,966.1 (577.9) 700.7 614.5 6,164.0
Net income — — — — — 673.6 — 673.6
Other comprehensive income
Currency translation differences on
investments in overseas subsidiaries — — — — — — 351.1 351.1
Change in accumulated OCI related to
employee benefit plans — — — — — — 7.7 7.7
Change in net unrealized gains on available-
for-sale investments — — — — — — (16.8) (16.8)
Tax impacts of changes in accumulated OC
balances = = = = = = (4.4) (4.4)
Total comprehensive income — — — — — — — 1,011.2
Adoption of FIN 48 — — — — — (17.6) — (17.6)
Dividends — — — — — (155.0) — (155.0)
Employee share plans:
Share-based compensation — — — 105.2 — — — 105.2
Vested shares — — — (53.9) 53.9 — — —
Exercise of options — 1.6 — 135.8 — — — 137.4
Tax impact of share-based payment — — — 23.1 — — — 231
Purchase of shares — — — — (683.7) — — (683.7)
Cancellation of treasury shares — (1.9) — (251.4) 253.3 — — —
Business combinations — — — 6.0 — — 6.0
Conversion of exchangeable shares into
ordinary shares — 2.0 (377.4) 375.4 — — — —
Cancellation of ordinary shares and issuance
of common shares 84.9 (84.9) — — — — — —
December 31, 2007 84.9 — — 5,306.3 (954.4) 1,201.7 952.1 6,590.6
Net income — — — — — 481.7 — 481.7
Other comprehensive income
Currency translation differences on
investments in overseas subsidiaries — — — — — — (1,034.2) (1,034.2)
Change in accumulated OCI related to
employee benefit plans — — — — — — (0.3) (0.3)

Change in net unrealized gains on available-



for-sale investments — — — — — — (9.3) 9.3)
Tax impacts of changes in accumulated OC

balances = = = = = = (4.2) (4.1)
Total comprehensive income — — — — — — — (566.2)
Dividends — — — — — (207.1) — (207.1)
Employee share plans:

Share-based compensation — — — 97.7 — — — 97.7
Vested shares — — — (55.7) 55.7 — — —
Exercise of options 0.4 — — (12.5) 87.8 — — 75.7
Tax impact of share-based payment — — — 16.8 — — — 16.8
Purchase of shares = = = = (318.0) = = (318.0)
December 31, 2008 $85.3 $— $— $5,352.6 $(1,128.9) $1,476.3 $(95.8) $5,689.5

See accompanying notes.
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Notes to the Consolidated Financial Statemen
1. ACCOUNTING POLICIES
Corporate Information

Invesco Ltd. (Parent) and all of its consolidatetitees (collectively, the company or Invesco) pdevretail, institutional and high-neterth
clients with an array of global investment manageteapabilities. The company operates globally issdole business is asset management.

On December 4, 2007, the predecessor to Invescqg INVESCO PLC, became a wholgwned subsidiary of Invesco Ltd. and
shareholders of INVESCO PLC received common shafelkvesco Ltd. in exchange for their ordinary ssaiof INVESCO PLC. Th
transaction was accounted for in a manner simila pooling of interests. Additionally, the companprimary share listing moved from
London Stock Exchange to the New York Stock Excleaagshare capital consolidation was immediatefylémented (a reverse stock split
a one-for-two basis, and the companseégulated business in the European Union wasfeaed from INVESCO PLC to Invesco Ltd. All pr
period share and earnings per share amounts haneddgusted to reflect the reverse stock split.

Basis of Accounting and Consolidation

The financial statements have been prepared inrdacoe with U.S. GAAP and consolidate the finanstatements of the Parent, all of
controlled subsidiaries, any variable interestte#i(VIES) required to be consolidated under FongnAccounting Standards Board (FAS
Interpretation (FIN) No. 46(R), “Consolidation ofi¥able Interest Entities, an Interpretation of duoting Research Bulletin No. 51ghd an'
entities required to be consolidated under Emer¢gsges Task Force (EITF) Issue No. 04{8etermining Whether a General Partner, o
General Partners as a Group, Controls a LimitednPeship or Similar Entity When the Limited Parthétave Certain Rights” (EITF 0&).
Under FASB Statement No. 94, “Consolidation of Klajority-Owned Subsidiaries ontrol is deemed to be present when the Paredsh
majority voting interest or otherwise has the poveegovern the financial and operating policieghs subsidiary so as to obtain the ben
from its activities. FIN 46(R) requires that VIEs; entities in which the risks and rewards of ovwghg are not directly linked to voti
interests, for which the company is the primaryddmmary (having the majority of rewards/risks ofimership) be consolidated. Certain of
companys managed products are structured as partnershipghich the company is the general partner recgidnmanagement and
performance fee. If the company is deemed to hawvariable interest in these entities and is deteechito be the primary beneficiary, th
entities are consolidated into the companfynancial statements. See Note 17 for furthecwdision. If the company is not determined to b
primary beneficiary, the equity method of accoumtia used to account for the companynvestment in these entities. In accordance
EITF 04-5, nonVIE general partnership investments would be deetodsk controlled by the company and would be clidsied, unless tt
limited partners have the substantive ability tmoge the general partner without cause based umimgle majority vote or can otherw
dissolve the partnership, or unless the limitedrgas have substantive participating rights ovesigien making. Investment products that
consolidated as VIEs or under EITF B&nd FASB Statement No. 94 are referred to asotidased investment products in the Consolid
Financial Statements.

As required by Accounting Principles Board (APB), ¥8he Equity Method of Accounting for InvestmentsCommon Stock,the equit
method of accounting is used to account for investisiin joint ventures and non-controlled subsidg&aimn which the compang’ownership i
between 20 and 50 percent. Equity investmentsaréed initially at cost (subsequently adjustedeoognize the comparg/share of the pro
or loss of the investee after the date of acquoisjtand are included in investments on the ConatditiBalance Sheets. The proportionate
of income or loss is included in equity in earnimfsinconsolidated affiliates in the Consolidatedt@ments of Income.

The financial statements have been prepared ptimarithe historical cost basis; however, certéémis are presented using other bases
as fair value, where such treatment is approprite. financial statements of subsidiaries are pezbfor the same reporting year as the P
and use consistent accounting policies, which, etagplicable, have been adjusted to U.S. GAAP fimcal generally accepted accoun
principles or reporting regulations. All intercormyatransactions, balances, revenues and expersedimmated upon consolidation. Minol
interests represent the interests in certain estitonsolidated by the company either becausedimpany has control over the entity or
determined that it is the primary beneficiary unBM 46(R), but of which the company does not oWmfthe equity.
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In preparing the financial statements, managememnéquired to make estimates and assumptions tieat aeported revenues, expen
assets, liabilities and disclosure of contingeabilities. The primary estimates relate to investtneluation, goodwill impairment and tax
Use of available information and application ofgutent are inherent in the formation of estimateguAl results in the future could differ fri
such estimates and the differences may be materiaé financial statements.

Acquisition Accounting

Upon acquisition, the assets, liabilities and augeint liabilities of a subsidiary are measuredairtfair values at the date of acquisitior
accordance with FASB Statement No. 141, “Businesmli@nations,”any excess of the cost of the acquisition overftievalues of th
identifiable net assets acquired attributable ® ¢ompany is recognized as goodwill. The interésmnimority shareholders is stated at
minority’s proportion of the precquisition carrying values of the acquired neetssThe results of entities acquired or sold dytire year ai
included from or to the date control changes.

Contingent consideration payable in relation tougitiess acquisition is recorded when the outconméefontingency is resolved and
consideration is issued or becomes issuable. Ggariinconsideration results in recognition of addiél goodwill.

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 equivalentBetember 31, 2008, is $0.9 million in cash to Ifete trust operations and custol
transactions in the compamyaffiliated funds. Cash and cash equivalents tedes affiliated money market funds (related pes}itotale
$172.3 million at December 31, 2008. Cash and eaglivalents of consolidated investment productsnateavailable for general use by
company.

Cash balances may not be readily accessible tBahent due to certain capital adequacy requirembmnssco has local capital requirem:
in several jurisdictions, as well as regional reguients for entities that are part of the Europsamgroup. These requirements require
retention of liquid resources in those jurisdicipmvhich we meet by holding cash and cash equitaldrnis retained cash can be usec
general business purposes in the Europeargsalp or in the countries where it is located. Duéhe capital restrictions, the ability to trarr
cash between certain jurisdictions may be limitedaddition, transfers of cash between internatignasdictions may have adverse
consequences that may substantially limit suctviagtiAt December 31, 2008, the European gubdp had cash and cash equivalent balz
of $427.9 million, much of which is used to satigfiese regulatory requirements. The company i®imptiance with all regulatory minimt
net capital requirements

Accounts Receivable and Payable

Accounts receivable and payable are recorded &tdhginal invoice amounts. Accounts receivable also recorded less any allowance
uncollectible amounts.

Investments

Investments in equity securities that have readiiterminable fair values and investments in detdirities are classified as either tradin
available-for-sale in accordance with FASB Stateimio. 115, “Accounting for Certain Investments irel@ and Equity Securities.”
Investments in debt securities are classified coetance with FASB Statement No. 115 as heldidurity investments if the company has
intent and ability to hold the investments untiltordy. Trading securities are securities boughd aeld principally for the purpose of sell
them in the near term. Available-for-sale secwsitiee those neither classified as trading nor Estbematurity. Trading and available-fegle
investments are measured at fair value. Gainssselarising from changes in the fair value ofitgihvestments are included in income,
gains or losses arising from changes in the fainevaf available-forsale investments are recognized in accumulated atraprehensi
income, net of tax, until the investment is soldotinerwise disposed of, or until the investmentiédermined to be other-thaemporarily
impaired, at which time the cumulative gain or Ipssviously reported in equity is included in inoenThe specific identification methoc
used to determine the realized gain or loss onrigexsusold or otherwise disposed. Heldr@turity investments are measured at amor
cost, taking into account any discounts or premiums

Investments in joint ventures, neontrolled subsidiaries and certain investment petsl that are not consolidated under FIN 46l
EITF 045 are investments over which the company has $gnif influence but not control and are accounteduking the equity methc
where the investment is initially recorded at st the carrying amount is increased
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or decreased to recognize the company’s shareeoéftiertax profit or loss of the investee after the dateaguisition. Investments in jo
ventures are investments jointly controlled by teenpany and external parties. Investments in je@mtures are also accounted for using
equity method to reflect the substance and econoedtity of the company’ interest in jointly controlled entities. Equitgvestments a
included in investments on the Consolidated Bal&tueets in accordance with APB 18. The proportshare of income or loss is include
equity in earnings of unconsolidated affiliateshie Consolidated Income Statements.

Fair value is determined by reference to the FAS&e®ent No. 157, “Fair Value Measurement§AEB Statement No. 157) valuat
hierarchy generally by reference to an active trgdnarket, using quoted closing or bid prices asawh reporting period end. When a ree
ascertainable market value does not exist for aasiment (such as the compasyollateralized loan obligations, discussed beltwe) fail
value is calculated based on the expected casts fivits underlying net asset base, taking intamant applicable discount rates and o
factors.

The company evaluates the carrying value of investmfor impairment on a quarterly basis. In itpénment analysis, the company te
into consideration numerous criteria, including thation 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 tlseés or industry and external credit ratings
recent downgrades with respect to issuers of dahtrigies held. If the decline in value is deteretirto be other-thatemporary, the carryir
value of the security is written down to fair valilreough the income statement in accordance witBBStatement No. 115.

The company provides investment management serticasnumber of collateralized loan obligation gesi (CLOs). These entities .
investment vehicles created for the sole purposissafing collateralized loan instruments that offerestors the opportunity for returns 1
vary with the risk level of their investment. Thetes issued by the CLOs are backed by diversif@tfgios consisting primarily of loans
structured debt. For managing the collateral far @LO entities, the company earns investment manegefees, including in some ca
subordinated management fees, as well as contirigeentive fees. The company has invested in cedéithe entities, generally taking
relatively small portion of the unrated, junior sutlinated position. At December 31, 2008, the camggzeld $17.5 million of investment
these CLOs, which represents its maximum risk s§I@he companyg’investments in CLOs are generally subordinatesttier interests in tl
entities and entitles the investors to receivertgdual cash flows, if any, from the entities. dators in CLOs have no recourse agains
company for any losses sustained in the CLO stractu

Management has concluded that the company is eqtrimary beneficiary of any of the CLO entitieslahhas recorded its investment
fair value using an income approach. The exces&tofal and anticipated future cash flows over tiitgal investment at the date of purchas
recognized as interest income over the life ofittvestment using the effective yield method in adeace with Emerging Issues Task Fi
(EITF) 99-20, “Recognition of Interest Income amaphirment on Purchased and Retained Beneficiatdsi® in Securitized Financial Assets,”
and FASB Staff Position No. EITF 99-20-1, “Amendrtgeto the Impairment Guidance of EITF Issue No209-The company reviews ce
flow estimates throughout the life of each CLO gmtCash flow estimates are based on the underlyoa of securities and take into accc
the overall credit quality of the issuers, the tamsted default rate of the securities and the cagipgpast experience in managing sin
securities. If the updated estimate of future démlus (taking into account both timing and amournss)ess than the last revised estimate
impairment loss is recognized based on the exckfiseocarrying amount of the investment over its felue and is recorded through
income statement. Fair value is determined usimgeotiinformation, notably market yields and progetcash flows based on forecasted de
and recovery rates that a market participant waglel in determining the current fair value of theigginterest. Dividend income for the
investments is recorded in other income on the Glareted Statements of Income.

Assets Held for Policyholders and Policyholder Péyes

One of the company’ subsidiaries is an insurance entity, establigbefdcilitate retirement savings plans. Investmearsd policyholde
payables held by this business meet the defingfdimancial instruments and are carried in the S&iidated Balance Sheets as separate ac
assets and liabilities at fair value in accordamith the American Institute of Certified Public Amantants Statement of Position No.D3-
“Accounting and Reporting by Insurance EnterpriggsCertain Nontraditional Long-Duration Contraetsd for Separate AccountChange
in fair value are recorded and offset to zero mm@onsolidated Statements of Income in other oipera¢venues.

The liability to the policyholders is linked to thalue of the investments. The investments ardliegagregated and are generally not sul
to claims that arise from any of the compangther businesses. Management fees earned fraoyhpmter investments are accounted fc
described in the company’s revenue recognition @atiiog policy.
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Deferred Sales Commissions

Mutual fund shares sold without a sales commisatathe time of purchase are commonly referred ttBashares.”B shares typically ha
an asset-based fee (128ee) that is charged to the fund over a periogesirs and a contingent deferred sales charge (EO®€ CDSC is ¢
assetbased fee that is charged to investors that redgeshares during a stated period. Commissions paitleadate of sale to brokers i
dealers for sales of mutual funds that have a CBi®Capitalized and amortized over a period neteeed the redemption period of the rel
fund (generally up to six years).

Property, Equipment and Depreciation

Property and equipment includes owned propertgeleald improvements, computer hardware/softwareoimel equipment and is state:
cost less accumulated depreciation or amortizadioth any previously recorded impairment in valuepdnditures for major additions ¢
improvements are capitalized; minor replacemen@intanance and repairs are charged to expense@sed. Depreciation is provided
property and equipment at rates calculated to vaftehe cost, less estimated residual value, @heasset on a straighie basis over i
expected useful life: owned buildings over 50 yelrasehold improvements over the shorter of tasddéerm or useful life of the improvem:
and computers and other various equipment betweep tind seven years. Purchased and internallyogeeesoftware is capitalized where
related costs can be measured reliably, and itabgble that the asset will generate future ecoondmnefits, and amortized into opera
expenses on a straiglite basis over its useful life, usually five yeaffie company capitalizes internal and externaiscimgurred during tt
application development stage for internally depelb software in accordance with AICPA StatemerRasdition No. 98-1, Accounting for th
Costs of Computer Software Developed or Obtainedrternal Use."The company reevaluates the useful life deternmonaidr property ar
equipment each reporting period to determine whiedvents and circumstances warrant a revision gorémaining useful life. On sale
retirement, the asset cost and related accumutgieckciation are removed from the financial statémand any related gain or loss is refle
in income.

The carrying amounts of property and equipment rargewed for impairment under FASB Statement Nl Accounting for th
Impairment or Disposal of Long-Lived Assetsyhen events or changes in circumstances indicae ttie carrying values may not
recoverable. At each reporting date, an assessmardde for any indication of impairment. If aniication of impairment exists, recoverabi
is tested by comparing the carrying amount of #seato the net undiscounted cash flows expectéé wenerated from the asset. If thost
undiscounted cash flows do not exceed the carrgimgunt (i.e. the asset is not recoverable), the step would be performed, which is
determine the fair value of the asset and recorich@airment charge, if any.

Intangible Assets

Management contract intangible assets identifietheracquisition of a business are capitalized regglg from goodwill if the fair value ci
be measured reliably on initial recognition (trastean date) and are amortized and recorded as tipg@xpenses on a straigite basis ove
their useful lives, usually seven to ten years,clvhrieflects the pattern in which the economic biénefe realized. Where evidence exists
the underlying management contracts are renewedadlyimat little or no cost to the company, the nmgemaent contract intangible asse
assigned an indefinite life and reviewed for impant on an annual basis. The company reevaluatasstful life determination for intangil
assets each reporting period to determine whethamntg and circumstances warrant a revision to engaming useful life or an indication
impairment. Definitdived intangibles are reviewed for impairment whesreevents or changes in circumstances indicatettieir carrying
amount may not be recoverable (i.e. carrying amaxceeds the sum of the fair value of the intamjibintangible assets not subjec
amortization are tested for impairment annuallynosre frequently if events or changes in circumstanindicate that the asset might
impaired. The impairment test consists of a conspariof the fair value of an intangible asset wishcarrying amount. If the carrying amoun
the intangible asset exceeds its fair value, araimpent loss is recognized in an amount equal &b ¢kcess. Fair value is determined usi
discounted cash flow analysis.

Goodwill

Goodwill represents the excess of cost over thetifiiEble 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 impairmesy hrave occurred. The impairment test for goodvali, outlined in FASB Statem
No. 142,"Goodwill and Other Intangible Assets,” uses a tstep approach, which is performed at the repouimiglevel.
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The company has determined that it has one regottimit for goodwill impairment testing purposese tbonsolidated Invesco Ltd. sin
operating segment level, which is the level at Wwhiternal reporting is generated that reflectswlag that the company manages its opera
and to which goodwill is naturally associated hié carrying amount of goodwill at the reportingtueiceeds its implied fair value (the first ¢
of the goodwill impairment test), then the secotepds performed to determine if goodwill is immadrand to measure the amount of
impairment loss, if any. The second step of thedgolb impairment test compares the implied fairualof goodwill with the carrying amot
of goodwill. If the carrying amount of goodwill exeds the implied fair value of goodwill, an impaéim loss is recognized in an amount e
to that excess.

The principal method of determining fair value loé treporting unit is an income approach where &utash flows are discounted to arriv
a single present value amount. The discount ratd issderived based on the time value of moneythedisk profile of the stream of futt
cash flows. Recent results and projections baseéxpectations regarding revenue, expenses, capif@nditure and acquisition earn
payments produce a present value for the repottitig While the company believes all assumptionkzatl in its assessment are reason
and appropriate, changes in these estimates coodlige different fair value amounts and therefaffeidnt goodwill impairment assessme
The most sensitive of these assumptions are tivaast cash flows and the use of a weighted avetageof capital as the discount rat
determine present value.

The company also utilizes a market approach toigeos secondary and corroborative fair value ofrépmorting unit by using compara
company and transaction multiples to estimate gafae our single reporting unit. Discretion andguatent is required in determining whet
the transaction data available represents infoonétr 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 incaaperoach described above but are us
provide an additional basis to determine the reaslemess of the income approach fair value estimate

Debt and Financing Costs

Debt issuance costs are recognized as a defersetl @sder APB 21, “Interest on Receivables and Blagd After initial recognition, del
issuance costs are measured at amortized costhdeéingharges and debt issuance costs are amortizgdite term of the debt using
effective interest method. Interest charges aregmized in the Consolidated Statement of Incontbénperiod in which they are incurred.

Treasury Shares
Treasury shares are valued at cost and are inclslddductions from equity.
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 occurreskrvices have been provided, collectibility iangenably assured and the revenue c:
reliably measured. Revenue represents managenigtnithyuation, transfer agent and other fees. Revésgenerally accrued over the period
which the service is provided, or in the case ofggenancebased management fees, when the contractual penfiaercriteria have been me
accordance with Method 1 of EITF Topic No. D-96 cédunting for Management Fees Based on a Formwlaich indicates that performar
fees shall be recorded and recognized at the entheofperformance measurement period instead ofromtarim basis throughout t
measurement period. Investment management fee uesesre derived from providing professional experto manage client accounts
include fees received from institutional advisogntacts and retail mutual funds, unit trusts, steeent companies with variable cap
exchangdraded funds, investment trusts and other prodés.the year ended December 31, 2008, managereestffom affiliated fun
products were $1,979.6 million (2007: $2,481.6 il 2006: $1,996.4 million). Management fees viaryelation to the level of client ass
managed, and in certain cases are also based estiment performance. Distribution fees include 12iees received from certain affilia
mutual funds to cover allowable marketing experisethose funds and also include adsated sales charges paid by certain mutual fumd
period of time after the sale of those funds. Tiamagent fees are service fees charged to ceaféiliated funds to cover the expense
transferring shares of a mutual fund or units afnit trust into the investas’ name. Other fees generally include trading fems/eld fron
generally non-recurring security or investment seations.

Distribution, service and advisory fees that arsspd through to external parties are presentedaepaas expenses in accordance
EITF 99-19, “Reporting Revenue Gross as a Princigasus Net as an Agent.” These thirakty distribution, service and advisory expe
include renewal commissions paid to independeatiiiial advisors for as long as the clients’ asasetsnvested
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and are payments for the servicing of client acteuRenewal commissions are calculated based upencantage of the AUM value. Third-
party distribution expenses also include the amatittn of upfront commissions paid to brokkralers for sales of fund shares with a contir
deferred sales charge (a charge levied to the fovés client redemption of AUM within a certaittracted period of time). The distribut
commissions are amortized over the contractual Atddntion period. Also included in thigghrty distribution, service and advisory expe
are subtransfer agency fees that are paid to third pafteprocessing client share purchases and redengptcall center support and cli
reporting.

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

The company issues equity-settled shHaaeed awards to certain employees, which are meghsurfair value at the date of grant. The
value determined at the grant date is expensedstraight-line or accelerated basis over the vggtieriod, based on the compamgstimate ¢
shares that will eventually vest. Fair value is surad by use of the stochastic (a lattice modelBlack Scholes valuation models. -
expected life of share-based compensation awakts insthe lattice model is adjusted, based on memagts best estimate, for the effect:
non-transferability, exercise restrictions and vébral considerations.

Effective January 1, 2006, the company adopted FA&Bement No. 123(R), using the modified prospediansition method. Under tl
transition method, compensation cost recognize2DB6 includes: (a) compensation cost for all sheaged compensation granted prior to
not yet vested, as of January 1, 2006, based ogr#mdate fair value estimated in accordance with thgireal provisions of FASB Stateme
No. 123, and (b) compensation cost for all s-based compensation granted subsequent to Janu209@, based on the grashite fair valu
estimated in accordance with the provisions of FAR&ement No. 123(R).

Pensions

For defined contribution plans, contributions pdgaielated to the accounting period are chargedddncome statement. For defined bei
plans, the cost of providing benefits is separatiefermined for each plan using the projected eneitlit method, based on actuarial valuat
performed at each balance sheet date. A portiacfarial gains and losses is recognized throughnitome statement if the net cumula
unrecognized actuarial gain or loss at the endhefprior period exceeds the greater of 10.0% ofpitesent value of the defined ber
obligation (before deducting plan assets) at tlaée @nd 10.0% of the fair value of any plan ass&isr service costs are recognized ove
remaining service periods of active employees.

The company adopted FASB Statement No. 158, “EngpkyAccounting for Defined Benefit Pension and €@tRostretirement Plans ar
Amendment of FASB Statement Nos. 87, 88, 106 arg{R)3" on December 31, 2006. FASB Statement No. 158 reguirat the net fund
status of defined benefit plans be recognized enbtilance sheet and that unrecognized net actgaisd and losses and prior service ¢
which have previously been recorded as part optisretirement asset or liability, be recordedaliyeto other comprehensive income. U
adoption, an increase of $34.5 million, $23.5 moillinet of tax, was recorded in the pension ligbilitcluded within other liabilities with
corresponding reduction in accumulated other cohgmsive income. The company’s annual measuremenisiRecember 31.

Advertising Costs

The company expenses the cost of all advertisind) @nomotional activities as incurred. The companguired advertising costs
$30.5 million for the year ended December 31, 2(@@07: $28.6 million; 2006: $28.5 million). These@unts are included in market
expenses in the Consolidated Statements 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 receivedeaaivable as an incentive to enter an operatiagelare also spread evenly over the
term. The Company accounts for lease terminatia@tscim accordance with FASB Statement No. 14&cbunting for Costs Associated w
Exit or Disposal Activities,'which requires that (1) a liability for costs tartenate a contract before the end of its term dbalfecognized
the time termination occurs and measured at fdirevand (2) a liability for costs that will contiauo be incurred under a contract fo
remaining term without economic benefit to the campbe recognized and
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measured at its fair value when the company cetsese the right conveyed by the contract, netstiimated sublease rentals that ci
reasonably be obtained even if the company doeamimipate entering into any subleasing arrangésnen

Taxation

Income taxes are provided for in accordance wittSBAStatement No. 109, “Accounting for Income Takd3eferred tax assets ¢
liabilities are recorded for temporary differendetween the tax basis of assets and liabilitiestaedreported amounts in the Consolid
Financial Statements, using the statutory tax rategfect for the year in which the differenceg axpected to reverse. The effect on defi
tax assets and liabilities of a change in tax r&ge®cognized in the results of operations in pleeiod that includes the enactment dat
valuation allowance is recorded to reduce the gagrgmounts of deferred tax assets to the amoanighmore likely than not to be realized.

As a multinational corporation, the company operatevarious locations outside of Bermuda and gaesersubstantially all of its earnil
from its subsidiaries. Deferred tax liabilities aerognized for taxes that would be payable onutheemitted earnings of the company’
subsidiaries, consolidated investment products, jaimd ventures, except where it is our intenti@ndontinue to indefinitely reinvest t
undistributed earnings. Our Canadian and U.S. digs&s continue to be directly owned by Invescddity Company Limited (former
INVESCO PLC, our predecessor company), which igally owned by Invesco, Ltd. Our Canadian unremit@arnings, for which we ¢
indefinitely reinvested, are estimated to be $9%8an at December 31, 2008, compared with $88diamlat December 31, 2007. If distribu
as a dividend, Canadian withholding tax of 5.0% laddwe due. Deferred tax liabilities in the amouht$8.9 million (2007: $14.1 million) fc
additional U.K. tax have been recognized for untesdiearnings of certain subsidiaries that havelegly remitted earnings and are expe
to continue to remit earnings in the foreseeahblieréu Dividends from our investment in the U.S.idbanot give rise to additional tax as we
not subject to withholding tax between the U.S. &hH., the underlying U.S. tax rate is greater thlae U.K. tax rate, and the company
U.K. tax credits available. There are no additidaaks on dividends from the U.K. to Bermuda.

The company adopted FASB Interpretation No. 48,ctAmting for Uncertainty in Income Taxes AR Interpretation of FASB Statem:
No. 109" on January 1, 2007. Accordingly, the company reparliability for unrecognized tax benefits resutifrom uncertain tax positio
taken or expected to be taken in a tax return. ddmapany recognizes interest and penalties, if aglgted to unrecognized tax benefit:
income tax expense.

Earnings Per Share

Basic earnings per share is calculated by dividiegincome available to shareholders by the wethhteerage number of shares outstan
during the periods, excluding treasury shares. tBiluearnings per share is computed using the mgadack method outlined in FAS
Statement No. 128, “Earnings per Shamgliich requires computing share equivalents andditigi net income by the total weighted ave
number of shares and share equivalents outstaddirgg the period.

Comprehensive Income

Under FASB Statement No. 130, “Reporting Compreivenisicome,” the compang’other comprehensive income/(loss) consists afigét
in unrealized gains and losses on investment d@zudlassified as available-fegle, reclassification adjustments for realizechgfdliosses) c
those investment securities classified as availdslsale, foreign currency translation adjustments pedsion liability adjustments. St
amounts are recorded net of applicable taxes.

Dividends to Shareholders

Dividends to shareholders are recognized on thiadgon date. In 2008, Invesco began declaringmaying dividends on a quarterly b
in arrears. Prior to 2008, dividends were declamdi paid on a semi-annual basis.

Translation of Foreign Currencies

The company accounts for the impact of foreign emey under the guidance provided in FASB StatenNmt52, ‘Foreign Currenc
Translation.” Transactions in foreign currencies (currencies rothen the functional currencies of the operatiarg recorded at the rates
exchange prevailing on the dates of the transasti@heach balance sheet date, monetary assetiahbilities that are denominated in fore
currencies are remeasured into the functional naies of the compang’subsidiaries at the rates prevailing at the lalaheet date. Gains :
losses arising on revaluation are included in tloetine statement.
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The companys reporting currency and the functional currencythef Parent is U.S. dollars. On consolidation, desets and liabilities
company subsidiary operations whose functionalengies are currencies other than the U.S. dolfargign operations”are translated at t
rates of exchange prevailing at the balance shatet thcome statement figures &n@nslated at the weighted average rates for the yéhict
approximate actual exchange rates. Exchange diffesearising on the translation of the net asdetsreign operations are taken directly
accumulated other comprehensive income in equity the disposal of the net investment, at whiaghdithey 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 finanamstiuments to provide a hedge against interesordi@eign exchange exposures.
Reclassifications

The presentation of certain prior period reportedoants has been reclassified to be consistent thigh current presentation. Si
reclassifications had no impact on net income arefolders’ equity.

Accounting Pronouncements Recently Adopted

In September 2006, the FASB issued Statement Ng. “Fair Value Measurementsyhich became effective for Invesco on January D8.
FASB Statement No. 157 clarifies how companies Ehmeasure fair value when they are required by. G&SAP to use a fair value meas
for recognition or disclosure. FASB Statement N&¢/ &stablishes a common definition of fair valusablishes a framework for measuring
value under U.S. GAAP, and expands disclosurestdiaguvalue measurements to eliminate differenicesurrent practice in measuring 1
value under existing accounting standards. The tamopf FASB Statement No. 157 did not result iry aatrospective adjustments to p
period information or in a cumulative effect adjusht to retained earnings. See Note 3, “Fair ValuAssets and Liabilities,for additiona
disclosures.

In February 2007, the FASB issued Statement No, IB8e Fair Value Option for Financial Assets animhdncial Liabilities” FASB
Statement No. 159), which also became effectivelfiwesco on January 1, 2008 at its own discretlehSB Statement No. 159 pern
companies to elect, on an instrumentibgtrument basis, to fair value certain financisdets and financial liabilities with changes i fadlue
recognized in earnings as they occur (the fairevaption). The company chose not to elect the FS&Bement No. 159 fair value option
eligible items existing on its balance sheet aapfuary 1, 2008, or for any new eligible items geiped subsequent to January 1, 2008.

In October 2008, the FASB issued FASB Staff Positim. FAS 157-3, Determining the Fair Value of a Financial Asset Wliee Marke
for That Asset Is Not Active (FSP FAS 157-3),” winibecame effective for Invesco for the period enlegtember 30, 2008. FSP FAS 157-
clarifies the application of FASB Statement No. 167inancial assets in an inactive market. FSP AA%3 includes an illustration of t
application of judgment when selecting an apprapréiscount rate to apply in the valuation of datefalized debt obligation in a market
has become increasingly inactive. The adoptionSP FAS 157-3 did not have a material impact orctimepany’s financial statements.

In December 2008, the FASB issued FASB Staff Rmsitlo. FAS 140-4 and FIN 46(R)-8DIsclosures about Transfers of Financial As
and Interests in Variable Interest Entities (FSFSH&A0-4 and FIN 46(R)-8)Which became effective for the company on Decer8tie200€
This staff position requires additional disclosubgspublic entities with a) continuing involvemanttransfers of financial assets to a spe
purpose entity or b) a variable interest in a Jdddnterest entity. The adoption of FSP FAS 148xdl FIN 46(R)8 did not have a mater
impact on the company’s financial statements. Sete N7, “Consolidated Investment Products,” foritildal disclosures.

In January 2009, The FASB issued FASB Staff Pasitio. EITF 99-20-1, “Amendments to the Impairmentidance of EITF Issue No. 99-
20 (FSP EITF 99-20-1),” which became effective tlie company on December 31, 2008. FSP EITF 9%-88+ses the impairment guidal
provided by EITF 920 for beneficial interests to make it consisteithwhe requirements of FASB Statement No. 115dftermining whethi
an impairment of other debt and equity securiteesther-than-temporary. FSP EITF 99-20-1 elimindbesrequirement that a holderbes
estimate of cash flows be based upon those thaar&emnparticipant would use. Instead, FSP 99-26duires that an other-thaemporar
impairment be recognized when it is probable thatd has been an adverse change
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in the holder’s estimated cash flows. FSP EITF 02t2id not have a material impact on the resultthe impairment test of the compasy’
CLO investments.

Recent Accounting Pronouncements Not Yet Adopted

In December 2007, the FASB issued FASB StatementlHlb (revised 2007), “Business Combinations (FAS&ement No. 141(R))Anc
FASB Statement No. 160Nbncontrolling Interests in Consolidated Finan8#tements, an amendment of ARB No. 51 (FASB Set¢iRo
160).” Under FASB Statement No. 141(R), the acquirer mesbgnize, with certain exceptions, 100% of the Yalues of assets acquir
liabilities assumed, and noncontrolling interestacquisitions of less than 100% controlling ins¢nehen the acquisition constitutes a chi
in control of the acquired entity. Additionally, @h an acquirer obtains partial ownership in an imegquan acquirer recognizes and consolic
assets acquired, liabilities assumed and any ndraitmg interests at 100% of their fair values that date regardless of the percen
ownership in the acquiree. As goodwill is calcutbtes a residual, all goodwill of the acquired bass) not just the acquirsrshare,
recognized under this “full-goodwill’approach. Contingent consideration obligations thie elements of consideration transferrec
recognized as of the acquisition date as partefdir value transferred in exchange for the aeguibusiness. Acquisitiorelated costs incurr
in connection with a business combination shalekgensed. FASB Statement No. 160 establishes nesuating and reporting standards
noncontrolling interests (formerly known as “mirtgrinterests”)in a subsidiary and for the deconsolidation of bs#diary. FASB Stateme
No. 141(R) and FASB Statement No. 160 will be dffecfor the company beginning January 1, 2009. BASatement No. 141(R) will |
applied prospectively, while FASB Statement No. i&quires retroactive adoption of the presentatiod disclosure requirements for exis
minority interests but prospective adoption of @llits other requirements. The company is curreatigessing the impact of these two
standards.

In February 2008, the FASB issued FASB Staff Pasitlo. FAS 157-2, “Effective Date of FASB StatembBiot 157 (FSP FAS 157-2)FSF
FAS 1572 amends FASB Statement No. 157 to delay the éffediate for nonfinancial assets and nonfinangdtilities except for items th
are recognized or disclosed at fair value in tharftial statements on a recurring basis (that isaat annually). For items within its scope,
FAS 1572 delays the effective date of FASB Statement NgY. tb January 1, 2009. As of January 1, 2008, kwespplied the fair val
measurement and disclosure provisions of FASB Siaté¢ No. 157 to its financial assets and finan@ailities that are recognized or disclo
at fair value in the financial statements. As afulary 1, 2009, Invesco will apply the fair valueasgrement and disclosure provisions of F,
Statement No. 157 to nonfinancial assets and nandiial liabilities that are recognized or disclosg¢dair value in the financial statements
non+ecurring basis. Those items include: (1) nonfii@nassets and nonfinancial liabilities initiallyessured at fair value in a busir
combination or other new basis event, but not megsat fair value in subsequent periods; (2) namfaial longlived assets measured at
value for an impairment assessment under FASB i8&ateNo. 144, “Accounting for the Impairment or posal of Long-Lived Assets;3]
nonfinancial liabilities for exit or disposal adties initially measured at fair value under FASEat8ment No. 146, Accounting for Cosi
Associated with Exit or Disposal Activitiesghd (4) nonfinancial assets and nonfinancial litikdl measured at fair value in the second steg
goodwill impairment test. The adoption of FSP FAS R is not expected to have a material impachercompany’s financial statements.

In April 2008, the FASB issued FASB Staff Positidn. FAS 142-3, “Determination of the Useful Life lotangible Assets” (FSP FAS 142-
3). FSP FAS 143 amends the factors that should be considere@veldping renewal or extension assumptions usetttermine the usel
life over which to amortize the cost of a recogdiZetangible asset under FASB Statement No. 14P. F&S 1423 requires an entity
consider its own assumptions about renewal or sidarof the term of the arrangement, consistertt wét expected use of the asset. FSP
1423 is intended to improve the consistency betweeruseful life of an intangible asset determinedeurfdASB Statement No. 142 and
period of expected cash flows used to measureaithedlue of the asset under FASB Statement No(RYand other U.S. GAAP. The guida
provided by FSP FAS 142-for determining the useful life of a recognizetbingible asset must be applied prospectively tangjible asse
acquired after the effective date, which is Janugr2009. Early adoption is prohibited. FSP FAS-B4i2 not expected to have a mate
impact on the company’s financial statements.

In June 2008, the FASB issued FASB Staff Positian BITF 03-6-1, “Determining Whether Instrumentsafed in Shar®&ased Payme
Transactions Are Participating Securities (FSP EIUBF6-1).” FSP EITF 03-6-1 addresses whether instnts granted in shatesed payme
transactions are participating securities priovaeting and need to be included in the earningeation in computing earnings per share (E
under the two-class method described in FASB StatéNo. 128, “Earnings Per Share.” The guidandeS® EITF 03-6t provides that on
those unvested shabased payment awards that contain nonforfeitaletsito dividends or dividend equivalents are pguditing securitie
that should be included in the calculation of b&JRS under the two-class method. The FASB concltitkcthe holder of a shabased awal
receives a noncontingent transfer of value each thme entity declares a dividend, and thereforestia@ebased award meets the definition
participating security. FSP EITF 03-6-1 is

73




effective for financial statements issued for flsgaars beginning after December 15, 2008, withpaibr period EPS data being adjus
retrospectively. Early adoption is not permitte@FFEITF 03-61 will require the company to include unvestedrietstd stock units that cont:
nonforfeitable dividend equivalents as outstandingymon shares for purposes of calculated basic ER&.company is still assessing
impact of FSP EITF 03-6-1 on the calculation ofib&PS.

In December 2008, the FASB issued FASB Staff Rmsitilo. FAS 132(R)-1, “Employerdisclosures about Postretirement Benefit
Assets” (FSP FAS 132(R)-1). FSP FAS 132(R)-1 ameR4$SB Statement No. 132 (Revised 2003), “Employdbisclosures abo
Postretirement Benefit Plan Assets (FASB Staterentl32(R))"that are intended to enhance the transparencywsuting the types of ass
and associated risks in an employer’s defined liepefsion or other postretirement plan. FSP FAZRP1 expands the disclosures set f
by FASB Statement No. 132(R) by adding requiredld®ires about: (1) how investment allocation denis are made by management;
major categories of plan assets; and (3) significamcentrations of risk. Additionally, FSP FAS {R}-1 requires the employer to discl
information about the valuation of plans assetslamio that required under FASB Statement No. TBYose disclosures include: (1) the ¢
within the fair value hierarchy in which the faialue measurements of plan assets fall; (2) infdomatbout the inputs and valuation technic
used to measure the fair value of plan assets(3ralreconciliation of the beginning and endintahaes of plan assets valued using signifi
unobservable inputs. The new disclosures are redjtir be included in the financial statements il years ending after December 15, 2
The company is still evaluating the impact thasthaew requirements will have on its disclosures.

2. ACQUISITIONS
Acquisition of PowerShares Capital Management LLC

On September 18, 2006, the company acquired 1008beolimited liability company interests of Powesgsts Capital Management L
(“PowerShares”)The initial consideration for the transaction wd®9%5 million, which included transaction costs$6f3 million. The initia
purchase price did not include contingent constitama or “earn-outs,”of up to $630.0 million, payable in two componenisthe year
following the acquisition, as detailed below:

e $130.0 million payable when aggregate managemesst tigtal $50.0 million or more in any consecutizenionth period in Year 1
Year 4 (referred to as the second contingent paf)m@n2008, this ear-out was paid and reflected as an increase to gdio

« A payment (referred to as the third contingent pagthcalculated at the end of Year 5 based on cangannual growth in managem
fees from an assumed base of $17.5 million atgpsihe Year 5 management fees will be reducedsByOdmillion, for purposes of t
calculation, since the second contingent paymerst @aned. For a compound annual growth rate (CAiBR)ear 5 below 15%, r
additional payment will be made. For a CAGR in Y&dbetween 15% and 75%, $5.0 million for each CA@Rt above 15%, for
maximum payment of $300.0 million for a 75% CAGRorFa CAGR in Year 5 between 75% and 100%, $300l@omi plus ai
additional $8.0 million for each CAGR point abov&?4d, for a maximum total payment of $500.0 milliam & 100% CAGR

At the companys option, up to 35% of the contingent paymentspangable in equity. The additional purchase prick mat be recognize
until the contingency is resolved. Any such payraembuld result in an increase to goodwill.

At the date of the acquisition, PowerShares managséts of approximately $6.3 billion, offering &thangeraded funds to investo
PowerShares offered 138 exchangeled funds, with assets under management oftich as of December 31, 2008 (2007: $14.5 hil)i
Tax deductible goodwill and management contraetngible assets of $107.1 million were initially seded in relation to this acquisition. 1
company evaluated current industry practice andhastd a value of ten times earnings before intetages, depreciation and amortizatio
the acquired entity to arrive at the value of $99illion for management contract intangible assets.

The management contract intangibles were assigneiddefinite useful life and are therefore not sabjto amortization. The acquil
management contracts are renewable at minimaltod$te company; it is the compasyintention to renew these contracts indefinitétye
increased demand in the asset management indostexd¢hangearaded fund products and the independence of tteseacts from other ass
acquired contributed to the compasydetermination of an indefinite useful life. Thecess additional purchase price of $7.4 million
allocated to goodwiill.
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The fair value of net assets acquired was detedraseollows:

$ in millions
Property and equipme 2.6
Receivable: 3.4
Cash and cash equivalel 2.1
Payables (7.7)
Net asset 0.4
Goodwill 7.4
Management contract intangibl 99.7
Fair value of net assets acquil 107.5
Satisfied by:
Cash paid to seller at closil 101.2
Transaction cosi 6.3
107.5

Total purchase pric

The results of operations of PowerShares were declun the compang’ Consolidated Statements of Income from the datequisition
From September 18, 2006, through December 31, Z@8erShares’ net income was $0.9 million.

Acquisition of WL Ross & Co. LLC

On October 3, 2006, the company acquired 100%eofithited liability company interests of WL Ross@o. LLC (“WL Ross”),one of th
industry’s leading financial restructuring groups. WL Rosanages assets for institutional investors in th®.,UEurope and Asia. The ini
consideration for the transaction was $134.1 mmllievhich included $30.0 million of deferred consalen and transaction costs
$4.1 million. Such deferred consideration was digsk as a current liability at the date of acqtiisi, as it represented a contractu
guaranteed payment. Additional contingent consté@raor “earn-outs,’of up to $245.0 million is payable over the fiveay® following th
date of the acquisition depending on the achievémérannual fund launch targets over the five yefatbwing the completion of tt
acquisition. The additional purchase price will betrecognized until the contingency is resolved e additional consideration is issue
issuable. Any such payments would result in anciase to goodwill.

At the time of the acquisition, WL Ross managedetss®f approximately $2.6 billion. At December 2D08, WL Ross assets und
management were $6.9 billion (2007: $6.8 billioDue to the terms of an employment agreement, aajepompensation asset
$100.0 million, amortizable over five years, wasagnized as a result of the acquisition and isuietl within prepaid assets on the bal
sheet. At December 31, 2008, this prepaid asse®®@® million. Tax deductible goodwill, managemeontracts and other intangible asse
$27.4 million were initially recorded in relatioa this acquisition. Identified intangibles are lgeamortized over a weighted average usefu
of five years.
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The fair value of net assets acquired was detedraseollows:

$ in millions

Property and equipme 3.0
Receivable: 4.8
Cash and cash equivalel 6.8
Other 0.9
Payable: (8.8)
Net asset 6.7
Goodwill 13.7
Management contract intangibl 13.7
Prepaid compensatic 100.0
Fair value of net assets acquil 134.1
Satisfied by:

Cash paid to seller at closil 100.0
Deferred consideratic 30.0
Transaction cost 4.1
Total purchase pric 134.1

The book value of net assets acquired was appreeiynequal to the fair value of these assets atilliiies. The results of operations of \
Ross are included in the compasiyonsolidated Statements of Income from the dasequisition. From October 3, 2006, through Decel
31, 2006, WL Ross’s net income was $1.3 million.

During the fourth quarter of 2007, payments of 844illion were made related to the WL Ross acqaisjtof which $30.0 million related
deferred consideration. Goodwill was increased 0g.$million during 2007. Of this $18.9 million, 4B million related to the eamut
payment and $4.1 million related to other gooda#ljustments.

In May 2008, the purchase agreement was amendrdting in semi-annual eammit measurement dates (April 3 and October 3). Aprd
3, 2008, earn-out calculation resulted in an addito goodwill and a nomterest bearing note payable to the sellers of IB4dillion, whict
was paid on October 29, 2008, along with the $3IBom earn-out amount calculated on the Octoberéasurement date.

The following unaudited pro forma results of openasg for the years ended December 31, 2006, asthahéhe acquisitions of PowerShe
and WL Ross had taken place on January 1, 2006dHeest period presented herein. These unaugitedorma results are not necess:i
indicative of the actual results of operations thiatild have been achieved nor are they necessadlilgative of future results of operations.

$ in millions, except per share amount 2006

Operating revenue 3,294.4
Net income 491.8
Basic earnings per she 1.24
Diluted earnings per sha 1.21

3. FAIR VALUE OF ASSETS AND LIABILITIES

As discussed in Note 1, “Accounting Policiethe company adopted FASB Statement No. 157 on 8aiu2008. FASB Statement No. :
establishes a thrdevel valuation hierarchy for disclosure of failva measurements. The valuation hierarchy is baped the transparency
inputs to the valuation of an asset or liabilityodshe measurement date. The three levels araetkfis follows:

= Level 1 —inputs to the valuation methodology anetgqd prices (unadjusted) for identical assetsabilities in active markets.

= Level 2 —inputs to the valuation methodology include quqteides for similar assets and liabilities in actimarkets, and inputs tt
are observable for the asset or liability, eithieeatly or indirectly, for substantially the fukttm of the financial instrumer
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= Level 3 —inputs to the valuation methodology amehservable and significant to the fair value meament.

An asset or liabilitys categorization within the valuation hierarchy&sed upon the lowest level of input that is sigaiit to the fair valt
measurement.

FASB Statement No. 157 allows three types of v@unaapproaches: a market approach, which uses\aiiserprices and other relev
information that is generated by market transastimvolving identical or comparable assets or liads; an income approach, which u
valuation techniques to convert future amounts single, discounted present value amount; and taggsoach, which is based on the am
that currently would be required to replace theisercapacity of an asset.

The following is a description of the valuation imedologies used for assets and liabilities measatddir value, as well as the gen
classification of such assets and liabilities parguo the valuation hierarchy.

Cash equivalents

Cash equivalents include cash investments in momaket funds and time deposits. Cash and cash &qui¢ invested in affiliated mor
market funds totaled $209.4 million at December A108. Cash investments in money market funds ahged under the market appro
through the use of quoted market prices in an actiarket, which is the net asset value of the uyidgrfunds, and are classified within leve
of the valuation hierarchy. Cash investments inetideposits are very shddgrm in nature and are accordingly valued at cas$ pccrue
interest, which approximates fair value, and aasgified within level 2 of the valuation hierarchy.

Available-for-sale investments

Available-forsale investments include amounts seeded into aéfdi investment products, foreign time deposits anestments i
collateralized loan obligations (CLOs). Seed moiseyalued under the market approach through usguofed market prices available in
active market, which is the net asset value ofuthderlying funds, and is classified within levebf. the valuation hierarchy. Foreign ti
deposits are valued under the income approach lmasad observable interest rate and are classifigdn level 2 of the valuation hierarcl
CLOs are valued using an income approach througlusie of certain observable and unobservable irguais as market yields and proje:
cash flows based on forecasted default and recaateg. Due to current liquidity constraints withiive market for CLO products that req!
the use of unobservable inputs, these investmeatslassified as level 3 within the valuation hielgy. An increase or decrease in the disc
rate of 1.0% would change the valuation of the Cb®$0.5 million (2007: $0.9 million).

Trading investments

Trading investments primarily include the investtseaf the deferred compensation plans that arerefféo certain Invesco employe
These investments are primarily invested into iatfld funds. Trading securities are valued underntiarket approach through use of qu
prices in an active market and are classified witavel 1 of the valuation hierarchy.

Assets held for policyholde

Assets held for policyholders represent investmédwisl by one of the comparsy’'subsidiaries, which is an insurance entity that
established to facilitate retirement savings planhe U.K. The assets held for policyholders areoanted for at fair value pursuant to AIC
Statement of Position No. 03-1, “Accounting and &&pg by Insurance Enterprises for Certain Noritiadal Long-Duration Contracts al
for Separate AccountsThe assets are measured at fair value under thetepproach based on the quoted prices of therlyimgfunds in a
active market and are classified within level k& valuation hierarchy.
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The following table presents, for each of the hielmg levels described above, the carrying valuthefcompanys assets that are measure
fair value as of December 31, 2008.

As of December 31, 200

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 asset:
Cash equivalent 365.8 209.4 156.4 —
Investments *
Available-for-sale 86.4 69.1 17.3 _
Trading investment 36.2 36.2 — —
Assets held for policyholders 840.2 840.2 _ _
Total current assets 1,328.6 1,154.9 173.7 —
Non-current assets:
Investments — available-for-sale * 17.5 — - 17.5
Total assets at fair value 1,346.1 1,154.9 173.7 17.5
* Other current cost method investments of $1.0 aomiltire excluded from this table. Other -current equity and cost meth

investments of $103.8 million are also excludedrfiihis table. These investments are not measurkd aalue, in accordance
with applicable accounting standar

The following table shows a reconciliation of thegning and ending fair value measurements faell8\assets, which are comprisadely
of CLOs, using significant unobservable inputs:

Year Endec
$ in millions December 31, 2008
Beginning balanc 39.0
Unrealized losses previously recognized in accutadlather comprehensive incol 2.8
Purchases and issuan 15
Other-thar-temporary impairment included in other gains arssés, ne (22.7)
Return of capital (3.1)
Ending balance 175

As of December 31, 2008, the company reviewed #sh flow estimates of its CLOs, which are basethenunderlying pools of securit
and take into account the overall credit qualitytef issuers, the forecasted default rates ofehargies, and the comparsypast experience
managing similar securities. These estimates afféutash flows, taking into account both timing amdounts and discounted for appropi
discount rates, indicated a sustained decline lmatian, resulting in other-thatemporary impairment charges during the year ez mbe
31, 2008, of $22.7 million. These securities magower their value over time. There were no unredlilbsses from CLO investments inclu
in accumulated other comprehensive loss at DeceB1hex008.
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4. INVESTMENTS

Current Investments

$ in millions 2008 2007
Available-for-sale investment

Seed money in affiliated func 69.1 60.9
Foreign time deposit 17.3 227
Trading investments

Investments related to deferred compensation pl 35,5 58.8
Other 0.7 2.0
Held-to-maturity investments

U.S. Treasury and government agency secul — 6.0
Other 1.0 1.0
Total current investmen 1236 1514

Non-current Investments

$ in millions 2008 2007
Available-for-sale investment:

Collateralized loan obligatior 175 39.0
Other 8.5 8.6
Equity method investmen 953 66.5
Total nor-current investment 1213 1141
* Investments related to deferred compensation pilacisde investments in affiliated mutual fund protiuthat are held t

economically hedge current and -current deferred compensation liabiliti

Investments classified as available-for-sale aaditig are recorded at fair value. Investments ifledsas held-tomaturity are recorded
amortized cost.

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

2008 2007 2006
Proceeds Gross Gross Proceeds Gross Gross Proceeds Gross Gross
in mil from Realized Realized from Realized Realized from Realized Realized
$ in millions Sales Gains Losses Sales Gains Losses Sales Gains Losses
Current availabl-for-sale investment 73.9 1.6 (2.7) 102.8 20.6 — 239.4 9.7 (0.4)
Non-current availabl-for-sale investmeni 10.6 7.4 — 9.0 2.6 (5.4) 14.9 8.4 (1.3)

Upon the sale of available-faale securities, net realized gains of $7.3 miJli$a7.8 million and $16.4 million were transferrédm
accumulated other comprehensive income into thes@imated Statements of Income during 2008, 200d@,2006, respectively. The portior
trading gains and losses for the period that relate trading securities still held at December 2008, and December 31, 2007, v
$18.7 million and $4.7 million, respectively.
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Gross unrealized holding gains and losses recogniz@ther accumulated comprehensive income froail@ve-forsale investments
presented in the table below:

2008 2007

Gross Gross Gross Gross

Unrealized  Unrealized Unrealized  Unrealized

Holding Holding Fair Holding Holding Fair
$ in millions Cost Gains Losses Value Cost Gains Losses Value
Current:
Seed money in affiliated func 78.9 3.7 (135 69.1 58.6 3.0 (0.7) 60.9
Foreign time deposit 17.3 — — 17.3 227 — — 22.7
Other 1.0 — — 1.0 1.0 — — 1.0
Current availabl-for-sale investment 97.2 3.7 (135) 874 823 3.0 (0.7) 84.6
Non-current:
Collateralized loan obligatior 17.1 0.4 — 175 414 0.6 (3.0 39.0
Other 6.8 1.7 — 8.5 6.9 1.7 — 8.6
Non-current availabl-for-sale investment: 23.9 2.1 — 26.0 48.3 2.3 (3.0) 47.6

121.1 5.8 (13.5) 113.4 130.6 5.3 (3.7) 132.2

The net carrying amount, gross unrecognized gairass unrecognized losses and estimated fair \a&lineld-tomaturity securities is .
follows:

2008 2007
Net Gross Gross Net Gross Gross
Carrying  Unrecognized Unrecognized Fair Carrying  Unrecognized Unrecognized Fair
$ in millions Amount Gains Losses Value  Amount Gains Losses Value
U. S. Treasury and governmental agency
securities — — —_- - 6.0 — — 6.0

Available-for-sale debt securities as of Decemler2008, by maturity, are set out below:

Available-for-Sale

$ in millions (Fair Value)
Less than one ye: 16.7
One to five year 0.6
Five to ten year 5.2
Greater than ten yea 12.3
Total availabl-for-sale 34.8

The following table provides the breakdown of aabié-for-sale investments with unrealized lossd3estember 31, 2008:

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
in mil Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money in affiliated func 47.1 (12.8) 8.7 (0.7) 55.8 (13.5)

There were no unrealized losses from CLO investsieiciuded in accumulated other comprehensivedo®secember 31, 2008.
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The following table provides the breakdown of aabié-for-sale investments with unrealized lossd3estember 31, 2007:

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
A Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money in affiliated func 8.7 (0.5) — (0.2) 8.7 (0.7)
Collateralized loan obligatior — (2.0) 23.7 (1.0) 23.7 (3.0)
8.7 (2.5) 23.7 1.2) 324 (3.7)

The company has reviewed investment securitie®ttoer-thantemporary impairment in accordance with its accimgnpolicy outlined il
Note 1 and has recognized ot-thantemporary impairment charges of $31.2 million dgrthe year ended December 31, 2008 (2007:
million), as discussed in Notes 3 and 14. The guosealized losses from seed money investmentagl@008 and 2007 were primarily cau
by declines in the market value of the underlyingds and foreign exchange movements. The grosslize@ losses in CLOs during 2(
were primarily caused by discount rate changeserAfonducting a review of the financial conditiomdanearterm prospects of the underly
securities in the seeded funds, the company doesomsider any material portion of its gross urizeal losses on these securities to be other
thantemporarily impaired. The securities are expectedetover their value over time and the companythadntent and ability to hold t
securities until this recovery occurs.

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

Country of
Name of Company Incorporation % Voting Interest Owned
Invesco Real Estate Gmk Germany 75.1%
India Asset Recovery Management Limi India 80.1%

Following are the company'investments in joint ventures and affiliates, aiihéire accounted for using the equity method aedeworded ¢
long-term investments on the Consolidated Balaree:

Country of
Name of Company Incorporation % Voting Interest Owned
Invesco Great Wall Fund Management Company Lin China 49.0%
Huaneng Invesco WLR Investment Consulting Compamjited China 50.0%
Pocztylion— ARKA Poland 29.3%

Equity method investments also include the compamyestments in various of its sponsored privatdtg, real estate and other investn
entities. The compang’investment is generally less than 5% of the abhpitthese entities. These entities include vagiatterest entities fi
which the company has determined that it is notpitimary beneficiary and other investment prodstiactured as partnerships for which
company is the general partner and the other lihpi@tners possess either substantive kiak-iquidation or participation rights. See Ndft
for additional information. Equity in earnings ohaonsolidated affiliates for the year ended Decerlie 2008, was $46.8 million (20!
$48.1 million; 2006: $4.3 million).

5. ASSETS HELD FOR POLICYHOLDERS AND POLICYHOLDER PAYA BLES

One of the companyg’ subsidiaries, Invesco Perpetual Life Limitedamsinsurance company which was established toitieilretiremer
savings plans in the U.K. The entity holds assetgbalance sheet that are legally segregatecandenerally not subject to claims that ¢
from any other Invesco business and which are methégy its clients with an offsetting liability. Bothe asset and the liability are reporte
fair value. At December 31, 2008, the assets held policyholders and the linked policyholder paysblwere $840.2 million (20C
$1,898.0 million). Changes in the fair values afgh assets and liabilities are recorded in themiecstatement, where they offset, becaus
value of the policyholder payables is linked to thdue of the assets held for policyholders.
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6. PROPERTY AND EQUIPMENT

Changes in property and equipment balances adlaw$:

$ in millions

Cost:

January 1, 200
Foreign exchang
Additions

Disposals
December 31, 200¢&
Accumulated depreciation:
January 1, 200
Foreign exchang
Depreciation expens
Disposals
December 31, 200¢&
Net book value:
December 31, 200¢&
Cost:

January 1, 200
Foreign exchang
Additions

Transfer to investmen
Re-classifications
Disposals
December 31, 2007
Accumulated depreciation:
January 1, 200
Foreign exchang
Depreciation expens
Re-classifications
Disposals
December 31, 2007
Net book value:

December 31, 2007

Technology and Land and
Other Equipment Software  Buildings* Total

465.4 2379 841 787.4
(21.2) (14.8) (20.4) (56.4)
57.1 25.9 13  84.3

(86.9)  (57.1) —  (144.0)

414.4 191.9 65.0 671.3

(397.4) (203.3)  (6.7) (607.4)

18.1 12.7 20 328
(18.6) (12.8)  (1.2) (32.6)
84.1 57.1 — 1412

(313.8) (146.3) (5.9) (466.0)

100.6 45.6 59.1 205.3

484.0 228.4 85.7 798.1

12.6 3.6 0.6 1638
16.3  18.9 15 367
— — @7 @47
(1.0) — 1.0 —

(46.5)  (13.0) —  (59.5)

465.4 237.9 84.1 787.4

(399.3) (194.9)  (5.2) (599.4)

(11.0)  (3.2) — 142
(33.0) (18.0)  (1.1) (52.1)
0.4 — 0.4)  —
455  12.8 — 58.3

(397.4) (203.3)  (6.7) (607.4)

68.0 34.6 77.4 180.0

* Included within land and buildings are $28.3 it at December 31, 2008 (2007: $36.8 million)non-depreciable land assets.
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7. INTANGIBLE ASSETS

Intangible assets are predominately investment gemant contracts acquired through acquisitions. Amagion of investment managem
contracts is included within general and admintateaexpenses in the Consolidated Statements @intec The weighted average amortiza
period of intangible assets is nine years. The @mperformed its annual impairment review of imdiéé-lived intangible assets as of Octc
1 of each year. As a result of that analysis, thmmgany determined that no impairment existed. Duehe declines in global mark
experienced during the three months ended DeceBibeP008, the company conducted an impairment wewé intangible assets as
December 31, 2008, and determined that no impairevdsted at that date.

$ in millions 2008 2007
Cost:

January 205.6 205.3
Foreign exchang (0.1) 0.3
Business acquisitior 2.0 —
December 31 207.5 205.6
Accumulated amortization:

January 1 (51.4) (39.4)
Foreign exchang — —
Amortization expens (13.3) (12.0)
December 31 (64.7) (51.4)
Net book value:

December 31 142.8 154.2

Management contracts include $99.7 million of amswtquired in 2006 related to the PowerSharesisitiqn that have indefinite lives a
therefore are not subject to amortization.

Estimated amortization expense for each of the $iwveceeding fiscal years based upon the companyéngible assets at Decembel
2008, is as follows:

Years Ended December 31

$ in millions

2009 125
2010 11.9
2011 7.9
2012 4.3
2013 3.6

8. GOODWILL

The table below details changes in the goodwilhbet:

$ in millions 2008 2007

January 1 6,848.0 6,360.7
Business acquisitior— earr-outs 43.8 157.9
Other adjustment 1.3 (3.0)
Foreign exchang (926.3) 3324
December 31 5,9668 6,8480

The companys annual goodwill impairment review is performedoiOctober 1 of each year. As a result of thatysmis the compar
determined that no impairment existed at that date to the declines in global markets experiertihg the three months ended Decer
31, 2008, the company conducted an interim goodwmifiairment test at October 31, 2008, and deterdhthat no impairment existed at t
date. Interim impairment conclusions, including emgsessment of key assumptions, were reviewed agjidrecember 31, 2008, and
company concluded that no significant changes lcadroed.
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9. OTHER CURRENT LIABILITIES

$ in millions 2008 2007
Accruals and other liabilitie 134.0 322.3
Compensation and benef 59.1 71.5
Accrued bonu: 264.4 356.1
Accrued deferred compensati 10.6 14.3
Accounts payabl 150.2 235.4
Other 21.5 21.5
Other current liabilitie: 639.8 1,021.1
10. LONG-TERM DEBT
2008 2007
Carrying Carrying

$ in millions Value Fair Value Value Fair Value
Unsecured Senior Note

4.5%— due December 15, 20( 297.2 277.3 300.0 297.9
5.625%— due April 17, 201: 300.0 231.0 300.0 300.8
5.375%— due February 27, 201 350.0 299.5 350.0 341.8
5.375%— due December 15, 20: 200.0 168.7 200.0 194.1
Floating rate credit facility expiring March 31, 2D 12.0 12.0 126.4 126.4
Total lon¢-term debt 1,159.2 988.5 1,276.4 1,261.0
Less: current maturities of lo-term debt 297.2 277.3 = =
Long-term debt 862.0 711.2 1,276.4 1,261.0
Analysis of Borrowings by Maturity:

$ in millions December 31, 2008
2009 297.2
2010 12.0
2011 —
2012 300.0
2013 350.0
Thereaftel 200.0
Total lon¢-term debi 1,159.2

There are no restrictive covenants in the compa8gisior Note agreements.

On November 24, 2008, the company received boatltbamation to begin repurchasing up to $120.0iomllof the $300.0 million 4.5
senior notes due December 15, 2009. As of DeceBthe2008, $2.8 million of the notes had been rétgenerating $0.2 million in gains ug
the retirement of debt at a discount.

Face Amount Net Amount Paid
Purchased Price Paid for Bonds Gain on Discount
Date Purchasec ($ millions) (% of Par) ($ millions)* ($ millions)
December 5, 200 1.8 93.25 1.7 0.1
December 11, 200 1.0 93.32 0.9 0.1
2.8 93.28 2.6 0.2

* Net amount paid for bonds includes accrued inte
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The floating rate credit facility provides for bowings of various maturities, contains certain dtiods and is unsecured. As
December 31, 2008, $888.0 million (2007: $773.8iam) remained available on the credit facilityaBdard conditions for borrowing under
facility exist, such as compliance with laws, paymef taxes and maintenance of insurance. The coynpays quarterly commitment fees
an annual administration fee for the maintenancthefcredit facility. These fees, which are nongfigant in amount, are recorded in inte
expense on the Consolidated Statements of Income.

Financial covenants under the credit facility imtgithe quarterly maintenance of a debt/EBITDA ra®defined in the credit facility, of 1
greater than 3.25:1.00 and a coverage ratio (EBIT8Adefined in the credit facility/interest payalibr the four consecutive fiscal quar
ended before the date of determination) of not tkas 4.00:1.00. Examples of restrictive covenamtthe credit facility include, but are 1
limited to: prohibitions on creating, incurring assuming any liens; making or holding external fpamtering into certain restrictive mer
arrangements; selling, leasing, transferring oentlise disposing of assets which generated up % @Othe consolidated operating incom
the borrower; making certain investments; makingaderial change in the nature of our business; ngaan amendment to company byl
that would have a material adverse effect; makirgigaificant accounting policy change in certaituafions; making certain limitations
subsidiary entities; becoming a general partnerettain investments; transacting with affiliatesept in the ordinary course of business;
incurring a certain amount of indebtedness thrahghhonguarantor subsidiaries. The company was in comgdiavith these covenants for
years ended December 31, 2008, and 2

Fees, which range from 9 to 25 basis points, ambtaing margins, which range from 36 to 75 basis{® are derived from tiers defined
debt/EBITDA ratios, as outlined in the credit fagil Interest is payable on the credit facility bdsupon LIBOR, Prime, Federal Funds or c
bankprovided rates in existence at the time of eachrdwang. The weighted average interest rate on treglic facility was 0.74% .
December 31, 2008 (December 31, 2007: 5.28%).

The company maintains approximately $39.1 milliordtters of credit from a variety of banks. Thides of credit are generally oyeal
automaticallyrenewable facilities and are maintained for varicegsons. Approximately $23.6 million of the lestexf credit support offic
lease obligations.

11. COMMON, ORDINARY, EXCHANGEABLE AND TREASURY SHARES

Movements in common, ordinary and exchangeableeshiasued and outstanding are represented inliteektalow:

Common Ordinary Exchangeable
Shares Shares Shares

In millions
January 1, 200 — 818.1 22.6
Exercise of option — 10.5 —
Business combinatior — 0.5 —
Conversion of exchangeable shares into ordinarses — 2.8 (2.8)
December 31, 200 — 831.9 19.8
Exercises of option — 15.0 —
Business combinatior — 0.6 —
Conversion of exchangeable shares into ordinarges — 19.8 (19.8)
Cancellation of ordinary shares held in treasugres — (19.4) —
Cancellation of ordinary shares and issuance ofncomshare 847.9 (847.9) —
One-for-two share capital consolidatit (423.9) — —
December 4, 200 424.0 — —
Exercise of option 0.7 — —
December 31, 200 424.7 = —
Exercise of option 1.9 — —
December 31, 2008 426.6 — —
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Common Shares of Invesco Ltd

2008

Book

In millions Number Value
Authorized common shares of 20 cents € 1,050.0 210.0
Issued and outstanding common shares of 20 cecits 426.6 85.3

On December 4, 2007, INVESCO PLC became a whmlyted subsidiary of Invesco Ltd. and the shareleldé INVESCO PLC receive
common shares of Invesco Ltd. in exchange for tbelinary shares of INVESCO PLC. The primary ligtiof shares of the company mo
from the London Stock Exchange to the New York BtBgchange. This transaction was accounted for mnaaner similar to a pooling
interests. A share capital consolidation, also kmas a reverse stock split, on a onetfoo-basis was immediately effected. Share amourd
prices have been retroactively restated to reflesteverse stock split, where appropriate.

Exchangeable Shares

The exchangeable shares issued by INVESCO Inaibsidiary of the company, were exchangeable intinary shares of INVESCO Pl
on a one-forene basis at any time at the request of the holleey had, as nearly as practicable, the econoquévalence of the ordina
shares of INVESCO PLC, including the same voting dividend rights as the ordinary shares. Prioth® December 4, 2007, share ca
reorganization, all of the compasyexchangeable shares were redeemed in accordathcéheir terms, and each holder of INVESCO
exchangeable shares received one INVESCO PLC oydsieare. Prior to their redemption, the exchanlgeabares were included as pal
shareholders’ equity in the Consolidated BalanceeBto present a complete view of the compswegpital structure, as they were economi
equivalent to ordinary shares.

Treasury Shares

On April 23, 2008, the board of directors authatize new share repurchase program of up to $1.®mbillith no stated expiration de
During the year ended December 31, 2008, 12.3aniiommon shares of Invesco Ltd. were purchaséteimarket and in private transacti
with current executive and other officers of thenpany at a cost of $313.4 million, and were recdrag treasury shares on the Consolic
Balance Sheets. Separately, an aggregate of Olidmshares were withheld on vesting events dutirggyear ended December 31, 200t
meet employees’ tax obligations. The value of tretses withheld was $4.6 million.

On June 13, 2007, the compamyoard of directors authorized a share repurcphasgram of up to $500.0 million of the ordinary gs0
INVESCO PLC. The share repurchase authorizationfulsutilized by March 2008. Through December007, 19.4 million ordinary shai
had been repurchased at a cost of $253.3 millidviclhwwas reflected as an increase in Treasury Staréhe Consolidated Balance Sheet
November 30, 2007, 19.4 million Treasury Sharesewsamcelled. Between December 4 and 31, 2007, diBmctommon shares of Inves
Ltd. were purchased at a cost of $99.6 millionleeted as Treasury Shares on the Consolidated &al8heet. Of the total share repurc
program amount authorized, $154.5 million remaiasdof December 31, 2007. The share purchases ianfiEr 2007 included 0.3 milli
common shares at a cost of $7.4 million from curexecutive officers of the company that have re#rbincluded in arriving at the remain
authorized amount.

Treasury shares include shares held related ta@iceemployee shareased payment programs. These shares include shelgesn the
Invesco Employee Share Option Trust and the Inve&skaal Stock Plan Trust. The Invesco Global St®tan Trust was terminated
December 2008. The transaction had no accountipidations for the company. The shares formerhdhsl the Invesco Global Stock P
Trust are now held by the company. These shareaca@unted for under the treasury stock method. fdtreer Invesco Global Stock P
Trust purchased 13.3 million INVESCO PLC ordinahaes at a cost of $330.8 million before Decemb&007, which were converted
common shares of Invesco Ltd. on that date. Betvibmsmember 4 and December 31, 2007, there were mbgses of common shares unde
former Invesco Global Stock Plan Trust. See Noteé'$Bare-Based Compensation.”

The trustees of the Employee Share Option Trustedhdividends amounting to $5.0 million in 2008@20$3.6 million). The trustees of |
Global Stock Plan Trust waived dividends amountimgb4.5 million in 2008 (2007: $1.5 million); howevthe company paid an equiva
amount of cash in lieu of a dividend to certairtnieged stock unit recipients per the terms of dleards.
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Movements in Treasury Shares comprise:

In millions

January 1, 200

Acquisition of ordinary share

Distribution of ordinary share

December 31, 200

Acquisition of ordinary share

Dividend share

Distribution of ordinary share

Cancellation of ordinary shares held in Treas
One-for-two share capital consolidatis
December 4, 200

Acquisition of common share

Distribution of common share

December 31, 200

Acquisition of common share

Distribution of common share

Common shares distributed to meet option exert

December 31, 2008

The market price of common shares at the end o8 228 $14.44. The total market value of the comjmb9.1 million treasury shares \

$723.4 million on December 31, 2008.

12. ACCUMULATED OTHER COMPREHENSIVE (LOSS)/INCOME

The components of accumulated other comprehenisisg){income at December 31 were as follows:

$ in millions

Net unrealized gains (losses) on avail-for-sale investment
Tax on unrealized gains (losses) on avail-for-sale investment
Cumulative foreign currency translation adjustme

Tax on cumulative foreign currency translation athuents
Pension liability adjustmen

Tax on pension liability adjustmer

Total accumulated other comprehensive (loss)/ ire
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Treasury
Shares

49.6
19.2
(2.8)
66.0
45.9
0.5
(3.1)
(19.4)
(44.9)
45.0
3.5
(3.5)
45.0
12.6
(4.4)

(3.1)
50.1

2008 2007 2006
7.7 16 184
0.1 (2.2) (2.6)
(46.3) 987.9 636.8
1.3 6.3 8.0
(59.4)  (59.1) (66.8)
16.2 176  20.7
(95.8) 9521 6145




Total other comprehensive (loss)/income detailgaesented below.

$ in millions
Net income

Unrealized holding gains (losses) on avail-for-sale investment
Tax on unrealized holding (gains) losses on avks-for-sale investment

Reclassification adjustments for (gains) losseaailable-for-sale investments included in net

income

Tax on reclassification adjustments for gains ¢s3®n availab-for-sale investments included

net income

Foreign currency translation adjustme
Tax on foreign currency translation adjustme
Adjustments to pension liabilit

Tax on adjustments to pension liabil
Total other comprehensive (loss)/inco

13. GEOGRAPHIC INFORMATION

The company operates under one business segmssitn@@nagement. Geographical information is preseoeglow.

$ in millions

2008

Operating revenue
Inter-company

Long-lived asset:
2007

Operating revenue
Inter-company

Long-lived asset:

2006
Operating revenue

Inter-company

Long-lived asset:

2008 2007 2006

481.7 673.6 4827

(33.3) 1.0 9.8

3.2 0.2 (1.2)

24.0 (17.8) (16.4)

(0.9) 0.2 3.2

(1,034.2) 351.1 268.3

(5.0 1.7) 4.9

(0.3) 77 253

(1.4) (3.1) (7.7

(566.2) 1,011.2 769.0

uU.S. U.K./Ireland Canada Europe/Asia Total
1,479.9 1,196.5 516.6 1146 3,307.6
33.4 (146.4) (16.1) 129.1 —
1,513.3 1,050.1 500.5 243.7 3,307.6
126.3 61.9 8.1 9.0 205.3
1,587.7 1,436.2 697.3 157.7 3,878.9
61.3 (163.5) (22.0) 124.2 —
1,649.0 1,272.7 675.3 281.9 3,878.9
80.1 81.1 84 104 180.0
1,456.2 1,033.8 624.1 132.6 3,246.7
51.5 (130.4) (14.0) 92.9 —
1,507.7 903.4 610.1 2255 3,246.7
90.8 85.0 11.3 11.6 198.7

Operating revenues reflect the geographical redimms which services are provided.
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14. OTHER GAINS AND LOSSES, NET

$ in millions

Other gains:

Gain on sale of investmer

Gain on sale of busine

Net foreign exchange gai

Total other gain:

Other losses:

Otherthar-temporary impairment of availal-for-sale investment
Losses incurred on fund liquidatio

Other realized losse

Net foreign exchange loss
Total other losse
Other gains and losses, |

15. TAXATION

The company'’s (provision)\benefit for income taiesummarized as follows:

$ in millions

Current:
Federa
State

Foreign

Deferred:
Federal
State

Foreign

Total income tax (provision) bene

2008 2007 2006
10.7 322 181
— 1.6 1.9
— — 8.5
10.7 338 285
(31.2) (5.4) —
— (8.2  —
(6.4) — 1.7)
(13.0) (10.3) —
(50.6) (23.9  (L.7)
(39.9) 99 268
2008 2007 2006
(41.4) (107.4) (98.2)
(6.9) (9.0) (10.4)
(156.0) (260.6) (181.8)
(204.3) (377.0) (290.4)
(31.9) 251 2509
0.1 25  (1.2)
0.1 (79) 111
(31.7) 19.7 358
(236.0) (357.3) (254.6)

89




The net deferred tax recognized in our balancetstd@ecember 31 includes the following:

$ in millions 2008 2007
Deferred Tax Assets:

Deferred compensation arrangeme 104.1 116.7
Expenses for vacating leased propt 23.3 19.1
Tax loss carryforward 52.4 55.1
Excess underlying foreign tax cre 102.9 68.0
Postretirement medical, pension and other ber 29.9 33.3
Fixed asset depreciati 3.6 12.8
Unrealized foreign exchang — 13.8
Investment basis differenc 17.5 10.1
Other 12.5 17.0
Total Deferred Tax Assets 346.2 345.9
Valuation Allowance (154.3) (119.2)
Deferred Tax Assets, net of valuation allowanc 191.9 226.7
Deferred Tax Liabilities:

Deferred sales commissio (12.9) (17.8)
Intangible asset amortizatic (26.9) (17.9)
Undistributed earnings of subsidiar (8.9) (14.21)
Basis differences on availa-for-sale asset (0.4) (4.1)
Revaluation reserv (4.7) (6.4)
Other (14.8) (0.1)
Total Deferred Tax Liabilities (68.6) (60.4)
Net Deferred Tax Assets 123.3 166.3

A reconciliation between the statutory rate anddfiective tax rate on income from operations far years ended December 31, 2008,

and 2006 is as follows:

2007 2006

35.0% 30.0%
4.6)%  2.5%
0.9% 2.1%
1.1%  0.9%
0.8% —
0.4% —
1.0% (1.00%

34.6% 34.5%
(5.9)% (9.9)%

2008
Statutory Ratt 35.0%
Foreign jurisdiction statutory income tax ra (4.71)%
State taxes, net of federal tax eff 0.5%
Additional tax on unremitted earnin (0.2)%
Change in valuation allowance for unrecognizeddases 2.0%
Non-deductible expenses related to relisting/redom —
Other 0.3%
Effective tax rate (excluding minority intere 32.9%
Income from minority interesi 3.0%
Effective tax rate per Consolidated Statementsiobine 35.9%

28.7% 24.6%

The companys effective tax rate for 2006 is reconciled to th&. statutory tax rate of 30% as that was theustay rate of our predeces
company INVESCO PLC. As a result of the changeundomicile in 2007 to Bermuda, the U.S. statutiate of 35.0% is used for 2008

2007.

The companys subsidiaries operate in several taxing jurisdittiaround the world, each with its own statutogoime tax rate. As a resl
the blended average statutory tax rate will vagyrfryear to year depending on the mix of the prdaitd losses of the compasysubsidiarie
The majority of our profits are earned in the UGanada and the U.K. The current U.K. statutoryrgag is 28.0%, the Canadian statutory

rate is 33.5% and the U.S. Federal statutory teexisa35.0%.
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The U.K.’s tax rate decreased from 30% to 28.0% effectivel Ap2008. On December 14, 2007, legislation wascted to reduce t
Canadian income tax rate over five years. Begindarguary 1, 2008, the Canadian rate was reducg8l. 586, with further reductions to 33.!
in 2009, 32.0% in 2010, 30.5% in 2011, and fin&80% in 2012. The reduction in our Canadian ari. deferred tax assets as a resu
these rate changes increased our 2007 effectivaterby 0.3% and is included in “Other” above.

At December 31, 2008, the company had tax losyfoawards accumulating in certain subsidiarieshia aggregate of $165.0 million (20
$139.8 million), approximately $17.0 million of wdhi expire between 2009 and 2013, with the remaifiitg.0 million having an indefini
life. A full valuation allowance has been recordeghinst the deferred tax assets related to theseddbased on a history of losses in |
subsidiaries which make it unlikely that the defdrtax assets will be realized. An excess undeglfoneign tax credit of $102.9 million (20(
$68.0 million) has been recorded as a deferredsart with a full valuation allowance because utrikely that it will be realized.

Deferred tax liabilities are recognized for taxeattwould be payable on the unremitted earningeetompanys subsidiaries, consolida
investment products, and joint ventures except hiris our intention to continue to indefinitefginvest the undistributed earnings.
Canadian and U.S. subsidiaries continue to bettiirewned by Invesco Holding Company Limited (fomyel NVESCO PLC, our predeces:
company), which is directly owned by Invesco, L@ur Canadian unremitted earnings for which we adefinitely reinvested are estimate:
be $953 million at December 31, 2008, compared $&80 million at December 31, 2007. If distributsla dividend, Canadian withhold
tax of 5.0% would be due. Deferred tax liabilitissthe amount of $8.9 million (2007: $14.1 milliofyr additional U.K. tax have be
recognized for unremitted earnings of certain sdibgies that have regularly remitted earnings aredeapected to continue to remit earning
the foreseeable future. Dividends from our invesinie the U.S. should not give rise to additiorsad is we are not subject to withholding
between the U.S. and U.K., the underlying U.S.rtr is greater than the U.K. tax rate, and we ha¥e tax credits available. There are
additional taxes on dividends from the U.K. to Bada.

At January 1, 2008, the company had approximaté8:Gmillion of gross unrecognized income tax beésg¢tUTBs) recorded in accordar
with FIN 48. Of this total, $24.8 million (net adst benefits in other jurisdictions and the fed&ehefit of state taxes) represents the amot
unrecognized tax benefits that, if recognized, wdalorably affect the effective tax rate in futyreriods. A reconciliation of the change in
UTB balance from January 1, 2007, to December 8@82is as follows:

Gross Unrecognized

$ in millions Income Tax Benefits
Balance at January 1, 20 68.5
Additions for tax positions related to the currgear 8.6
Additions for tax positions related to prior ye =
Other reductions for tax positions related to pyiears (4.2)
Settlement: (3.9
Balance at December 31, 20 69.0
Additions for tax positions related to the currgear 5.1
Additions for tax positions related to prior ye (0.2)
Other reductions for tax positions related to pyiears (6.1)
Reductions for statute closin (11.9)
Balance at December 31, 20 55.9

The company recognizes accrued interest and pesiadts appropriate, related to unrecognized tagfitems a component of the income
provision. At December 31, 2008, the total amourgross unrecognized tax benefits was $55.9 mill@hthis total, $22.6 million (net of t
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 futureripds. The Consolidated Balance Sheet includesiaddnterest and penalties of $24.4 mil
at December 31, 2008, including $6.4 million in 800f tax benefit. As a result of the expiration sihtutes of limitations for vario
jurisdictions and anticipated legislative changéss reasonably possible that the comf’s gross unrecognized tax benefits balance
change within the next twelve months by a rangeeob to $15.0 million. The company and its subsidgare routinely examined by varis
taxing authorities worldwide. The company and itbssdiaries file income tax returns in the fedgteisdiction, various states and fore
jurisdictions. With few exceptions, the companydslonger subject to income tax examinations bypiti@ary tax authorities for years bef
2003. Management monitors changes in tax statutégegulations and the issuance of judicial densito determine the potential impac
uncertain income tax positions. As
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of December 31, 2008, management had identifiedther potential subsequent events that could haignéficant impact on the unrecogni
tax benefits balance.

16. EARNINGS PER SHARE

The calculation of earnings per share is as follows

Weighted Average Per Share

$ in millions, except per share data Net Income Number of Shares* Amount*
2008

Basic earnings per she $481.7 386.4 $1.25
Dilutive effect of shar-based award = 11.1 —
Diluted earnings per sha $481.7 397.5 $1.21
2007

Basic earnings per she $673.6 398.0 $1.69
Dilutive effect of shar-based award = 12.3 —
Diluted earnings per sha $673.6 410.3 $1.64
2006

Basic earnings per she $482.7 396.1 $1.22
Dilutive effect of shar-based award = 10.0 —
Diluted earnings per sha $482.7 406.1 $1.19
* Prior period weighted average number of shareseandings per share amounts have been adjusteddcefiect to the or-

for-two reverse stock split that the company effdabn December 4, 2007, in connection with itsstiely and redomicile. See
Note 1 for additional informatior

See Note 18 for a summary of share awards outstgnaider the company’s sharased payment programs. These programs could e
the issuance of common shares that would affectrteasurement of basic and diluted earnings peesi@ptions to purchase 13.7 mill
common shares at a weighted average exercise @frit@86p were outstanding during the year endeceBder 31, 2008 (2007: 15.5 mill
share options at a weighted average exercise pfit886p; 2006: 37.1 million share options at agleed average exercise price of 917p)
were not included in the computation of dilutednéags per share because the opsoexercise price was greater than the average tranike
of the common shares and therefore their inclusvonld have been anti-dilutive. There were no twested share awards or continge
issuable shares (including performamvested share awards) that were excluded from thepuatation of diluted earnings per share during
years ended December 31, 2008, 2007 and 2006 dheitonclusion being ar-dilutive.

17. CONSOLIDATED INVESTMENT PRODUCTS

The company provides investment management seriacesd has transactions with, various privatatggreal estate, fund-diunds, CLO
and other investment entities sponsored by the eamfor the investment of client assets in the redroourse of business. The company se
as the investment manager, making dagdg-investment decisions concerning the assetheoptoducts. Certain of these investment:
considered to be variable interest entities (VIESYhe company is the primary beneficiary of théEY, then the investment products
consolidated into the company’s financial statemme®ther partnership entities are consolidated UBHEF 045, as the company is the gen
partner and is presumed to have control, in theerades of simple majority kickut rights to remove the general partner, simplgoritg
liquidation rights to dissolve the partnership,amry substantive participating rights of the otherited partners. Investment products are
consolidated under FASB Statement No. 94, if appate

For investment products that are structured asieastiips and are determined to be VIEs, includirggafe equity, real estate and fund-of-
funds products, the company evaluates the structutee partnership to determine if it is the prisnaeneficiary of the investment prodt
This evaluation includes assessing the rights eflithited partners to transfer their economic ie$ts in the investment product. If the lim
partners lack objective rights to transfer theioreamic interests, they are considered to be de fagents of the company, resulting in
company determining that it is the primary benefigiof the investment product. The
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company generally takes less than a 1% investmethieise entities as the general partner. Inteirestsconsolidated private equity, real es
and fund-of-funds products are classified as equighod investments in the companZonsolidated Balance Sheets. See Note 4 foriawlal
information. The compang’risk with respect to each investment is limitedits equity ownership and any uncollected managerfees
Therefore, gains or losses of consolidated investpeducts have not had a significant impact encbimpanys results of operations, liquid
or capital resources. The company has no recoardestassets or liabilities of these VIEs. VIE &ssan only be used to settle obligation
the investment products. Creditors to consolidatits have no recourse against the assets of thpaoyn

For CLO entities, as discussed in Notes 3 and d,dbmpany generally takes only a relatively smalitipn of the unrated, juni
subordinated positions and has determined that riot the primary beneficiary of these investmewidpcts. The company’investments
CLOs are generally subordinated to other intergsthe entities and entitle the investors to reedive residual cash flows, if any, from
entities. Investors in CLOs have no recourse agdives company for any losses sustained in the Clr@ctsire. The compang’ownershi
interests, which are classified as available-foe-gavestments on the compasyConsolidated Balance Sheets, combined with litsrahterest
(management and incentive fees), are quantitatimsBessed to determine if the company is the pyirhaneficiary of these entities. 1
company has determined that in the majority of pidéé return outcomes, it does not absorb greduan 50% of the expected gains or lo
from the CLOs; therefore, the company is not thenary beneficiary of, and does not consolidates¢h€LO entities. The compamsyequity
interest in the CLOs of $17.5 million at Decemb#y 3008, represents its maximum risk of loss.

As discussed in Note 21, the company has entetedamtingent support agreements for two of itestiment trusts to enable them to su
a stable pricing structure, creating variable e in these VIEsS. The company earns managemestffem the trusts and has a si
investment in one of these trusts. The companyneasleemed to be the primary beneficiary of thessts after considering any explicit
implicit variable interests in relation to the totxpected gains and losses of the trusts. The mari committed amount under the sup
agreements, which represents the compamyaximum risk of loss, is equivalent to the amoahtsupport that the trusts required a
December 31, 2008, to maintain the net asset waflube trusts at $1 per share. The recorded fdirevaf the guarantees related to tt
agreements at December 31, 2008, was estimatesl $56.6 million, which was recorded as a guarantgigation in the Consolidated Balar
Sheet. The fair value of these agreements is lolger the maximum support amount reflecting managésestimation that the likelihood
funding under the support agreement is low, asifiignt investor redemptions out of the trusts befthe scheduled maturity of the underl
securities or significant credit default issuestiod securities held within the trustgbrtfolios would be required to trigger funding by
company.

At December 31, 2008, the compamyhaximum risk of loss in significant VIEs in whithe company is not the primary beneficiar
presented in the table below.

Company’s Maximum

$ in millions Carrying Value Risk of Loss

CLOs 17.5 17.5
Partnership and trust investme 34.2 34.2
Support agreements (See Note (5.5) 43.0
Total 94.7
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The following tables reflect the impact of consatidn at fair value of these investment products the Consolidated Balance Sheets
December 31, 2008, and 2007 and the ConsolidatgdrBénts of Income for the periods ended Decenthe2(®8, 2007 and 2006.

Balance Sheets

Before
Impact of Other
Consolidated  Variable Consolidated
Investment Interest Investment Consolidated
$ in millions Products Entities Products Total
As of December 31, 2008
Current asset 2,301.7 13.5 63.7 2,378.9
Non-current assel 6,534.2 141.9 701.9 7,378.0
Total asset 8,835.9 1554 765.6 9,756.9
Current liabilities 2,098.3 1.0 4.1 2,103.4
Non-current liabilities 1,057.3 — — 1,057.3
Total liabilities 3,155.6 1.0 4.1 3,160.7
Minority interests in equity of consolidated era#t 7.1 1535 746.1 906.7
Total shareholde’ equity 5,673.2 0.9 154 5,689.5
Total liabilities, minority interests and sharefeily equity 8,835.9 1554 765.6 9,756.9
Before
Impact of Other
Consolidated Variable Consolidated
Investment Interest Investment Consolidated
$ in millions Products Entities Products Total
As of December 31, 2007
Current asset 4,128.9 35.3 4.4 4,168.6
Non-current assel 7,517.0 825.8 413.8 8,756.6
Total asset 11,645.9 861.1 418.2 12,925.2
Current liabilities 3,634.0 5.9 1.0 3,640.9
Non-current liabilities 1,454.8 — 117.7 1,572.5
Total liabilities 5,088.8 5.9 118.7 5,213.4
Minority interests in equity of consolidated erg#t 14.9 842.5 263.8 1,121.2
Total shareholde’ equity 6,542.2 12.7 35.7 6,590.6
Total liabilities, minority interests and sharehel’ equity 11,645.9 861.1 418.2  12,925.2
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Statements of Income

$ in millions

Year ended Decembe 31, 200¢€

Total operating revenut

Total operating expens:

Operating incom:

Equity in earnings of unconsolidated affilia
Interest incom

Other investment inconr

Interest expens

Income before income taxes and minority inte

Income tax provisiol

Income before minority intere

Minority interest income of consolidated entitiast of tax
Net income

$ in millions

Year ended Decembe 31, 2007

Total operating revenut

Total operating expens

Operating incom:

Equity in earnings of unconsolidated affilia
Interest incom

Other investment inconr

Interest expens

Income before income taxes and minority inte

Income tax provisiol

Income before minority intere

Minority interest income of consolidated entitiast of tax
Net income

$ in millions

Year ended Decembe 31, 200€

Total operating revenut

Total operating expens:

Operating incom:

Equity in earnings of unconsolidated affilia
Interest incom:

Other investment inconr

Interest expens

Income before income taxes and minority inte
Income tax provisiol

Income before minority intere

Minority interest income of consolidated entitiast of tax
Net income

Before
Impact of Other
Consolidated  Variable Consolidated
Investment Interest Investment Consolidated
Products Entities Products Total
3,308.4 (0.6) (0.2) 3,307.6
(2,555.3)  (0.6) (3.9) (2,559.8)
753.1 1.2) (4.1) 747.8
46.8 — — 46.8
37.2 — — 37.2
(39.9) 155 (73.5) (97.9)
(76.9) — — (76.9)
720.3 14.3 (77.6) 657.0
(236.0) — — (236.0)
484.3 14.3 (77.6) 421.0
1.7) (14.3) 76.7 60.7
482.6 — (0.9) 481.7
Before
Impact of Other
Consolidated  Variable Consolidated
Investment Interest Investment Consolidated
Products Entities Products Total
3,872.4 (0.7) 7.2 3,878.9
(2,876.3)  (2.8) (5.5) (2,884.6)
996.1 (3.5) 1.7 994.3
48.1 — — 48.1
48.5 — — 48.5
9.9 202.7 11.6 224.2
(71.3) — — (71.3)
1,031.3 199.2 13.3 1,243.8
(357.5) 0.2 — (357.3)
673.8 199.4 13.3 886.5
(4.3) (195.3) (13.3) (212.9)
669.5 4.1 — 673.6
Before
Impact of Other
Consolidated  Variable Consolidated
Investment Interest Investment Consolidated
Products Entities Products Total
3,231.5 10.7 4.5 3,246.7
(2,478.2)  (5.4) (3.9) (2,487.5)
753.3 5.3 0.6 759.2
4.3 — — 4.3
26.9 — — 26.9
26.8 246.5 47.8 321.1
(77.2) — — (77.2)
734.1 251.8 48.4 1,034.3
(256.3) 1.7 — (254.6)
4778 2535 48.4 779.7
(0.7) (247.9) (48.4)  (297.0)
477.1 5.6 — 482.7
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The following table presents the fair value hiehgréevels of the carrying value of investments higydconsolidated investment produ
which are measured at fair value as of Decembe?@18.

As of December 31, 2008

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:
Investments held by consolidatt
investment products 843.8 82.8 — 761.0

Consolidated investment products are structurepaatmerships. For private equity partnerships, ¥alue is determined by reviewing e
investment for the sale of additional securitiesanfissuer to sophisticated investors or for iredtnancial conditions and fundament
Publicly traded portfolio investments are carri¢drarket value as determined by their most recenteyl sale, or if there is no recent sal
their most recent bid price. If these securities suibject to trading restrictions, they may be edlat a discount to quoted prices. Lev
classification indicates that fair values have bdetermined using unadjusted quoted prices in aatinarkets for identical assets that
partnership has the ability to access. Level 2sifigation indicates that fair values have beeredrined using quoted prices in active mat
but give effect to certain loclkp restrictions surrounding the holding periodted tinderlying investments. Level 3 classificatindicates th:
the fair value of these investments was determirsédg inputs that are unobservable and reflecptrénerships own assumptions about
assumptions that market participants would useiting the asset (including assumptions about riskese inputs are developed based o
best information available in the circumstancesjcihinclude the partnership’s own data. The pasiigfs own data used to deve
unobservable inputs are adjusted if informationidates that market participants would use differassumptions. Gains and losse:
consolidated investment products are reflectechentables above. Purchases of investments and quedeom the sale of investments
consolidated investment products are includedeénGbnsolidated Statement of Cash Flows.

As a result of amendments made to limited partrgragreements of certain real estate partnerskiigscompany determined that it
longer controlled certain real estate partnershipder EITF 045. Accordingly, investments of consolidated investinproducts of $398
million, borrowings of consolidated investment puots of $136.2 million, and the related minorityeirest balance of $256.1 million, w
deconsolidated effective April 1, 2008. Amendmewtsxe made to certain other limited partnership aguents, triggering reconsiderat
events that required the general partnershipvnership to be reassessed. As a result, cdirgdted partnerships are now presented as (
Consolidated Investment Products and are consetidatder EITF 04-5 and others were deconsolidated.

18. SHARE-BASED COMPENSATION

The company recognized total expenses of $97.7omill$105.2 million and $140.6 million related tquity-settled sharéased payme
transactions in 2008, 2007 and 2006, respectiVigig. total income tax benefit recognized in the @tidated Statements of Income for share-
based compensation arrangements was $32.1 midio2008 (2007: $36.8 million; 2006: $47.4 million).

Cash received from exercise of share options amdeshve plan awards granted under sbased compensation arrangements
$79.8 million in 2008 (2007: $137.4 million; 200666.8 million). The tax benefit realized from shagtion exercises was $54.9 million
2008 (2007: $38.2 million; 2006: $17.9 million).

Share Awards

Share awards are broadly classified into two categotime-vested and performaneested share awards. Share awards are measuiast
value at the date of grant and are expensed oraigigtline or accelerated basis over the vestiagod, based on the compasygstimate ¢
shares that will eventually vest.

Time-vested awards vest ratably over or cliff-vastne end of a period of continued employee senRerformance-vested awards cliffs
at the end of or vest ratably over a defined vggtieriod of continued employee service upon thepzom’s attainment of certain performal
criteria, generally the attainment of cumulativeSEtowth targets at the end of the vesting peréfigcting a compound annual growth rat
between 10.0% and 15.0% per annum during a thraeperiod. Time-vested and performanested share awards are granted in the fol
restricted share awards (RSAs) or restricted siwaits (RSUs). Dividends accrue
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directly to the employee holder of RSAs, and caapngents in lieu of dividends are made to employeleldrs of certain RSUs. There
therefore no discount to the fair value of thessrslawards at their grant date. Throughout this,raftare award numbers and share prices
been adjusted to reflect the one-fare share consolidation that occurred on Decemb@0@7. Movements on share awards priced in Pc
Sterling prior to the company’s primary share tigtmoving to the New York Stock Exchange are deddlilelow:

2008 2007 2006
Weighted Average

Time- Performance- Grant Date Time- Performance- Time- Performance-

Vested Vested Fair Value (pence) Vested Vested Vested Vested
Millions of shares, except fair values
Unvested at the beginning of ye 15.2 6.2 9.16 15.6 4.6 16.6 2.5
Granted during the yei — — — 4.9 1.9 1.7 2.2
Forfeited during the ye: (0.7) (1.8) 11.06 (1.4) (0.3) (0.7) (0.2)
Vested and distributed during the yi __ (4.3) (0.1) 7.52 (3.9) — (2.0) —
Unvested at the end of the Wi 10.2 4.3 9.35 15.2 6.2 15.6 4.6

Subsequent to the compasyprimary share listing moving to the New York $tdexchange, shares are now priced in U.S. da
Movements on share awards priced in U.S. dollaglatailed below:

2008 Weighted Average

Time- Grant Date
Vested Fair Value ($)

Millions of shares, except fair values

Unvested at the beginning of ye — —

Granted during the yei 3.6 26.65

Forfeited during the ye: (0.1) 27.01

Unvested at the end of the ye 3.5 26.64

All share awards outstanding at December 31, 2088,a weighted average remaining contractual f¢.» years. The total fair value
shares that vested during 2008 was $107.0 mill2207: $85.3 million; 2006: $15.3 million). The whigd average fair value at the dat

grant of the historical Pound Sterling share awavds 752p (2007: 665p; 2006: 684p). The weightextaye fair value at the date of grar
the U.S. dollar share awards was $26.65.

RSUs that do not include dividend rights or casympents in lieu of dividends are valued using thacRIScholes model. There were no ¢
awards granted in 2008 or 2007. The assumptiorgingbe Black Scholes model for these awards gchimt 2006 are as follows:

2006
Weighted average share pr 1,034¢
Expected tern 5.3 years
Expected dividend yiel 1.84%

At December 31, 2008, there was $125.0 millionatélt unrecognized compensation cost related tovested share awards; that co:
expected to be recognized over a weighted averagedoof 2.31 years.

Share Options

The company has not granted awards of share opgione 2005. The company maintains two historiggiom plans with outstanding sh
options: the 2000 Share Option Plan and the Noxee®ive Share Option Scheme.

Since November 2002, the vesting of share optisrerded under the 2000 Plan are subject to thefaetiizn of the performance conditic
described further below. The performance targetstfe plan for options granted after November 2p6&ide that an option granted to
eligible employee may vest only if earnings pemelsince the date of the award has grown by a fipeci
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percentage in excess of a weighted average of tke Retail Price Index and the U.S. Consumer Piickex (the Composite Index) over
precedingthree years. Upon the exercise of share optioesgctimpany either issues new shares or can uthiaees held in treasury or by
Employee Share Option Trust (see Note 11) to yaeifief exercise.

The share option plans provide for a grant priceaédo the quoted market price of the companghares on the date of grant. The
vesting period is three years. If the options remaiexercised after a period of 10 years from tite df grant, the options expire. Furtherm
options are forfeited if the employee leaves thmpany before the options vest. The share optiograros were valued using a stochs
model (a lattice model) at grant date.

2008 2007 2006
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
$ in millions, except prices Options Price Options Price Options Price
(pence) (pence) (pence)
Outstanding at the beginning of ye 29.7 1,296.72 40.5 1,220.54 64.4 1,086.18
Forfeited during the ye: (1.6) 1,419.28 (3.1) 1,399.81 (19.1) 936.38
Exercised during the ye (5.0) 750.17  (7.7) 855.27 (4.8) 673.44
Outstanding at the end of the W 23.1 1,40579 29.7 1,29672 40.5 1,22054
Exercisable at the end of the yi 23.0 1,415.63 21.3 1,546.31 24.4  1,560.44

The share option exercise prices are denominat&bimds Sterling. Upon exercise, the Pound Stediegcise price will be converted
U.S. dollars using the foreign exchange rate irafbn the exercise date. The options outstandirigeaember 31, 2008, had a rang
exercise prices from 50p to 3,360p, and a weighteztage remaining contractual life of 3.44 yeaos {fptions exercisable at Decembet
2008, the weighted average remaining contractfialid 3.45 years). The total intrinsic value ofiops exercised during the years er
December 31, 2008, 2007 and 2006 was $41.4 mill&7,.9 million and $40.4 million, respectively. Becember 31, 2008, the aggret
intrinsic value of options outstanding and optiexercisable was $35.1 million and $32.8 milliorsprectively. The market price at the en
2008 was $14.44 (2007: $31.38). Upon exercisePthend Sterling exercise price will be convertedJt8. dollars using the foreign excha
rate in effect on the exercise date.

On February 12, 2007, 6.2 million performarmsed share options granted in 2003 vested. Nonsgpier these options was recorde
2004, 2005 or during the first six months of 20@&dd upon the expectation that the required pedioce targets for the vesting of th
options would not be attained. As a result of theroved performance in 2006, the company recordelthege of $44.7 million in the secc
half of 2006 ($0.08 per share, net of tax), représg the current year and cumulative previouslyegngnized cost to the company of tt
awards.

Sharesave Plans

The company operates a number of sharesave plales which eligible employees may save up 26& per month for periods up to th
years. Options awarded under these plans may reiga@ at the end of the contract periods, or @éitively the employee may have his or
savings returned.

The employee share purchase plans were open taaiith@mployees and provide for a purchase prigeleto the market price on the ¢
of grant, less 15.0% to 20.0%. The shares can lEhased at the end of the 27- tomdnth savings contract. As of December 31, 200
are 0.9 million options to purchase shares outatgnander these programs. The fair value of thgd®s was determined using the stoch
valuation model (a lattice model), and the weighaedrage contractual life of these awards is 0Oe&yat December 31, 2008.

At December 31, 2008, there was $1.6 million ofltatnrecognized compensation cost related towested share options granted ul
sharesave plans; that cost is expected to be rezxsatjaver a weighted average period of 0.78 years.
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Employee Share Ownership Plar

The company sponsors the Invesco Employee ShareeBhip Plan (ESOP) for certain of its Utiased employees. The ESOP w
leveraged employee stock ownership retirement gégrigned to invest primarily in company shares. filae was closed to further participe

effective January 1, 2000, and no contributionsenmeade into this plan after this date. All sharekl by the ESOP have been allocate
employee accounts.

Adoption of FAS 123(R)

As a result of adopting FAS 123(R) on January D62@he compang income before income taxes and minority intea@st net income fi
the year ended December 31, 2006, are $63.8 miir@h$42.0 million lower, respectively, than ih&d continued to account for shdrase:
compensation under APB 25. Basic and diluted egmper share for the year ended December 31, 200650.10 lower than if the comp:
continued to account for share-based compensatidaerlAPB 25.

Prior to adoption of FAS 123(R), the company présgrall tax benefits of deductions resulting frone texercise of share options
operating activities in the Consolidated StatemeftSash Flows. FAS 123(R) requires the cash flowgsilting from the tax benefits result
from tax deductions in excess of the compensatish icognized for those options (excess tax bishedi be classified as financing activit

The $12.3 million excess tax benefit classifiedhd®mancing activity in 2006 would have been cléisdias an operating activity if the comp.
had not adopted FAS 123(R).

The following table illustrates the effect of theange from applying the APB 25 option of FAS 123afplying FAS 123(R) in 2006
income before income taxes and minority interest,imcome, net cash provided by operating actwjtieet cash used in financing activities
earnings per share:

2006
Income before Net cash Net cash
income taxes and provided by used in
minority operating financing
$ in millions, except earnings per share interest Net income activities activities
As reportec 1,034.3 482.7 4559 (163.1)
Add: Total share-based compensation expense detedninder FAS 123(R
for all awards, net of related tax effects of $4miflion 140.6 93.2 (5.6) (12.3)
Deduct: Share-based compensation expense calculatied APB 25, net of
related tax effects of $25.6 millic (76.8) (51.2) — —
Pro forma amount 1,098.1 524.7 450.3 (175.4)
Earnings per shan
Basic— as reporte! $1.22
Basic— pro forma $1.32
Diluted — as reporte $1.19
Diluted — pro forma $1.29
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19. OPERATING LEASES

The company leases office space in the majoritysabcations of business under ncancelable operating leases. Sponsorship and n
rights commitments relate to Invesco Field at NHigh, a sports stadium in Denver, Colorado. Theasds and commitments expire on var
dates through 2022. Certain leases provide forweheptions and contain escalation clauses progidior increased rent based u
maintenance, utility and tax increases.

As of December 31, 2008, the company’s total funmamitments by year under non-cancelable oper#gages are as follows:

Sponsorship and

$ in millions Total Buildings Naming Rights Other
2009 56.6 48.2 6.0 2.4
2010 51.2 43.0 6.0 2.2
2011 45.4 37.4 6.0 2.0
2012 43.6 35.6 6.0 2.0
2013 42.6 34.7 6.0 1.9
Thereaftel 239.5 191.8 45,5 2.2
Gross lease commitmer 4789 390.7 /5.5 127
Less: future minimum payments expected to be receinder nc-cancelable subleas _ 98.4 98.4 — —

Net lease commitmen 380.5 292.3 75.5 12.7

The company recognized $49.3 million, $57.7 milli@amnd $46.6 million in operating lease expensesh& Consolidated Statements
Income in 2008, 2007 and 2006, respectively. Tlpenses are net of $6.3 million, $1.6 million &id8 million of sublease income in 20
2007 and 2006, respectively.

20. 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 reducetthé&yamount of forfeited contributions.

The total cost charged to the Consolidated Statesnefh Income for the year ended December 31, 2@d8$%44.3 million (2007
$44.3 million; 2006: $38.1 million) represents admnitions paid or payable to these plans by thepaong at rates specified in the rules of
plans. As of December 31, 2008, accrued contribstif $21.0 million (2007: $21.2 million) for thercent year will be paid to the plans wi
due.

Defined Benefit Plans

The company maintains legacy defined benefit pengians for qualifying employees of its subsidiaria the U.K., Ireland, Germat
Taiwan and the U.S. All defined benefit plans dased to new participants, and the U.S. plan benéfive been frozen. The company
maintains a postretirement medical plan in the UsBich was closed to new participants in 20052006, the plan was amended to elimi
benefits for all participants who will not meetirement eligibility by 2008. The assets of all defil benefit schemes are held in sep
trustee-administered funds. Under the plans, thel@raes are generally entitled to retirement béséfised on final salary at retirement.

The most recent actuarial valuations of plan assetsthe present value of the defined benefit akiig were valued as of December
2008. The benefit obligation, related current sedost and prior service cost were measured tisengrojected unit credit method.
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Obligations and Funded Status

The amounts included in the Consolidated Balanae8harising from the
benefit retirement plans is as follows:

$ in millions

Benefit obligatior

Fair value of plan asse

Funded statu

Amounts recognized in the Consolidated Balance tSh
Non-current assel

Current liabilities

Non-current liabilities

Funded statu

Changes in the benefit obligations were as follows:

$ in millions

January 1

Service cos

Interest cos

Contributions from plan participan
Actuarial (gains)/losse

Exchange differenc

Benefits paic

Plan amendmen

Settlement and otht

December 3:

compamsybbligations and plan assets in respect of itséee

Retirement Plans Medical Plan
2008 2007 2008 2007
(271.2) (381.0) (46.8) (47.7)
224.6 341.3 6.3 7.6
(46.6)  (39.7) (40.5)  (40.1)
11 1.6 — —
(1.0) (3.2) (2.2) (0.7)
(46.7)  (38.1) (38.3) (39.4)
(46.6)  (39.7) (40.5)  (40.1)
Retirement Plans Medical Plan
2008 2007 2008 2007
381.0 378.7 41.7 44.6
6.3 7.5 0.4 0.1
20.8 19.3 2.5 2.6
0.1 = 0.7 0.7
(43.8) (19.7) (2.7) 2.1
(83.3) 4.3 — —
(9.9) (9.0) (1.8) (2.4)
— 0.2 — —
— (0.3) — —
271.2 381.0 46.8 47.7

Key assumptions used in plan valuations are deltdilelow. Appropriate local mortality tables areoalssed. The weighted aver:
assumptions used to determine defined benefit atitigs at December 31, 2008, and 2007 are:

Retirement Plans Medical Plan
2008 2007 2008 2007
Discount rate 5.84% 5.73% 6.10% 5.75%
Expected rate of salary increa: 3.09%  5.82% 4.50% 4.50%
Future pension/medical cost trend rate incre 2.88%  3.28% 5.00%8.00% 5.50%9.00%

Changes in the fair value of plan assets in theeatiperiod were as follows:

$ in millions

January

Actual return on plan asse
Exchange differenc

Contributions from the compar
Contributions from plan participan
Benefits paic

Settlement and otht

December 3:
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Retirement Plans Medical Plan
2008 2007 2008 2007
341.3 329.5 7.6 7.3
(44.2) 101 (1.4) 0.5
(69.5) 3.4 — —
6.9 7.6 — —
— — 0.3 0.4
(9.9) (9.0) (0.2) (0.6)
— (0.3) — —
2246 341.3 6.3 7.6




The components of the amount recognized in accusuditather comprehensive income at December 31,,20@B2007 are as follows:

Retirement Plans Medical Plan
$ in millions 2008 2007 2008 2007
Prior service cost/(credi 0.2 0.4 (18.0) (19.9
Transition obligatior (0.2) (0.2) — —
Net actuarial loss/(gair 59.4 55.4 18.0 23.3
59.4 55.7 — 3.4

The amounts in accumulated other comprehensiveariacexpected to be amortized into net periodic berest during the year endi
December 31, 2009 are as follows:

$ in millions Retirement Plans ~ Medical Plan
Prior service cost/(credi — (2.0)
Net actuarial loss/(gair 2.5 3.7

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 2008 2007

Plans with accumulated benefit obligation in exaggslan asset:
Accumulated benefit obligatic

Fair value of plan asse

Plans with projected benefit obligation in excekplan assets
Projected benefit obligatic

Fair value of plan asse

(262.2) (342.0)
2141 327.4

(262.2) (368.7)

2141 327.4

Components of Net Periodic Benefit Cost
The components of net periodic benefit cost in eespf these defined benefit plans are as follows:
Retirement Plans Medical Plan

$ in millions 2008 2007 2006 2008 2007 2006
Service cos (6.2 (76) (84 (04 (0.1) (0.7
Interest cos (20.8) (19.3) (16.1) (2.5 (2.6) (2.5
Expected return on plan ass

22.1 2256 19.0 04 04 05
Amortization of prior service cost/(cred

Amortization of net actuarial gain/(los
Settlemen

— — — 2.0 2.0 1.8
(1.4) (19) (3.0) (43) (4.6) (4.5)
~ 01 (01 — — =

Net periodic benefit cos (6.3) (63) (86) (48 (4.9 (54)
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Assumptions

The weighted average assumptions used to detemsirgeriodic benefit cost for the years ended Déegr1, 2008, 2007 and 2006 are:

Retirement Plans

2008 2007 2006
5.73% 5.10% 4.61%
6.93% 6.74% 6.84%
5.82% 5.41% 4.82%
3.28% 2.86% 2.75%

Discount rate

Expected return on plan ass
Expected rate of salary increa:
Future pension rate increas

Medical Plan
2008 2007 2006
Discount rate 5.75% 5.75% 5.75%
Expected return on plan ass 7.00% 7.00% 7.00%
Expected rate of salary increa: 4.50% 4.50% 4.50%
Future medical cost trend rate incree 5.50%-9.00% 5.50%-9.00% 5.50%-9.00%

In developing the expected rate of return, the aampconsiders longerm compound annualized returns based on histaaioé 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 upbsrated corporate bonds of suitable te

and currencies.

The assumed health care cost rates are as follows:

Medical Plan

2008 2007 2006
8.0% 9.0% 9.0%
5.5% 5.5%
2011 2010

Health care cost trend rate assumed for next
Rate to which cost trend rate gradually decli 5.0%
Year the rate reaches level it is assumed to rethaneafte! 2014

A one percent change in the assumed rate of ineiedsealthcare costs would have the followingctffe

Increase  Decrease

$ in millions
Effect on aggregate service and interest ¢ 0.4 (0.4)
Effect on defined benefit obligatic 6.3 (5.3)
Plan Assets
The analysis of the plan assets at the balancé dhtewas as follows:
Retirement Plans Medical Plan
% Fair Value % Fair Value
$ in millions 2008 of Plan Assets 2007 2008 of Plan Assets 2007
Equity instrument: 121.9 54.3 222.4 3.0 47.6 3.5
Debt instrument 84.3 375 97.3 3.1 49.2 3.8
Other asset 18.4 8.2 21.6 0.2 3.2 0.3
224.6 100.0 341.3 6.3 100.0 7.6

The investment policies and strategies for plaetadseld by defined benefit plans include:

« Funding — to have sufficient assets available pmpambers benefits;
e Security — to maintain the minimum Funding Requieert)

» Stability— to have due regard to the emplc’s ability in meeting contribution payments giverittsize and incidenc
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Certain plan assets are invested in affiliated suflan assets are not held in company stock.
Cash Flows

The estimated amounts of contributions expecteletpaid to the plans during 2009 is $6.3 million fetirement plans, with no expec
contribution to the medical plan.

There are no future annual benefits of plan padicfs covered by insurance contracts issued bgrtiptoyer or related parties.
The benefits expected to be paid in each of theéfinexfiscal years and in the five fiscal yearsrémafter are as follows:

Retirement  Medical

$ in millions Plans Plan
Expected benefit paymen:

2009 5.2 2.2
2010 5.7 2.4
2011 6.2 2.5
2012 6.7 2.7
2013 7.2 2.8
Thereafter in the succeeding five ye 43.2 16.0

21. OTHER COMMITMENTS AND CONTINGENCIES
Commitments and contingencies may arise in thenarglicourse of business.

The company has transactions with various privageite, real estate and other investment entitiesnspred by the company for
investment of client assets in the normal courskusiness. Many of the compasyihvestment products are structured as limitethpeships
The companys investment may take the form of the general partm a limited partner, and the entities are $tmeel such that each part
makes capital commitments that are to be drawn dower the life of the partnership as investment aspmities are identified. s
December 31, 2008, the company’s undrawn capitaheioments were $36.5 million (2007: $60.2 million).

The volatility and valuation dislocations that oged during 2007 in certain sectors of the fixecbime market have generated some pr
issues in many areas of the market. As a resuteasde valuation dislocations, during the fourthrtpraof 2007, Invesco elected to enter
contingent support agreements for two of its inwesit trusts to enable them to sustain a stabléngristructure. These two trusts
unregistered trusts that invest in fixed incomeuséies and are available only to accredited inmestin December 2008, the agreements
amended to extend the term through June 30, 2009f Mecember 31, 2008, the committed support utitese agreements was $43.0 mil
with an internal approval mechanism to increasentagimum possible support to $64.5 million at tipian of the company. The recorded
value of the guarantees related to these agreeraebiscember 31, 2008, was estimated to be $5Ibmilvhich was recorded in other curr
liabilities on the Consolidated Balance Sheet at thate. No payments have been made under eitheeragnt nor has Invesco realized
losses from the support agreements through theodabés Report. These trusts were not consolidagzhuse the company was not detern
to be the primary beneficiary under FIN 46R.

A subsidiary of the company has received an assgssitom the Canada Revenue Agency (CRA) for gaodbsservices tax (GST) rela
to various taxation periods from November 1999 er@nber 2003 in the amount of $14.2 million related@ST on sales charges colle
from investors upon the redemption of certain mufiwads. Management believes that the CR&laims are unfounded and that this asses:
is unlikely to stand, and accordingly no provistas been recorded in the Consolidated Financigi@ents.
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Acquisition Contingencies
Contingent consideration related to acquisitiortsuides the following:

« Earnouts relating to the Invesco PowerShares acquisiflocontingent payment of up to $500.0 million kkbbe due in October 20!
five years after the date of acquisition, basec@mpound annual growth in management fees (asetkbfind adjusted pursuant to
acquisition agreement) from an assumed base ob$tiflion at closing. The Year 5 management fedklvei reduced by $50.0 millic
for purposes of the calculation, since the secamicgent payment was earned. For a compound amgmaath rate (CAGR) in Year
below 15%, no additional payment will be made. &@AGR in Year 5 between 15% and 75%, $5.0 milfammeach CAGR point abo
15%, for a maximum payment of $300.0 million fors6 CAGR. For a CAGR in Year 5 between 75% and 1,08860.0 million, plu
an additional $8.0 million for each CAGR point abdk6%, for a maximum total payment of $500.0 nmillfor a 100% CAGR

» Earnouts relating to the WL Ross acquisition. Contirtgegyments of up to $55.0 million are due each yeathe five years followin
the October 2006 date of acquisition based on e @&d number of future fund launches. The maximoamtingent payments
$220.0 million would require annual fund launchesdtal $4.0 billion. The first anniversary paymegualed $44.8 million and was p
in October 2007. In May 2008, the purchase agreémas amended, resulting in semi-annual earnmeasurement dates (April 3 .
October 3). The April 3, 2008 earn-out calculatiesulted in an addition to goodwill and a niaterest bearing note payable to the se
of $40.1 million, which was paid on October 29, 80the same date on which the $3.3 million eamhamount calculated on the Octc
3 measurement date was ps

Legal Contingencies

Following the industrywide regulatory investigations, multiple lawsuitsskd on market timing allegations were filed agaiasious partie
affiliated with Invesco. These lawsuits were coitadkd in the United States District Court for District of Maryland, together with mart
timing lawsuits brought against affiliates of othmaatual fund companies, and on September 29, 20@0de amended complaints were f
against compangffiliated parties: (1) a putative shareholder glastion complaint brought on behalf of sharehalddrAIM funds formerl
advised by Invesco Funds Group, Inc.; (2) a derkeatomplaint purportedly brought on behalf of eartAIM funds and the shareholders
such funds; and (3) an ERISA complaint purportdmttyught on behalf of participants in the compa/01(k) plan. The company and plain
have reached settlements in principle of thesedasisThe proposed settlements, which are subjecotrt approval, call for a payment by
company of $9.8 million, recorded in general andhestrative expenses in the Consolidated Stateraéfticome during the three mon
ended December 31, 2007, in exchange for dismisghl prejudice of all pending claims. In additionnder the terms of the propo:
settlements, the company may incur certain costermection with providing notice of the proposettlsments to affected shareholders. B
on information currently available, it is not befa that any such incremental notice costs willehamy material effect on the consolid:
financial position or results of operations of twempany.

The asset management industry also is subjecttémgxe levels of ongoing regulatory oversight ardmination. In the United States
other jurisdictions in which the company operatgssernmental authorities regularly make inquirtesld investigations and administer ma
conduct examinations with respect to compliancé applicable laws and regulations. Additional laitssor regulatory enforcement actic
arising out of these inquiries may in the futurefitegl against the company and related entitiesiadiyiduals in the U.S. and other jurisdictis
in which the company and its affiliates operateyAnaterial loss of investor and/or client confideres a result of such inquiries an
litigation could result in a significant decline &ssets under management, which would have anssele#fect on the comparsyfuture financie
results and its ability to grow its business.

In the normal course of its business, the comparsubject to various litigation matters. Althoudiere can be no assurances, at this
management believes, based on information currentylable to it, that it is not probable that tiiémate outcome of any of these actions
have a material adverse effect on the consolidatadcial condition or results of operations of ttempany.

22. GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STATEME NTS

Prior to the December 4, 2007, redomicile and tiatisdiscussed in Note 1, INVESCO PLC (now knownlmagesco Holding Compa
Limited), the Issuer, issued 4.5% $300.0 milliomise notes due 2009, 5.625% $300.0 million seniotes due 2012, 5.375% $350.0 mill
senior notes due 2013 and 5.375% $200.0 millionoserotes due 2014. These senior notes are fulty wrconditionally guaranteed as
payment of principal, interest and any other ameuhte thereon by Invesco Ltd. (the Parent), togethth the following wholly owne
subsidiaries: Invesco Aim Management Group, Imazesco Aim Advisors, Inc., Invesco
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North American Holdings, Inc., and Invesco Inst@aal (N.A.), Inc. (the Guarantors). The comp’s remaining consolidated subsidiarie:
not guarantee this debt. The guarantees of eatttedbuarantors are joint and several. Presentexvisle Consolidating Balance Sheets ¢
December 31, 2008, and December 31, 2007, Consalid&tatements of Income for the year ended Deeer8b, 2008, 2007 and 2006, .
Consolidating Statements of Cash Flows of the comar the year ended December 31, 2008, 2007 @a6.2

Condensed Consolidating Balance Sheets

Non-

$ in millions Guarantors ~ Guarantors Issuer Parent Eliminations ~ Consolidated
2008

Assets held for policyholde — 840.2 — — — 840.2
Other current asse 96.9 1,406.7 10.7 24.4 — 1,538.7
Total current asse 96.9 2,246.9 10.7 24.4 — 2,378.9
Goodwill 2,302.8 3,236.8 427.2 — — 5,966.8
Investments in subsidiarir 718.2 2,201.7 4,081.3 5,658.5 (12,659.7 —
Other nol-current assel 94.4 1,305.6 11.2 — — 1,411.2
Total asset 32123 8991.0 45304 56829 (12,659.7) 9,756.9
Policyholder payable — 840.2 — — — 840.2
Other current liabilitie: 38.2 933.2 291.4 0.4 — 1,263.2
Total current liabilities 38.2 1,773.4 291.4 0.4 — 2,103.4
Intercompany balance 385.0 (768.7) 390.8 (7.1) — —
Non-current liabilities 33.2 162.1 862.0 = = 1,057.3
Total liabilities 456.4 1,166.8 1,544.2 (6.7) — 3,160.7
Minority interests in equity of consolidated erest — 906.7 — — — 906.7
Total shareholde’ equity 2,755.9 6,917.5 2,986.2 5,689.6 (12,659.7 5,689.5

Total liabilities, minority interests and shareherlf equity _3,212.3 8,991.0 45304 5,682.9 (12,659.7) 9,756.9

$ in millions Guarantors Guglrgﬂtors Issuer Parent Eliminations Consolidated
2007

Assets held for policyholde — 1,898.0 — — — 1,898.0
Other current asse 109.4 2,133.5 16.1 11.6 — 2,270.6
Total current asse 109.4 4,031.5 16.1 11.6 — 4,168.6
Goodwill 2,302.8 4,040.2 505.0 — — 6,848.0
Investments in subsidiari 662.5 1,759.6 3,624.4 6,605.2 (12,651.7) —

Other nol-current assetl 101.4 1,796.4 10.8 — — 1,908.6
Total asset 3,176.1 11,627.7 4,156.3 6,616.8 (12,651.7) 12,925.2
Policyholder payable — 1,898.0 — — — 1,898.0
Other current liabilitie! 427.8 1,305.4 4.3 5.4 — 1,742.9
Total current liabilities 427.8 3,203.4 4.3 5.4 — 3,640.9
Intercompany balance 121.2 218.3  (360.3) 20.8 — —

Non-current liabilities 24.8 271.3 1,276.4 — — 1,572.5
Total liabilities 573.8 3,693.0 920.4 26.2 — 5,213.4
Minority interests in equity of consolidated erg# — 1,121.2 — — — 1,121.2

Total shareholde’ equity 2,602.3 6,8135 3,2359 6,590.6 (12,651.7) 6,590.6

Total liabilities, minority interests and shareherly equity _ 3,176.1 11,627.7 4,156.3 6,616.8 (12,651.7) 12,9252
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Condensed Consolidating Statements of Incon

$ in millions

2008

Total operating revenut

Total operating expens:

Operating income/(los:

Equity in earnings of unconsolidated affilia

Other income/(expens

Income/(loss) before income taxes and minorityrggt
Income tax (provision)/benel

Income before minority intere

Minority interest income of consolidated entitiast of tax

Net income

$ in millions

2007

Total operating revenut

Total operating expens:

Operating income/(los:

Equity in earnings of unconsolidated affilia

Other income/(expens

Income/(loss) before income taxes and minorityrest
Income tax (provision)/benel

Income before minority intere

Minority interest income of consolidated entitiast of tax

Net income

$ in millions

2006

Total operating revenut

Total operating expens:

Operating income/(los:

Equity in earnings of unconsolidated affilia

Other income/(expens

Income/(loss) before income taxes and minorityrggt
Income tax (provision)/benel

Income before minority intere

Minority interest income of consolidated entitiast of tax

Net income

Guarantors Guz’a\‘rg?ltors Issuer Parent  Eliminations Consolidated
683.6 2,624.0 — — — 3,307.6
(512.5) (2,020.7) (9.5) (17.1) —  (2,559.8)
171.1 603.3  (9.5) (17.1) — 747.8
73.9 1359 256.7 505.8 (925.5) 46.8
(6.5) (48.4) (75.7) (7.0) — (137.6)
238.5 690.8 1715 481.7 (925.5) 657.0
(73.2) (1723) 95 — — (236.0)
165.3 5185 181.0 481.7  (925.5) 421.0
— 60.7 — — — 60.7
165.3 579.2 181.0 481.7 (925.5) 481.7

Non-

Guarantors  Guarantors Issuer Parent Eliminations Consolidated
772.3 3,106.6 — — — 3,878.9
(562.7) (2,282.9) (28.2) (10.8) —  (2,884.6)
209.6 823.7 (28.2) (10.8) — 994.3
75.9 183.1 684.7 684.4 (1,580.0) 48.1
(15) 2144 (115 — — 201.4
284.0 1,221.2 645.0 673.6 (1,580.0) 1,243.8
(71.6) (2932) 75 — — (357.3)
212.4 928.0 652.5 673.6 (1,580.0) 886.5
— (2129) — — — (212.9)
212.4 715.1 6525 673.6 (1,580.0) 673.6

Parent

Non- and
Guarantors  Guarantors  Issuer*  Eliminations Consolidated
769.0 2,477.7 — — 3,246.7
(540.5) (1,928.3) (18.7) — (2,487.5)
228.5 549.4 (18.7) — 759.2
60.9 147.3 481.6 (685.5) 4.3
(4.3) 262.8 12.3 — 270.8
285.1 959.5 475.2 (685.5) 1,034.3
(79.8) (182.3) 75 — (254.6)
205.3 777.2 4827 (685.5) 779.7
— (297.0) — — (297.0)
205.3 480.2 482.7 (685.5) 482.7

* Prior to December 4, 2007, the Parent entity, INCESPLC, was also the issuer of the di
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Condensed Consolidating Statements of Cash Flo\

Non-
$ in millions Guarantors Guargrr]nors Issuer Parent Eliminations ~ Consolidated
2008
Net cash provided by operating activit 130.3 409.8 77.1 524.0 (645.5) 495.7
Net cash (used in)/provided by investing activi (230.5) 106.4 102.8 (44.5) (202.8) (68.6)
Net cash used in financing activiti — (747.4) (182.0) (485.3) 748.3 (666.4)
Decrease in cash and cash equival (0.2) _(231.2) (21) (5.8 — (239.3)
Non-
$ in millions Guarantors ~ Guarantors Issuer Parent Eliminations  Consolidated
2007
Net cash provided by operating activit 14.6 469.9 418.0 92.7 (81.5) 913.7
Net cash (used in)/provided by investing activi 9.1) (33.6) 203.0 — (206.7) (46.4)
Net cash used in financing activiti — (296.3) (646.0) (86.7) 288.2 (740.8)
Increase/(decrease) in cash and cash equivs 5.5 1400 (2500 _6.0 — 126.5
Parent
Non- and
$ in millions Guarantors  Guarantors  Issuer*  Eliminations Consolidated
2006
Net cash provided by operating activit 124.5 362.1 345 (65.2) 455.9
Net cash (used in)/provided by investing activi (134.8) (132.4) 85 — (258.7)
Net cash (used in)/ provided by financing actig 0.5 (214.7) (14.1) 65.2 (163.1)
Increase/(decrease) in cash and cash equiv: (9.8) 150 289 — 34.1

* Prior to December 4, 2007, the Parent entity, INCESPLC, was also the issuer of the di

23. SUBSEQUENT EVENT

On January 29, 2009, the company declared a fourtiter 2008 dividend of $0.10 per share, payabl®larch 11, 2009, to shareholder
record at the close of business on February 25.200

Item 9. Changes in and Disagreements with Accountants orcéinting and Financial Disclosure
N/A
ltem 9A. Controls and Procedures
Disclosure Controls and Procedures

We have evaluated, with the participation of ouetkxecutive officer and chief financial officehe effectiveness of our disclosure cont
and procedures as of December 31, 2008. Theralaeeeint limitations to the effectiveness of anytexysof disclosure controls and procedt
including the possibility of human error and thecaimvention or overriding of the controls and prahoes. Accordingly, even effecti
disclosure controls and procedures can only proredsonable assurance of achieving their contr@ctibes. Based upon our evaluation,
chief executive officer and chief financial officeoncluded that our disclosure controls and prosiwere effective to provide reason
assurance that information required to be discldseds in the reports that we file or submit untter Exchange Act is recorded, proces
summarized and reported, within the time periodscgjgd in the applicable rules and forms, and th& accumulated and communicate:

our management, including our chief executive effiand chief financial officer, as appropriate towa timely decisions regarding requil
disclosure.
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Management’s report on internal control over fiahteporting is located in Part Il, Item 8, “Fircal Statements and Supplementary Data”
of this Annual Report on Form 1K- Our independent auditors, Ernst & Young LLP, éassued an audit report on the effectiveness t
internal control over financial reporting. This cgpappears in Part Il, Item 8, “Financial Statetsesend Supplementary Dataf this Annua
Report on Form 10-K.

tem 9B. Other Information
None.
PART 1l
Iltem 10. Directors, Executive Officers and Corporate Govere

Invesco has filed the certification of its Chiefn&ncial Officer with the New York Stock ExchangdN{'SE”) as required pursuant
Section 303A.12 of the NYSE Listed Company Mantaladdition, Invesco has filed the Sarbaedey Act Section 302 certifications of
Chief Executive Officer and Chief Financial Officeith the Securities and Exchange Commission, whistifications are attached heret
Exhibit 31.1 and Exhibit 31.2, respectively.

The information required by this Item will be indied in the definitive Proxy Statement for the compa 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, 2008, and is incorporated
reference in this Report.

The foIIowin? is a list of individuals serving asegutive officers of the companﬁ_as of the datesbierAll company executive officers i
elected annually and serve at the discretion ottmepany’s Board of Directors or Chief ExecutiveiCyr.

Note: Country listed denotes citizenst
Martin L. Flanagan , CFA, CPA (48) President and Chief Executive Gffiof Invesco Ltd. (U.S.A.)

Martin L. Flanagan has been a director and presialet chief executive officer of Invesco since AsigR005. He is also a trustee of the /
Family of Funds. Mr. Flanagan joined Invesco fromariklin Resources, Inc., where he was presidentcachief executive officer froi
January 2004 to July 2005. Previously he had beank#in's copresident from May 2003 to January 2004, chief afieg officer and chit
financial officer from November 1999 to May 2003\dasenior vice president and chief financial offit@m 1993 until November 19¢
Mr. Flanagan served as director, executive vicesigemt and chief operating officer of Templeton Ilath & Hansberger, Ltd. before
acquisition by Franklin in 1992. Before joining Tplaton in 1983, he worked with Arthur Andersen &.@4r. Flanagan received a B.A. ¢
BBA from Southern Methodist University (SMU). He asCFA charter holder and a certified public ac¢anh He is vice chairman of t
Investment Company Institute. He also serves agmlver of the executive board at the SMU Cox Sclb@usiness and a member of
Board of Councilors of the Carter Center in Atlanta

G. Mark Armour (55) Senior Managing Director and Head of Worldwidstitutional (Australia)

Mark Armour has served as senior managing direartdrhead of Invesce’'Worldwide Institutional business since Januar@72®reviously
Mr. Armour served as head of sales and servicettferinstitutional business. He was chief executiiicer of Invesco Australia fro
September 2002 to July 2006. Prior to joining lmaedvir. Armour held significant leadership rolestlie funds management business in
Australia and Hong Kong. He previously served agfdnvestment officer for ANZ Investments and spalmost 20 years with the Natio
Mutual/AXA Australia Group, where he was chief exttee, Funds Management, from 1998 to 2000. Mr. dumreceived a bachelor
economics (honors) from La Trobe University in Malbne, Australia.
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Kevin M. Carome (52) Senior Managing Director and General Coundeb(A.)

Kevin Carome has served as general counsel ofasapany since January 2006. Previously, he was iseiti® president and general coul
of Invesco Aim from 2003 to 2005. Prior to|10|n|h1g/esco, r. Carome worked with Liberty Financiar@panies, Inc. (LFC) in Boston wh
he was senior vice president and general counssi ﬁ\u?ust 2000 through December 2001. He joined lifr@993 as associate gen
counsel and, from 1998 through 2000, was generaisal of certain of its investment management siigases. Mr. Carome began his caree
an associate at Ropes & Gray in Boston. He recevBdb. in political science and a J.D. from Bostmilege.

Andrew T. S. Lo (48) Senior Managing Director and Head of Invess@aAacific (China)

Andrew Lo has served as head of Invesco Asia Ragiifice 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 ofgH&ong and the Adviso
Committee to the Securities and Futures Commissidtong Kong from 1997 to 2001. He received a Bu&l an MBA from Babson Colle
in the U.S.

Colin D. Meadows(38) Senior Managing Director and Chief AdministratOfficer (U.S.A.)

Colin Meadows has served as chief administrativiieef of Invesco since May 2006 with responsibilfyr business strategy, hun
resources, and communications. In September 2008 panded his role with responsibilities for operad and technology. Mr. Meado
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmeahtrergers and acquisitions. Prio
that role, he served as senior vice presidentrafegic planning and technology at Wells Fargo B&rtkm 19962003, Mr. Meadows was
associate principal with McKinsey & Company, foeusion the financial services and venture capitdugtries, with an emphasis in
banking and asset management sectors. Mr. Meadsses/ed a B.A. cum laude in economics and Englishature from Andrews Univers
and a J.D. from Harvard Law School.

James |. Robertson(51) Senior Managing Director and Head of InvesempPBtual and Continental Europe; Director (U.K.)

James Robertson has served as a member of the Bb&ulectors of our company since April 2004. Hedurrently head of Inves
Perpetual with additional responsibility for Cortirtal Europe. He was head of Operations and Teogpdtom 2006 to September 2008.
was chief financial officer from April 2004 to Odier 2005. Mr. Robertson joined our company as tbreof finance and corpore
development for Invesco's Global division in 19981 aepeated this role for the Pacific division @9%. Mr. Robertson became manay
director of global strategic planning in 1996 aedved as chief executive officer of AMVESCAP Groservices, Inc. from 2001 to 2005.
holds an M.A. from Cambridge University and is aa@hred Accountant.

Loren M. Starr (47) Senior Managing Director and Chief Financiffier (U.S.A.)

Loren Starr has served as senior managing diraciichief financial officer of our company sincet@xer 2005. Previously, he served fi
2001 to 2005 as senior vice president and chieinfital officer of Janus Capital Group Inc., aftarking as head of corporate finance fi
1998 to 2001 at Putnam Investments. Prior to tipesd&ions, Mr. Starr held senior corporate finammes with Lehman Brothers and Mor
Stanley & Co. He received a B.A. in chemistry an®.Bn industrial engineering, summa cum laudenf@olumbia University, as well as
MBA, also from Columbia, and M.S. in operationseeh from Carnegie Mellon University. Mr. Starmisertified treasury professional.
serves as director and is past chairman of thedason for Financial Professionals.

Philip A. Taylor (54) Senior Managing Director and Head of North Aicen Retail (Canada)

Philip Taylor became head of Invessdorth American Retail business in April 2006. lvéel previously served as head of Invesco Tril
since January 2002. He joined Invesco Trimark i8918s senior vice president of operations andictiervices and later became executive
president and chief operating officer. Mr. Tayloasvpresident of Canadian retail broker Investorsu@rSecurities from 1994 to 1997 .
managing partner of Meridian Securities, an exeoutind clearing broker, from 1989 to 1994. He heldous management positions v
Royal Trust, now part of Royal Bank of Canada, frb®82 to 1989. Mr. Taylor began his career in camsubrand management in the U.S.
Canada with Richardsoviicks, now part of Procter & Gamble. He receiveBaxhelor of Commerce (honors) degree from Carlétoiversity
and an MBA from the Schulich School of Busines¥ aitk University. Mr. Taylor is a member of the Deam\dvisory council of the Schuli
School of Business and past chair of the Toronto@ny Orchestra.
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tem 11. Executive Compensatio

The information required by this Item will be indied in the definitive Proxy Statement for the compsa 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, 2008, and is incorporated
reference in this Report.

ltem 12. Security Ownership of Certain Beneficial Owners amdanagement and Related Stockholder Matters

The information required by this Item will be indied in the definitive Proxy Statement for the compsa 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, 2008, and is incorporated
reference in this Report.
ltem 13. Certain Relationships and Related Transactions, abitector Independence

The information required by this Item will be indled in the definitive Proxy Statement for the compa 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, 2008, and is incorporated
reference in this Report.
Item 14. Principal Accountant Fees and Services

The information required by this Item will be indled in the definitive Proxy Statement for the compa 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, 2008, and is incorporated
reference in this Report.
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PART IV
ltem 15. Exhibits and Financial Statement Schedules
(a)(1) The financial statements filed as part if BReport are listed in Part Il, Item 8, “Financihtements and Supplementary Data.”

(a)(2) No financial statement schedules are requivede filed as part of this Report because alhssthedules have been omitted. ¢
omission has been made on the basis that inform&iprovided in the financial statements or reld@tnotes 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.
Exhibit Index

3.1 Memorandum of Association of Invesco Ltd., incogtorg amendments up to and including December 97,
incorporated by reference to exhibit 3.1 to Invésc@urrent Report on Form R; filed with the Securities and Exchan
Commission on December 12, 2007

3.2 Amended and Restated Byews of Invesco Ltd., incorporating amendments apand including December 4, 20(
incorporated by reference to exhibit 3.2 to Invéscurrent Report on Form B; filed with the Securities and Exchan
Commission on December 12, 2007

4.1  Specimen Certificate for Common Shares of Investtb, lincorporated by reference to exhibit 4.1 teelsccs Curren
Report on Form 8-K, filed with the Securities andcEange Commission on December 12, 2007

4.2  Indenture, dated as of February 27, 2003, for AMZBE’s 5.375% Senior Notes Due 2013, among AMVESCAP |
A I M Advisors, Inc., A M Management Group InédNVESCO Institutional (N.A.), Inc., INVESCO North rAerican
Holdings, Inc. and SunTrust Bank, incorporated éfgrence to exhibit 2.12 to AMVESCAP’s Annual Repmr Form 20-
F for the year ended December 31, 2002, filed thi¢hSecurities and Exchange Commission on MarcR@73

4.3 Indenture, dated as of December 14, 2004, for AMEEB's 4.500% Senior Notes due 2009 among AMVESCAP |
A I M Advisors, Inc., A1 M Management Group IndNVESCO Institutional (N.A.), Inc., INVESCO North rAerican
Holdings, Inc. and SunTrust Bank, incorporated éfgnence to exhibit 2.10 to AMVESCAP’s Annual Repmr Form 20-
F for the year ended December 31, 2004, filed tithSecurities and Exchange Commission on Jun2(@&

4.4  Indenture, dated as of December 14, 2004, for AMEEE's 5.375% Senior Notes due 2014, among AMVESCAP |
A I M Advisors, Inc., A M Management Group InédNVESCO Institutional (N.A.), Inc., INVESCO North rAerican
Holdings, Inc. and SunTrust Bank, incorporated dfgmrence to exhibit 2.11 to AMVESCAP’s Annual Repar Form 20-
F for the year ended December 31, 2004, filed tithSecurities and Exchange Commission on Jun2(@&

45 Indenture, dated as of April 11, 2007, for AMVESCAR.625% Senior Notes Due 2012, among AMVESCAP |
A I M Advisors, Inc., A M Management Group InédNVESCO Institutional (N.A.), Inc., INVESCO North rAerican
Holdings, Inc. and The Bank of New York Trust Compa N.A., incorporated by reference to exhibit 99d
AMVESCAP’s Report on Form 6-K, filed with the Seitigs and Exchange Commission on April 18, 2007

4.6  Supplemental Indenture, dated as of November 207,28mong INVESCO PLC, a public limited company amiged
under the laws of England and Wales, and formerpwn as AMVESCAP PLC, AIlM Advisors, Inc., Al
Management Group Inc., INVESCO Institutional (N,Alnc., and INVESCO North American Holdings, Inmyesca
Ltd., a Bermuda corporation, and U.S. Bank Natigkedociation, as Successor Trustee to SunTrust,Baodrporated b
reference to exhibit 4.1 to Invesco’s Current Repor Form 8K, filed with the Securities and Exchange Commissin
November 30, 2007

4.7  Supplemental Indenture No. 2, dated as of Nover@Ber2007, among INVESCO PLC, a public limited comp
organized under the laws of England and Wales,farderly known as AMVESCAP PLC, A | M Advisors, InA I M
Management Group Inc., INVESCO Institutional (N,Alfc., and INVESCO North American Holdings, Intnyescao
Ltd., a Bermuda corporation, and The Bank of NewkYTtrust Company, N.A., incorporated by referermexhibit 4.2 tc
Invesccs Current Report on Forn-K, filed with the Securities and Exchange Commissia November 30, 20(
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4.8

4.9

4.10

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Supplemental Indenture, dated as of November 2@7,28mong INVESCO PLC, a public limited company aoiged
under the laws of England and Wales, and formempwn as AMVESCAP PLC, Al M Advisors, Inc., Al
Management Group Inc., INVESCO Institutional (N,AInc., and INVESCO North American Holdings, Inmyesca
Ltd., a Bermuda corporation, and U.S. Bank Natigkedociation, as Successor Trustee to SunTrust,Bao&rporated b
reference to exhibit 4.3 to Invesco’s Current Repor Form 8K, filed with the Securities and Exchange Commissio
November 30, 2007

Supplemental Indenture, dated as of November 2@7,28mong INVESCO PLC, a public limited company asiged
under the laws of England and Wales, and formempwn as AMVESCAP PLC, Al M Advisors, Inc., Al
Management Group Inc., INVESCO Institutional (N,AlNc., and INVESCO North American Holdings, Intnyesca
Ltd., a Bermuda corporation, and U.S. Bank Natigkedociation, as Successor Trustee to SunTrust,Baodrporated b
reference to exhibit 4.4 to Invesco’s Current Repor Form 8K, filed with the Securities and Exchange Commissio
November 30, 2007

Guarantee, dated February 27, 2003, with respe&MYESCAP’s 5.375% Senior Notes Due 2013, made by A
Management Group Inc., A M Advisors, Inc., INVESQOnstitutional (N.A.), Inc. and INVESCO North Amean
Holdings, Inc., incorporated by reference to extdb?0 to AMVESCAP’s Annual Report on Form ECfor the year ende
December 31, 2002, filed with the Securities andHaxge Commission on March 27, 2003

Amended and Restated Five Year Credit Agreemeteddas of December 3, 2007, among INVESCO PLC,dowé td.,
the banks, financial institutions and other insiitnal lenders from time to time a party theretd &ank of America, N.A.
as administrative agent, incorporated by refergncexhibit 10.1 to Invesco’s Annual Report on FdréK for the yeal
ended December 31, 2007, filed with the Securdies Exchange Commission on February 29, 2008

Third Amended and Restated Purchase and Sale Agregedated as of August 18, 2003, among CitibanR, NCiticorp
North America, Inc., A1 M Management Group Inc.| M Distributors, Inc., A1 M Advisors, Inc. ancdhvesco Fund
Group, Inc., incorporated by reference to exhiBilto Invesco’s Annual Report on Form KOfor the year ende
December 31, 2007, filed with the Securities andHaxge Commission on February 29, 2008

Amendment No. 4 to Facility Documents, dated afAofjust 24, 2001 among A | M Management Group Iécl,M
Advisors, Inc., A1 M Distributors, Inc., Citibank\.A., Bankers Trust Company and Citicorp North Aioe, Inc.,
incorporated by reference to exhibit 4.4 to AMVESZ#& Annual Report on Form 20for the year ended December
2001, filed with the Securities and Exchange Corsiaison April 4, 2002

Amendment No.5 to Facility Documents, dated asAafjust 18, 2003, among Invesco Funds Group, Incl,MA
Management Group Inc., A | M Advisors, Inc., A | Mstributors, Inc., Citibank, N.A., Citicorp Northmerica, Inc. ant
Deutsche Bank Trust Company Americas, incorpordigdreference to exhibit 10.4 to InvessoAnnual Report o
Form 10K for the year ended December 31, 2007, filed wlith Securities and Exchange Commission on Febr2@y
2008

Global Stock Plan, as amended and restated asodfCeescember 10, 2008

Invesco Ltd. 2008 Global Equity Incentive Planaasended and restated effective February 1, :

Invesco Ltd. Executive Incentive Bonus Plan, asraded and restated effective January 1, 2009

Invesco Ltd. Amended and Restated 2005 Non-Quadlfieferred Compensation Plan, effective as of Jgnla2009

No. 3 Executive Share Option Scheme, as revised Asgust 2006, incorporated by reference to extibi6 to Invesc's
Annual Report on Form 1B-for the year ended December 31, 2007, filed whil Securities and Exchange Commis:
on February 29, 2008

2000 Share Option Plan, as revised as of Januar®@®%, incorporated by reference to exhibit 10.Tnivesc’s Annual
Report on Form 1@ for the year ended December 31, 2007, filed witb Securities and Exchange Commissior
February 29, 2008

Invesco ESOP, as amended and restated, generédgtied as of February 1, 2005, incorporated byenaice tc
exhibit 10.8 to Invesco’s Annual Report on FormKL@er the year ended December 31, 2007, filed with Securities an



Exchange Commission on February 29, 2
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10.12

10.13

10.14

10.15

10.16

10.17

10.18

16

21

23.1

31.1

31.2

32.1

32.2

2003 Share Option Plan (Canada), dated June 20€&piorated by reference to exhibit 10.10 to Ineesénnual Repot
on Form 10K for the year ended December 31, 2007, filed \hth Securities and Exchange Commission on Feb2)
2008

Deferred Fees Share Plan, as amended and resffatetilye December 10, 20(C

Rules of the AMVESCAP International Sharesave Ptited May 8, 1997, incorporated by reference tokex10.12 tc
Invesco’s Annual Report on Form ¥0for the year ended December 31, 2007, filed wlith Securities and Exchan
Commission on February 29, 2008

Amended and Restated Master Employment Agreemateddas of December 31, 2008, among Invesco Ligeskc
Holding Company Limited (f/k/a INVESCO PLC) and MarL. Flanagan

Global Partner Agreement, dated November 10, 2B8&yeen AMVESCAP PLC and Loren M. Starr, incorpedaby
reference to exhibit 10.14 to Invesco’s Annual Repa Form 10K for the year ended December 31, 2007, filed i
Securities and Exchange Commission on Februarg @38

Global Partner Agreement, dated January 1, 200twels®m AIM Funds Management Inc. and Philip A. Tay
incorporated by reference to exhibit 10.15 to Imweés Annual Report on Form 1R-for the year ended December !
2007, filed with the Securities and Exchange Corsiaison February 29, 2008

Global Partners Employment Contract, dated Apr2aQ0, between INVESCO Pacific Holdings Limited aktrew Lo,
incorporated by reference to exhibit 10.17 to Imeés Annual Report on Form 1R-for the year ended December !
2007, filed with the Securities and Exchange Corsiaison February 29, 2008

Letter, dated January 17, 2008, from Ernst & Yourld® (U.K.) to the Commission, incorporated by refece tc
exhibit 16 to Invesco’s Current Report on Forri 8filed with the Securities and Exchange Commissim January 1¢
2008

List of Subsidiaries

Consent of Ernst & Young LLP, dated February 29)%

Certification of Martin L. Flanagan pursuant to Rdf3a-14(a), as adopted pursuant to Section 3@i2edbarbane®xley
Act of 2002

Certification of Loren M. Starr pursuant to RuleaiB4(a), as adopted pursuant to Section 302 oB#rbane®xley Act
of 2002

Certification of Martin L. Flanagan pursuant to Bd3ai4(b) and 18 U.S.C. Section 1350, as adopted puoirstas
Section 906 of the Sarbanes-Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rulee-14(b) and 18 U.S.C. Section 1350, as adopted potrsad&ection 90
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 Officel
Date: February 27, 200

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed bbipthe following persons on behalf of
the registrant and in the capacities indicatedanthe dates indicated.

Name Title Date
/sl Martin L. Flanagan Chief Executive Officer (Princip: February 27, 200
Martin L. Flanagan Executive Officer) and President;
Director
/sl Loren M. Starr Senior Managing Director and Chief February 27, 2009

Loren M. Starr Financial Officer (Principal

Financial Officer)

s/ David A. Hartley Chief Accounting Officer (Principal February 27, 2009
David A. Hartley Accounting Officer)
/s Rex D. Adams Chairman and Directc February 27, 200
Rex D. Adams
/s! Sir John Banham Director February 27, 200

Sir John Banham

/sl Joseph R. Canior Director February 27, 200
Joseph R. Canion

/s/ Ben F. Johnson, III Director February 27, 200
Ben F. Johnson, IlI

/sl Denis Kessle Director February 27, 200
Denis Kessler

/sl Edward P. Lawrence Director February 27, 200
Edward P. Lawrence

/s/ J. Thomas Presh) Director February 27, 200
J. Thomas Presby

/sl James |. Robertsor Director February 27, 200
James |. Robertson
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EXHIBIT 10.5

INVESCO GLOBAL STOCK PLAN
Assumed by Invesco Ltd. on November 30, 2007

Amended and Restated as of December 10, 2008




INVESCO GLOBAL STOCK PLAN

ARTICLE |
PURPOSES OF THE PLAN

The main purposes of the Invesco Global Stock Rter(i) to provide additional incentives to emplegeincluding directors who are
also employees, of Invesco Ltd. and its Subsidiarigehe form of contingent awards of common shafdavesco Ltd., (i) to seek to retain
such Participants by making a portion of their cemgation contingent upon the satisfaction of cenaiting requirements, and ()iiio
enhance a long-term mutuality of interest betweamni¢ipants and shareholders of the Company.

ARTICLE Il
DEFINITIONS

As used in the Plan, the terms set forth below $taale the meanings indicated unless the contezrlgl indicates to the contrary.
Where the context so admits or requires, the sarghiall include the plural and the masculine shallde the feminine and vice versa.

Account. "Account” shall mean a book account which mayrizéntained by a Participant's employer (the Compary Subsidiary,
the case may be) reflecting the Shares, cash &ed ptoperty, together with earnings and distritmgithereon, credited to a Participant with
respect to his Deferred Share Award(s) pursuaSetdion 6.2(a).

Average Cost Per SharéAverage Cost Per Share," with respect to a DefeBhare Award and any crediting or reinvestmént o
amounts pursuant to Section 6.2(a), as the casdm@yReinvestmen), shall mean the average cost per share purcheisiedespect to such
Award or Reinvestment, as the case may be, asndietd in any reasonable manner by the Plan Admatish Committee

Award Certificate "Award Certificate" shall mean a written instrum&vhich evidences a Share Award and includes pumVisions
governing such Share Award, not inconsistent withRlan, as may be specified by the Plan AdmirnistraCommittee.

Award Date. "Award Date" shall mean, with respect to a Shanard, the date specified by the Plan Administrati@ommittee wit
respect to the grant of such Share Award.

Beneficiary. "Beneficiary" shall mean the person or persorerdgned to be a Participant's beneficiary purst@astection 9.3.

Board of Directors "Board of Directors" shall mean the Board of Bimes of the Company.

Cause "Cause" shall mean, when used in connection thightermination of a Participant's employment,térenination of the
Participant's employment by the Company or a Sudogicdn account of (i) the willful violation by thearticipant of (x) any law, (y) any rule
the Company or such Subsidiary or (z) any ruleegutation of any regulatory body to which the Compar such Subsidiary is subject,
including, without limitation, The Stock Exchangeamy other exchange or contract market of whiehGompany or such Subsidiary is a
member, which violation would materially reflect tire Participant's character, competence or irttedii) a breach by a Participant of the
Participant's duty of loyalty to the Company andi®iSubsidiaries in contemplation of the Partioifsmtermination of employment with the
Company or a Subsidiary, such as the Participaalisitation of customers or employees of the Comypar any Subsidiary prior to the




termination of his employment or (iii) the Partiam's unauthorized removal from the premises ofXtmpany or a Subsidiary of any records,
files, memoranda, data in machine readable forpurts, fee lists, customer lists, drawings, plafetches, or other documents (in any mec

or form) relating to the business of the Compang 8ubsidiary or the customers of the CompanySulzsidiary, including, but not limited to,
all intellectual property and proprietary reseandfich the Participant uses, develops or comes iaod with in the course of or as the result of
his employment with the Company or a Subsidianthascase may be. Any rights the Company or a 8igrgimay have hereunder in respect
of the events giving rise to Cause shall be intimtdio the rights the Company or such Subsidiaay tmave under any other agreement with
the employee or at law or in equity. If, subsequera Participant's voluntary termination of empient or involuntary termination of
employment without Cause, it is discovered thatRhgicipant's employment could have been terméhfiteCause, such Participant's
employment shall, at the election of the Plan Adstiation Committee in its sole discretion, be dedrfor the purposes of this Plan to have
been terminated for Cause.

Change in Contral"Change in Control" shall mean (x) with respectite Company, the occurrence of any of the follmnévents:

0] a) the effective tirnéthe merger or other business combinationofQbmpany with or into another corporation,
and with respect to the surviving public compangmagority of the directors of which were not direxs of the Company immediately
prior to such merger or combination and in whioh skockholders of the Company immediately priah®effective date of such
merger or combination directly or indirectly owrs¢ethan a majority of the voting power in such ooggtion, or (b) consummation of
the direct or indirect sale or other dispositiorathfor substantially all of the assets of the Camyp

(ii) a) the acquisition by purchase, suilpdion or otherwise (including pursuant to a nestouction or scheme of
arrangement) by any person (or persons actinghegamneaning persons party to an agreement to veeiction 204 of the Companies
Act or other equivalent legislation applying to tBempany applies) of 20 percent or more of thevaxié share capital of the Compe
(or any successor company to which all or the nitgtjof the assets of the Company are transferredyaunt to any such reconstruct
or scheme of arrangement); (b) the giving of notitany general meeting of the Company at whicasalution will be proposed for
the windingup of the Company; (c) if under section 425 of@wempanies Act or other equivalent legislation ajpgyto the Compan
the Court sanctions a compromise or arrangemepbgeal for the purposes of or in connection witbleme for the reconstruction
the Company or its amalgamation with any other camypor companies; or (d) any scheme of arrangemeolving the
reconstruction of the Company or the amalgamatfahe@Company with any other entity that is appibbg the holders of Shares;

(iii) any person obtains Control of therfqmany as a result of making an offer to acquirer&hwhich is either
unconditional or is made on a condition such tidtjs satisfied, the person making the offerivaave Control of the Company; or

(iv) a change in the composition of theaBbof Directors such that individuals who, as ecBmber 1, 2002, constituted
the Board of Directors (generally the "Directorstlaas of November 30, 2004, the "Continuing Direglfocease for any reason to
constitute at least a majority thereof, provideat ny person becoming a Director subsequent teiMber 30, 2004, whose
nomination for election was approved by a votetdéast a majority of the Continuing Directors @thhan a nomination of an
individual whose initial assumption of office is@nnection with an actual or threatened electmmest




relating to the election of the Directors) shalldeemed to be a Continuing Director; and

(y) with respect to a Subsidiary, the consummatibthe sale of the capital stock or all or substdigtall of the assets of such Subsidiary to a
third party that is not affiliated with the Compaoiyany Subsidiary, or the effective time of thergae or other business combination of such
Subsidiary with or into, a third party that is naffiliated with the Company or any Subsidiary.

For the purpose of clause (x)(iii) above, (A) agwer shall be deemed to have obtained "Controlefbmpany” if he and others act
in concert with him have together obtained Contfdt and (B) "Control" shall mean, in relationttte Company, the power of a person to
secure that the affairs of the Company are conduntaccordance with the wishes of that person bgms of the holding of shares or the
possession of voting power in or in relation to @@npany or by virtue of any powers conferred lg/dhticles of association of the Company.

Code. "Code" shall mean the United States of Amerig¢arhml Revenue Code of 1986, as amended from ortime.

Companies Act "Companies Act" shall mean the Companies Act 1&85reat Britain, as amended from time to time.

Company. "Company" shall mean Invesco Ltd., a companyiipeated in Bermuda, and any successor corporatidoch continues
the Plan pursuant to Section 9.10.

Compensation CommitteeCompensation Committee" shall mean the duly agpd Compensation Committee, or any successor
thereto, of the Board of Directors; provided tliathe event that the Compensation Committee isprm®d of less than a majority of United
States persons within the meaning of Section 7aBQ) of the Code, all powers of the Compensafiommittee described herein shall be
exercised by a majority of those members of the @a@mation Committee who are United States persahgwhe meaning of Section 7701

(a)(30) of the Code.

Controlling Company "Controlling Company," with respect to any Papgant, shall mean an entity which is party to asection or
series of transactions resulting in a Change int@bror is a parent, subsidiary, or affiliate ofch an entity, and which becomes the employer

of the Participant as a result of such Change inti©b

Deferred Share Award'Deferred Share Award" shall mean an award isgugduant to this Plan which represents the righeteive
Shares, cash or other property (or a combinatidheforegoing) upon the satisfaction of vesting ather conditions determined by the Plan

Administration Committee.

Disability . "Disability” shall mean any physical or mentahddion that would qualify a Participant for a diflity benefit under the
long-term disability plan maintained by the Company Subsidiary under which the Participant isered.

ERISA . "ERISA" shall mean the United States of Americaftoyee Retirement Income Security Act of 1974am&nded from time
to time.

Exchange Act "Exchange Act" shall mean the United States ofefioa Securities Exchange Act of 1934, as amended fime to
time.

Good Reason"Good Reason” shall mean a material reductica Rarticipant's cash compensation, or a matedalcteon in a
Participant's responsibilities or position,




with the Company and its Subsidiaries (or the Gulitig Company and its subsidiaries, as the casgbeafollowing a Change in Control.

Investment Company Act'Investment Company Act" shall mean the Uniteat&t of America Investment Company Act of 1940, as
amended from time to time.

Participant "Participant” shall mean a person who, as an eye (or director who is also an employee) of tbenBany or any
Subsidiary, has been granted a Share Award undd?lén and which Share Award remains outstandirgyjged that in the case of the death
of a Participant, the term "Participant” referatbeneficiary designated pursuant to Section 9tBetegal guardian or other legal
representative acting in a fiduciary capacity ohakeof the Participant under applicable state #&nd court supervision.

Plan. "Plan" shall mean the Invesco Global Stock Pénconstituted by these rules, as qualified byatteched Appendices, and as
amended from time to time.

Plan Administration Committee"Plan Administration Committee” shall mean thamladministration committee, or any successor
committee, comprised of a majority of United Stgiessons within the meaning of section 7701(a)(8@he Code and
appointed by the Compensation Committee from tionénte to administer the Plan in accordance withtdrms hereof and direct the Trustee

and serving at the pleasure of the Compensationn@tiee.

Restricted Share Award'Restricted Share Award" shall mean, with respe&ach Participant, Shares awarded to such Reantic
under the Plan by the Plan Administration Commifieesuant to Section 6.1 that are subject to thictions contained in Section 6.3, so

long as such restrictions are in effect.

Securities Act "Securities Act" shall mean the United StateAmiferica Securities Act of 1933, as amended franetio time.

Share Award "Share Award" shall mean any Deferred Share Aveaidi any Restricted Share Award, in each casetegtgnursuant t
the Plan.
Shares "Shares" shall mean the common shares of the @oympr any other shares and/or other propertyitich the common

shares of the Company are converted pursuanttoxh split, reverse split, subdivision, reconstimet amalgamation, scheme of arrangement,
recapitalization, reorganization, merger, combongtconsolidation, split-up or other similar corgiar event.

Subsidiary. "Subsidiary" shall mean a corporation with resgeavhich the Company, directly or indirectly, ithe power, whether
through the ownership of voting securities, by cacttor otherwise, to elect at least a majorityhef members of such corporation's board of

directors.

The Stock Exchange'The Stock Exchange" shall mean the stock exahamgwhich Shares are listed from time to time.

Trust. "Trust" shall mean the grantor trust of the Compfiom time to time to which contributions are redad respect of the Plan
and, in the case of any Subsidiary, the term "Tlstll be limited to such Subsidiary's Sub-Trisstlascribed in Section 1.3 of the Trust

Agreement.

Trust Agreement "Trust Agreement” shall mean the trust agreerbetween the Company and the Trustee as amendedifmento
time with respect to the Trust.

Tru stee. "Trustee" shall mean the entity from timértee serving as trustee under the Trust Agreement.




ARTICLE lll
EFFECTIVE DATE AND TERM

Section 3.1 In Generalhe Plan was assumed as of November 30, 200@vagto Ltd.. The Plan shall continue in effect, as
amended from time to time, in accordance withdatsis until terminated by the Compensation Committethe Board of Directors. The Plan
is a plan of the Company and a plan of each Sudyidiat is the employer of a Participant.

Section 3.2 Transition and Effect on @anding Awards The purpose of this provision is to change tlavisions of the Plan
to comply with Section 409A of the Code with regpecShare Awards which become vested or fawsfeitable on or after December 31, 20
and the Plan shall be so interpreted. Amounts dedegarior to December 31, 2004, and awards grgmied to November 30, 2004, shall
continue to be governed by the terms of the Plagffact prior to the third amendment and restatdroéthis Plan on November 30, 2004,
provided, however, that no elective deferrals shalpermitted with respect to any awards which irethunvested or forfeitable as of
December 31, 2004, and distributions with respesuch awards shall be made as soon as reasomabticable following vesting and in no
event later than such time as may be requiredereegmt the distribution from constituting the deé¢wf compensation for purposes of Code
Section 409A.

ARTICLE IV
ADMINISTRATION OF THE PLAN

Section 4.1 In Generdtxcept as provided below, the Plan shall be aidteired by the Plan Administration Committee. The
Plan Administration Committee shall have full auihg consistent with the Plan, to administer th@Rincluding authority to interpret and
construe any provision of the Plan and to adopt sules and procedures for administering the Plae. Plan Administration Committee also
shall have full authority to prescribe the formeaich Award Certificate and any other agreement®ouments under the Plan, which need not
be identical for each Participant, and to maketier decisions and determinations that maybe redjwinder the Plan or as the Plan
Administration Committee deems necessary or adiégabadminister the Plan.

Notwithstanding anything to the contrary, the Congagion Committee shall have the exclusive powaharity and discretion to take
all actions under the Plan with respect to "direseind senior management” of the Company, as suchis defined in the general instructions
to Form 20-F promulgated under the Exchange Ad,vaith respect to Share Awards granted to suctopstsThe Compensation Committee
also may reserve to itself any or all of the autig@nd responsibility of the Plan Administratiom@mittee under the Plan or may act as
administrator of the Plan for any and all purpo3esthe extent the Compensation Committee (a)tisgavith respect to "directors and senior
management" of the Company, or with respect toaaé&SAward granted to such persons, or (b) hasvedemy authority and responsibility or
during any time that the Compensation Committexetsig as administrator of the Plan, it shall halvéhe powers of the Plan Administration
Committee hereunder, and any reference hereiret®ldm Administration Committee (other than in tBéction 4.1) shall include the
Compensation Committee. To the extent any actich@fCompensation Committee under the Plan cosfliith actions taken by the Plan
Administration Committee, the actions of the Congagion Committee shall control. Decisions of thenpensation Committee or the Plan
Administration Committee, as the case may be, diggrany matter connected with the Plan shall bal fand binding on all parties.

Section 4.2 Authority of the Plan Adminétton Committee Except as provided in Section 4.1, the Plan Adstriation
Committee has the exclusive power, authority asdrétion to:




® Gradihare Awards

(i) Designate Participants;
(i) Determine the type or types of Sh&wards to be granted to each Participant;
(iv) Determine the number of Share Awanlbe granted and the number of Shares, caslther property to which a

Share Award will relate;

(v) Determine the terms and conditioharty Share Award granted under the Plan, includumgnot limited to, the
ability to receive Restricted Shares in lieu of &eéd Shares, the ability to receive dividendstbeodistributions paid with respect to
the Shares underlying such award, any restricorignitations on the Share Award, and any schethi&esting or lapse of forfeiture
restrictions (including any accelerations or wasvittereof), based in each case on such considesa®the Plan Administration
Committee in its sole discretion determines;

(vi) Accelerate the vesting or lapseeastrictions of any outstanding Share Award, in agance with Section 6.1 (d),
based in each case on such considerations asahé\Biministration Committee in its sole discretagtermines;
(vii) Determine whether, to what extentdainder what circumstances a Share Award may eetiad, forfeited, or
surrendered,;
(viii) Decide all other matters that mustdetermined in connection with a Share Award,;
(ix) Amendy Award Certificate as provided herein; and
(x) Adopt such modifications, procedy@sd subplans as may be necessary or desirabtertply with provisions' of

the laws of norld.S. jurisdictions in which the Company or any Sdiasy may operate, in order to assure the viabditthe benefits
Share Awards granted to participants located it suleer jurisdictions and to meet the objectivethefPlan.

Section 4.3 Award CertificateEach Share Award shall be evidenced by an Awantifi€¢ate. Each Award Certificate shall
include such provisions, not inconsistent with f@n, as may be specified by the Plan Administre@ommittee.

Section 4.4 IndemnificatiodNo member of the Plan Administration Committe¢ha Compensation Committee shall be liable
for any action, omission or determination relatioghe Plan, and the Company and the Subsidianigsisdemnify and hold harmless each
member of the Plan Administration Committee andGbenpensation Committee, and each other directemgioyee of the Company or a
Subsidiary to whom any duty or power relating te #uministration or interpretation of the Plan basn delegated, against any cost, expense
(including counsel fees, which fees shall be paithaurred) or liability (including any sum paidsettlement of a claim with the approval of
the Board of Directors) arising out of any actiomission or determination relating to the Plarsu€h action, omission or determination was
taken or made by such member, director or employgeod faith and in a manner he reasonably bali¢oée in or not opposed to the best
interests of the Company and the Subsidiariesyatidrespect to any criminal action or proceedsigzh member had no reasonable cause to
believe his conduct was unlawful. The terminatiémamy action, suit or proceeding by judgment, ordettlement, conviction or upon a plea of
nolo contenderer its equivalent




shall not, of itself, create a presumption thatgheson did not act in good faith and in a mann@civhe reasonably believed to be in or not
opposed to the best interests of the Company an8ubsidiaries, and, with respect to any crimic#iba or proceeding, had reasonable cause
to believe that his conduct was unlawful.

ARTICLE V
ELIGIBILITY

Section 5.1 In Gener&lhare Awards may be granted to any employeeesffor director who is also an employee of the
Company or any Subsidiary selected by the Plan Aditnation Committee as a Participant in the Ptaadcordance with the terms of the Plan
and the rules and procedures established by timeARlministration Committee. Non
employee directors shall not be eligible to rec&tare Awards under the Plan.

Section 5.2 Investment CompAoy/Limitation . With respect to any Participant, the Plan Admiaison Committee may, in its
discretion, use its authority under Section 6.1¢dccelerate the vesting of such Participant'seSAavard(s) so that neither the Plan nor the
Trust will be required to register as an investn@mhpany under the Investment Company Act.

ARTICLE VI
SHARE AWARDS

@ In Generallhe Plan Administration Committee may grant SHasards to any Participant in such amounts andesuiftp such
terms and conditions as may be selected by theAarinistration Committee in its sole discretiormdd Share Award shall be evidenced b
Award Certificate setting forth the terms, condigpand restrictions applicable to the Share Awaetth Participant who has been granted a
Share Award shall receive a Deferred Share AwartherAward Date; provided that, the Plan Adminigtra Committee may, in its sole
discretion, provide in an Award Certificate theRarticipant who has been granted a Deferred Shasedishall have the opportunity to elec
receive in lieu of such Deferred Share Award a fetl Share Award for all of the Shares subjeauch Deferred Share Award. Such
Participant shall notify the Plan Administrationr@amittee (or its delegate) of his election to reeevRestricted Share Award no later than the
thirtieth day after the Award Date. If such Papanit fails to respond prior to such date, the Bigeint shall be deemed to have made no
election and shall retain the Deferred Share Awaodlowing such date, the Participant cannot electhange the type of Share Award(s) so
granted.

Each Participant's Share Award shall be subjettiederms of the Plan applicable to that type afr8Award, the applicable Award
Certificate, the rules and procedures establislyettid Plan Administration Committee, and such addél terms as may be adopted from time
to time applicable to particular jurisdictions. Rarticipant shall have any right to receive anyr&hather than in accordance with the terms of
the Plan applicable to the type of Share Award tgiito such Participant, including any applicaldditional terms.

(b) _Issuance and Restrictiomeferred Shares and Restricted Shares shallldjecsuo such restrictions on transferability atiaeo
restrictions as the Plan Administration Committeseyrimpose. These restrictions may lapse separatéfycombination at such times, under
such circumstances, in such installments, uposatisfaction of performance goals or otherwisghasPlan Administration Committee
determines on the Award Date or thereafter.




(c) _Forfeiture Upon termination of a Participant's employmeithwhe Company and its Subsidiaries during thdiegiple vesting or
restriction period, or upon failure to satisfy afpemance goal during the applicable vesting otrietfon period, any Share Award(s) grantec
such Participant which at that time have not vesteale subject to restrictions, as the case maghadl be forfeited unless otherwise provided
in the Award Certificate or determined by the Phatministration Committee in its sole discretion.eTtiate of a Participant's termination of
employment shall be determined at the sole disoreadf the Plan Administration Committee. Any Shaiash or other property underlying
forfeited Share Awards, including, if applicabley@unts credited to the Participant's Account witspect to such Share Awards, shall revert to
the Trust and, unless otherwise determined by ke Rdministration Committee, shall be added to alhocated as part of subsequent Award
(s) made under the Plan. Under no circumstancékssith Shares, cash or other property held inTtust revert to the Company or any of its
Subsidiaries; however such Shares, cash or otbpepy shall be available to creditors of the Comyper any Subsidiary in the event of the
Company's or such Subsidiary's insolvency in acmed with the terms and conditions of Section A the Trust Agreement.

(d) _Acceleration of Vesting and Lap$dRestrictions Notwithstanding the foregoing and unless otheswistermined by the Plan
Administration Committee, any Share Award(s) ofaatigipant not previously forfeited shall immedigteest, and any restrictions thereon
shall lapse, in the event of:

0] such Participant's termination ofayment with the Company or a Subsidiary by reasfdms death or Disability;
or

(i) the involuntary termination, othéran for Cause, of such Participant's employmerit thie Company or any of its
Subsidiaries following a Change in Control, unldesParticipant is subsequently employed by the @om, any of its Subsidiaries,
the Controlling Company; or

(iii) the Participant's resignation fromngloyment with the Company or any of its Subsidiarfior Good Reason
following a Change in Control, unless the Partioipa subsequently employed by the Company, aritg Gubsidiaries, or the
Controlling Company; or

(iv) in the event that the Participanemployed by the Company, any of its Subsidiaeshe Controlling Company
following a Change in Control, the involuntary ténation, other than for Cause, of such Particigaeployment with the Company,
any of its Subsidiaries, or the Controlling Companyhe Participant's resignation from employmeithwthe Company, any of its
Subsidiaries, or the Controlling Company for GoahBon.

In addition, the Plan Administration Committee nasgcelerate the vesting or lapse of restrictionsngf Share Award at any time in its
sole discretion.

Section 6.2 Deferred i@hawards.

(@) Accounts and Dividend¥he Plan Administration Committee may, in itsesdiscretion, establish an Account comprised of
one or more sub-accounts, each relating to a péati©eferred Share Award granted to a Participatinitially credited with the amount of
such Deferred Share Award. To the extent requisethé terms of a particular Deferred Share Awaathesub-account of the Participant's
Account may be adjusted to reflect the earninggrilutions, dividends, gains and losses with resfpethe Shares, cash and/or other property
allocated to the sub-account for each DeferredeSAarard. In the discretion of the Plan AdministoatiCommittee, such amounts may be
credited in cash or reinvested to purchase additiShares based upon the Average Cost Per Sharspyah amounts or additional shares shall
be subject to the same vesting and other restnstio which such initial Deferred Share Award ibjeat.




(b) Distributions; In GeneraSubject to any applicable withholding obligati@ml Section 9.1, upon the vesting of a Deferred
Share Award, the Plan Administration Committee Isthiaéct the Company or the Trustee to deliverawse to be delivered to the Participant
the Shares, cash or other property subject to Shelne Award including, if applicable, the amourdited to such Participant's Account in
respect of the vested Deferred Share Award, as a®oeasonably practicable and in no event later the 15th day of the third month of the
year following the year in which the Deferred ShAveard became vested.

(c) Termination of Trust or Cot@rdered Distribution In the event that the Trust is terminated priothie vesting of a Deferre
Share Award or in the event that a court of compgteisdiction finally determines that the Compaorya Subsidiary is obligated to distribute
to a Participant, Beneficiary or any other persoy &hares underlying the Deferred Share Awardg poithe time of vesting otherwise
provided for in the Award Certificate and Articld,¥he Shares so distributed to such Participaehdficiary or other person shall, in the sole
discretion of the Plan Administration Committee,rbstricted as to transferability and shall be sabjo forfeiture until the date that the Shares
would otherwise have been vested under the terrtteedPlan and the relevant Award Certificate hay thot been distributed to the Particip
Beneficiary or other person and had remained stubjete Plan, and each stock certificate représgisuch Shares shall bear the legend
provided for in Section 6.3(f). If the Shares aguied in uncertificated form, the Company shatrires the transfer agent to restrict the sale or
transfer of the Shares pursuant to this Sectioftp.2

(d) No Rights as a Sharehold&xcept as otherwise provided in an Award Cedificor any special Plan document governing a
Share Award, a Participant shall have no rightdte\the Shares subject to a Deferred Share Awadislaall have no rights as a shareholder
with respect to such Shares, until such time aseShare distributed to the Participant in settlenoéthe Deferred Share Award.

(e) Voting of Shares

0] The Plan Administration Committdea$i direct the Trustee, and the Trustee shall mevdiscretion, as to the
manner in which the voting rights attaching to ®isahat are allocated to unvested Deferred Shamrdsiare to be voted.

(i) The Plan Administration Committeleadl direct the Trustee, and the Trustee shall mevdiscretion, as to the
manner in which the voting rights attaching to ®isahat are allocated to vested Deferred Share dsaae to be voted; provided that,
the Plan Administration Committee may, in its sditecretion, direct the Trustee to take directiamnfrany or all Participants as to the
manner in which the Shares subject to the releRarticipant's vested Deferred Share Awards are teoked. If the Plan
Administration Committee directs the Trustee tcetakting directions from any Participant(s), (x¢ fRrusttee shall vote combined
fractional Shares, to the extent possible, to cetiee directions of the Participant(s) holdingts@hares and (y) if the Trustee does not
receive valid Participant voting directions witlspect to the Shares allocated to a ParticipamteseDeferred Share Award(s), the
Trustee shall have no discretion as to the votirguoh Shares but shall vote such Shares in thaenatirected by the Plan
Administration Committee.

(i) Notwithstanding any other provisiofithis Section 6.2(e), the Shares allocatedRaricipant's Deferred Share
Awards shall be voted by the' Trustee, at the torof the Plan Administration Committee, with pest to any Participant(s) with
respect to whom counsel to the Company adviseghbaarticipant might be taxed on the value ofRbgicipant's Deferred Share
Awards if the Participant(s) were permitted to dirie voting of such Shares.
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U] Tender of Shares

0] If any person shall commence a &rat exchange offer or any similar transactiorhwéspect to Shares, the Plan
Administration Committee shall be entitled to dirde Trustee, and the Trustee shall have no disoreas to whether the Shares
underlying unvested Deferred Share Awards alloceddharticipants' Accounts are to be tendered ametiver such tender is to be
revoked (to the extent such a revocation is peechitty the terms of such tender or exchange offapplicable law).

(i) If any person shall commence a &mar exchange offer or any similar transactiorhwéspect to Shares, the Plan
Administration Committee shall be entitled to dirdee Trustee, and the Trustee shall have no disoreas to whether the Shares
underlying vested Deferred Share Awards allocatd@articipants' Accounts are to be tendered andhghsuch tender is to be
revoked (to the extent such a revocation is peechitty the terms of such tender or exchange offapplicable law); provided that, the
Plan Administration Committee maiy, its sole discretion, direct the Trustee to takedtion from any or all Participant(s) as to
whether such Shares are to be tendered and wisttleitender is to be revoked (to the extent suelv@cation is permitted by the
terms of such tender or exchange offer or applet). If the Plan Administration Committee direthe Trustee to take tender
directions from any Participant(s), (x) the Trussball tender Shares underlying vested DeferredeShaards allocated to any
Participants' Accounts for which the Trustee shaile received affirmative and valid Participanediions to tender (except to the
extent such directions are revoked prior to suoldee); (y) the Trustee shall revoke the tendertwir8s allocated to any Participants'
Accounts underlying vested Deferred Share Awardsvfuch the Trustee shall have received affirmatind valid Participant
directions to revoke such tender; and (z) the Beishall not tender, or revoke the tender of, Shalfecated to Participants' Accounts
for which the Trustee does not receive affirmatine valid Participant directions.

(iii) To the extent that a Participant betPlan Administration Committee elects to tendear8s allocated to a
Participant's Account, the Trustee shall trandferdonsideration the Trustee receives as a refssltot tender into the Trust and the
Participant's Share Award and Account, if applieakhall reflect die transfer.

(iv) Notwithstanding any other provisiofitbis Section 6.2(f), the Plan Administration Coitteg, in its sole discretion,
shall make tender decisions with respect to Shaekskin the Accounts of Participants with respeatvhom counsel to the Company
advises that the Participant(s) might be taxechenvalue of the Participant's Account if the P@stiat(s) were permitted to direct the
tender of Shares.

6.3 Restricted Share Awards

(@) Grant of Restricted Share Awar@sibject to Sections 6.3(b), 6.3(c) and 9.1, tha Rdministration Committee shall direct

the Trustee to deliver or cause to be deliverezhyoParticipant who has elected to receive a R#striShare Award pursuant to Section 6.1
certificates for the Shares subject to his Resti@hare Award, which shall be subject to the ic&tns contained in this Section 6.3 from the
Award Date until such Restricted Share Award vestecordance with the Award Certificate or Sectoh(d). The Shares subject to a
Restricted Share Award shall be held by the Invésoployee Share Service; provided that a Partitipay transfer any Shares that have
vested in accordance with the Award Certificat&ection 6.1(d), from such Employee Share Servibe.Rlan Administration Committee
shall issue appropriate stop-transfer restrictiorthe Invesco Employee Share Service in respettisoShares that are subject
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to a Restricted Share Award. In connection with alegtion to receive a Restricted Share Award Rbgicipant fails to comply with Sections
6.3(b), 6.3(c) and 9.1 by the thirtieth day aftexr Award Date, such Participant shall not receiRestricted Share Award but instead shall
continue to hold a Deferred Share Award.

(b) Acknowledgement of RestrictiariSach Participant who has elected to receive &itesl Share Award shall, no later than
the thirtieth day after the Award Date, execute deliver an acknowledgement form, on a form appddwethe Plan Administration
Committee (an "Acknowledgement Form"), acknowledgsuch Participant's participation subject to grens of the Plan including this Sect
6.3 and such other terms and conditions not instersi with the terms of the Plan as the Plan Adstiaion Committee shall determine on or
before the Award Date. Each Participant shall dislover to the Plan Administration Committee orbefore such time a duly executed und:
instrument of transfer or assignment in blank, hg\attached thereto or to such certificate all igtpistock or other applicable or documentary
tax stamps, all in form and substance satisfadtotiie Plan Administration Committee, relating 8teares subject to a Restricted Share Aw

(©) Section 83(b) ElectiorExcept as otherwise provided in an Award Ceditficor any special Plan document governing a
Share Award, each Participant who has receivedstriied Share Award shall make a timely electiarspant to Section 83(b) of the Code
with respect to such Restricted Share Award. A aafpguch executed election shall be filed with Fi@n Administration Committee, On or
before the distribution of Shares subject to a iReetl Share Award, a Participant shall remit ® @ompany or a Subsidiary (as determine
the Plan Administration Committee) an amount sidfit to discharge the Company's or such Subsidiatyligations with respect to any taxes,
withholding, assessment or governmental charge segbon the distribution of such Shares to suchiidjzant, Each Participant will be solely
responsible for any and all tax liabilities payabjehim in connection with the grant and receipthef Shares subject to a Restricted Share
Award or attributable to his making or failing tcake such an election.

(d) Restrictions on Transferabilitilo Shares subject to a Restricted Share Awardbaagold, transferred, pledged, assigne
otherwise alienated or hypothecated until suchriRéstl Share Award vests in accordance with the ivZertificate or Section 6.1(d).
Thereafter, none of the Shares may be sold, traesfepledged, assigned or otherwise alienategpothecated or otherwise disposed of
unless (i) such disposition is pursuant to an ¢iffeaegistration statement under the Securitiesoh@n exemption therefrom, and (ii) such
disposition is pursuant to registration under aopliaable state or foreign securities laws or aenegtion therefrom. Any attempt by a
Participant, directly or indirectly, to offer, trsfer, sell, pledge, hypothecate or otherwise dismdsny Shares subject to a Restricted Share
Award or any interest therein or any rights relgtinereto without complying with the provisionstbé Plan including this Section 6.3 shall be
void and of no effect.

(e) Rights as a ShareholdExcept as otherwise provided in an Award Ceaitficor any special Plan document governing a
Share Award, a Participant holding Shares subgeatRestricted Share Award granted pursuant tdde6tl may exercise full voting rights
and other rights as a shareholder with respetta@hares subject to the Restricted Share Awaidgltive period in which such Shares remain
unvested.

® Dividends and Other DistributionExcept as otherwise provided in an Award Cedificor any special Plan document
governing a Share Award, a Participant holding 8haubject to a Restricted Share Award shall hidezhto receive all dividends and other
distributions paid with respect to such Sharesyiged that, if any such dividends or distributi@re paid in Shares or other securities, such
Shares and other securities shall be subject tedime vesting restrictions and restrictions onsfierability

12




as apply to the Shares subject to a RestricteceShaard with respect to which they were paid.

ARTICLE VII
FUNDING OF THE PLAN

Section 7.1 Unfunded Pl&rhe Plan shall be unfunded, including withoutifation for purposes of the United States of Am&
Department of Labor Regulation § 2520.104-23. Biénehder the Plan to a Participant shall be tifenaed obligation of such Participant's
employer or former employer (the Company or a Sliés}, as the case maybe). Notwithstanding thetfattthe Company established the
Trust for the purpose of assisting itself and iib$Sdiaries in meeting their respective compengaibligations to their employees, the
Company and each of the Subsidiaries, respectighbl] remain obligated to pay the amounts credite@articipant's Accounts as a result of
Awards under the Plain the event that assets of the Trust are usedtigf\sthe claims of general creditors of the Compim accordance wil
Section 7.2 and the Trust Agreement, such assalisbehdeemed to be sold at their fair market vaNmhing shall relieve the Company and
each of the Subsidiaries of their respective liadd under the Plan except to the extent amoanéspaid to Participants or Beneficiaries from
the assets of the Trust.

Section 7.2 TrusEffective as of December 24, 1997, the Compatabéished the Trust, which is intended to be Qraritpr
trust” within the meaning of sections 671 of thel€of the Company and (ii) a "United States persuttiin the meaning of section 7701(a)
(30) of the Code, to assist the Company and itsiflidries in meeting their respective compensabbtigations to their employees. The Trust
is part of an employees' share scheme as defingection 743 of the Companies Act. The TrusteddgeSStreet Bank and Trust Company,
the Trust is domiciled in the State of New Yorkr&uant to the Trust Agreement, the Plan Adminigtra€Committee may remove the Trustee
and appoint a successor Trustee and may changehieile of the Trust. The Trust can hold Sharashcand other property contributed to
Trust by the Company to provide itself and the &libsges with a source of funds to assist eaclhefit in meeting their respective
compensatory obligations to their employees. Tla@ Rldministration Committee shall direct that tissets of the Trust be invested and
reinvested primarily in Shares.

The trust agreement creating the Trust containsgahares to the following effect: In the event af thsolvency of the Company or any
Subsidiary, the assets of the Trust shall be availtn pay the claims of creditors of the Companguxh Subsidiary, as the case may be, as a
court of competent jurisdiction may direct. The Qramy or any Subsidiary shall be deemed to be "wesn! if the Company or such Subsidi
is generally unable to pay its debts as they beatume or if the Company is subject to a pendingg@eding under the bankruptcy laws of the
United Kingdom or other equivalent local legislatior if such Subsidiary is subject to a pendimgcpeding under the bankruptcy laws of the
jurisdiction in which it is organized or incorpoedt In the event the Company or any Subsidiary tnesansolvent, the Board of Directors ¢
the Chief Executive Officer of the Company or s&lbsidiary, as the case may be, have a duty taninfioe Trustee in
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writing of the Company's or such Subsidiary's imsoty. Upon receipt of such notice, or if the Tegsteceives written notice from a person
claiming to be a creditor of the Company or anysidiary alleging such insolvency, the Trustee st@dlse making payments from the assets
of the Trust on behalf of the Company or such Slias}, shall hold such assets for the benefit eflitors of the Company or such Subsidi

as the case may be, and shall resume paymentdtimassets of the Trust only after the Trusteedegarmined that the Company or such
Subsidiary, as the case may be, is not, or is ngdn insolvent.

Section 7.3 Internal Fundin@he Subsidiaries shall have no obligations toenadntributions to the Trust, although a
Subsidiary may reimburse the Company for contrdngito the Trust made by the Company on behalfngfi@yees of such Subsidiary.

ARTICLE VI
ADDITIONAL SECURITIES MATTERS

Subject to Sections 6.2(c) and 6.3, the Companly sba its best efforts to ensure that any se&gitiistributed to Participants
hereunder are marketable at the time of distriloutiotwithstanding anything herein to the contraing Company shall not be obliged to ce
to be delivered any certificates evidencing Shatesuant to the Plan unless and until the Compsuagvised by its counsel that the delivery
of such certificates is in compliance with all dpgble laws, regulations of governmental authaaitg the requirements of The Stock Exchi
and any other securities exchange on which Shaeesaaled. In addition to the covenants, agreenamgepresentations contained in Section
6.3, the Plan Administration Committee may requaeea condition of the delivery of certificatesd®ncing Shares pursuant to the terms
hereof, the recipient of such Shares to make sddhianal covenants, agreements and representaiodsthat such certificates bear such
additional legends, as the Plan Administration Catte®, in its sole discretion, deems necessaryesirable, provided that any such legends
shall not contravene any rules or regulations & $tock Exchange or any applicable statute.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1 Taxe®\s a condition to the making of any Award, thetigg of any Award, the lapse of the restrictioest@ining
thereto or the distribution of Shares subject 8hare Award, the Company or a Subsidiary may requiParticipant to pay such sum to the
Company or such Subsidiary as may be necessaigdbalge the Company's or such Subsidiary's oldigaitwvith respect to any taxes,
withholding, assessment or other governmental eéismngosed on property or income received by thédiaeint pursuant to the Plan. In
accordance with the rules and procedures estalllish¢he Plan Administration Committee and in tieektion of the Plan Administration
Committee, such payment may be in the form of c8blayes, or other property. The Company and thsifiabies shall have the right to
withhold from any cash, Shares, or property pay#bke Participant (including any salary, bonusmy ather amount payable from the
Company or a Subsidiary to the Participant) an amsufficient to satisfy applicable withholding teequirements, prior to a distribution of
cash, Share certificates or other property undePtan or to direct the Trustee to withhold antla®y Shares subject to a Participant's vested
Share Awards to satisfy applicable withholding taguirements. In order to satisfy such taxes, agsests or other governmental charges, the
Plan Administration Committee may direct the Treste pay to the Company or a Subsidiary an amausatisfy such obligation and to pay
the balance to the Participant. At the directiomhef Participant and subject to the approval ofRtas Administration Committee, the Comp:
and its Subsidiaries may deduct or withhold fromp payment or distribution to a Participant whetbenot pursuant to the Plan in order to
satisfy required withholding obligations under tlan.
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Section 9.2 No Special Employment Righti®thing contained in the Plan or any Award Cidife shall confer upon any
Participant any right with respect to the contimuabf the Participant's employment by the Compang Subsidiary or interfere in any way
with the right of the Company or a Subsidiary at ime to terminate such employment or demote ®anticipant without prior notice at any
time for any or no reason. Each Participant sbhglparticipating in the Plan, waive all and anyhtigp compensation or damages in
consequence of the termination of his office or llyimpent with the Company or a Subsidiary for argsan whatsoever in so far as these
rights arise or may arise from his ceasing to hiighgs under the Plan as a result of such terngnatiothing in the Plan shall be deemed to

give any employee of the Company or a Subsidiayyrigit to participate in the Plan.

Section 9.3 Beneficiarigsach Participant shall have the right to desigirateriting from time to time a Beneficiary by filgna
written notice of such designation with the Plam#wlistration Committee. A Participant may revoke Beneficiary designation by filing with
the Plan Administration Committee an instrumentesocation or a later designation. Any designatiorevocation shall be effective when
received by the Plan Administration Committee.Ha event of the death of a Participant, certifisdte Shares payable in respect of vested
Deferred Share Awards shall be distributed to thei€pant's Beneficiary as soon as reasonablytioedide. Unless the Participant's
Beneficiary designation provides otherwise, no pershall be entitled to benefits upon the deatthefParticipant unless such person survives
the Participant. If the Beneficiary designated Waaticipant does not survive the Participant ¢héf Participant has not made a valid
Beneficiary designation, such Participant's Bemaficshall be such Participant's estate.

Section 9.4 ExpenseSubject to the Trust Agreement, all expensescasts in connection with the administration of Bian
shall be borne by the Company and theSubsidiaries.

Section 9.5 Titles and Headings Not ¢mttol . The titles to Articles and headings of Sectionthie Plan are placed herein for
convenience of reference only and shall not affeetmeaning of any of the provisions of the Plan.

Section 9.6 Amendment or Termination lainP? The Compensation Committee may modify, amendyesus or terminate this
Plan in whole or in part at any time, provided tlsatch modification, amendment, suspension or tetign shall not, without a Participant's
consent, affect adversely the rights of a Partitipéth respect to outstanding Share Awards thee ot previously been forfeited; provided
further, that the Compensation Committee may, witl@Participant's consent, amend the Plan frora tontime in such a manner as may be
necessary to avoid having the Plan, the Trust Agese or the Trust being subject to ERISA, to aubl current taxation of the assets held in
the Trust, or to avoid the imposition of any exdie penalty, or acceleration of taxation undesti®a 409A of the Code. In this regard,
neither a Participant's incurring tax liability nibe loss of an investment opportunity as a resfue termination of the Plan shall be

considered an impairment of the rights of a Paréint.

Upon termination of the Trust, unvested Share Awarfdeach Participant shall immediately vest amdShares, cash or other property
subject to such Share Awards including, if applieathe amount credited to each such Participaat®unt, shall be distributed to each such
Participant. In the event that Shares or othergntypallocated to unvested Awards have been preljdaorfeited, the Plan Administration
Committee shall determine how such Shares, casther property shall be applied to provide compgosand benefits to employees of the
Company and the Subsidiaries. No portion of thetadseld in the Trust shall revert to the Companthe Subsidiaries at any time except for
the reimbursement of taxes pursuant to Sectioa®dlthe Trust Agreement; provided that, in the eeéthe insolvency of the Company or

any Subsidiary, the assets
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of the Trust shall be available to pay the clairhsreditors of the Company or such Subsidiary hescase may be, as provided in Section 7.2
and the Trust Agreement.

Section 9.7 Governing Lawhe Plan, as amended from time to time, andgts hereunder shall be governed by, adminis
and enforced in accordance with the laws of théeSthGeorgia (without reference to the choiceawf boctrine).

Section 9.8 Waiver of Punitive Damag@&sere is no right to punitive, exemplary or semitlamages as a result of any
controversy or claim arising out of, relating toilmiconnection with the Plan, or the breach, teatian or validity thereof, and each Participant

shall, by participating in the Plan, waive all aardy of such rights.

Section 9.9 Restrictions on Transfiio transfer (other than any transfer made by evilby the laws of descent and
distribution), charge or encumbrance by a Partitijpé any right to any payment hereunder, whetlwuntary or involuntary, by operation of
law or otherwise, shall vest the transferee with iaterest or right in or with respect to such paym and the transfer, charge or encumbrance
shall be of no force and effect.

Section 9.10 Consolidation or Merger @& @ompany In the event of the consolidation, amalgamatgambination or merger i
the Company with or into any other corporationthar sale by the Company of substantially all oa#sets, the resulting successor may
continue the Plan by adopting the same by resalutfdts board of directors and by executing a pragupplemental agreement to the Trust
Agreement with the Trustee. Unless otherwise ddterchby the Compensation Committee, if within nyn@ays from the effective date of st
consolidation, amalgamation, combination, mergesade of assets, such new corporation does not dum@lan, the rights of all affected
Participants to their respective benefits with ezso vested and unvested Awards shall be noeitalfle as of the effective date of such
consolidation, amalgamation, combination, mergesabe of assets.

Section 9.11 Seff . In the event that the Company or a Subsidiaryamgsclaims against a Participant, the Company or
Subsidiary (as the case may be) may, in its diserepffset such claims against its obligationsuch Participant under the Plan. The
Company or Subsidiary, as the case may be, shallrgitice to the Participant of any set-off effectmder this Section 9.11.

Section 9.12 Special Rules Regarding PlamiAtstration Committee Notwithstanding any other provision of the Plaith
respect to any power of the Plan Administration @uttee described herein that is exercised withees a Participant who is a member of
the Plan Administration Committee and the exerofsguch power does not affect all Participantstietdy equally, such power shall be
exercised with respect to such Participant by theRarticipant members of the Plan Administratiamnittee who are United States persons
within the meaning of section 7701(a)(30) of thel€af any; provided that, if all members of thafPAdministration Committee are
Participants or none of the non-Participant membétke Plan Administration Committee are Unitedt&s persons within the meaning of
section 7701(a)(30) of the Code, then such poweah Be exercised with respect to such Participbptthe members of the Plan
Administration Committee who are United States pesswithin the meaning of section 7701(a)(30) ef @ode.

Section 9.13 Changes in Share Capitalthe event of a variation in the equity shaapital of the Company, whether through a
reorganization, recapitalization, statutory shasehange, reclassification, stock split, combinatidishares, share consolidation, or otherwise
the Plan Administration Committee will adjust thenmber of Shares subject to a Share Award in anyiwagnsiders fair and reasonable.
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Section 9.14 Special Provisions RelateSdotion 409A of the CodeNotwithstanding anything in the Plan to the cantrin the
event (a) any amounts payable pursuant to an Aaafdvard Certificate constitute nonqualified deéetrcompensation subject to Section
409A of the Code, and (b) the Participant is a ¢djpl employee” within the meaning of Section 408fthe Code (as determined in
accordance with the uniform policy adopted by tlwen@any with respect to all of the arrangementsesilip Section 409A of the Code
maintained by the Company and its affiliates), payments to be made with respect to the Award tiperParticipant’s separation of service
shall be delayed until the earlier of a date nerl#tan 30 days following the Participant’s deatlthe first day of the seventh month following

the Participant’s separation from service.
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Appendix A

SPECIAL RULES RELATING TO PARTICIPANTS IN JAPAN

In order to comply with laws and regulations ofda@nd notwithstanding Section 6.1 (d) or any ofitevision of the Plan, the Plan
Administration Committee shall not accelerate theetof distribution with respect to any Awards dParticipant resident in, or employed by a
Subsidiary that is resident in, Japan.




Appendix E

SPECIAL RULES RELATING TO SECTIONS 6.1 and 6.3

In order to comply with laws and regulations of f@@ and notwithstanding Sections 6.1(a) or 6.3grather provision of the Plan,
Participants resident for tax purposes in Frane@ada, or Germany shall not have the ability totekereceive a Restricted Share Award in
lieu of a Deferred Share Award.

Notwithstanding Section 6.3(c) or any other prawisof the Plan, Participants resident for tax pagson the following countries sh
not be required to make an election pursuant téi@®e83(b) of the Code as a condition to receiarigestricted Share Award:

United Kingdom
Belgium
Ireland
Italy
France
Austria
Taiwan
Japan
Australia
China
Hong Kong




Appendix €

SPECIAL RULES RELATING TO PARTICIPANTS IN CANADA

In order to comply with the laws and regulationsCainada and notwithstanding Sections 6.1 (a), §.8(B(c) or any other provision
of the Plan, (1) no distribution of Shares, casbtber property equivalent to the amount creditethe Account of a Participant that was or, at
the time of such distribution, is considered aipgrant in a Retirement Compensation ArrangemedeuiCanadian tax law in respect of
vested Deferred Share Awards made prior to Decethf@002 will be made to such Participant untilteisnination of employment with the
Company and its Subsidiaries or unless there hais &#ésubstantial change in the sendees rendeyesiidh Participant for purposes of
Section 248(1) of the Income Tax Act (Canada); @ dNo term or condition imposed under an Awardtiieate may have the effect of
causing the payment to a Participant or Benefidiasatisfaction of his or her Deferred Share Awaoccur after December 15 of the third
calendar year following the calendar year in respéwhich such Deferred Shares Awards were granted




Appendix C

SPECIAL RULES RELATING TO PARTICIPANTS IN IRELAND

Notwithstanding Sections 6.1(d), 6.2(c), or 6.&ny other provision of the Plan, Participants restdor tax purposes in Ireland (1)
shall not be entitled to accelerated vesting ofested Restricted Share Awards except in the efesutah Participant's termination of
employment with the Company or a Subsidiary byeaas his death; (2) shall not be entitled to vBteres that are allocated to unvested
Deferred Share Awards; and (3) shall not be edtittereceive distributions in respect of vested amdested Deferred Share Awards other
than in the form of Shares.




Appendix E

SPECIAL RULES RELATING TO PARTICIPANTS IN AUSTRALIA

Notwithstanding Sections 6.1(a), 6.2(a), or 6.2(any other provision of the Plan, Participangsdent for tax purposes in Australia
shall not be entitled to receive distributionséspect of vested and unvested Deferred Share Awénds than in the form of Shares.



EXHIBIT 10.6

INVESCO LTD.
2008 GLOBAL EQUITY INCENTIVE PLAN

(Amended and Restated Effective February 1, 2009)

1. Purpose

The purpose of the Plan is to give the Companynapatitive advantage in attracting, retaining andivating officers, employees,
directors and/or consultants and to provide the @omg and its Subsidiaries and Affiliates with ageterm incentive plan providing incentives
directly linked to Shareholder value. Certain tetmed herein have definitions given to them infits place in which they are used.

2. Definitions
For purposes of the Plan, the following terms a#néd as set forth below:

“Affiliate” means a corporation or other entity controlleddmntrolling or under common control with, the Compa

“Applicable Exchange” means the New York Stock Exchangeor such otherisiesuexchange as may at the applicable time ée th
principal market for the Shares.

“Award” means an Option, Stock Appreciation Right, Resdtock, Restricted Stock Unit or Other Stock-Bladeard granted
pursuant to the terms of the Plan.

“Award Agreement” means a written document or agreement setting fbetherms and conditions of a specific Award.

“Board” means the Board of Directors of the Comps

“Cause” means, with respect to a Participant, unless otiserprovided in an Award Agreement, (i) if suchtRgpant is at the time
of a Termination of Service a party to an Individigreement at the time of the Termination of Seewivhich defines such term (or word(s) of
similar meaning), the meaning given in such IndiaildAgreement or (ii) if there is no such Indivitldgreement or if it does not define Cause
(or word(s) of similar meaning): (A) commission(@j a felony (or its equivalent in a non-United t8sjurisdiction) or (2) other conduct of a
criminal nature that has or is likely to have anaade effect on the reputation or standing in tamunity of the Company or an Affiliate or
that legally prohibits the Participant from workifay the Company and its Affiliates; (B) breachthg Participant of a regulatory rule that
adversely affects the Participant’s ability to penfi the Participant’s principal employment dutiestte Company and its Affiliates; or (C)
deliberate failure on the part of the Participdnttd perform the Participant’s principal employrhdanties, (2) to comply with the material
policies of the Company and its Affiliates, (3)ftdlow specific reasonable directions




received from the Company and its Affiliates or {@omply in all material respects with covenamaastained in any Individual Agreement or
Award Agreement to which the Participant is a pa¥tfth respect to a Participant’s termination akdtorship, “Cause” shall include only an
act or failure to act that constitutes cause faraeal of a director under the Company’s Bye-Laws.

“Change in Control” means any of the following events:

(i) the acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) ord{?) of the Exchange
Act) (a “Person”) of beneficial ownership (withing meaning of Rule 13d-3 promulgated under the &xgh Act) of twenty-five
percent (25%) or more of either (A) the then ountdilag shares of the Company (the “Outstanding Com&hares”) or (B) the
combined voting power of the then outstanding \@8ecurities of the Company entitled to vote gdhenathe election of directors
(the “Outstanding Company Voting Securitiegijpvided, however, that for purposes of this subsection (i), théofeing acquisitions
shall not constitute a Change in Control: (1) aoguasition directly from the Company; (2) any asiuon by the Company; (3) any
acquisition by any employee benefit plan (or reldtest) sponsored or maintained by the Comparangrcorporation controlled by
the Company; or (4) any acquisition pursuant taadaction which complies with clauses (A), (B) é83 of subsection (iii) below; or

(i) individuals who, as of February 1, 2008, cdtuse the Board (the “Incumbent Boardtgase for any reason to constit
at least a majority of the Boargrovided, however, that any individual becoming a director subseqtefrebruary 1, 2008 whose
election, or nomination for election by the Comparfyhareholders, was approved by a vote of at teasthirds (2/3) of the directors
then comprising the Incumbent Board shall be caed as though such individual were a member ofrtb@mbent Board, but
excluding, for this purpose, any such individualosé initial assumption of office occurs as a restiin actual or threatened election
contest with respect to the election or removaliodctors or other actual or threatened solicitabbproxies or consents by or on
behalf of a Person other than the Board; or

(iii) consummation of a reorganization, merger ongolidation or sale or other disposition of alkabstantially all of the
assets of the Company or the acquisition of asgetaother entity (each, a “Corporate Transactipim’gach case, unless, following
such Corporate Transaction, (A) all or substantiall of the individuals and entities who were teneficial owners, respectively, of
the Outstanding Company Shares and Outstanding @wyrioting Securities immediately prior to such @mate Transaction
beneficially own, directly or indirectly, more théifty percent (50%) of, respectively, the thensiahding shares and the combined
voting power of the then outstanding voting se@sitntitled to vote generally in the election wédtors, as the case may be, of the
corporation or other entity resulting from such @mate Transaction (including, without limitatiangcorporation which as a result of
such transaction owns




the Company or all or substantially all of the Camy's assets either directly or through one or nsoiesidiaries) in substantially the
same proportions as their ownership, immediatelyrpo such Corporate Transaction of the Outstam@ompany Shares and
Outstanding Company Voting Securities, as the o@gbe, (B) no Person (excluding any employee litgpieh or related trust of the
Company or such corporation resulting from suchpGate Transaction) beneficially owns, directlyiratirectly, twenty-five percent
(25%) or more of, respectively, the then outstagdinares of the corporation resulting from suchpGrate Transaction or the
combined voting power of the then outstanding \g8ecurities of such corporation except to therexteat such ownership existed
prior to the Corporate Transaction and (C) at leasijority of the members of the board of direstfrthe corporation (or other
governing board of a non-corporate entity) resglfiom such Corporate Transaction were memberseofricumbent Board at the
time of the execution of the initial agreementpbthe action of the Board, providing for such Gangte Transaction; or

(iv) approval by the Shareholders of the Compang obmplete liquidation or dissolution of the Comypa

“Code” means the Internal Revenue Code of 1986, as amdraedime to time, and any successor theretoTtieasury Regulatior
thereunder and other relevant interpretive guidéssiged by the Internal Revenue Service or thesliigaDepartment. Reference to any
specific section of the Code shall be deemed toidiecsuch regulations and guidance, as well asaogessor provision of the Code.

“Committee” means a committee or subcommittee of the Boardiafgabfrom time to time by the Board, which comméttor
subcommittee shall consist of two or more non-eyg@odirectors, each of whom is intended to beheoeixtent required by Rule 16b-3 of the
Exchange Act, a “non-employee director” as defimeRule 16b-3 of the Exchange Act and, to the extequired by Section 162(m) of the
Code, an “outside director” as defined under Sactie2(m) of the Code. If at any time such a Coneaitias not been so designated, the
Compensation Committee of the Board shall constitiue Committee, or if there shall be no Compeasafiommittee of the Board, the Board
shall constitute the Committee, and all referereein to the Committee shall be deemed to beaedes to the Board.

“Company”’ means Invesco Ltd., a Bermuda exempted comg

“Disability” means, with respect to a Participant, unless otiserprovided in an Award Agreement, (i) a “disabfli(or words of
similar meaning) as defined in any Individual Agremt to which the Participant is a party or (iijhiere is no such Individual Agreement or it
does not define “disability” (or words of similare@aning), (A) a permanent and total disability aeideined under the Company’s long-term
disability plan applicable to the Participant o)) {Bthere is no such plan applicable to the Paréint, “Disability” as determined by the
Committee. The Committee may require such medicatter evidence as it deems necessary to judgestioee and permanency of the
Participant’s condition. Notwithstanding the
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foregoing, with respect to an Incentive Stock OptitDisability” shall mean a “Permanent and Totas&bility” as defined in Section 22(e)(3)
of the Code and, with respect to any Award thastitutes a “nonqualified deferred compensation ’pleithin the meaning of Section 409A of
the Code, “Disability” shall mean “disability” agfined under Section 409A of the Code.

“Disaffiliation” means a Subsidiary’s, Affiliate’s or division’s c@igg to be a Subsidiary, Affiliate or division fany reason
(including, without limitation, as a result of algie offering, or a spinoff or sale by the Compaaf/the stock of the Subsidiary or Affiliate or a
sale of a division of the Company and its Affiligte

“Eligible Individuals” means non-employee directors, officers, employadscansultants of the Company or any of its Subsiet
or Affiliates, and prospective officers, employeesl consultants who have accepted offers of empoyor consultancy from the Company
its Subsidiaries or Affiliates.

“Exchange Act” means the Securities Exchange Act of 1934, as amakindm time to time, and any successor theretterBace to
any specific section of the Exchange Act shall @ended to include such regulations and guidancedstereunder, as well as any successor
provision of the Exchange Act.

“Fair Market Value” means, unless otherwise determined by the Commitieeclosing price of a Share on the Applicabletznge
as reported by such Applicable Exchange on the afateeasurement or, if Shares were not traded e\fplicable Exchange on such
measurement date, then on the next preceding datdich Shares were traded, all as reported by saalce as the Committee may select. If
the Shares are not listed on a national secugtieeange, Fair Market Value shall be determinethbyCommittee in its good faith discretion.

“Free-Standing SAF’ has the meaning set forth in Section 6

“Good Reason”means, with respect to a Participant, unless otiserprovided in an Award Agreement, during the 2#ath period
following a Change in Control, actions taken by @@mpany or its Affiliate resulting in a materi@gative change in the employment
relationship of the Participant who is an officerao employee including, without limitation:

(i) the assignment to the Participant of dutiesemally inconsistent with the Participant’s positi(including status,
offices, titles and reporting requirements), autigpduties or responsibilities, or a material diation in such position, authority,
duties or responsibilities, in each case from thosfect immediately prior to the Change in Cohtr

(i) a material reduction of the Participant'gyaggate annual compensation, including, withouitéitiron, base salary and
annual bonus, from that in effect immediately ptinthe Change in Control;
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(iii) a change in the Participant’s principal ptaaf employment that increases the Participantsroate by 40 miles or
materially increases the time of the Participaoenmute as compared to the Participant’'s commuteeidiately prior to the Change
in Control; or

(iv) any other action or inaction that constituteshaterial breach by the Company or an Affiliatamy Individual
Agreement.

In order to invoke a Termination of Service for @dReason, a Participant must provide written ndticlne Company or Affiliate with respect
to which the Participant is employed or providimgwéces of the existence of one or more of the tmmd constituting Good Reason within
ninety (90) days following the Participastknowledge of the initial existence of such candior conditions, specifying in reasonable detz
conditions constituting Good Reason, and the Comghall have thirty (30) days following receiptsfch written notice (the “Cure Period”)
during which it may remedy the condition. In theptithat the Company or Affiliate fails to remetig ttondition constituting Good Reason
during the applicable Cure Period, the Particigatgeparation from serviceivfthin the meaning of Section 409A of the Code) traczur, if a
all, within two (2) years following such Cure Patim order for such termination as a result of scmhdition to constitute a Termination of
Service for Good Reason.

“Grant Date” means (i) the date on which the Committee by regwiiselects an Eligible Individual to receive amfrof an Award
and determines the number of Shares to be subjecich Award or (i) such later date as the Conmmitthall provide in such resolution.

“Incentive Stock Option” means any Option that is designated in the appgécatvard Agreement as an “incentive stock option”
within the meaning of Section 422 of the Code, #ad in fact so qualifies.

“Individual Agreement” means a written employment, consulting or simitgreament between a Participant and the Company or
one of its Subsidiaries or Affiliates.

“ISO Eligible Employees” means an employee of the Company, any subsidiaporation (within the meaning of Section 424(f) of
the Code) or parent corporation (within the meamh§ection 424(e) of the Code).

“Nonqualified Option” means any Option that is not an Incentive Stockdbpt

“Option” means an Incentive Stock Option or Nonqualifiedi@pgranted under Section 6.

“Other Stock-Based Award” means Awards of Shares and other Awards that dwmed/én whole or in part by reference to, or are
otherwise based upon, Shares, including (withanitdition), unrestricted stock, dividend equivalesutsl convertible debentures.
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“Participant” means an Eligible Individual to whom an Award ishas been granted.

“Performance Goals” means the performance goals established by the @taerm connection with the grant of Awards. le tase
of Qualified Performance-Based Awards, (i) suchlgshall be based on the attainment of specifieel$eof one or more of the following
measures with regard to the Company (or a Subgidiarision, or other operational unit of the Compha operating revenues, annual reven
net revenues, clients’ assets under management\I'’Aljross sales, net sales, net asset flows, evereighted net asset flows, cross selling
of investment products across regions and distdhuthannels, investment performance by accountsighted by AUM (relative and absolute
performance), investment performance ratings asured by recognized third parties, risk adjustegstment performance (information ratio,
sharpe ratio), expense efficiency ratios, expenseagement, operating margin, and net operatingimargt revenue yield on AUM, client
redemption rates and new account wins and sizgefipe, market share, customer service measureslimes, success of new product
launches as measured by revenues, asset flows, Abdinvestment performance, profit margin, opagagirofit margin, earnings (including
earnings before taxes, earnings before interestaat@s$ or earnings before interest, taxes, defif@eiand amortization), earnings per share,
diluted earnings per share growth, operating incgre or after-tax income, net income, free cdml {operating cash flow less capital
expenditures), cash flow per share, return on gdaitreturn on equity adjusted for goodwill), netwon capital (including return on total cap
or return on invested capital), return on investinstock price appreciation, total shareholderrre{measured in terms of stock price
appreciation and dividend growth), cost controkibass expansion or consolidation, diversificabbAUM by investment objectives, growth
in global position (AUM domiciled outside of Unit&tates), diversified distribution channels, susfidsntegration of acquisitions, market
value of a business or group based on indepenkiedtgarty valuation, or change in working capitatd (ii) such Performance Goals shall be
set by the Committee within the time period preseliby Section 162(m) of the Code.

“Performance Period” means that period established by the Committeenguvhich any Performance Goals specified by the
Committee with respect to such Award are to be oreas

“Plan” means this Invesco Ltd. 2008 Global Equity Incemflan, as set forth herein and as hereafter arddrata time to time.

“Qualified Performance-Based Award” means an Award intended to qualify for the Secti68(m) Exemption, as provided in
Section 11.

“Restricted Stocl’ means an Award granted under Section 7.
“Restricted Stock Uni” means an Award granted under Section 8.

“Restriction Period” means, with respect to Restricted Stock and Restristock Units, the period commencing with thesdxt
such Restricted Stock Award for which vesting
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restrictions apply and ending upon the expiratibthe applicable vesting conditions and/or the aeéiment of the applicable Performance
Goals (it being understood that the Committee nrayide that restrictions shall lapse with respegbartions of the applicable Award during
the Restriction Period).

“Retirement” means, unless otherwise provided in the Award Agesg, the Participant’s Termination of Service otthen for
Cause after the attainment of age fifty-five (584 &) with respect to any Award with a Grant Dpter to February 1, 2009, at least five years
of service, and (ii) with respect to any Award watlisrant Date on or after February 1, 2009, at kessyears of service,.

“Section 162(m) Exemption”means the exemption from the limitation on deduldytimposed by Section 162(m) of the Code that
is set forth in Section 162(m)(4)(C) of the Code.

“Share” or “Shares” means common shares, par value $0.20 each, ofatmp&hy or such other equity securities that maypimec
subject to an Award.

“Shareholder” has the same meaning as the term “Member” in thrapgaaies Act 1981 of Bermuda.

“Stock Appreciation Right” means an Award granted under Section ¢

“Subsidiary” means any corporation, partnership, joint ventiimgted liability company or other entity duringaperiod in which &
least a fifty percent (50%) voting or profits irget is owned, directly or indirectly, by the Compam any successor to the Company.

“Tandem SAF’ has the meaning set forth in Section 6

“Ten Percent Shareholder” means a person owning shares possessing moresthaercent (10%) of the total combined voting
power of all classes of shares of the Company sabgidiary corporation (within the meaning of Saci24(f) of the Code) or parent
corporation (within the meaning of Section 424(ethe Code).

“Term” means the maximum period during which an OptioStock Appreciation Right may remain outstanding@ecified in the
applicable Award Agreement.

“Termination of Service” means the termination of the Participant’'s emplaynoe consultancy with, or performance of services
(including as a director) for, the Company and ahigs Subsidiaries or Affiliates. Unless otherwietermined by the Committee, (i) if a
Participant's employment with the Company and it§liates terminates but such Participant continteeprovide services to the Company and
its Affiliates in a non-employee capacity, suchmfpain status shall not be deemed a Terminati®eofice and (ii) a Participant employed by,
or performing services for, a Subsidiary or an lffe or a division of the Company shall be
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deemed to incur a Termination of Service if, assult of a Disaffiliation, such Subsidiary, Affitey or division ceases to be a Subsidiary,
Affiliate or division, as the case may be, andRaticipant does not immediately thereafter becamemployee of, or service provider for, the
Company or another Subsidiary or Affiliate. Tempgrabsences from employment because of illnesgticacor leave of absence and tran:
among the Company and its Subsidiaries and Affiiathall not be considered Terminations of Employm#/ith respect to any Award that
constitutes a “nonqualified deferred compensatian’pwithin the meaning of Section 409A of the Cptieermination of Service$hall mean
“separation from service” as defined under Secfio®A of the Code.

3. Administration
(@) Committee The Plan shall be administered by the Commiffée. Committee shall, subject to Section 11, haeeaanly
authority to grant Awards pursuant to the termthefPlan to Eligible Individuals. Among other thinghe Committee shall have the authority,
subject to the terms and conditions of the Plan:
(i) to select the Eligible Individuals to whom Awds may from time to time be granted;
(ii) to determine whether and to what extent InoenStock Options, Nonqualified Options, Stock Aggiation Rights,
Restricted Stock, Restricted Stock Units, Perforceddnits, Other Stock-Based Awards, or any comhlinahereof, are to be granted
hereunder;
(iii) to determine the number of Shares to be cegtdsy each Award granted hereunder;

(iv) to determine the terms and conditions of edalard granted hereunder, based on such factoteeaSdmmittee shall
determine;

(v) subject to Sections 11 and 12, to modify, amenddjust the terms and conditions of any Award;

(vi) to adopt, alter and repeal such administratives, guidelines and practices governing the Bt shall from time to
time deem advisable;

(vii) to interpret the terms and provisions of Blan and any Award issued under the Plan (and avgrd Agreement
relating thereto);

(viii) subject to Section 11, to accelerate thetingsor lapse of restrictions of any outstandingakd; based in each case on
such considerations as the Committee in its saleréliion determines;

(ix) to decide all other matters to be determimeddnnection with an Award;

-8-




(x) to determine whether, to what extent and undsat circumstances cash, Shares and other progradtpther amounts
payable with respect to an Award under the Plali bbaleferred either automatically or at the etecof the Participant;

(xi) to establish any “blackout” period that ther@mittee in its sole discretion deems necessaaglvisable;

(xii) to otherwise administer the Plan; and

(xiii) solely to the extent permitted under dppble law and Section 11, to delegate any oftutkarity to administer the
Plan to any person or persons selected by the Cttveanaind such person or persons shall be deentedttee Committee with respect
to, and to the extent of, its or their authority.

(b) Procedures.

(i) The Committee may act only by a majority af ihembers then in office, except that the Commitiag, except to the
extent prohibited by applicable law or the liststgndards of the Applicable Exchange and subje$etdion 11, allocate all or any
portion of its responsibilities and powers to amg @r more of its members and may delegate alhpipart of its responsibilities and
powers to any person or persons selected by it.

(i) Subject to Section 11(c), any authority gexhto the Committee may also be exercised by th8&ard. To the extent
that any permitted action taken by the Board cotsflivith action taken by the Committee, the Boantiba shall control.

(c) Discretion of CommitteeAny determination made by the Committee or arraypately delegated person or persons with
respect to the Plan or any Award shall be madkdrsble discretion of the Committee or such deégatless in contravention of any express
term of the Plan, including, without limitation,yadetermination involving the appropriateness aritadpleness of any action. All decisions
made by the Committee or any appropriately delegpézson or persons shall be final and bindinglbpeasons, including the Company,
Participants and Eligible Individuals. Notwithstémgithe foregoing, following a Change in Contratyaletermination by the Committee as to
whether “Cause” exists shall be subjectiéonovareview.

(d) Cancellation or SuspensiorSubject to Section 6(e), the Committee or an@meately delegated person or persons shall have
full power and authority to determine whether, tfoatvextent and under what circumstances any Awaatl Be canceled or suspended. In
particular, but without limitation, all outstandidgvards to any Participant may be canceled if thdi€ipant, without the consent of the
Committee, while employed by, or providing servitgsthe Company or after a Termination of Servilr,omes associated with, employec
renders services to, or owns any interest in (cteen any nonsubstantial interest, as determingtidoommittee or any appropriately
delegated person or persons), any business




that is in competition with the Company or its Aifftes or with any business in which the CompanigoAffiliates has a substantial interest, as
determined by the Committee or any appropriatelggited person or persons.

(e) Award Agreementd.he terms and conditions of each Award, as detexthby the Committee, shall be set forth in a wmitfer
electronic) Award Agreement, which shall be delaceto the Participant receiving such Award uporgoopromptly as is reasonably practici
following, the grant of such Award. Unless othemvipecified by the Committee, in its sole discretmr otherwise provided in the Award
Agreement, the effectiveness of an Award shallligext to the Award Agreement’s being signed oeotlise accepted by the Company and
the Participant receiving the Award (including bgaronic delivery). Award Agreements may be ameholely in accordance with Section 12.

4, Shares Subject to Plan

@) Plan MaximumsThe maximum number of Shares that may be issueslipat to Awards under the Plan shall be (i)
20,000,000, plus (ii) a number of Shares subjeoutstanding equity awards granted prior to theé&ffe Date of the Plan under other equity
plans or programs of the Company and its Affilidtethe extent such Shares are forfeited under sthedr plans, but not to exceed 10,000,000
Shares. The maximum number of Shares that mayshedspursuant to Options intended to be Incentigek3Options shall be 6,000,000
Shares.Shares subject to an Award under the Plgrbenauthorized and unissued Shares or Sharedbhdiee Company as treasury shares.

(b) Individual Limits. No Participant may be granted Awards as Qualifledormance-Based Awards covering in excess of
2,000,000 Shares during any calendar year.

(©) Rules for Calculating Shares Deliver.

(i) To the extent that any Award is forfeited errhinates, expires or lapses without being exeal¢cisethat any Award is
settled for cash, the Shares subject to such Awastldelivered as a result thereof shall not bergkto have been delivered for
purposes of the limits set forth in Section 4(a).

(ii) If the exercise price and/or the tax withhaldiobligations relating to any Award are satistiddelivering Shares to t
Company (by either actual delivery or by attestationly the number of Shares issued net of theeShdelivered or attested to shall
be deemed issued for purposes of the limits s#t forSection 4(a). To the extent any Shares stbjpean Award are withheld to
satisfy the exercise price (in the case of an @ptEmd/or the tax withholding obligations relattegsuch Award, such Shares shall not
be deemed to have been issued for purposes dfrilte $et forth in Section 4(a).

(d) Adjustment Provisio.
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(i) In the event of a merger, consolidation, astign of property or shares, stock rights offeritiguidation, or similar
event affecting the Company or any of its Subsidgfeach, a “Corporate Event”) or a stock dividestdck split, reverse stock split,
separation, spinoff, Disaffiliation, reorganizatji@xtraordinary dividend of cash or other propestare combination, or
recapitalization or similar event affecting the italpstructure of the Company (each, a “Share Cegnthe Committee or the Board
shall make such equitable and appropriate sulistitibr adjustments to (A) the aggregate numbekardiof Shares or other
securities reserved for issuance and delivery utidePlan, (B) the various maximum limitations feeth in Sections 4(a) and 4(b)
upon certain types of Awards and upon the granisdividuals of certain types of Awards, (C) thewher and kind of Shares or other
securities subject to outstanding Awards and (B)etkercise price of outstanding Awards.

(ii) In the case of Corporate Events, such adjustsimay include, without limitation, (A) the canlagion of outstanding
Awards in exchange for payments of cash, secutiegher property or a combination thereof havangaggregate value equal to the
value of such Awards, as determined by the Comeniitehe Board in its sole discretion (it being erstood that in the case of a
Corporate Event with respect to which Shareholdersive consideration other than publicly tradeditycgsecurities of the ultimate
surviving entity, any such determination by the @aittee that the value of an Option or Stock Appaiton Right shall for this
purpose be deemed to equal the excess, if anfigofdiue of the consideration being paid for edwdr& pursuant to such Corporate
Event over the exercise price of such Option oclS#ppreciation Right shall conclusively be deematid), (B) the substitution of
securities or other property (including, withoumiiation, cash or other securities of the Company securities of entities other than
the Company) for the Shares subject to outstanélimards and (C) in connection with any Disaffiliaticarranging for the assumption
of Awards, or replacement of Awards with new awardsed on securities or other property (includimighout limitation, other
securities of the Company and securities of estiider than the Company), by the affected Subyidkfiliate, or division or by the
entity that controls such Subsidiary, Affiliate,division following such Disaffiliation (as well any corresponding adjustments to
Awards that remain based upon Company securities).

(iii) The Committee may, in its discretion, adjtis¢ Performance Goals applicable to any Awardefieet any unusual or
non-recurring events and other extraordinary itdmpact of charges for restructurings, discontinapdrations and the cumulative
effects of accounting or tax changes, each asealfiy generally accepted accounting principlesadantified in the Company’s
financial statements, notes to the financial statets) management’s discussion and analysis or Givapany filings with the
Securities and Exchange Commissiprgvided, howevethat no such modification shall be made if the @ffeould be to cause an
Award that is intended to be a Qualified PerformreaBased Award to no longer constitute a Qualifiedédtmance-Based Award. If
the Committee determines that a change in the bssjroperations, corporate structure or capitatttre of the Company or the
applicable subsidiary,
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division or other operational unit of, or the manimewhich any of the foregoing conducts its busseor other events or circumstar
render the Performance Goals to be unsuitableCtimmittee may modify such Performance Goals ordleed minimum acceptable
level of achievement, in whole or in part, as tlwen@nittee deems appropriate and equitapteyided, howeverthat no such
modification shall be made if the effect would becuse an Award that is intended to be a Qualfiedormance-Based Award to no
longer constitute a Qualified Performance-Based iiwa

(e) Section 409ANotwithstanding the foregoing: (i) any adjustmemizde pursuant to Section 4(d) to Awards that ansidered
“deferred compensation” within the meaning of Sat#09A of the Code shall be made in compliancé e requirements of Section 409A
of the Code; (ii) any adjustments made pursuafietion 4(d) to Awards that are not consideredédefl compensation” subject to Section
409A of the Code shall be made in such a manntr @ssure that after such adjustment, the Awaittieie{A) continue not to be subject to
Section 409A of the Code or (B) comply with theuegments of Section 409A of the Code; and (iiipimy event, neither the Committee nor
the Board shall have the authority to make anysidjents pursuant to Section 4(d) to the extenéxiigence of such authority would cause an
Award that is not intended to be subject to SecfiodA of the Code at the Grant Date to be subfestto.

5, Eligibility

Awards may be granted under the Plan to Eligibtbviduals;provided, however, that Incentive Stock Options may be granted only
to ISO Eligible Employees.

6. Options and Stock Appreciation Rights

€) Types of OptionsOptions may be of two types: Incentive Stock @msiand Nonqualified Options. The Award Agreement f
an Option shall indicate whether the Option isrided to be an Incentive Stock Option or a Nongeai©Option.

(b) Incentive Stock Option Limitationd o the extent that the aggregate Fair Market ¥ életermined as of the Grant Date) of
Shares with respect to which Incentive Stock Oystiare exercisable for the first time during anyendhr year under the Plan and/or any other
stock option plan of the Company, any subsidiampomtion (within the meaning of Section 424(f)teé Code) or parent corporation (within
the meaning of Section 424(e) of the Code) exceadshundred thousand dollars ($100,000), such @pshall be treated as Nonqualified
Options. If an 1ISO Eligible Employee does not rem&inployed by the Company, any subsidiary corpamgfivithin the meaning of Section
424(f) of the Code) or parent corporation (witHie imeaning of Section 424(e) of the Code) atmiks from the time an Incentive Stock
Option is granted until three (3) months priorte tlate of exercise thereof (or such other persogquired by applicable law), such Option
shall be treated as a Nonqualified Stock Optiormughany provision of the Plan not be necessanyrdter for any Options to qualify as
Incentive Stock Options, or should any additiorraMisions be required, the
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Committee may amend the Plan accordingly, withbatrtecessity of obtaining the approval of the Stalders of the Company.

(c) Types and Nature of Stock Appreciation Rig8teck Appreciation Rights may be “Tandem SARs,”ahhére granted in
conjunction with an Option, or “Free-Standing SARghich are not granted in conjunction with an @pti Upon the exercise of a Stock
Appreciation Right, the Participant shall be eatltto receive an amount in cash, Shares, or botlglue equal to the product of (i) the excess
of the Fair Market Value of one Share over the @serprice per Share subject to the applicablekAppreciation Right, multiplied by (ii) the
number of Shares in respect of which the Stock Apiation Right has been exercised. The applicaklard Agreement shall specify whether
such payment is to be made in cash or Shares by ®oshall reserve to the Committee or the Pauiai the right to make that determination
prior to or upon the exercise of the Stock AppréciaRight.

(d) Tandem SARsA Tandem SAR may be granted at the Grant Datkeofelated Option. A Tandem SAR shall be exerdésab
only at such time or times and to the extent thatrelated Option is exercisable in accordance thigtprovisions of this Section 6, and shall
have the same exercise price as the related Optidandem SAR shall terminate or be forfeited ugmmexercise or forfeiture of the related
Option, and the related Option shall terminateefdsfeited upon the exercise or forfeiture of Tedem SAR.

(e) Exercise Price The exercise price per Share subject to an Optidfree-Standing SAR shall be determined by the@Gittee
and set forth in the applicable Award Agreemend, simall not be less than the Fair Market Value $hare on the Grant Daferovided,
however, that if an Incentive Stock Option is granted fdea Percent Shareholder, the exercise price Bhaib less than One Hundred Ten
Percent (110%) of the Fair Market Value of the 8har the Grant Date. In no event may any Optiond€an SAR, or Free-Standing SAR
granted under the Plan (i) be amended, other thesupnt to Section 4(d), to decrease the exercise thereof, (ii) be cancelled in conjunction
with the grant of any new Option or Free-StandifdRSwith a lower exercise price, (iii) with respa@otOptions and Stock Appreciation Rights
with an exercise price that is above the then-Mairket Value of a Share, be cancelled and replagtdthe grant of any new Award or other
property (including, without limitation, cash othet securities of the Company and securities dfiesiother than the Company) or (iv)
otherwise be subject to any action that would bat#d, for accounting purposes, as a “repricingguah Option or Free-Standing SAR, unless
such amendment, cancellation or action is apprayethie Company’s Shareholders.

® Term. The Term of each Option and each Free-Standirig §#all be fixed by the Committee but shall notedctten (10)
years from the Grant Datprovided, that the Term of an Incentive Stock Option grdritea Ten Percent Shareholder shall not exceed 5y
years.

(9) Vesting and ExercisabilityExcept as otherwise provided herein, Optionskreg-Standing SARs shall be exercisable at such
time or times and subject to such terms and canditas shall be determined by the Committee.
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(h) Method of ExerciseSubject to the provisions of this Section 6, Opsi and Fre&tanding SARs may be exercised, in whol
in part, at any time during their applicable Teryngiving written notice of exercise to the Compapgcifying the number of Shares as to
which such Option or Free-Standing SAR is being@sed. In the case of the exercise of an Optioch $iotice shall be accompanied by
payment in full of the exercise price (which sheajual the product of such number of Shares mutiptiy the applicable exercise price) by
certified or bank check or such other instrumerthasCompany may accept. If approved by the Coremigpayment, in full or in part, may a
be made as follows:

(i) Payment of the exercise price, and, if regegbsthe amount of any federal, state, local oriforevithholding taxes, me
be made in the form of unrestricted Shares (bydgfiof such shares or by attestation) of the selass as the Shares subject to the
Option already owned by the Participant (basecherFair Market Value of the Shares on the datégbtgon is exercised).

(i) To the extent permitted by applicable law, pant may be made by delivering a properly execeakeicise notice to
the Company, together with a copy of irrevocab#rinctions to a broker to deliver promptly to thentpany the amount of sale
proceeds necessary to pay the exercise pricejfaeduested, the amount of any federal, stategllocforeign withholding taxes. To
facilitate the foregoing, the Company may, to theept permitted by applicable law, enter into agreats for coordinated procedures
with one or more brokerage firms.

(iii) Payment may be made by instructing the Comypanwithhold a number of Shares having a Fair Ma€alue (based
on the Fair Market Value of the Shares on the tteteapplicable Option is exercised) equal to tloelpct of (A) the exercise price,
multiplied by (B) the number of Shares in respdat/bich the Option shall have been exercised, dmdguested, the amount of any
federal, state, local or foreign withholding taxes.

0] Delivery; Rights of ShareholderdNo Shares shall be delivered pursuant to theceseeof an Option until the exercise price
therefor has been fully paid and applicable taxeselbeen withheld. The Participant shall havefate rights of a Shareholder of the Comg
holding the class or series of Shares that is stitpethe Option or Stock Appreciation Right (indilng, if applicable, the right to vote the
applicable Shares and the right to receive dividgnahen the Participant (i) has given written oetf exercise, (ii) if requested, has given the
representation described in Section 14(a) andiriiihe case of an Option, has paid in full forrs@&hares, including any applicable taxes.

)] Nontransferability of Options and Stock AppreciatRights. No Option or Free-Standing SAR shall be trangfieray a
Participant other than, for no value or considerat{i) by will or by the laws of descent and distition or (ii) in the case of a Nonqualified
Option or Free-Standing SAR, as otherwise exprgssignitted by the Committee including, if so petstt pursuant to a transfer to the
Participant’s family members, whether directly mdirectly or by means of a trust or partnershipthierwise. For purposes of the Plan, unless
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otherwise determined by the Committee, “family menilshall have the meaning given to such term ine€sal Instructions A.1(a)(5) to Form
S-8 under the Securities Act of 1933, as amendeatiaay successor thereto. A Tandem SAR shall bsfgeable only with the related Option
as permitted by this Section 6(j). Any Option oo Appreciation Right shall be exercisable, subjedhe terms of the Plan, only by the
Participant, the guardian or legal representativiioh Participant, or any person to whom suchddpdir Stock Appreciation Right is
permissibly transferred pursuant to this Sectig) &((being understood that the term “Participaimiludes such guardian, legal representative
and other transfereprovided, however, that the term “Termination of Service” shall donk to refer to the Termination of Service of the
original Participant.

(k) Termination of ServiceUnless otherwise provided in the applicable Awagileement, to the extent an Option or Stock
Appreciation Right is not vested and exercisabRagicipant’s Options and Stock Appreciation Regéhall be forfeited upon his or her
Termination of Service, except as set forth below:

(i) Upon a Participant’s Termination of Service &my reason other than death, Disability, Retineinoe for Cause, any
Option or Stock Appreciation Right held by the R@pant that was exercisable immediately beforeTtaemination of Service may be
exercised at any time, subject to the Participasdtginued compliance with the covenants and i&giris set forth in the applicable
Award Agreement, if any, until the earlier of (At ninetieth (9@") day following such Termination of Service and @Xpiration of
the Term thereof.

(if) Upon a Participant’s Termination of Service t@ason of the Participant’s death or Disabilityy ®ption or Stock
Appreciation Right held by the Participant shadisivand, subject to the Participant’s continuedpl@nce with the covenants and
restrictions set forth in the applicable Award Agmeent, if any, be immediately exercisable at amgtuntil the earlier of (A) the first
anniversary of the date of such death or Disabditg (B) the expiration of the Term thereof.

(i) Provided that an Option or Stock AppreciatiBight has been held for at least two (2) yearsrgd a Participant’s
Termination of Service for Retirement, upon thetiegrant’s Termination of Service for Retirementyasuch Option or Stock
Appreciation Right held by the Participant shadisvand, subject to the Participant’s continuedp@nce with the covenants and
restrictions set forth in the applicable Award Agmeent, if any, be immediately exercisable at amgtuntil the earlier of (A) the third
anniversary of such Termination of Service andg®)iration of the Term thereof.

) Upon a Participant’s Termination of Sies/for Cause or if a Participant’s TerminationSafrvice for any reason occurs during
the ninety (90) dayperiod following an event thaiud be grounds for a Termination of Service fou€g then all Options and Stock
Appreciation Rights, whether vested or non-vedtett] by such Participant shall be forfeited andirexas of the date of such Termination of
Service, and the Company shall be entitled to
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recover from the Participant at any time followihg date of the Participant’s Termination of Seevany gains realized as a result of the
exercise of any Option or Stock Appreciation Rifhhether at the time of exercise or thereafterjrduthe ninety (90) day period following t
Participant’s Termination of Service. The foregoprgvision shall cease to apply upon a Change miGb

7. Restricted Stock

(a) Nature of Awards and CertificateShares of Restricted Stock are actual Sharesddsua Participant, and shall be evidenced
in such manner as the Committee may deem apprepieiuding book-entry registration or issuancewé or more share certificates. Any
certificate issued in respect of Shares of Restli§tock shall be registered in the name of theédiaant and shall bear an appropriate legend
referring to the terms, conditions and restrictiapplicable to such Award, substantially in thédwaing form:

“The transferability of this certificate, and theaBs represented hereby, is subject to the termiscanditions (includin
forfeiture) of the Invesco Ltd. 2008 Global Equihcentive Plan and any applicable Award Agreement.”

The Committee may require that the certificateslencing such Shares be held in custody by the Coynyatil the restrictions thereon shall
have lapsed and that, as a condition of any AwéaRlestricted Stock, the Participant shall havewdeéd a share transfer form, endorsed in
blank, relating to the Shares covered by such Award

(b) Terms and ConditionsShares of Restricted Stock shall be subjecteddhowing terms and conditions:

(i) The Committee shall, prior to or at the tinfegoant, condition (A) the vesting of an Award oé$tricted Stock upon the
continued service of the Participant or (B) thengjiar vesting of an Award of Restricted Stock upoa attainment of Performance
Goals or the attainment of Performance Goals aaddntinued service of the Participant. In the étleat the Committee conditions
the grant or vesting of an Award of Restricted 8topon the attainment of Performance Goals or ttaenment of Performance Goals
and the continued service of the Participant, tom@ittee may, prior to or at the time of grant,igeate an Award of Restricted Stc
as a Qualified Performance-Based Award. The cayditior grant or vesting and the other provisiohRestricted Stock Awards
(including, without limitation, any applicable Penfnance Goals) need not be the same with respeeicto Participant.

(ii) Subject to the provisions of the Plan and éipplicable Award Agreement, during the RestrictRariod, the Participant
shall not be permitted to sell, assign, transfesgge or otherwise encumber Shares of RestricteckSt
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(iii) Except as provided in this Section 7 or ir thpplicable Award Agreement, the Participant dhale, with respect to
the Shares of Restricted Stock, all of the riglita S8hareholder of the Company holding the classedes of Shares that is the subject
of the Restricted Stock, including, if applicalitee right to vote the Shares. Unless otherwiseigealin the applicable Award
Agreement, cash dividends with respect to the Réstk Stock will be currently paid to the Partiaipand, subject to Section 14(e) of
the Plan, dividends payable in Shares shall beipdtie form of Restricted Stock of the same clssthe Shares with which such
dividend was paid, held subject to the vestinchefunderlying Restricted Stock. If any Shares oftRRded Stock are forfeited, the
Participant shall have no right to future cashd#vids with respect to such Restricted Stock, withsieck dividends or earnings with
respect to such Shares of Restricted Stock.

(iv) If and when any applicable Performance Goadssatisfied and/or the Restriction Period expivéout a prior
forfeiture of the Shares of Restricted Stock foickHegended certificates have been issued, untegkoertificates for such Shares
shall be delivered to the Participant upon surrenfl¢he legended certificates.

(© Termination of ServicéJnless otherwise provided in the applicable Awagieement, a Participant’s Share of Restricted
Stock shall be forfeited upon his or her Terminatxd Serviceprovided, howevethat upon a ParticipargtTermination of Service by reasor
the Participant’s death or Disability, the restans and deferral limitations applicable to any i8saof Restricted Stock shall lapse and such
Shares of Restricted Stock held by such Participhali become free of all restrictions and becoutly f/ested and transferable.

8. Restricted Stock Units

(@) Nature of AwardsRestricted Stock Units are Awards denominated ar&hthat will be settled, subject to the terms and
conditions of the Restricted Stock Units, in an antan cash, Shares, or both, based upon the Faikddl Value of a specified number of
Shares.

(b) Terms and ConditionsRestricted Stock Units shall be subject to tHk¥adng terms and conditions:

(i) The Committee shall, prior to or at the tinfegoant, condition (A) the vesting of Restrictead&t Units upon the
continued service of the Participant or (B) thengiar vesting of Restricted Stock Units upon thaiatment of Performance Goals or
the attainment of Performance Goals and the coatirservice of the Participant. In the event that@ommittee conditions the grant
or vesting of Restricted Stock Units upon the attant of Performance Goals or the attainment doReance Goals and the
continued service of the Participant, the Committesy, prior to or at the time of grant, designate Restricted Stock Units as a
Qualified Performance-Based Award. The conditiamrsgfant or vesting and the other provisions oftReed Stock Units (including,
without limitation, any applicable Performance &)aleed not be the same
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with respect to each recipient. An Award of RestdcStock Units shall be settled as and when tistriReed Stock Units vest or at a
later time specified by the Committee or in accamtawith an election of the Participant, if the Goittee so permits, that meets the
requirements of Section 409A of the Code.

(i) Subject to the provisions of the Plan and éipplicable Award Agreement, during the RestrictRariod, the Participa
shall not be permitted to sell, assign, transfegdge or otherwise encumber Restricted Stock Units.

(iii) Subject to the provisions of the Plan and #pplicable Award Agreement, during the Restricteriod, if any, the
Participant shall not be permitted to sell, assigansfer, pledge or otherwise encumber Restritedk Units.

(iv) The Award Agreement for Restricted Stock Usitgll specify whether, to what extent and on wéahs and
conditions the Participant shall be entitled tceree current or deferred payments of cash, Sharether property corresponding to
dividends payable on the Shares (subject to Setd¢a) below).

(©) Termination of ServicéJnless otherwise provided in the applicable Awagieement, a Participant’s Restricted Stock Units
shall be forfeited upon his or her Termination ef\ce, except as set forth below:

(i) Provided that such Restricted Stock Uniteehbeen held (A) for at least two (2) years proatParticipant’s
Termination of Service by reason of the ParticifgaRetirement, with respect to any Restricted Stdokt having a three (3) year
vesting period, and (B) for at least three (3) gqaior to a Participant’s Termination of Servigerbason of the Participant’s
Retirement, with respect to any Restricted Stock bawving a four (4) year vesting period, upon &iBigant’'s Termination of Service
by reason of the Participant’s Retirement, any ichpestricted Stock Units held by the Participdrdlsremain outstanding subject to
the terms (including applicable vesting terms) ¢oéland subject to the Participant’s continued dampe with the covenants and
restrictions set forth in the applicable Award Agmeent, if any, shall be earned and paid upon sowhdr times as such Restricted
Stock Units would have been earned and paid inrdeoge with their normal schedule consistent withterms of the applicable
Award Agreement.

(ii) Upon a Participant’s Termination of Service f@ason of the Participasttieath, any unpaid Restricted Stock Units
by the Participant shall be considered to be eaaneldpayable in full, and any Restriction Periodlisterminate and such Restricted
Stock Units shall be settled in cash or Sharessjstent with the terms of the Award Agreement) @snptly as is practicable.

(iif) Upon a Participant’'s Termination of Service keason of the Participant’s Disability, providiet such Disability
constitutes a “disability” as defined under Secti@®A of the Code, subject to Section 11(f), angaid Restricted Stock Units
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held by the Participant shall be considered todyaed and payable in full, and any Restrictiondtkeshall terminate and such
Restricted Stock Units shall be settled in casBlares (consistent with the terms of the Award Agrent) as promptly as is
practicable.

9. Other Stock-Based Awards

Other Stock-Based Awards may be granted underltre frovided, that any Other Stock-Based Awards that are Awaf@&hares
that are unrestricted shall only be granted in tifather compensation due and payable to thedizatit.

10. Change in Control Provisions

€) Impact of Event Unless otherwise provided in the applicable Awagileement, unless Awards are not assumed, comuverte
replaced in connection with a transaction that titaries a Change in Control (in which case such dlwahall vest immediately prior to the
Change in Control), notwithstanding any other psai of the Plan to the contrary, upon a Partidiisahermination of Service during the
twenty{four (24) month period following a Change in Cohtfg) by the Company other than for Cause or Digglor (y) by the Participant fc
Good Reason:

(i) any Options and Stock Appreciation Rights tarigling which are not then exercisable and vedtetl secome fully
exercisable and vested;

(ii) the restrictions and deferral limitations ajgpble to any Shares of Restricted Stock shalldapsl such Shares of
Restricted Stock shall become free of all restiitdiand become fully vested and transferable;

(iii) all Restricted Stock Units shall be consid#te be earned and payable in full, and any ddferrather restriction shall
lapse and any Restriction Period shall terminatesarch Restricted Stock Units shall be settledashar Shares (consistent with the
terms of the Award Agreement after taking into asddhe effect of the Change in Control transactinrihe Shares) as promptly as is
practicable;

(iv) subject to Section 12, the Committee may afsdke additional adjustments and/or settlementaitstanding Awards
as it deems appropriate and consistent with the'$furposes; and

(v) each outstanding Award shall be deemed tofgatisy applicable Performance Goals at the maxirteval of
achievement.

(b) Special Change in Control Post-Termination Exerdsghts.Unless otherwise provided in the applicable Awagieement,

notwithstanding any other provision of the Plath®e contrary, upon the Termination of Service &aaticipant without Cause or due to
Disability
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or for Good Reason, during the twenty-four (24) thqreriod following a Change in Control, any OptmmStock Appreciation Right held by
the Participant as of the date of the Change ini@bthat remains outstanding as of the date ofi Stermination of Service may thereafter be
exercised, until the later of (i) the last datendrich such Option or Stock Appreciation Right wobk exercisable in the absence of this Se
10(b) (taking into account the terms of Section) @&fkthe Plan and any similar provisions in an Wdiial Agreement or Award Agreement) ¢
(ii) the earlier of (A) the third anniversary ofduChange in Control and (B) expiration of the Tefnsuch Option or Stock Appreciation Ric

(©) Notwithstanding the foregoing, if any Awlds subject to Section 409A of the Code, thisti®aclO shall be applicable only to
the extent specifically provided in the Award Agreent and permitted pursuant to Section 11(f).

(d) In the event of a Change in Control, @mnmittee may in its discretion and upon at least(fl0) days’ advance notice to the
affected Participants, cancel any outstanding Awartt pay to the holders thereof, in cash or Sharesy combination thereof, the value of
such Awards based upon the price per Share receiviedbe received by other Shareholders of the @o in the event.

11. Qualified Performance-Based Awards; Section 16(b)Section 409A

(a) The provisions of the Plan are intendedrtsure that all Options and Stock Appreciatioghl granted hereunder to any
Participant who is or may be a “covered employeathin the meaning of Section 162(m)(3) of the Coidethe tax year in which such Option
or Stock Appreciation Right is expected to be débleto the Company qualify for the Section 162@xemption, and all such Awards shall
therefore be considered Qualified Performance-Baseards and the Plan shall be interpresd operated consistent with that intention. W
granting any Award other than an Option or Stoclpsgiation Right, the Committee may designate s\whrd as a Qualified Performance-
Based Award, based upon a determination thatéiyeipient is or may be a “covered employee” (imithe meaning of Section 162(m)(3) of
the Code) with respect to such Award and (ii) tleenthittee wishes such Award to qualify for the Smetl62(m) Exemption, and the terms of
any such Award (and of the grant thereof) shaltdmesistent with such designation (including, withlbmitation, that all such Awards be
granted by a committee composed solely of “outdidectors” (within the meaning of Section 162(m)tioé Code)).

(b) Each Qualified Performance-Based Awattigothan an Option or Stock Appreciation Righ@lkhe earned, vested and/or
payable (as applicable) upon the achievement obomeore Performance Goals, together with thefsation of any other conditions, such as
continued employment, as the Committee may determaiflbe appropriatgrovided, howevethat the outcome of the Performance Goals must
be substantially uncertain at the time the Commiéistablishes the Performance Goals.
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(c) Neither the full Board nor any delegat¢he Committee shall exercise authority grantethtoCommittee to the extent that the
exercise of such authority would cause an Awardgtesed as a Qualified Performance-Based Awardaqtialify for, or to cease to qualify
for, the Section 162(m) Exemption.

(d) The provisions of the Plan are intendedrtsure that no transaction under the Plan isuty) (and not exempt from) the short-
swing recovery rules of Section 16(b) of the Exa®Act and shall be construed and interpretednraaner so as to comply with such rules.

(e) Notwithstanding any other provision of tAlan to the contrary, if for any reason the apjgoi Committee does not meet the
requirements of Rule 16b-3 of the Exchange Actemti®n 162(m) of the Code, such noncompliance thighrequirements of Rule 16b-3 of the
Exchange Act and Section 162(m) of the Code slualbffect the validity of Awards, grants, inter@dns or other actions of the Committee.

) It is the intention of the Company timat Award, unless otherwise specified, shall coatgiti “nonqualified deferred
compensation plan” subject to Section 409A of tlbel€; unless and to the extent that the Committeeifsgally determines otherwise as
provided in the immediately following sentence, d&imel Plan and the terms and conditions of all Awastaall be interpreted accordingly. The
terms and conditions governing any Awards thatGbmmittee determines will be subject to SectionA069the Code, including any rules for
elective or mandatory deferral of the delivery a$le or Shares pursuant thereto and any rules iagardatment of such Awards in the event
of a Change in Control, shall be set forth in thplizable Award Agreement, and shall comply inrefipects with Section 409A of the Code.
Notwithstanding any other provision of the Plarhe contrary, with respect to any Award, or any ant@ayable pursuant to an Awe
Agreement, that constitutes a “nonqualified deféigempensation plan” subject to Section 409A ofGloele, any payments (whether in cash,
Shares or other property) to be made with respeittet Award or Award Agreement upon the Particifgafniermination of Service shall be
delayed until the first day of the seventh montlofeing the Participant’s Termination of Servicelie Participant is a “specified employee”
within the meaning of Section 409A of the Codedetermined in accordance with the uniform policg@ed by the Committee with respec
all of the arrangements subject to Section 409thefCode maintained by the Company and its Afékat

12. Term, Amendment and Termination

@) Effective Dates The Plan was adopted by the Board on Februarg2@®3, and will be effective as of the date (th&éEtive
Date”) it is approved by the shareholders of thenGany.

(b) Termination. The Plan will terminate on the tenth anniversafrthe Effective Date. Awards outstanding as othsdate shall
not be affected or impaired by the terminationhaf Plan.
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(c) Amendment of the PlarThe Board or the Committee may amend, alterjsmoditinue the Plan, but no amendment, alteration
or discontinuation shall be made which would matsriimpair the rights of the Participant with respto a previously granted Award without
such Participant’s consent, except such an amendmete to comply with applicable law or ApplicaBlgrchange rule or to prevent adverse
tax or accounting consequences to the Companyrticipants under Section 409A of the Code or actiagrrules. Notwithstanding the
foregoing, no such amendment shall be made wittheuapproval of the Company’s Shareholders (iheoextent such approval is required (A)
by applicable law or Applicable Exchange rule asfiiect as of the date hereof or (B) under applies#dw or Applicable Exchange rule as may
be required after the date hereof, (ii) to the eixteich amendment would materially increase thefitsraccruing to Participants under the F
(iii) to the extent such amendment would materialgrease the number of securities which may heegsinder the Plan or (iv) to the extent
such amendment would materially expand the eliigybibr participation in the Plan.

(d) Amendment of AwardsSubject to Section 6(e), the Committee may ugiitdly amend the terms of any Award theretofore
granted, but no such amendment shall cause a @daferformance-Based Award to cease to qualifyiferSection 162(m) Exemption or
without the Participant’s consent materially impie rights of any Participant with respect to ama#d, except such an amendment made to
cause the Plan or Award to comply with applicable,|Applicable Exchange rule or accounting rules.

13. Unfunded Status of Plan

It is currently intended that the Plan constitute'@nfunded” plan. The Committee may authorizedtesation of trusts or other
arrangements to meet the obligations created uhddrlan to deliver Shares or make paymentsyided, however, that unless the Committee
otherwise determines, the existence of such tarstéher arrangements is consistent with the “udédti status of the Plan.

14. General Provisions

(a) Conditions for IssuanceThe Committee may require each person purchasingceiving Shares pursuant to an Award to
represent to and agree with the Company in writiva such person is acquiring the Shares withoig\a to the distribution thereof. The
certificates for such Shares may include any legetmidh the Committee deems appropriate to reflagtrastrictions on transfer.
Notwithstanding any other provision of the Plaragreements made pursuant thereto, the Companynsiidde required to issue or deliver ¢
certificate or certificates for Shares under thenRirior to fulfillment of all of the following catitions: (i) listing or approval for listing upon
notice of issuance, of such Shares on the AppkcBlthange; (i) any registration or other quadifion of such Shares of the Company under
any state or federal law or regulation, or the rizdiming in effect of any such registration or othjerlification which the Committee shall, in its
absolute discretion upon the advice of counselpdegecessary or advisable; and (iii) obtaining atepconsent, approval or permit
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from any state or federal governmental agency wtiiehCommittee shall, in its absolute discreticerafeceiving the advice of counsel,
determine to be necessary or advisable.

(b) Additional Compensation Arrangementdothing contained in the Plan shall prevent tlhenfany or any Subsidiary or
Affiliate from adopting other or additional compatien arrangements for its employees.

(©) No Contract of EmploymeniThe Plan shall not constitute a contract of emyplent, and adoption of the Plan shall not confer
upon any employee any right to continued employrmsmt shall it interfere in any way with the rigiftthe Company or any Subsidiary or
Affiliate to terminate the employment of any empdeyat any time.

(d) Required TaxesNo later than the date as of which an amount fieseomes includible in the gross income of a Bigant for
federal, state, local or foreign income or emplogir@ other tax purposes with respect to any Awarder the Plan, such Participant shall pay
to the Company, or make arrangements satisfacbattyet Company regarding the payment of, any fedstatle, local or foreign taxes of any
kind required by law to be withheld with respecstech amount. Unless otherwise determined by thep@oy, withholding obligations may be
settled with Shares, including Shares that areqfatte Award that gives rise to the withholdinguue@ement, having a Fair Market Value on
date of withholding equal to the minimum amountd@ot any greater amount) required to be withhetddx purposes, all in accordance with
such procedures as the Committee establishes. Altgations of the Company under the Plan shalldreliional on such payment or
arrangements, and the Company and its Affiliatedl sto the extent permitted by law, have the rightleduct any such taxes from any payr
otherwise due to such Participant. The Committeg eséablish such procedures as it deems appropinatading making irrevocable
elections, for the settlement of withholding obtigas with Shares.

(e) Limitation on Dividend Reinvestment and DividendiiZglents. Reinvestment of dividends in additional RestdcBtock at
the time of any dividend payment, and the payméfthares with respect to dividends to Participaolsing Awards of Restricted Stock Un
shall only be permissible if sufficient Shares available under Section 4 for such reinvestmeayment (taking into account then
outstanding Awards). In the event that sufficieh&&s are not available for such reinvestment pmeat, such reinvestment or payment shall
be made in the form of a grant of Restricted Stdnks equal in number to the Shares that would leaen obtained by such payment or
reinvestment, the terms of which Restricted Stookdkhall provide for settlement in cash and feid&nd equivalent reinvestment in further
Restricted Stock Units on the terms contemplatethizySection 14(e).

) Designation of Death BeneficiaryThe Committee shall establish such procedurésdeems appropriate for a Participant to
designate a beneficiary to whom any amounts payalile event of such Participant’s death are tpdid or by whom any rights of such
eligible Individual, after such Participant’'s deatiay be exercised.
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(9) Subsidiary Employeedn the case of a grant of an Award to any empayfea Subsidiary or Affiliate, the Company may, if
the Committee so directs, issue or transfer theeSh# any, covered by the Award to the Subsid@mgffiliate, for such lawful consideration
as the Committee may specify, upon the conditionraterstanding that the Subsidiary or Affiliatelwiansfer the Shares to the employee in
accordance with the terms of the Award specifiedngyCommittee pursuant to the provisions of tlePAIll Shares underlying Awards that
are forfeited or canceled shall revert to the Camgpa

(h) Governing Law and Interpretatiofhe Plan and all Awards made and actions takeetineler shall be governed by and
construed in accordance with the laws of the Stheorgia, without reference to principles of dmfof laws. The captions of the Plan are
part of the provisions hereof and shall have nodar effect.

0] Non-Transferability. Except as otherwise provided in Section 6(j) ythe Committee, Awards under the Plan are not
transferable except by will or by laws of descemt distribution.

)] Foreign Employees and Foreign Law Consideratiohe Committee may grant Awards to Eligible Indivals who are
foreign nationals, who are located outside the éthBtatesor who are not compensated from a payeiiitained in the United States, or who
are otherwise subject to (or could cause the Comnfiabe subject to) tax, legal or regulatory pramis of countries or jurisdictions outside the
United States, on such terms and conditions diffefrem those specified in the Plan as may, injtidgment of the Committee, be necessary or
desirable to foster and promote achievement optiiposes of the Plan, and, in furtherance of suchgses, the Committee may make such
modifications, amendments, procedures, or sub@amsay be necessary or advisable to comply with G legal or regulatory provisions.
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EXHIBIT 10.7

INVESCO LTD.
EXECUTIVE INCENTIVE BONUS PLAN

1. Purpose

The purpose of the Plan is to establish a progriaimcentive compensation for designated officers
and/or key employees of the Company that is diyeetlhted to the performance results of the Comzardy
such employees. The Plan provides annual incentbeggingent upon meeting certain performance goals
certain officers and/or key employees who maketamitisl contributions to the Company.
2. Definitions

For purposes of the Plan, the following terms afngd as set forth below:

“162(m) Bonus Award” means a Bonus Award which is intended to qualifytfie performance-
based compensation exception to Section 162(njeo€bde, as further described in Section 7 hereof.

“Board” means the Board of Directors of Invesco Ltd.

“Bonus Award” means the award, as determined by the Committdes ¢panted to a Participant
based on that Participant’s level of attainmerttisfor her goals established in accordance withi&@ec4, 5, 6
and 7, as applicable.

“Change in Control” has the meaning set forth in the Invesco Ltd. 2BG8ity Incentive Plan.

“Code” means the Internal Revenue Code of 1986, as ameadédhe regulations promulgated
thereunder.

“Committee” means either (i) the Board or (ii) a committee stelé by the Board to administer the
Plan and composed of not less than two directait) ef whom is an “outside director” (within the améng of
Section 162(m) of the Code). If at any time suc@oanmittee has not been so designated, the Compamsat
Committee of the Board shall constitute the Conemittr if there shall be no Compensation Commitfekeo
Board, the Board shall constitute the Committee.

“Company” means Invesco Ltd. and each of its subsidiariesa#filtes.

“Designated Beneficiary” means the beneficiary or beneficiaries designaieddeive the amount, if
any, payable under the Plan upon the Participaietgh.

“Individual Target Award” means the targeted performance award for a Perfaren@eriod
specified by the Committee.

“Participant” means any officer or key employee designated by tramittee to participate in the
Plan.
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“Performance Criteria” means objective performance criteria establisheth&yCommittee (which
satisfies the requirements of Section 7(b)), irsdke discretion, with respect to 162(m) Bonus Adgar
Performance Criteria shall be measured in terntmefor more of the following objectives, which atijees
may relate to Company-wide objectives or of thesglibry, division, department or function of therqmany:
operating revenues, annual revenues, net revedligrgs’ assets under management (“AUM”), grosssatet
sales, net asset flows, revenue weighted net fisgat, cross selling of investment products acregsons and
distribution channels, investment performance yoaat or weighted by AUM (relative and absolute
performance), investment performance ratings asuored by recognized third parties, risk adjustegstmen
performance, (information ratio, sharpe ratio),enge efficiency ratios, expense management, opgrati
margin and net operating margin, net revenue yialdUM, client redemption rates and new accountvenc
size of pipeline, market share, customer servicasmes or indices, success of new product laurashes
measured by revenues, asset flows, AUM and invegtperformance, profit margin, operating profit giar
earnings (including earnings before taxes, earnirefsre interest and taxes or earnings beforedstetaxes,
depreciation and amortization), earnings per slthhged earnings per share growth, operating iregone- or
aftertax income, net income, free cash flow (operatiaghcflow less capital expenditures), cash flowgbere
return on equity (or return on equity adjusteddoodwill), return on capital (including return astdl capital o
return on invested capital), return on investmehére price appreciation, total shareholder retueasured in
terms of share price appreciation and dividend ¢hpveost control, business expansion or consatidat
diversification of AUM by investment objectives ogvth in global position (AUM domiciled outside ofied
States), diversified distribution channels, sucltgsstegration of acquisitions, market value dfwasiness or
group based on independent third-party valuatiochange in working capital.

“Performance Period” means the period during which performance is tmbasured to determine
the level of attainment of a Bonus Award.

“Plan” means this Invesco Ltd. Executive Incentive Bonlas P
3. Eligibility

Participants in the Plan shall be selected by the@ittee for each Performance Period from those
officers and key employees of the Company whosatsftontribute materially to the success of thenGany.
No employee shall be a Participant unless he orssbelected by the Commiittee, in its sole disoretNo
employee shall at any time have the right to becdetl as a Participant nor, having been selectad as
Participant for one Performance Period, to be sedeas a Participant in any other Performance Berio

4, Administration

The Committee, in its sole discretion, will detemieligibility for participation, establish the
maximum award which may be earned by each Partitipehich may be expressed in terms of a dollar
amount, percentage of base pay or total pay (ekgythyments made under this Plan), an amountrdated
pursuant to an objective formula
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or standard or any other measurement), establigls far each Participant (which may be objective or
subjective, and based on individual, Company, slidasi and/or division performance), calculate aetedmine
each Participant’s level of attainment of such gpahd calculate the Bonus Award for each Partitipased
upon such level of attainment.

Except as otherwise herein expressly provided ploter and authority to construe, interpret and
administer the Plan shall be vested in the Comajiftecluding the power to amend or terminate ttenRls set
forth in Section 15 hereof. The Committee may attame adopt such rules, regulations, policiesraicpces
as, in its sole discretion, it shall determine ¢onecessary or appropriate for the administratfporathe
performance of its respective responsibilities unttee Plan. The Committee may at any time ameradiify,
suspend or terminate such rules, regulations, ipsliar practices.

The Committee shall adjust the performance gogiticgile to any Bonus Awards to reflect any
unusual or non-recurring events and other extraargliitems, impact of charges for restructurings,
discontinued operations and the cumulative effettccounting or tax changes, each as defined bgrgdy
accepted accounting principles or as identifiethexCompany’s financial statements, notes to thenitial
statements, management’s discussion and analysib@r Company filings with the Securities and Eawie
Commissionprovided, howeverthat no such modification shall be made if tHeafwould be to cause a 162
(m) Bonus Award to fail to qualify for the performze-based compensation exception to Section 16&{(thge
Code. If the Committee determines that a changleebusiness, operations, corporate structurepitata
structure of the Company or the applicable subsidiivision, department or function of the Compathe
manner in which it conducts its business or otlvenes or circumstances render the Performanceriaritebe
unsuitable, the Committee may modify such Perfoigeariteria or the related minimum acceptable le¥el
achievement, in whole or in part, as the Committeems appropriate and equitalgegvided, howeverthat
no such modification shall be made if the effectilddbe to cause a 162(m) Bonus Award to fail tolifyéor
the performance-based compensation exception too8eb2(m) of the Code.

5. Bonus Awards

For each Participant for each Performance Per@dCommittee may specify an Individual Target
Award. The Individual Target Award may be express¢dhe Committee’s discretion, as a fixed dollar
amount, a percentage of base pay or total payueiad payments made under this Plan) or an amount
determined pursuant to an objective formula orddath. Establishment of an Individual Target Awasddn
employee for a Performance Period shall not implsequire that the same level Individual Target Advéf
any such award is established by the Committethiorelevant Participant) be set for any subsequent
Performance Period. At the time the performancésgar@ established, the Committee shall specify the
Performance Criteria to be achieved, a minimum ptedxe level of achievement below which no paynuent
award will be made and, to the extent relevantrenfila for determining the amount of any paymeraward
to be made if performance is at or above the mininagceptable level but falls short of full achiewsrnof the
specified Performance Criteria.
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Notwithstanding any other provision to the contraeyein, the Committee may, in its sole and
absolute discretion, elect to pay a Participarermount that is less than the Participant’s Indigldiarget
Award (or attained percentage thereof) regardléfiseodegree of attainment of the Performance Qaite

6. Payment of Bonus Awards

Bonus Awards earned during any Performance Pehialll Ise paid as soon as practicable following
the end of such Performance Period and the detatiminof the amount thereof shall be made by the
Committee. Bonus Awards will be paid no later thiam fifteenth (18") day of the third month following the
later of: (a) the end of the Participantaxable year in which the requirements for sushu8 Award have bet
satisfied by the Participant or (b) the end of@lmempany’s fiscal year in which the requirementssiach
Bonus Award have been satisfied by the Particijdagment of Bonus Awards shall be made in the fofrm
cash, common shares of the Company or equity aviamspect of Company common shares, which common
shares or equity awards may be subject to additiesding provisions as determined by the Commitfesy
common shares or equity awards granted in satisfaof a Bonus Award will be granted under the Camys
equity incentive plan(s) as in effect from timeitoe. Bonus Award amounts earned but unpaid willaezrue
interest. The Committee may at its option estalpigitedures pursuant to which Participants are ikeirto
defer the receipt of Bonus Awards payable hereunder

7. 162(m) Bonus Awards

Unless determined otherwise by the Committee, 8actus Award awarded under the Plan shall be a
162(m) Bonus Award and will be subject to the faling requirements, notwithstanding any other prioviof
the Plan to the contrary:

€) No 162(m) Bonus Award may be paid unless and tingilshareholders of tt
Company have approved this Plan in a manner whiatpties with the shareholder
approval requirements of Section 162(m) of the Code

(b) A 162(m) Bonus Award may be made only by a Committdich is comprised
solely of not less than two directors, each of whemn “outside director” (within
the meaning of Section 162(m) of the Code).

(c) The performance goals to which a 162(m) Bonus Avieslibject must be based
solely on Performance Criteria and the outcom&efRerformance Criteria must be
substantially uncertain at the time the Committgtatdishes the Performance
Criteria. Such performance goals, and the maxinmtarget and/or threshold (as
applicable) Bonus Amount payable upon attainmestetbf, must be established by
the Committee within the time limits required in
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order for the 162(m) Bonus Award to qualify for therformance-based
compensation exception to Section 162(m) of theeCod

(d) No 162(m) Bonus Award may be paid until the Comeeithas certified the level
attainment of the applicable Performance Criteria.

(e) The maximum amount of a 162(m) Bonus Award is $8lian to a single
Participant during any calendar year and the Paidioce Period for a 162(m) Bor
Award shall be the Company’s fiscal year (or suarigkr period as determined by
the Committee).

8. Termination of Employment

Unless otherwise specified by the Committee, tellggble to receive a payment of a Bonus Award
with respect to a Performance Period, a Participargt be employed by the Company on the last daycif
Performance Period and on the date that the Bomssd\is paid, and must satisfy such other requirgemas
may be imposed by the Committee. Notwithstandimgfthhiegoing, the Committee, in its sole discretioay
provide, to the extent permitted under Section &§2{f the Code, that in the case of a Participashtath,
disability or a Change in Control of the Companyinigithe Performance Period (or such other terrionat
situations as permitted under Section 162(m) ofdbde), Committee may pay a Bonus Award eithemduoir
after the Performance Period without regard toaauahievement of the performance goals. In theteka
Participant’s death prior to the payment of a BoAuwsrd which has been earned, such payment shatidake
to the Participant’s Designated Beneficiary othére is none living, to the estate of the Paréiotp

9. Successor:

The obligations of the Company under the Plan sfebinding upon any successor corporation or
organization resulting from merger, consolidatiorother reorganization of the Company, or upon any
successor corporation or organization succeedisglstantially all of the assets and business#seof
Company.

10. Non-Alienation of Benefits

A Participant may not assign, sell, encumber, fearar otherwise dispose of any rights or interests
under the Plan except by will or the laws of desear distribution. Any attempted disposition in
contravention of the preceding sentence shall fleand void.
11. No Claim or Right to Plan Participation

No employee or other person shall have any clainigbt to be selected as a Participant under the

Plan. Neither the Plan nor any action taken pursteatine Plan shall be construed as giving any eyga any
right to be retained in the employ of the Company.
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12. Taxes

The Company shall deduct from all amounts paid utitePlan all federal, state, local and othersi
required by law to be withheld with respect to spalgments.

13. Payments to Persons Other Than the Participan

If the Committee shall find that any person to whamy amount is payable under the Plan is unable to
care for his or her affairs because of incapadltgss or accident, or is a minor, or has diedntany payment
due to such person or his or her estate (unlesergaim therefor has been made by a duly apedifegal
representative) may, if the Committee so direatsphid to his or her spouse, a child, a relatimeénatitution
maintaining or having custody of such person, grather person deemed by the Committee, in its sole
discretion, to be a proper recipient on behalfuzhsperson otherwise entitled to payment. Any saeyyment
shall be a complete discharge of the liabilityted Company therefor.

14. No Liability of Committee Members

No member of the Committee shall be personallyididy reason of any contract or other instrument
related to the Plan executed by such member orsoorther behalf in his or her capacity as a merobéne
Committee, nor for any mistake of judgment madgdnd faith, and the Company shall indemnify andihol
harmless each employee, officer or director ofGoenpany to whom any duty or power relating to the
administration or interpretation of the Plan mayablecated or delegated, against any cost or expens
(including legal fees, disbursements and othetedlaharges) or liability (including any sum paidsettlemen
of a claim with the approval of the Board) arising of any act or omission to act in connectiorhwiite Plan
unless arising out of such person’s own fraud,atiglsty or bad faith.

15. Termination or Amendment of the Plan

The Committee may amend, suspend or terminatel#mea® any timeprovidedthat no amendment
may be made without the approval of the Compartyéseholders if the effect of such amendment woeltob
cause outstanding or pending 162(m) Bonus Awardgase to qualify for the performance-based
compensation exception to Section 162(m) of theeCod

16. Unfunded Plan

Participants shall have no right, title or intenesiatsoever in or to any investments which the
Company may make to aid it in meeting its obligasioinder the Plan. Nothing contained in the Plad,re
action taken pursuant to its provisions, shall iwee be construed to create a trust of any kind, fiduciary
relationship between the Company and any Partitifzsignated Beneficiary, legal representativargr
other person. To the extent that any person acgjairgght to receive payments from the Company utide
Plan, such right shall be no greater than the w§lain unsecured general creditor of the Compaily. A
payments to be made hereunder shall be paid frergeheral funds of the
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Company and no special or separate fund shalltableshed and no segregation of assets shall be toad
assure payment of such amounts except as expeesdiyrth in the Plan.

The Plan is not intended to be subject to the Eyg@dRetirement Income Security Act of 1974, as
amended.

17. Governing Law

The terms of the Plan and all rights thereundelt Bleagoverned by and construed in accordance with
the laws of the State of Georgia, without referetacgerinciples of conflict of laws.

18. Effective Date

The Plan is effective as of January 1, 2008, stilbjeapproval of the shareholders as required by
Section 162(m) of the Code.

As amended & restated effective 1-200¢



EXHIBIT 10.8

INVESCO LTD.
AMENDED AND RESTATED
2005 NON-QUALIFIED DEFERRED COMPENSATION PLAN
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ARTICLE |
PURPOSE, DEFINITIONS AND CONSTRUCTION

1.1 Purpose of the Pl

Effective as of December 1, 1997, Invesco Ltd./&KMVESCAP PLC) established the AMVESC
PLC Non-qualified Deferred Compensation Plan (“PRtan”)to allow certain eligible management employ
of U.S. employers to defer the payment each yeaa pkrcentage of their Compensation to augment
employeestetirement income in addition to what is provided @inder the tax qualified plans of the Emplo
The law applicable to nogualified deferred compensation plans was chanffedtere January 1, 2005, and
a result, IVZ, Inc. (flk/a AVZ, Inc.), a Subsidiagf Invesco Ltd. adopted a new nquoalified deferre
compensation arrangement for eligible managemengl@mes of U.S. employers that are Subsidiarie
Invesco Ltd. for deferrals occurring on or aftendary 1, 2005, which Plan is amended and restdtectige a:
of January 1, 2009 for the purpose of includingitaithl provisions intended to ensure complianceh
Internal Revenue Code Section 409A relating torefecompensation. The amounts credited to paatidgpa
of December 31, 2004 under the Prior Plan will rentaedited under the Prior Plan. This Plan isintgnde«
to, and does not, qualify under Sections 401(a)3ida) of the Internal Revenue Code, and is desiga bi
exempt generally from the requirements of the ErygoRetirement Income Security Act of 1974, as ated

1.2 Definitions

The following terms, when found in the Plan, siaVe the meanings set forth below:

(a) AccountThe records maintained by the Plan Administratodetermine each Participant’
interest under this Plan. Such Account may be eeftbas an entry in the Company’s (or Emplagjerécords
or as a separate account under a trust, or as himation of both. The Plan Administrator may esttbkucl

subaccounts as it deems necessary for the propeniattation of the Plan.

(b) Annual Valuation Dat®ecember 31 of each year while the Plan is in éffec

(c) BeneficiaryThe person or persons (or trust or other entitg) designated in writing by t
Participant to receive the amount in the Partidijgaficcount in the event of such Participantleath; or if n
designation shall be in effect at the time of atiBi@ant’s death or if all designated Beneficiaries shalle
predeceased the Participant, then the Beneficlal e the Participant’s estate or personal reprasive.

(d) Code The Internal Revenue Code of 1986, as it maynberaled from time to time.
(e) _CompanyInvesco Ltd. or its successor or Successors.
) Change in ControA Change in Control shall be deemed to occuhmdvent of any of tt
following: (i) a change in the ownership of the Gmany; (ii) a change in effective control of the Gmany; o

(i) a change in the ownership of a substantiatipa of the assets of the Company. The deterndnatunde
(1), (i) and (iii) above shall be made by the PRagministrator in accordance with Treas. Reg. 143%i)(5).

(g) _Compensatio@ompensation shall be the total cash remuneratiioh by the Employer durii
each Plan Year, as reported on Form2VWgr its subsequent equivalent, including salagnuses under
Performance-Based Plan and other incentive bonfess,commissions,




amounts deferred under Code Sections 401(k) and drtb amounts deferred under this and any other non
qualified program of salary reduction. Compensatliereunder shall not be subject to any limital
applicable to taxqualified plans, such as pursuant to Code Sectiéd(a)(17) or 415. The te
“Compensation”shall not include income resulting from this Plantloe Prior Plan, the 2008 Global Eq:
Incentive Plan, the Invesco Ltd. Global Stock Pldrg Wholesalers NoQualified Deferred Compensati
Plan, the Invesco Ltd. Executive Share Option Setean the Sharesave Plan.

(h) Disability: “Disability” as defined in Treas. Reg. 1.409A)84)).
(i) Effective Date The effective date of the Plan is January 1, 2008

(i) _Election FormThe form or forms prescribed by the Plan Admiaitsir on which a Participant
may specify the amount of his Compensation thad Ise deferred pursuant to the provisions of Aetitl, the
time and manner of payment of his benefits, andPrdormance Options in which his Account is deetoelk
invested.

(k) _Eligible EmployeeThe following classes or groups of employeesmEaployer shall be
eligible to participate in the Plan: Global Parg)yd?artners and Associate Partners. In additiorglgghlers an
certain other management or highly compensated@raes shall be eligible to participate if desigdaig the
Plan Administrator (or its designee). The Plan Agistrator may, in its discretion, establish guide$ each
year for determining the group of Wholesalers ghhi compensated employees that are eligible thgizaite.
However, participation in the Plan shall be limitecEligible Employees who are management or highly
compensated employees of the Employer, as suchisetefined by Section 201 of ERISA, and regulatianc
rulings promulgated thereunder by the Departmeiadbr.

0] Employee Deferral Accourthe account maintained to reflect any Eligibleftoyee deferra
to the Plan pursuant to Section 3.1.

(m) Employer Each Subsidiary of the Company whose Eligible Exyges are authorized
participate in the Plan (as set forth on SchedubesAt may be amended from time to time), in acancg witl
such terms as may be established by the Company.

(n) ERISA: The Employee Retirement Income Security Act of4,%s amended.

(p) ParticipantAn Eligible Employee who has met the requiremeriitarticle 1l for participatior
in the Plan and who has an Account in the Plan.

(@) Performandmased Plan A plan (or part of a plan) that pays compensatidrich qualifies a
“Performance-based compensation” within the meawhgSection 409A, Treas. Reg. 1.4094e) and an

rulings thereunder.

(n Performance Optighideemed investment fund, elected by the Parti¢jpghat will be used
the basis to calculate earnings, gains and lossésecamount in the Participant’s Account.

(s) PlanThe Invesco Ltd. Amended and Restated 2005 Quoalified Deferred Compensati
Plan, as set forth herein and as it may be ameindedtime to time.

® Plan AdministratoiThe Plan Administrator will be a committee (ohet entity) established
the Plan Sponsor which has the exclusive and disoeey authority for making all decisions relatedhe Pla
including determining Plan benefits. The Plan Adsthator will also
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be responsible for carrying out the administratiuéies of the Plan. In the absence of the appointmisuch
committee, the Company shall be the Plan Admirtistra

(u) Plan Sponsofhe Plan Sponsor is IVZ, Inc., a U.S. Subsidiafrynvesco Ltd. The paymer
of benefits to Participants are the primary oblgaf the Employers. The Plan Sponsor may delegayeo
its functions hereunder to a corporation or othrgitewhich it owns or controls.

(v) Plan YeaiThe twelve month period beginning on January d emding on December 31 e
year.

(w) Prior PlanThe AMVESCAP PLC NorQualified Deferred Compensation Plan, which
established effective as of December 1, 1997, iichvbertain Participants in the Plan also partit@pa

x) Prior Plan Election¥he deferral elections under the Prior Plan maite to January 1, 20l
for Compensation that will be paid on or after Jagul, 2005, that will be recognized under thisnPlkanc
pursuant to which amounts will be credited to thian, and the distribution elections under ther ian witt
respect to deferrals to the Plan on or after JanLia2005.

) Prior Plan Transfer Accourithe amount credited to a Participant under ther®ian that i
transferred to this Plan, which shall be managetdistributed in accordance with the provisionshis Plan.

2) Retirement or Retirefermination of Service from all Employers on fteaattaining age 58.

(@aa) Section 409A Section 409A of the Code, as it may be amendad fime to time.

(bb) Specified Employe&he term “Specified Employedias the meaning given such tern
Section 409A and the final regulations thereungegvided, however, that, as permitted in such fil
regulations, the Company’s Specified Employees igmédpplication of the sixaonth delay rule of Secti
409A(a)(2)(B)(i) shall be determined in accordamnigh rules adopted by the Board of Directors of
Company or any committee of the Board, which shallapplied consistently with respect to all nonifieal
deferred compensation arrangements of the Comjraeiyding this Plan.

(cc) Subsidiary. Any corporation in an unbroken chain of corpara$i, beginning with tt
Company, if each of the corporations other than ldst corporation in the unbroken chain owns ¢
possessing 50% or more of the total combined vofingrer of all classes of stock in one of the ¢
corporations in such chain. The term “Subsidiasiiall also include a partnership in which the Comnyper &
Subsidiary owns 50% or more of the profits intemstapital interest in the partnership.

(dd) Termination of ServiceA “separation from servicelith the Employers as defined in Tre
Reg. 1.409A-1(h). A Participant shall not be deertwdhave terminated service duringpana fideleave o
absence, whether with or without pay, if the perddcuch leave does not exceed six months, omifédo, si
long as the Participant retains a right to reempleyt under an applicable statute or by contract.
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(e€) Unforeseeable Emergen@n “unforeseeable emergency” as defined in Tr&aeg. 1.409A-
3()(3)(i). Generally, an unforeseeable emergeswy severe financial hardship to the Participasultig frorn
an illness or accident of the Participant, the iBigdnt’s spouse, the Participasmtbeneficiary, or tr
Participant’s dependent; loss of the Participaptoperty due to casualty (including the neecetiuild a hom
following damage to a home not otherwise coverednsyrance, for example, not as a result of a al
disaster); or other similar extraordinary and ueseeable circumstances arising as a result of €begond th
control of the Participant.

() Valuation Date The Annual Valuation Date and any other date@gded by the Pl:
Administrator as of which the Accounts of Participmare valued.

1.3 Construction

The masculine gender, where appearirige Plan, shall be deemed to include the femigeraer, an
the singular may indicate the plural, unless thetext clearly indicates the contrary. The wordsré&od’,
“herein” “hereunder” and other similar compoundstié word “here”shall, unless otherwise specifici
stated, mean and refer to the entire Plan, notygarticular provision or Section. Article and 8ec heading
are included for convenience of reference and aréntended to add to, or subtract from, the teofthe Plan.

ARTICLE Il
ELIGIBILITY

Prior to the beginning of each Plan Year, the Pldministrator (or its designee) shall determineh
employee who is an Eligible Employee (as describeSection 1.2(k) hereof) of a participating Empmoyanc
eligible to participate in the Plan for such folloy Plan Year. The Plan Administrator may determatieot
part of the Eligible Employee group by designatinglass or group of employees as eligible, by déstdbhg ¢
compensation level for eligibility or by using suother method to designate the Eligible Employemupra:
the Plan Administrator deems appropriate and ctargisvith Section 409A and the rulings and regats
thereunder.

Each such Eligible Employee shall be provided tbfedal election in Article 11l. Employees who
newly hired in the eligible group or who move irao eligible class during the Plan Year will becdgtigible
Employees (and first eligible to participate in tRk&n) at the next scheduled enroliment period w&itidbe
provided the deferral election in Article Il atcutime.

ARTICLE I
PARTICIPANTS DEFERRAL ELECTIONS

3.1 Participants Deferral Elections

Each Eligible Employee may elect to participatetfar Plan Year, or part of a Plan Year for whic
is eligible, by delivering to the Plan Administrata written notice, in such form as approved by Eiar
Administrator, electing to participate and specifythe dollar amount or percentage of Compensétalect
to defer for such Plan Year or part of a Plan Y&ae Plan Administrator may provide the Eligible [Hoyee
with a separate election with respect to salarytsris (and other forms of Compensation).

Except as otherwise provided below, an electioddafer Compensation, including a bonus payi
that does not qualify as a payment under a Perfocen®8ased Plan, shall be made prior to the commeert
of the Plan Year with respect to which the electmparticipate is made. The
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Participant's deferrals under this Section 3.1ldfeatredited to the Participant's Employee Defektzount.

An election to defer any bonus payment under aoRadnce Based Plan must be made prior t
commencement of the Plan Year with respect to whieh bonus payment is earned, unless othe
determined by the Plan Administrator as providedhis Section 3.1. The Plan Administrator may, ti
discretion, provide that the election may be madelater date, provided that (x) in no event shatih date &
later than the date that is six (6) months befbeednd of the performance period with respect tchivBuct
bonus payment is earned or awarded, (y) the Raaticimust perform services continuously from therlai
the beginning of the performance period or the tageperformance criteria are established throbghdate a
election is made under this Section 3.1, and (2)drevent may an election to defer such bonus paiyive
made after such compensation has become readéytas@able.

Deferral elections shall become irrevocable immedijaupon the last date an election may be r
with respect to Compensation. A Participant may aating the Plan Year terminate an election to «
Compensation or discontinue future deferrals of @ensation under this Plan, or increase or decrde
amount of Compensation a Participant elects torakfeng the Plan Year.

At the time a Participant elects to defer Compeasathe Participant shall elect with respect toh
deferral the time and manner in which the amouferded (and any earnings thereon) will be distwluto th:
Participant, which the Plan Administrator may pd®viis a continuing election with respect to all amie
credited (and to be credited) to the Participattcount. The distribution elections, and any gj&nto suc
elections, shall be made in accordance with Artiéldf the Eligible Employees election would result in
deferral greater than the maximum provided herairy, deferred amount shall be reduced to the max
limit.

An election to defer Compensation must be filechwtite Plan Administrator within the time per
prescribed by the Plan Administrator. If a Partigip fails to file a properly completed and duly exiec
Election Form with the Plan Administrator by theegeribed time, he will be deemed to have electdda
defer any Compensation under this Plan for the Pkar.

The Participant may designate on an Election FoBereeficiary (or Beneficiaries) to receive payn
of amounts in his Account in the event of his death

The Plan Administrator may establish a maximum defdimitation for a Plan Year for each groug
class of Eligible Employees (which may be a dadlarount, a percentage of Compensation or some lirthiéx
and may change such limitation from year to yeaoyided an Eligible Employee shall not be permitte
reduce his Compensation below the amount necessanake required or elected contributions to emgt
benefit plans, required federal, state and locaMighholdings, and any other withholdings deemedeassar
by the Plan Administrator or required by law.

3.2 Employer Contributions

(a) Effective January 1, 2086,soon as practical after the end of each Plam dea after th
financial results of the Company and its Subsidmiffor such year have been determined, the Empkiyad
credit to a Qualifying Participarst’ (as defined in (c) below) Employer ContributiomcAunt the amou
determined in (b) below. Amounts credited to theployer Contribution Account shall be credited t@
Participants Retirement Account. No Employer contribution e made for any Participant who does
satisfy the requirements for a Qualifying Participdor a Plan Year. For Eligible Employees hiredole
January 1, 2005, all amounts credited to a QualifyParticipant Employer Contribution Account shall
fully vested; for
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Eligible Employees hired on or after January 1, 20the following vesting schedule shall apply te th
Qualifying Participant’'s Employer Contribution Aaaut:

Years of Service Vested Percentagt Subiject to Forfeiture
Less than : 0% 100%

1 but less than 25% 75%

2 but less than 50% 50%

3 but less than 75% 25%
4 or more 100% 0%

The determination of a Participant’s Years of Sarwhall be made in accordance with the serviceitorg
rules of the Invesco Ltd. Money Purchase Plan.

(b) The amount to be creditedat Qualifying Participant each Plan Year shalleog@al to the
amount that would have been credited as employetribations to such Qualifying Participant for tRéan
Year under the Invesco Ltd. 401(k) Plan and theedco Ltd. Money Purchase Plan (together the “Qedlif
Plan’) if the Qualifying Participant had not madeyadeferrals to this Plan minus the amount that was
contributed by the Employer to the Qualified Plémsthe Qualifying Participant for the Plan Yeasifug the
compensation and other limitations applicable te @ualified Plans). The Employer shall determine th
amount to be credited to a Qualifying Participamtier this subsection (b) in good faith in a comsistmanner
with respect to all Qualifying Participants.

(c) For purposes of this Setth2, a Qualifying Participant is an Eligible Emypée who has
elected to make employee deferrals to the Planafétlan Year and Employee who has elected to make
employee deferrals to the Plan for a Plan Year @@ result of such deferrals, the amounts the &rapl
would otherwise have contributed as employer cbutidns to the Qualified Plan is reduced.

3.3 Establishment of Account

Each Participant herein shall have maintained snnlaime an Account, which shall be credited with the
amounts of Compensation deferred by the Participader Section 3.1 and any Employer contributicedits
under Section 3.2, as well as the earnings, gaiddasses credited pursuant to Section 4.3 hereof.

3.4 2005 and 2006 Deferral Elections And Prior Plandsts

(@) With respect to Eligible Employees wiarticipated in the Prior Plan prior to Januargd05,
and who have made deferral elections under ther Plan with respect to Compensation which becomes
payable on or after January 1, 2005, the Compamgblgetransfers all rights with respect to such defe
elections and the related amounts deferred in 20052006 pursuant to such elections to the Plartren@lan
hereby assumes all such obligations. Such defeleations and transferred amounts shall be mamdaand
administered in accordance with the Plan, includimg payment rules of Article V. The Plan Admirédbr
may permit changes to such deferral elections aydpnt elections in accordance with Section 4094 the
regulations and rulings thereunder.

(b) The Plan Administrator shall providecuadditional payment elections to Participantshwit
respect to amounts credited to the Plan pursuatihisoSection 3.4 consistent with Section 409A &mel
regulations and rulings thereunder, including thegitional rules.

-6 -




ARTICLE IV
CREDITING TO ACCOUNTS; EARNINGS

4.1 Crediting to Accounts

Deferral contributions made pursuant to Sectionh&ieof shall be credited to the Employee Def
Account of the Participant from whose Compensasioch amounts were deferred, on or about the Iasbf
the month in which actual salary or bonus defavcalurs (or as soon thereafter as is administrgtipedctical)
Employer contributions pursuant to Section 3.2 beshall be credited to the Employer ContributioocAun
of the Participant as of the date provided in $&c8.2(a).

4.2 Establishment of Trust

The Plan Sponsor or Employer may establish a fiwst with regard to the Accounts hereun
designed to be a grantor trust under Code Secfan 6

It is the intention of the Plan Sponsor and Emptaymat any trust established for this purpose
constitute an unfunded arrangement and shall dettathe status of the Plan as an unfunded plamtaiagc
for the purpose of providing deferred compensaf@mna select group of management or highly comptea
employees for purposes of Title | of ERISA. The Hoypr may make payment of benefits directly
Participants or their Beneficiaries as they becdome under the terms of the Plan. In addition, éf phincipal o
the trust established for this purpose, and anyigs thereon, is not sufficient to make paymenftsemefits ir
accordance with the terms of the Plan, the Emplsyatl make the balance of each such payment fafis
due.

Any trust created by the Plan Sponsor or Employer @ny assets held by the trust to assist in ng
its obligations under the Plan shall, unless tte FBponsor determines otherwise, be consistenttiaxgtterm
of the model trust as described in Revenue Proecd?v64, as subsequently amended.

With respect to any benefits payable under the,RlenParticipants (and their Beneficiaries) shalle
the same status as general unsecured creditong &mployer, and the Plan shall constitute a masecure
promise by the Employer to make benefit paymenthérfuture.

4.3 Crediting Of Earnings, Gains Or Losses

Each Participant on an Election Form shall haveritjet to select from among various Performs
Options, as made available under the Plan in theretion of the Plan Administrator, which may charfigrr
time to time. The Plan Administrator may establgdrcentage increments in which the deemed inves
election must be made. The crediting of earningimgor losses to the ParticipanfAccount will reflect th
Participant’s selection of Performance OptionstiBigants may reallocate their Account among the vari
Performance Options on a quarterly basis (or subleroperiodic basis as may be established by the
Administrator). The Participardt’reallocation election may relate to his futuréedral contributions or to h
existing Account balance, or both. The Plan Adntiater may also permit separate elections of Perémic:
Options with respect to each of the payment daédected by the Participant under Section 5.2. &
Participant fails to direct the deemed investmenfi@0% of his Account, any undirected amount slha
deemed to be invested in the Money Market FundoPadnce Option or such other fixed income Perfoige
Option as may be designated by the Plan Admingstrat

-7-




Earnings, gains or losses shall be credited peradigi at such times as determined by the
Administrator, based on the results of the apple&®zrformance Options.

The Performance Options are used solely for thpquee of determining the deemed earnings, gain
losses to be credited to a Participamiccount and no actual investment in the PerfonaaDptions shall t
required. The Participant has no rights to any ipdgr asset of the Employer or Plan Sponsor.
Participant’s Account is a general unsecured otibgaof the Employer of such Participant.

The Performance Options may be changed or modifted time to time by the Plan Administrator.
electing to participate in this Plan, the Particips acknowledging that he/she has been provigethd Plai
Administrator (or its designee) with sufficient émfmation with respect to Performance Options to enat
informed decision with respect to the deemed imaest of his or her Account.

ARTICLE V
PAYMENT OF ACCOUNT

5.1 Vesting of Account

A Participants Account derived from his deferral contributiomslar Section 3.1 shall be one hunt
percent (100%) vested and non-forfeitable at atleS. A Participans Account derived from any Emplo
contributions under Section 3.2 shall be vesteatctordance with the provisions of Section 3.2. Raynof the
vested amount of the Participant’s Account shaliaele in accordance with the provisions of thisoatV.

5.2 Timing and Form of Payment

€) Subject to subsection (f) below, on Ehection Form, the Participant shall make an éech:
to the timing and form of payment for any deferrfds such Plan Year and the form of payment for
Employer contributions (such contributions are enatically credited to the ParticipastRetirement Accour
for such Plan Year from among the options set fdrttow for Retirement and for any payments dt
employment. Once the Participant elects a time fanth of payment, that election is irrevocable; pdad
however, that the Plan Administrator may providedahange in such election in accordance withiGe&.2
(d). Upon Retirement, the entire amount of theiBigent's Account will become vested.

(i)  The Participant may elect to receive, upon Retirgnfieom the Employer, the ent
amount of the Account shall be distributed in agnlump sum within the first ninety (90) d:
following the date of the Participant’s Retiremeont;

(i)  The Participant may elect to receive, upon Retirgnfrem the Employer, the Accol
shall be distributed in annual installment paymefotsa period of up to ten (10) years. The
installment payment shall be made within the findtety (90) days following the Participaat’
Retirement and thereafter payments shall be mad=aoh anniversary of the first payment date
paid in full. Under this method, for example, tivstfyears payment will equal one tenth (1/10) of
total Account, the second year will equal one n{{i9) of the remaining Account, and so forth; or

(i)  The Participant may elect to receive payments duemployment and prior
Retirement or other Termination of Service. If $eceed, the Participant shall select, in the Etm
Form, (i) the month and year in which the initiayment shall be made (the “Initial
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Payment Date”)which Initial Payment Date may not be earlier tfige years after the date amot
are first credited to such ParticipaAccount, and (ii) a lump sum distribution or aahinstallmen
payments over a period of up to ten (10) yearthénmanner provided in (ii) above, as applicable
lump sum payment or the first installment paymeastapplicable, shall be made within the first ni
(90) days following the Initial Payment Date. Anybsequent deferrals to such designateseiwice
distributions must be made in accordance with 8rch.2(d). A Participant may only elect s
number of preRetirement distribution dates for the vested partsd his Account as may be permit
by the Plan Administrator (or his designee) and Pfen Administrator may increase the minin
deferral period for in-service distribution accanNotwithstanding the Participastelection unds
this subsection (a)(iii), in the event of the Rapnt's Retirement or occurrence of an event spec
in subsection (e) below, the remaining balance haf Participant Account shall be payable
accordance with the provisions for payment at Retent or the events specified in subsectio
below (whether or not the in-service account wasayment status at Retirement).

(b) If no Retirement electiammade (i.e., the Participant elects to receiveeirvice distributions
upon the Participant's Retirement, his Accountl(idang amounts designated for service payments whi
have not yet commenced) will be paid in a lump smithin the first ninety (90) days following the @abi
Retirement.

(©) The Participant will designate each PYaar which portion of the amounts credited forh
Plan Year shall be credited to the Participant’sirBement Account and any I8ervice Distribution Accoun
he has selected. If a ParticipantAccount is distributed in installments, the Acsbshall continue to t
credited with deemed earnings, gains and lossesdordance with Article 1V until the entire amouwitthe
Account is distributed.

(d) The Plan Administrator m@agrmit a Participant to change his initial electio defer the da
on which payment of his Account shall commence @ndhange the method of payment of his Accour
accordance with the following:

(i) after the initial election under Section 5.4(@) above, a Participant may only make f
election changes with respect to a particulasénsice payment date that has been selected othmc
of payment that has been selected (after such deetattion change, the election shall bec
irrevocable);

(ii) the Participant must change his election redsl than twelve (12) months befor
scheduled payment;

(iii) the first payment with respect to such chash@dection must be deferred at least five
years from the date such payment would otherwise baen made; and

(iii) the election shall not become effective faretve (12) months.

The change of election shall be made on a formigeaivby the Plan Administrator.
(e) Notwithstanding the Pagamt's election under subsection (a) above, the payménd
Participants Account will be accelerated as provided belovthie event of Termination of Service (Sec

5.3), Death (Section 5.4), Disability (Section 508)a Change in Control (Section 5.6).

) Notwithstanding anythingtime Plan to the contrary, if any amount becomgslpia under th
Plan by reason of a Participant’s Retirement oniiieation of Service during a

-9-




period in which the Participant is a Specified Eoygle, then, subject to any permissible accelerabif
payment by the Committee under Treas. Reg. 1.4B@4A4)(ii) (domestic relations order), (j)(4)(ii(conflicts
of interest), or (j)(4)(vi) (payment of employmemakes), such amounts shall be distributed in acoare witl
the following: (1) if the payment or distributios payable in a lump sum, the Participantight to receiv
payment or distribution of such compensation wildelayed until the earlier of (i) a date no ldatem thirty
(30) days following the Participant’s death, oy iie first day of the seventh month following farticipants
Retirement or Termination of Service; and (2) & ayment or distribution is payable over time,aheunt o
such compensation that would otherwise be payabtengl the sixmonth period immediately following t
Participant’s Retirement or Termination of Serviedl be accumulated and the Participantight to receiv
payment or distribution of such accumulated amauititbe delayed until the earlier of the Participandeatl
or the first day of the seventh month following tRarticipants Retirement or Termination of Servi
whereupon the accumulated amount will be paid stributed to the Participant and the normal paynue
distribution schedule for any remaining paymentdistributions will resume.

5.3 Payment at Termination of Service

Subject to Section 5.2(f) above, the vested amofinhe Participant's Account (including amot
designated for irservice payments which have not yet commenced)bgilbaid in a lump sum within the fi
ninety (90) days following the Participant's Teration of Service. The elections under Section B&l si0t be
recognized, provided that such Termination of SEndoes not qualify as Retirement or a Disabilitgder th
terms of this Plan.

5.4 Payment at Death

In the event a Participant dies prior to Retirenwmther Termination of Service, the entire amanf
the Participans Account will become fully vested and will be paidl if the Participant Retired on the dat
death and except as provided in the next sentéineeslections under Section 5.2 shall not be reizegn The
form of payment to the Beneficiary shall be in ademce with the Participastielection on the Election Fo
for payments at Retirement. In the event of deattsssquent to Retirement, the remaining amount e
Participant’s Account, if any, will be distributéd the Participang designated Beneficiaries in the form ar
the time that payments would have been made hadaheipant survived.

5.5 Payment at Disability

In the event of the ParticipastDisability (as defined in Section 1.2(h)), theinamount of th
Participants Account will become fully vested and payment Wil made as if the Participant had Retire
the date that he or she became disabled and ttigoak under Section 5.2 shall not be recogniz&de(et as t
the form of payment elected for Retirement). Onagnpent has commenced, payments will continue asee
regardless of any future change in the Participddisability status.

5.6 Payment at a Change in Control

In the event of a Change in Control (as define8egation 1.2(f) of .the Plan), the entire amountha
Participants Account will become fully vested and will be p&ida lump sum within ninety (90) days of
event constituting a Change in Control and thetigles under Section 5.2 shall not be recognized.
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5.7 Unforeseeable Emergency Distribution

In the event of an Unforeseeable Emergency eiteéoré or after the commencement of paymr
hereunder, the Participant may request in writhngt,tall or a portion of his vested Account be paidne o
more installments prior to the normal time for paymof such amount. The Plan Administrator shallijts
reasonably judgment, determine whether an UnfoeddeeEmergency exists. If the Plan Administr
determines that an Unforeseeable Emergency eaististribution from the ParticipastAccount shall be ma
within the first [thirty (30)] days following theczurrence of the Unforeseeable Emergency. Suchibdigon
shall not exceed the dollar amount necessary ishgdihe Unforeseeable Emergency plus amounts sepes
pay taxes reasonably anticipated as a result ofdtbiibution, [after taking into account any aditital
compensation that is available pursuant to Se@idfg) herein]. Distribution may not be made to éxten
that the Unforeseeable Emergency is or may bevesdighrough reimbursement or compensation by imsg
or otherwise or by liquidation of the Participantissets (to the extent the liquidation of sucletassould nc
itself cause severe financial hardship), or by &igas of deferrals under the plan.

ARTICLE VI
CLAIMS PROCEDURES

6.1 Claims for Benefits

If a Participant or beneficiary (hereafter, “Claimid does not receive timely payment of any ben
which he believes are due and payable under the, Pla may make a claim for benefits to the
Administrator. The claim for benefits must be initimg and addressed to the Plan Administrator othi
Company. If the claim for benefits is denied, th@nPAdministrator shall notify the Claimant in wnigy within
90 days after the Plan Administrator initially reea the benefit claim. However, if special circuarce
require an extension of time for processing theénglahe Plan Administrator shall furnish notice thie
extension to the Claimant prior to the terminatmthe initial 90day period and such extension shall
exceed one additional, consecutived#y period. Any notice of a denial of benefits tlaalvise the Claima
of the basis for the denial, any additional matesiainformation necessary for the Claimant to petfhis
claim, and the steps which the Claimant must takeate his claim for benefits reviewed.

6.2  Appeals

Each Claimant whose claim for benefits has beemedemay file a written request for a review of
claim by the Plan Administrator. The request forie&r must be filed by the Claimant within 60 dayteahe
received the written notice denying his claim. Tezision of the Plan Administrator will be made hirit 6C
days after receipt of a request for review andldb@lcommunicated in writing to the Claimant. Swefitten
notice shall set forth the basis for the Plan Adstiator's decision. If there are special circumstances t
require an extension of time for completing theigwey the Plan Administratos’ decision shall be rendered
later than 120 days after receipt of a requesteaiew.

The Plan Administrator shall have the exclusivedisonary authority to construe and to interphe
Plan, to decide all questions of eligibility forredits and the amount and manner of payment of beclefits
and its decisions on such matters shall be findla@mclusive on all parties.
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ARTICLE VII
PLAN ADMINISTRATOR

7.1  Committee

The Plan Administrator shall be the Company or saommittee as may be designated by
Company to administer and manage the Plan. Mendfensy committee shall not be required to be ene
of the Company or Participants. Action of the Phadministrator may be taken with or without a megtii

committee members. If a member of the committeg Barticipant in the Plan, he shall not particigatany
decision which solely affects his own Account.

7.2 Right and Duties

The Plan Administrator shall have the discretionauyhority to administer and manage the Plar
shall have all powers necessary to accomplishpingtose, including (but not limited to) the follow:

(&) To construe, interpret, and administer Bian;

(b)  To make allocations and deirations required by this Plan, and to maintairords relating to
Participants’ Accounts;

(c) To compute and certify to @empany the amount and kinds of benefits payabRatticipants
or their Beneficiaries, and to determine the timd eanner in which such benefits are to be paid;

(d) To authorize all disbursements by thenfany pursuant to this Plan;

(e) To maintain (or cause tarmntained) all the necessary records of the aditnation of this
Plan;

0} To make and publish suclesufor the regulation of this Plan as are not imsistent with the
terms hereof;

(9) To delegate to other indivatkior entities from time to time the performantamy of its duties
or responsibilities hereunder; and

(h) To hire agents, accountaatsaries, consultants and legal counsel to dasigterating and
administering the Plan.

The Plan Administrator shall have the exclusiveisonary authority to construe and to interphe
Plan, to decide all questions of eligibility forrnedits and to determine the amount and manner yipat o
such benefits, and its decisions on such matteds lsh final and conclusive on all parties.

7.3 Compensation, Indemnity and Liability

The Plan Administrator shall serve ashswithout bond and without compensation for s
hereunder. All expenses of the Plan and the Planiidtrator shall be paid by the Company or the Eygrs
If the Plan Administrator is a committee, no membfkethe committee shall be liable for any act origsion o
any other member of the committee, nor for anyaaabmission on his own part, excepting his own fwi
misconduct. The Company shall
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indemnify and hold harmless the Plan Administratod each member of the committee and their agew
designees against any and all expenses and liedjlihcluding reasonable legal fees and expersissng ou
of his membership on the committee, excepting @xgenses and liabilities arising out of his ownlfui
misconduct.

7.4 Taxes

If the whole or any part of any Papgt's Account shall become liable for the payment of estate
inheritance, income, or other tax which the Compangn Employer shall be required to pay or witkhohe
Company and the Employer shall have the full poamd authority to withhold and pay such tax out oy
moneys or other property in its hand for the actairthe Participant whose interests hereundesarkable
The Company or an Employer shall provide noticamf such withholding. Prior to making any payméeim¢
Company or an Employer may require such releasesher documents from any lawful taxing authorisyit
shall deem necessary.

ARTICLE VI
MISCELLANEOUS

8.1 Limitation on Participans Rights

Participation in this Plan shall not give any Raptnt the right to be retained in the Compangmplo
or the employ of any Employer, or any right or net in this Plan or any assets of the Companyn
Employer other than as herein provided. The Comparty the Employer reserves the right to terminag
employment of any Participant without any liabilfgr any claim against the Company or an Employetey
this Plan, except to the extent expressly providemin.

8.2 Amendment o[the Plan; Merger

The Plan may be amended, in whole guairt, from time to time, by the Company, withdu consel
of any other party; however, no such amendmentr@dlice the amount credited to the ParticigaAtcoun
as of the date of such amendment. The Company erayifpall or part of any other deferred compensaitar
maintained by the Company or a Subsidiary to begeteror combined with this Plan on such terms a
Company may determine.

8.3 Termination of the Plan

The Plan may be terminated at any time by actiothefCompany, without the consent of any c
party. The amounts credited to the Participa#ttcounts upon such termination shall become fudisted an
shall be paid in a lump sum; provided that (i) @@mpany terminates at the same time any other ggraan
that would be aggregated with the Plan under Secli@9A; (ii) the Company does not adopt any ¢
arrangement that would be aggregated with the ttaler Section 409A for three (3) years; (iii) theeyment
upon such termination shall not commence until ¥&gll2) months after the date of termination (ofttier
payments already scheduled to be made); (iv) gingats upon such termination are made within twéody
(24) months after the date of termination; andti(e) termination and liquidation does not occur pr@te to i
downturn in the financial health of the CompanyeTérmination of this Plan shall not result in teduction o
the amount credited to the Participant's Accourdfdbe date of such termination.

-13 -




8.4 Notices to Participants

From time-totime, the Plan Administrator shall provide eachtiegrant with an accounting of t
value of his Account as of a Valuation Date. Furtleach Participant will be provided written noticeany
amendment of the Plan that affects his rights heggid of the termination of the Plan.

8.5 Non-Alienation

This Plan shall inure to the benefit of and be bigdipon the parties hereto and their successal
assigns; provided, however, that the amounts @eédid the Account of a Participant shall not (excay
provided in Section 7.4) be subject in any manoertticipation, alienation, sale, transfer, assigntnpledge
encumbrance, charge, garnishment, execution or ddvgny kind, either voluntary or involuntary, aady
attempt to anticipate, alienate, sell, transfesjgas pledge, encumber, charge or otherwise dispbaay righ
to any benefits payable hereunder, including, withanitation, any assignment or alienation in ceatior
with a separation, divorce, child support or simdarangement, shall be null and void and not Isigdin th
Plan or the Company; provided, that the Plan Adstiator may, in its sole discretion and subjecuoh term
as it may impose, consent to such assignment inemtion with a separation, divorce, child supporsimilar
arrangements. In addition to any obligations impldsg law upon any successor to the Company, thepaaos
will require any successor (whether direct or iadir by purchase, merger, consolidation or othexwie
substantially all of the business or assets of Goenpany to expressly agree to assume and perfois
Agreement.

8.6 Controlling Law

The Plan shall be governed by and construed inrdaoce with the laws of the State of Georgia, &
extent not preempted by laws of the United Stafeédmerica. Venue shall lie in Fulton County, Staif
Georgia.

IN WITNESS WHEREOF, IVZ, Inc. hereby adopts thedsgo Ltd. Amended and Restated 2005 Non-
Qualified Deferred Compensation Plan, effectivefatanuary 1, 2009.

ATTEST: IVZ, INC. (Plan Sponsor)
By:
Secretary Name:
Title:
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SCHEDULE A

PARTICIPATING EMPLOYERS
[To Be Updated]
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EXHIBIT 10.13

Invesco Ltd.

RULES OF THE
INVESCO
DEFERRED FEES SHARE PLAN

As amended and restated effective December 10, 2008




THE INVESCO DEFERRED FEES SHARE PLAN

Amendments adopted on December 10, 2008 shall amyyto those Deferred Proportions (or the sunm tlepresenting the Deferred
Proportion, if different), including any dividendj@valents paid thereon, that were not vested poidecember 31, 2004.

1. DEFINITIONS

The following words and expressions shall havefellewing meanings:-

“Boarc” the board of directors of the Company or a ¢
authorised committee there:

Commencement De" 1999
Compan” Invesco Ltd.
“Control” except where otherwise expressly stated, contriblimvi

the meaning of Section 840 of the Income and
Corporation Taxes Act 19¢

“Deferral Notic” a notice in writing from a Director to the Compairythe
form annexed to these Rules, or in such other fsrthe
Board may from time to time determine, relatinghte
Fees of a Fee Period commencing no less than one
calendar month after the date of receipt of suditady
the Company

“Deferred Proportic” that proportion of any Direct’s Fees as shall have be
the subject of a Deferral Notit

“Director” on any day on or after the Commencement Date, an
individual who is a director of the Compat

“Fee Perio” the period 1 July 1999 to 31 December 1999,
thereafter any year ending 31 December, or sudtr oth
period as the Board may from time to time deterrr

“Fees” fees for performing services in the capacity orflg o
Director;




“Participan”

“Plan”

“Rule¢”

“Separate from Servi”:

“Shar”

“Taxes”

2. PURPOSE

any Director who shall have submitted a Deferrafidén

the Invesco Deferred Fees Share Plan constitutedeby
Rules;

these Rules as from time to time amenc

“separation from servi” with the Company as defined
Treas. Reg. 1.40¢-1(h).

a fully paid ordinary share in the capital of then@pany;

all forms of taxation whether of the United Kingdam
elsewhere wheresoever and whensoever imposed,
(including, without limitation, income tax, inheaiice tax
and national insurance contributions) and all other
statutory, governmental, state, provincial, local
governmental or municipal impositions, duties, saad
levied and all penalties, charges, costs and isiteetating
to any such matter

These Rules constitute the Invesco Deferred FeaseSHan.

3. DEFERRAL OF FEE¢

3.1 Before the beginning of any Fee PergoDjrector may deliver a Deferral Notice to then@uany relating to his Direct@fee:
which are attributable to services rendered agaciir during such Fee Period.

3.2 The Deferral Notice shall identify the Fee Period-ee Periods (or shall be stated to operate peof an indefinite numb
of Fee Periods), and the proportion of the Diréstfees for that Fee Period or those Fee Periodshich it relates.

3.3 The effect of a Deferral Notice shaltb vary the terms on which a Director is paids=ee the relevant Fee Period or Fee

Periods to which the Deferral Notice relates.

3.4 No Deferral Notice may be varied orhditawn by a Director in relation to any Fee Petmdhich it relates less than one
calendar month prior to the commencement of thatfreriod.

2.




A Deferral Notice shall become irrevocable immeeliatipon the last date an election may be madeneghect to Director’s fees for
the applicable Fee Period.

35 No Deferral Notice may be varied orhditawn in respect of any Fee Period which shalelmmmenced.

3.6 The Company shall acknowledge recdiptDeferral Notice and shall determine prior te tommencement of any Fee
Period to which the Deferral Notice relates whetherFees deferred shall be provided for only legiting the same to a deferred fees account
(an “Unfunded Deferral”) or an amount equal to firees deferred shall be paid to a nominee, trustether custodian pending payment in
accordance with the terms of the Deferral NoticdHanded Deferral”).

3.7 All Fees the subject of a Deferral Wetdelivered by a Director who is a United Stategayer shall only be the subject of an
Unfunded Deferral.

3.8 The aggregate amount of Fees payaladl Birectors in any financial year of the Compamhether or not all or any of such
Fees shall have been the subject of a DeferrabBati any prior year, shall not exceed the limitaeé from time to time in the articles of
association of the Company.

4. ASSIGNMENT

No aspect of participation in the Plan may be aeeigcharged or otherwise disposed of by a Paatitip

5. PAYMENT OF THE DEFERRED FEE

5.1 Subject to Rule 5.4, the Deferred Privpio (or the sum then representing the Deferrexgp&tion, if different), including any
dividend equivalents paid thereon, shall be paithéoParticipant within ten working days of theedah which the Participant Separates from
Service as a Director.

5.2 Payment may be made either in cash suéh readily realizable assets as the BoardhenBarticipant may agree, and in the
absence of agreement at the discretion of the Board

5.3 In any case in which the Company skalle Shares to a Participant, such Shares shp#lideip by the application of the
Fees the subject of the relevant Deferral Notice.

54 In any year:

@) Fees which shall not have been the subject of arca@fNotice shall be paid before Fees which diealle been so subject;
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(b) Fees which shall have been the subject of an e@ré&erral Notice shall be paid before Fees whitdllshave been the subj
of a later Deferral Notice; an

(c) to the extent that the payment, on any day, of ldrsh shall have been the subject of a Deferrdldéavould otherwis:
breach the limit in Rule 3.8 such Fees shall ngbdygable until they may be paid without giving rieeany such breach; and
in the case of such Fees attributable to more dim@Director the amount of such Fees shall be extipco-rata as between
the Directors

6. NOTICES

Any notice which the Board or any Director or Rapant is required or may desire to give pursuanhése Rules shall be in writing
and sufficiently given if delivered personally @ first class through the post prepaid address#te Company Secretary, the Director or the
Participant, as the case may be, at the Compaegistered office or the Director’s or Participardtidress last known to the Company
respectively and if so sent by post shall be deetmé&adve been duly delivered notwithstanding tteabé then deceased (and whether or not the
Company has notice of his death) except wheredrisomal representatives have established theitditthe satisfaction of the Company and
supplied to the Company an address to which doctgraa to be sent.

7. EMPLOYMENT RIGHTS

7.1 This Plan shall not form part of anyfract of employment between the Company and angcir.

7.2 Participation in the Plan shall betlo@ express condition that:

€) neither it nor cessation of participation shalbaff any individual under the terms of his officdtwthe Company any
additional or other rights to compensation or da@sagnc

(b) no damages or compensation shall be payable ireqorsice of the termination of such office or foy ather reason
whatsoever to compensate him for the loss of aghtsithe Participant would otherwise have had éduprospective) und

the Plan howsoever arising but for such terminatom

(©) the Participant shall be deemed irrevocably to eaiwed any such rights to which he may otherwimechbeen entitlec
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7.3 No individual shall have any claim imgathe Company arising out of his not being athdito participation in the Plan
which (for the avoidance of doubt) is entirely vifitithe discretion of the Board.

7.4 No Participant shall be entitled f@mirm compensation from the Company in respect gffeges deferred by him pursuant to
the Plan or for any diminution or extinction of lights or benefits (actual or otherwise) in cortimecwith the Plan and the Company shall be
entirely free to conduct its affairs as it seesvithout regard to any consequences under, upamretation to the Plan or any Participant.

8. TAXATION

The Company may make such provision for and také sgtion as may be considered by it to be necgssaxpedient for the
withholding or payment of any Taxes for it is prdgeccountable and whenever and wherever thosesTase imposed provided those Taxes
arise in respect of any payment or other beneftray or deemed to arise to any Participant purstmathese Rules including (but not limited
(i) the withholding of funds or property (or anyrpon thereof) from any payment under these Rutdsom any other payment to be made to
the Participant or (ii) the cancellation of anylspayment to the extent necessary to secure funded Company to discharge such Taxes for
which it is properly accountable.

9. ADMINISTRATION AND AMENDMENT

9.1 The Plan shall be administered undeditection of the Board who may at any time amanftime to time by resolution and
without other formality amend or augment these Rolethe Plan PROVIDED THAT no amendment shall@féelversely any existing rights
of Participants.

9.2 The Company shall bear the costgtiing up and administering the Plan.

9.3 The Company shall maintain for itsdllih@cessary records relating to the Plan.

10. TERMINATION

The Plan may be terminated at any time by a resolaif the Board but any termination shall not efféghts existing prior to such
termination.

11. GOVERNING LAW

The Plan shall be governed by and construed unaglidb law. Any proceeding arising from or in contien with the Plan may be
brought in any court of competent jurisdiction ingtand.



EXHIBIT 10.15

MASTER EMPLOYMENT AGREEMENT

This Amended and Restated Master Employment Agrage(tids “Agreement”js made an
entered into this 31st day of December, 2008 by laeiveen Invesco Ltd. (hereinafter, the “Company”
Invesco Holding Company Limited (formerly “INVESCBLC”) and Mr. Martin L. Flanagan (hereinaft
“Executive”), to be effective as of the Effectivate, as defined in Section 1.

BACKGROUND

WHEREAS, Invesco Holding Company Limited and Exemitare parties to a Mast
Employment Agreement (the “Original Employment Agmeent”) and a Global Partner Agreement (t&éobal
Partner Agreement”), both dated as of July 28, 2005

WHEREAS, the parties now desire to enter into tAimended and Restated Mas
Employment Agreement that shall supersede the @ligimployment Agreement; and

WHEREAS, the parties hereto desire to incorporatamn provisions of the Global Partr
Agreement into this Agreement and terminate theb@lI®artner Agreement upon entering into this Agreset.

NOW THEREFORE, in consideration of the foregoingl af the mutual covenants a
agreements set forth herein, and other good andbbd consideration, the receipt and sufficiencybich are
hereby acknowledged, the parties hereto agredlas/fo

1. Effective Date The effective date of this amendment and restteifthe “Effective Date”)s
December 31, 2008, except as otherwise set fordirhe

2. Employment Executive acknowledges and agrees to continigeitee as the President ¢
Chief Executive Officer of the Company. In his ceipaas President and Chief Executive Officer oé
Company, Executive shall have the responsibilitiseed on the Terms of Reference (attached hers
Appendix A) for such position as provided in the Companforporate Governance Manual. Execu
acknowledges that the Company may amend the TefnRReference from time to time as the Board
Directors of the Company (the “Boardigems necessary or desirable in order to comply applicable law
regulation, order, or written guidance issued byg@erning authority, securities exchange or sin
organization. In his capacity as President and f(Biecutive Officer of the Company, Executive widport
directly to the Board.

3. Employment PeriodUnless earlier terminated herein in accordandé Bection 6 hereo
Executive’s employment hereunder shall be for ar-f@ar term, commencing on August 1, 2005
“Employment Date”), subject to Section 10 of thigréement (the “Initial Employment Periodrovided,
however, that the term of employment shall be automatjcadtended beyond the Initi@mployment Perioc
subject to the same terms, conditions and limitegtias provided herein, for an additional




one year period on the fourth anniversary of theoegment Date and on each such anniversary datedtfie
(each, an “Additional Term”unless, not later than 90 days prior to any sucfivarsary, either party to tt
Agreement shall have given written notice to tHeeothat Executives employment under this Agreement <
not be extended or further extended. The InitialpErlyment Period and the Additional Terms, if any
hereinafter collectively referred to as the “Emptmnt Period.”

4, Extent of ServiceDuring the Employment Period, and excluding aasiquis of vacation at
sick leave to which Executive is entitled, Execeati@grees to devote his business time, attentidh,asid
efforts exclusively to the faithful performanceto$ duties hereundeprovided, however that it shall not be
violation of this Agreement for Executive to (i)wi#e reasonable periods of time to charitable awdrounity
activities and, with the approval of the Board,ustty or professional activities, and/or (ii) maaggerson:
business interests and investments, so long as aatiities do not interfere with the performanct
Executives responsibilities under this Agreement. It is esgty understood and agreed that the cont
conduct by Executive of such activities, as listedAppendix B, shall not thereafter be deemed to inte
with the performance of Executive’s responsibititteereunder.

5. Compensation and Benefits

(@) Base Salary During the Employment Period, the Company wily ga Executivi
base salary at the rate of U.S. $790,000 per y&asé Salary”)less normal withholdings, payable in ec
monthly or more frequent installments as are cuatgnunder the Comparg’payroll practices from time
time.

(b) CompensationDuring the Employment Period, the following stedly:

0] Bonus Cash Compensatio®uring the Employment Period, Executive '
have the opportunity, based on the achievemenéréio performance criteria, as mutually determibgdhe
Compensation Committee of the Company and Executiiveeceive annual bonus cash compensation a
having a maximum value of U.S. $4,750,000 per y#er “Reference Bonus”), appropriately paded for an
periods consisting of less than a full year.

(i) Short- and Long-Term Equity CompensatioExecutive received cert:
short- and longerm equity compensation awards pursuant to thgi@di Employment Agreement and nott
in this Agreement is intended to affect such awamsddition, during the Employment Period, Ex@caitwill
have the opportunity, based on the achievemenéréio performance criteria, as mutually determibgdhe
Compensation Committee of the Company and Executwereceive annual short- and lotegm equit
compensation awards.

(c) Benefits.

0] Incentive, Savings and Retirement Plafi®iring the Employment Peric
Executive shall be eligible to participate in alténtive, savings and

-2-




retirement plans that are taxralified under Section 401(a) of the Internal Rewe Code of 1986, as amen
(the “Code”), and in all plans that are supplemketttaany such taxjualified plans, in each case to the e»
that such plans are applicable generally to thet ismsior officers and employees of the Company daséhe
United States (the “US Senior Management”) andexithip the terms and conditions thereof.

(i) Executive Deferred Compensatian During the Employment Peric
Executive will be eligible to participate in all mects of the Company’ deferred compensation progr
including the deferral of salary, bonuses and otheentives, as in effect at any time during theptymen
Period, as provided generally to other US Seniondg@ment, and subject to the terms and conditiereof.

(iii) Welfare Benefit Plans During the Employment Period, Executive an
Executives spouse and dependant(s), as the case may bebehadigible for participation under all welf:
benefit plans, practices, policies and programsvigenl by the Company (including, without limitati
medical, prescription, dental, vision, disabilisalary continuance, group life and supplementalugrhife,
accidental death and travel accident insurancespdautl programs) to the extent applicable genetallythe
US Senior Management, and subject to the termsamnditions thereof.

(iv) Fringe Benefits and PerquisiteBuring the Employment Period, Execu
shall be eligible to receive fringe benefits andgpisites provided generally to other US Senior Bgament.

(v) Vacation During the Employment Period, Executive shalkbétled to pai
vacation in accordance with the plans, policiesgpams and practices of the Company provided géynéo
other US Senior Management.

(vi) Business ExpensesDuring the Employment Period, Executive shal
entitled to receive prompt reimbursement for alls@enable expenses incurred by Executive in accoedaitt
the policies, practices and procedures of the Compaplicable generally to other US Senior Manag#me

6. Termination of Employment

(@) Death or Disability Executives employment hereunder shall terminate automay
upon Executives death during the Employment Period. If the Corgpdatermines in good faith that -
Disability of Executive has occurred during the BEoyment Period (pursuant to the definition of Didijo set
forth below), it may give to Executive written rugi of its intention to terminate Executiseémploymer
hereunder. In such event, Executsvemployment with the Company shall terminate ¢iffecon the 30th de
after receipt of such written notice by Executitlee(“Disability Effective Date”)providedthat, within the 3
days after such receipt, Executive shall not haterned to full-time performance of Executiseduties. Fc
purposes of this Agreement, “Disabilitghall mean the inability of Executive, as deterrdiibg the Board i
good faith, to perform the essential functionsisfriegular duties and
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responsibilities, with reasonable accommodatiore ttua medically determinable physical or mentales:
which has lasted (or can reasonably be expectéastpfor a period of one hundred eighty (180) diyany
twelve-month period. At the request of Executivehisr personal representative, the Boardétermination th
the Disability of Executive has occurred shall betified by two physicians mutually agreed uponBxecutive
or his personal representative, and the Comparthelevent that such independent certificatiosgifequeste
by Executive) does not support the Boardetermination that Executive is Disabled pursuarihe terms ¢
this Agreement, Executive'termination shall be deemed a termination byGbmpany without Cause and
a termination by reason of his Disability.

(b) Termination by the Companyhe Company may terminate Executsremploymer
hereunder during the Employment Period with or withCause. For purposes of this Agreement, “Caskal
mean:

0] the willful and continued failure of Esative to perform substantia
Executives duties with the Company (other than any suchirf@iresulting from incapacity due to physice
mental illness), after a written demand for subtsdnperformance is delivered to Executive by
Compensation Committee of the Board of DirectorthefCompany which specifically identifies the manim
which such Committee believes that Executive hasubstantially performed Executive’s duties, or

(i) the willful engaging by Executive in éijal conduct or gross misconc
which is materially injurious to the Company, indilng, without limitation, any conviction of, or @eof nolc
contendere to, a crime that constitutes a felony, o

(i) the willful and continued material vidian of written Company policies
procedures by Executive, after a written demandsédistantial compliance with such policies or pdages i
delivered to Executive by the Compensation Commité the Board of Directors of the Company wil
specifically identifies the manner in which suchn@uittee believes that Executive has not substdy
complied with the same, or

(iv) Executive's bankruptcy or insolvency,

(V) any act or omission by Executive whictuleblead to his being prohibite
pursuant to Section 9 of the Investment CompanyoAdt940, from serving in the capacity provided ifothis
Agreement.

For purposes of this provision, no act or failuoeact, on the part of Executive, shall
considered “willful” unless it is done, or omitted to be done, by Exeeun bad faith or without reasona
belief that Executives action or omission was legal, proper, and inbib&t interests of the Company. Any
or failure to act, based upon authority given parguo a resolution duly adopted by the Board @edaupo
the advice of counsel for the Company shall be kmively presumed to be done, or omitted to be dbg
Executive in good faith and in the best intere$the
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Company. The cessation of employment of Executiad 10t be deemed to be for Cause unless andthati
shall have been delivered to Executive a copy dsalution duly adopted by the affirmative votenof les:
than a majority of the entire membership of the loaf the Company at a meeting of such Board cadie
held for such purpose (after reasonable noticedsiged to Executive and Executive is given an apputy,
together with counsel, to be heard before such dpdinding that, in the good faith opinion of suBloard
Executive is guilty of the conduct giving rise ta@e as defined above, and specifying the partgtieerec
in detail.

(c) Termination by ExecutiveExecutives employment may be terminated by Exect
for Good Reason or no reason. For purposes oftinisement, “Good Reasoshall mean any of the followil
events occurring during the Employment Period:

0] without the written consent of Executitbe assignment to Executive of .
duties inconsistent in any material respect withedttive’s position (including status, offices, titles .
reporting requirements), authority, duties or resglilities as in effect on the Employment Date aay othe
action by the Company which results in a diminutionsuch position, authority, duties or respongibs,
excluding for this purpose an isolated, insubs&hmtnd inadvertent action not taken in bad faitd amich is
remedied by the Company promptly after receipt nften notice thereof given by Executive;

(i) a reduction by the Company of Executtv@ase Salary as in effect on
Employment Date or as the same may be increased fime to time, a reduction by the Company
Executive’s maximum achievable Reference Bonu&iture of Executive to be eligible for short- anigtern
equity compensation pursuant to the 2008 Globaltidpcentive Plan or any successor plan;

(i)  the Companys requiring Executive, without his consent, to laasdd at ar
office or location other than Atlanta;

(iv)  any failure by the Company to comply wahd satisfy Section 13(c) of t
Agreement; or

(V) the failure of the Board to reeminate Executive for election as a directc
the Board from time to time during the Employmeati&d.

Good Reason shall not include Executivdeath or Disability. The Company shall have gooofunity to cur
any claimed event of Good Reason within 30 daysr aftritten notice from Executive. The Company ¢
notify Executive of the timely cure of any claimedent of Good Reason and the manner in which sucd
was effected. In the event of such cure any Notit&ermination delivered by Executive based on
claimed Good Reason shall be deemed withdrawn lzaitireot be effective to terminate this Agreement.

(d) Notice of TerminationAny termination by the Company for Cause, or xgdtitive
for Good Reason, shall be communicated by Notice of
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Termination to the other party hereto given in adaoce with Section 15(e) of this Agreement. Fappsees ¢
this Agreement, a “Notice of Terminatiomieans a written notice which (i) indicates the #peterminatior
provision in this Agreement relied upon, (ii) teetextent applicable, sets forth in reasonable lditaifacts an
circumstances claimed to provide a basis for teation of Executives employment under the provision
indicated and (iii) specifies the termination dakee failure by Executive or the Company to sethfon the
Notice of Termination any fact or circumstance vhaontributes to a showing of Good Reason or Cahat
not waive any right of Executive or the Companyspectively, hereunder or preclude Executive ol
Company, respectively, from asserting such factimumstance in enforcing Executive’s or the Conypan
rights hereunder.

(e) Date of Termination“Date of Termination” means (i) if Executigemployment
terminated other than by reason of death or Diggbthe date of receipt of the Notice of Termioati or an'
later date specified therein; or (i) if Executigegmployment is terminated by reason of death ealiiity, the
Date of Termination will be the date of death ar Bisability Effective Date, as the case may be.

® Cooperation For the period beginning on Executive’s Date efrfination and
ending on the second anniversary thereof (the “€mimn Period”), Executive agrees that he willpemte
with and provide assistance to the Company reggrality or all of the following, as long as said segs to be
rendered by Executive shall not materially impeidealility to meet any obligations or duties he rhaye
with his then current employer or company: (i) tfnsition of ongoing matters relating to the basmof the
Company, as may be reasonably requested by the @gnfppm time to time; (ii) any litigation or crimal,
civil or administrative proceeding, whether curhemtending or filed during the Cooperation Periadsing ou
of or relating to matters about which Executive kiagwledge or in which Executive may be identifad
called as a witness by any party; and (iii) sudteoservices as the Company may reasonably rediiesh.
cooperation and assistance includes, without liiita attendance at meetings with Company repratieas
or the Company’s legal counsel (or both) upon reabte notice and at mutually convenient times dadgs,
provision of complete and truthful information @sponse to any inquiries of the Company and/aitssel,
full disclosure and production of all documents #nidgs that may be relevant to any such mattegafdless
of any express inquiry by the Company or its co)naed attendance as a witness at depositioass tr
similar proceedings upon reasonable advance ndtice event shall Executive be required to proddevices
under this Section 6(f) at a level that would prenee Separation from Service as defined in Sedttan

In consideration for Executive’services during the Cooperation Period, the Comghal
pay Executive at an hourly rate of compensation rnemsurate with his Base Salary as of his Da
Termination for any services performed by Executimebehalf of the Company in connection with thest®r
6(f). In addition to and notwithstanding the foragpn the Company will reimburse Executive for allt-of-
pocket expenses reasonably incurred by Executivehénperformance of his duties hereunder during
Cooperation Period.




Executive shall immediately notify the Company ofdormal or informal inquiry or reque
for information directed to Executive by any thipdrty that in any way relates to Executss&mployment k
the Company or any aspect of the Company’s busimgssation.

7. Obligations of the Company upon Termination

(@) Termination by Executive for Good Reason; Termoratly the Company Other Tf
for Cause or Disability. If, during the Employment Period, the Company lisiberminate Executives
employment other than for Cause or Disability, oreé&utive shall terminate employment for Good Re
within a period of 90 days after the occurrencéhefevent giving rise to Good Reason, then the Eikexshal
be entitled to the payments and benefits desciiedalv in this Section 7(aprovided, Executive executes, a
does not revoke, a General Release of all Clainssifistantially the form used by the Company gehewdth
respect to US Senior Management terminating empéoyrander such conditions.

0] The Company shall pay to Executive itump sum in cash within 30 de
after the Date of Termination the sum of (1) Exe@ls Base Salary through the Date of Termination &
extent not theretofore paid, (2) any accrued vanafiay to the extent not theretofore paid, anduf@gs:
Executive has a later payout date required in cctiore with the terms of a deferral plan or agreetnany
compensation previously deferred by Executive (tiogiewith any accrued interest or earnings theréorihe
extent not theretofore paid (the sum of the amodetribed in clauses (1), (2) and (3) shall beihafte
referred to as the “Accrued Obligations”); and

(i) The Company shall pay to Executive, iluep sum in cash 60 days after
Date of Termination the product of (x) three anyl thhe sum of (A) the Base Salary, and (B) the Reafe
Bonus; and

(i)  Effective as of the Date of Terminatiommediate vesting and exercisabi
of, and termination of any restrictions on sal@ransfer (other than any such restriction arisipgperation c
law) with respect to, each and every stock optientricted share award, restricted share unit aaaddothe
equity-based award and performance award issued to Exeautd outstanding as of the Date of Termina
and

(iv)  To the extent that Executive elects tatomue medical benefits in accorda
with the Consolidated Omnibus Budget Reconciliathmst of 1985 (“COBRA”),the Company shall provi
continuation of medical benefits in effect as oé thate of Termination for Executive, his spouse &ig
covered dependents under the group health planitheffect for US Senior Management for a periodLg
months following the Date of Termination, and, @ slected by Executive, for an additional period18
months after the expiration of such coverage pefibd “Extended Coverage Period”) or, at the Corgpan
election, under a group or individual policy prawg coverage that is substantially comparable ¢éocitverag
in effect as of the Date of Termination. The Exemutshall be obligated to pay the fair market dost
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such coverage. Commencing the month after the &fafermination, the Company shall pay to Executore¢
monthly basis in advance, an amount equal to 15D#%eoapplicable monthly premium for COBRA cover
for the level of coverage in effect for Executitds spouse and dependents as of the Date of Tetiarindhe
obligation of the Company to pay Executive such thiynamounts shall terminate at the end of the Boke
Coverage Period, or if earlier, with respect to thenth following the date Executive has obtainekei
employment if Executive and his dependents are reavdy health care coverage provided by the
employer; and

(V) The Company shall pay to Executive irump sum in cash within 60 d¢
after the Date of Termination an amount equal ® ghoduct of (x) Executive’ Reference Bonus and (y
fraction, the numerator of which is the number ajslin the calendar year in which the Date of Teatior
occurs through the Date of Termination, and theod@nator of which is 365 (the “Prorated Bonus”)dan

(vi)  To the extent not theretofore paid orpded, the Company shall timely
or provide to Executive any other vested amountdbemefits required to be paid or provided or w
Executive is entitled to receive under any plamgpam, policy or practice of the Company that iple@able tc
Executive by its terms (such other amounts andfiisrshall be hereinafter referred to as the “OtBenefits’).

Notwithstanding any provision to the contrary camea herein or otherwise, the Comp’s obligation t
continue to provide any of the benefits describbdva shall immediately cease and shall be permby
forfeited, if it is determined by a Court of comget jurisdiction that Executive has breached anythe
restrictive covenants contained in Appendix C hereo

(b) Death. If Executive’s employment is terminated by reasdnExecutives deatl
during the Employment Period, the Company shallvigie® payment of Accrued Obligations, the Pror
Bonus and the timely payment or provision of OtBenefits. Accrued Obligations and the Prorated B
shall be paid to Executive'estate or beneficiary, as applicable, in a lump & cash within 30 days after
Date of Termination. With respect to the provismnOther Benefits, the term Other Benefits as ugethis
Section 7(b) shall include, without limitation, aBkecutives estate and/or beneficiaries shall be entitle
receive, benefits under such plans, programs, ipesceind policies relating to death benefits, ij,aas ar
applicable to Executive on the date of his death.

(c) Disability . If Executive’s employment is terminated by reasmin Executives
Disability during the Employment Period, the Compaall provide payment of Accrued Obligations,
Prorated Bonus and the timely payment or provisib@ther Benefits. Accrued Obligations and the Biex
Bonus shall be paid to Executive in a lump sumadshcwithin 30 days after the Date of Terminatiorith
respect to the provision of Other Benefits, thent@ther Benefits as used in this Section 7(c) shalude
without limitation, and Executive shall be entitlafter the Disability Effective Date to receivesability anc
other benefits under such plans,




programs, practices and policies relating to diggbif any, as are applicable to Executive and hovere
dependents on the Date of Termination.

(d) Cause or Voluntary Termination withoubdd Reason If Executives employmer
shall be terminated for Cause during the EmploymBetiod, or if Executive voluntarily termina
employment during the Employment Period without GoReason, Executive’ employment under tt
Agreement shall terminate without further obligaoto Executive, other than for payment of Acc
Obligations and the timely payment or provisiorQther Benefits.

(e) Indemnification During the Employment Period, Executive will hatree sam
director and officer liability insurance coverageia provided generally to other US Senior Managenaac
directors and shall be subject to the indemnityisions of the Compang’governing documents, which
Company intends to be the widest indemnity permhitteder applicable law.

8. Norexclusivity of Rights. Nothing in this Agreement shall prevent or linkikecutives
continuing or future participation in any employeenefit plan, program, policy or practice provideyl the
Company and for which Executive may qualify, excaptspecifically provided herein. Amounts which
vested benefits or which Executive is otherwisétledtto receive under any plan, policy, practicepmgran
of the Company at or subsequent to the Date of ifetion shall be payable in accordance with suamn
policy, practice or program, except as explicitlgdified by this Agreement.

9. Certain Additional Payments by the Company

Anything in this Agreement to the contrary notwttrading and except as set forth belov
the event it shall be determined that any Paymentldvbe subject to the Excise Tax, then Executhedl e
entitled to receive an additional payment (the “GrtJp Payment”)n an amount such that, after paymen
Executive of all taxes (and any interest or peeslimposed with respect to such taxes), includivithout
limitation, any income and employment taxes (angiaterest and penalties imposed with respect thgranc
Excise Tax imposed upon the Gross-Up Payment, Hixectetains an amount of the Grddp-Payment equ
to the Excise Tax imposed upon the Payments. Thap@oy’s obligation to make the Grogg- Paymer
under this Section 9 shall not be conditioned uprecutive’s termination of employment.

Subject to the provisions of this Section 9, alledminations required to be made under
Section 9, including whether and when a Gross-Ugpnfeat is required and the amount of such Gidgs-
Payment and the assumptions to be utilized iniagiat such determination, shall be made by sutiomelly
recognized certified public accounting firm as nimy designated by the Company (the “Accounting Fjirm”
The Accounting Firm shall provide detailed suppagtcalculations both to the Company and Executiitbim
15 business days of the receipt of notice from Hitee or the Company that there has been a Paymestcl
earlier time as is requested by the Company. Iretlent that the Accounting Firm is serving as aotawt o
auditor for




the individual, entity or group effecting the Changf Control or the Accounting Firm declines ouigable ti
serve, Executive may appoint another nationallyogezed certified public accounting firm to makee
determinations required hereunder (which accourtiimy shall then be referred to as the Accountirignl
hereunder). The Accounting Firm shall furnish Exta@iwith a written opinion (“Opinion”that reporting a
amount of Excise Tax or the failure to report theike Tax on Executive’applicable federal income tax ret
would not result in the imposition of negligencesimilar penalty. Any determination by the AccougtiFirnm
shall be binding upon the Company and Executivefe®ls and expenses of the Accounting Firm shalidrac
solely by the Company. Any Gro&fp Payment shall be remitted by the Company toltibernal Revent
Service or any other applicable taxing authorityaXing Authority”) within five days of the receipt of t
Accounting Firm’s determination; provided that, tBeossUp Payment shall in all events be paid no laten
the end of Executive’s taxable year after the Exeels taxable year in which the Excise Tax on a Payrns
remitted to the applicable Taxing Authority. Asesult of the uncertainty in the application of $&t4999 o
the Code at the time of the initial determinatigntbe Accounting Firm hereunder, it is possiblet tBaosstp
Payments which will not have been made by the Comphould have been made (“Underpaymgnt”
consistent with the calculations required to be enhdreunder. In the event that the Company exhéts
remedies pursuant to the provisions of this Secli@md Executive thereafter is required to makaya@nt o
any Excise Tax, the Accounting Firm shall determtine amount of the Underpayment that has occume
any such Underpayment shall be promptly paid byGbepany to or for the benefit of Executive butlate!
than December 31 of the year after the year in wthie Underpayment is determined to exist.

Executive shall notify the Company in writing ofyaclaim by the Internal Revenue Sen
that, if successful, would require the payment iy €Company of the Groddp Payment. Such notificati
shall be given as soon as practicable but no thtar ten business days after Executive actuallgives notic
in writing of such claim and shall apprise the Camp of the nature of such claim and the date orchvhicl
claim is requested to be paid; provided, howevet the failure of Executive to notify the Compasfysuct
claim (or to provide any required information withspect thereto) shall not affect any rights grénti
Executive under this Section 9 except to the extemtCompany is materially prejudiced in the deéeofsucl
claim as a direct result of such failure. Execushall not pay such claim prior to the expiratidrtree 30day
period following the date on which it gives sucltioe to the Company (or such shorter period endimghe
date that any payment of taxes with respect to slaim is due). If the Company notifies Executimewriting
prior to the expiration of such period that the Qamy desires to contest such claim, Executive :shall

€) give the Company any information reastnaéquested by the Company relating
such claim;

(b) take such action in connection with cstitey such claim as the Company s

reasonably request in writing from time to timegliding, without limitation, accepting legal repeesatiot
with respect to such claim by an attorney selebiethe Company and reasonably acceptable to Exeguti
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(c) cooperate with the Company in good faittoider to effectively contest such cla
and

(d) permit the Company to participate in @ngceedings relating to such claim;

provided, howevelthat the Company shall bear and pay directly adt€@nd expenses (including additic
interest and penalties) incurred in connection wdtlch contest and shall indemnify and hold Exee
harmless, on an aftéax basis, for any Excise Tax, employment tax @mome tax (including interest a
penalties with respect thereto) imposed as a refudtich representation and payment of costs apdnse:
Without limitation of the foregoing provisions dfis Section 9, the Company shall control all prolegs
taken in connection with such contest and, atdls discretion, may pursue or forgo any and all iadstrative
appeals, proceedings, hearings and conferencesheitiapplicable taxing authority in respect of saleim ant
may, at its sole discretion, either direct Exeautio pay the tax claimed and sue for a refund otesad th
claim in any permissible manner, and Executive egte prosecute such contest to a determinaticrdeah
administrative tribunal, in a court of initial jgdiction and in one or more appellate courts, asGbmpan
shall determineprovided, howeverthat, if the Company directs Executive to pay sakdim and sue for
refund, the Company shall remit the amount of queyment the Taxing Authority on behalf of Executaseal
additional payment (“Supplemental Payment8ulfject to possible repayment as provided in thgt
paragraph) an amount that will hold Executive hass] on an aftaex basis, from any Excise T
employment tax or income tax (including interespenalties with respect thereto) imposed with resfmesucl
payment or with respect to any imputed income watpect thereto; and further provided that anyresita o
the statute of limitations relating to payment axfes for the taxable year of Executive with respeathick
such contested amount is claimed to be due isdingolely to such contested amount. Furthermor
Company’s control of the contest shall be limitedigsues with respect to which a Grafz-Payment ¢
Supplemental Payment would be payable hereundeEaeadutive shall be entitled to settle or contastth
case may be, any other issue raised by the IntReagnue Service or any other taxing authority.

If, after the receipt by Executive of an amountyied by the Company pursuant to
foregoing provisions of this Section 9, Executivectmes entitled to receive any refund with respecuct
claim, Executive shall (subject to the Company clying with the requirements of this Section 9) ppiiy
pay to the Company the amount of such refund (tegewith any interest paid or credited thereonrafize:
applicable thereto).

The following terms shall have the following meagsrfor purposes of this Section 9.

M “Excise Tax"shall mean the excise tax imposed by Section 49890Code, togeth
with any interest or penalties imposed with respestuch excise tax.
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(i) A “Payment”shall mean any payment or distribution in the retof compensatic
(within the meaning of Section 280G(b)(2) of thed€pto or for the benefit of Executive, whet
paid or payable pursuant to this Agreement or etlser.

10. Representations and Warranti€&ecutive hereby represents and warrants to timapan
that Executive is not a party to, or otherwise sabjo, any covenant not to compete, or covenantonsolicit
customers or clients, with any person or entityd Executives execution of this Agreement and perform:
of his obligations hereunder will not violate thegrhs or conditions of any contract or obligationijtien ol
oral, between Executive and any other person dtyent

11. Restrictions on Conduct of Executivihe Company and Executive specifically acknowé
that Executive shall be required to comply with téstrictive covenants set forth in Appendix C loére

12. Assignment and Successt.

(@) This Agreement is personal to Executind without the prior written consent of
Company shall not be assignable by Executive otiserthan by will or the laws of descent and distfiin.
This Agreement shall inure to the benefit of andbforceable by Executive’s legal representatives.

(b) This Agreement shall inure to the benefiand be binding upon the Company an
successors and assigns.

(c) The Company will require any successohdthier direct or indirect, by purche
merger, consolidation or otherwise) to all or sahsally all of the business and/or assets of tbenfany t
assume expressly and agree to perform this Agreemethe same manner and to the same extent th
Company would be required to perform it if no sistltcession had taken place. As used in this Agneg
“Company”shall mean the Company as hereinbefore definechapduccessor to its business and/or ass
aforesaid which assumes and agrees to perform\gnsement by operation of law, or otherwise.

13. Full Settlement; Resolution of Disputes The Company agrees to pay promptl
incurred, to the fullest extent permitted by laW|egal fees and expenses that Executive may redsyp incu
as a result of any contest by the Company, Exeeutivothers as to the validity or enforceability @f liability
under, any provision of this Agreement or any gotga of performance thereof (including as a resubny
contest by Executive about the amount of any siagimgnt pursuant to this Agreement), but only if E&xeve
is the prevailing party on at least one materigliésraised in the enforcement proceeding.

14. Miscellaneou:s.

(@) Waiver. Failure of either party to insist, in one or marstances, on performance
the other in strict accordance with the terms amditions of this
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Agreement shall not be deemed a waiver or relifqoent of any right granted in this Agreement orthe
future performance of any such term or conditiorobany other term or condition of this Agreemeunt|es:
such waiver is contained in a writing signed by phaety making the waiver.

(b) Severability If any provision or covenant, or any part thereaff this Agreemel
should be held by any court to be invalid, illegalunenforceable, either in whole or in part, sirohalidity,
illegality or unenforceability shall not affect thalidity, legality or enforceability of the remang provision:
or covenants, or any part thereof, of this Agreetyahof which shall remain in full force and ette

(©) Entire Agreement; Termination of GlobRhartner Agreement This Agreemet
contains the entire agreement between the Compah¥£gecutive with respect to the subject matteedbieanc
supersedes the Original Employment Agreement agdotirer agreement between the parties with regp
the subject matter hereof. The parties hereto Bpally acknowledge and agree that the Global Ra
Agreement is hereby terminated and of no furthesdor effect whatsoever.

(d) Governing Law Except to the extent preempted by federal law,vaithout regard t
conflict of laws principles, the laws of the StafeGeorgia shall govern this Agreement in all respewhethe
as to its validity, construction, capacity, perfamse or otherwise.

(e) Notices. All notices, requests, demands and other commatinits required ¢
permitted hereunder shall be in writing and shalldeemed to have been duly given if delivered meettday
after mailing if mailed, first class, certified maiostage prepaid:

To Company Invesco Ltd.
1555 Peachtree Street NE
Atlanta, GA 3030¢
Attention: General Couns

To Executive: Mr. Martin L. Flanagan
700 Fairfield Road N.W
Atlanta, Georgia 30324

Any party may change the address to which notioegests, demands and other communications sh
delivered or mailed by giving notice thereof to tither party in the same manner provided herein.

) Amendments and Modificationg his Agreement may be amended or modified
by a writing signed by the Company and Executivieictv makes specific reference to this Agreement.
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(9) Construction Each party and his or its counsel have revievsl Agreement ar
have been provided the opportunity to revise tlgsegment and accordingly, the normal rule of cartsion tc
the effect that any ambiguities are to be resolagdinst the drafting party shall not be employedhie
interpretation of this Agreement. Instead, the leage of all parts of this Agreement shall be carsiras
whole, and according to its fair meaning, and mattty for or against any party.

15. Code Section 409A Complian.

(a) Payment of Amounts and Benefitdotwithstanding anything in this Agreemen
the contrary, if and to the extent any amount oreffie (including equity awards) set forth in thigemer
constitutes non-exempt “deferred compensation”extitip Section 409A of the Code (“Section 409A Y &
payable or distributable by reason of Execusv&rmination of employment, then such amount aebewill
be payable or distributable to Executive as follows

® 60 days after the date that the Exeeuthcurs a “separation from service”
within the meaning of Section 409A (“Separatiomir&ervice”); or

(i) if Executive is a Specified Employeeadsis Separation from Service, then

(A) if the payment or distribution is payable inlwmp sum, the earlier
Executive’s death or the first day of the seventinth following Executives Separation from Servit
plus interest at the applicable federal rate; and

(B) if the payment or distribution is payable otiene, the amount of su
compensation that would otherwise be payable dutfiregsixmonth period immediately followir
Executive’s Separation from Service will be accustedl and paid upon the earlier of Executve’
death or the first day of the seventh month follayvExecutives Separation from Service, plus inte
at the applicable federal rate, and the normal manor distribution schedule for any remair
payments or distributions will resume.

A “Specified Employee’has the meaning given such term in Section 409A small be determined
accordance with rules adopted by the Board of Darscor a committee thereof, which shall be ap
consistently with respect to all nonqualified dedercompensation arrangements of the Company.

(b) Miscellaneous Provision€Each payment under this Agreement shall be tiease
separate payment for purposes of Section 409AreMhbursements and kind benefits provided under tl
Agreement shall be subject to the following: (inia event shall reimbursements by the Company e rizde
than the end of the calendar year following theemdar year in which the applicable expenses andt
amounts were incurred; (ii) the amount or bengfitgg the Company is obligated to pay or providarig
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given calendar year shall not affect the amourlbenefits that it is obligated to pay or provideaimy othe
calendar year; (iii) reimbursements andkind benefits may not be liquidated or exchangeddioy othe
benefit; and (iv) the Company’s obligations to makeh reimbursements or provide suckkiimd benefits she
apply until the later of the Executive’s deathifdonger, through the 20th anniversary of the Effiee Date).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have dulgceted and delivered this Amen
and Restated Master Employment Agreement as afdteefirst above written.

INVESCO LTD.

By:

Name: Rex D. Adam

Title: Chairman of the Board
of Director:

INVESCO HOLDING COMPANY LIMITED (f/k/e
“INVESCO PLC")

By:

Name: Loren M. Stai
Title: Director

EXECUTIVE:

Martin L. Flanagan
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APPENDIX A

Terms of Reference

Corporate Governance

Terms of Reference for the Chief Executive Officer

Authority and Reporting

1.

The Chief Executive Officer (“CEQ”) is generallysmonsible for managing the business of
Invesco Ltd. and its subsidiaries (collectivelye itompany”) and is accountable to and
reports to the Board of Directors (the “Board”)tbé Company with regard thereto.

The CEO has general supervision of the businetieea€ompany and is responsible for all
executive management matters affecting the Compslhynembers of executive
management report, either directly or indirecttyhtm.

Key Responsibilities

3.

The CEO is responsible for conducting the affafrdie Company with the highest standa

of integrity and probity and in compliance with afiplicable laws, principles and rules of
corporate governance, including the Company’s Aasiof Association, its Corporate
Governance Manual and the resolutions of the Baardhe same shall be in effect from time
to time.

The CEO is responsible for proposing and develoffiegCompan’s strategy and overz
commercial objectives, which he does in close clhason with the Executive Management
Committee, the Chairman of the Board of Directting (Chairman”) and the Board.

The CEO is responsible for ensuring that the Combes in place all necessary financ
operational and compliance controls and risk mamege systems.

The CEO is responsible - with the senior manageteamh including the Executive
Management Committee - for implementing the densiof the Board and its committees.

Additional Responsibilities

Further, the CEO is responsible f

7.

Providing input to the Board’s agenda from himselfl other members of senior
management;

Ensuring that he communicates with the Chairmathenmportant and strategic issues
facing the Company, and proposing Board agendtset@hairman which reflect these;




10.

11.

12.

13.

14.

15.

Ensuring that the senior management team give®ppate priority to providing reports to
him and, where required, the Board which contasueate, timely and clear information;

Ensuring, in consultation with the Chairman and@uoenpany Secretary as appropriate,

he and the other members of senior management gamithl the Board’s approved
procedures, including the schedule of Matters Regkto the Board for its decision and the
provisions of each Board committee’s respectiverieof Reference;

Providing information and advice on succession milagnto the Chairman, the Nomination
and Corporate Governance Committee and other menatbéine Board, in respect of
executive directors and other members of senioragament;

Leading the communication program with shareholders

Ensuring that the development needs of the exeediiectors and other members of senior
management reporting to him are identified and met;

Ensuring that performance reviews for each of ttexetive directors and other member:
senior management are carried out at least onearaayd providing input to the wider Board
evaluation process; and

Performing such other duties and exercising sulslrgiowers as from time to time may
assigned to him by the Board.




Non-Exclusive List of Activities

[Atlanta Chamber of Commerce]
Carter Center

Commerce Club

Investment Company Institute
Southern Methodist University

Woodruff Arts Center
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APPENDIX C
Confidential Information

A critical aspect of Executive’ position is access to trade secret, proprietand confidenti
information. For example, Executive’'s knowledge tbé exact amounts and holdings of Compesigtec
investment positions is confidential. While sometbét information may eventually be made publicg
information is extremely sensitive and is to beateel as confidential until it is released. Likewisempute
models and programs developed by the Company ahpsed by it are proprietary and confidential. €
information the Company possesses as trade sexretsfidential information include (without limifan) its
marketing strategies, marketing plans, compensaticangements, benefit plans, and ideas and irorentf it
employees. (For purposes of this Appendix C, “Comgpaincludes the subsidiaries and affiliates of
Company.)

These are simply examples of the types of inforomthe Company considers trade secret a
confidential. As time passes, the Company will mulst develop new categories of information it cdes
trade secrets and/or confidential. As this occins,Company will identify such new categories dbrmatior
and remind Executive of the obligation to treatag confidential. The importance of all of the typs
information identified here is that the Compangompetitors do not have permitted access tartfosmatior
and are thus unable to use it to compete with the@any. Accordingly, these types of informationatee:
competitive advantage for the Company and are enmadly valuable. Thus, Executive agrees not teldis
or use any of the Company’s trade secret and/ofidatial information for Executive’ own benefit or tt
benefit of anyone other than the Company, duringddfives employment and after the effective date o
termination of Executive’s employment relationshiiph the Company.

Company Employees and Customers

Executive agrees that, in the event of the terronabf the employmentelationship betwee
Executive and the Company, Executive will not sblie hire any Company employees for a period gf(8)
months after the effective date of the terminatidrExecutives employment relationship with the Comps
Further, Executive agrees that Executive will nolicit the business relationships Executive devetbp
acquired while working for the Company for a periofl six (6) months after the effective date of
termination of Executive’'s employment.

Inventions and Ideas

Since the Company is paying Executive for Execusivime and efforts, Executive agrees tha
information, ideas, and inventions developed wigtaployed by the Company related in any way tc
Companys business, are the sole property of the Compamg.ificludes all investment models, processes
methodologies Executive develop while employedh®y€ompany. Indeed, one of the reasons for Exezativ
employment is the creation of such ideas. Thisrinfiion is confidential and trade




secret information as discussed above. Executidenstands that the Company may seek to patentaistéor
trademark or copyright protection related to suctorimation, ideas, and inventions, and that, ifessary
Executive will assign any interest Executive mayéhin such information, ideas, and inventions Exege
develops to the Company.

Return of Company Property

Upon the termination of Executive’employment, Executive agrees to return all prypef the
Company. To the extent such property is informatidrwhich Executive has detailed knowledge bu
electronic or other documents containing such mfdfon, Executive agrees to itemize such infornmaii
writing for the Company prior to the effective dafithe termination of Executive’s employment.
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LIST OF SUBSIDIARIES

1371 Preferred Inc

Absolute Recovery Advisors, L.

Absolute Recovery LLC

AIM GP Canada Inc

AMVESCAP Limited

AT Planning Services, Inc.

Atlantic Trust Group, Inc

Atlantic Wealth Holdings Limite(

Atlantic Wealth Management International Limited

. Atlantic Wealth Management Limite

. C M Investment Nominees Limite

. Chancellor Citiventure 96 Partner (Cayman) Ltd
. Coff Associates (Cayman) Limite

. CPCO Assaociates (Cayman) Limit

. Elliot Associates Limited

. Finemost Limitec

. Fund Management Compa

. Huaneng Capital Services Corporation Ltd.

. Huaneng Invesco WLR Investment Consulting Compataly
. HVB Immobilien Verwaltungs Gmbl

. HVH Immobilien und Beteiligungs GmbH

. HVH USA, Inc.

. ICE Lux HoldCo S.a.r.|

. Invesco (B.V.l.) Nominees Limited

. Invesco (Cayman Islands) Lt

. Invesco A | M Management Company Limit

. Invesco Administration Services Limited

. Invesco Agency Securities Inc.

. Invesco Aim Advisors, Inc

. Invesco Aim Capital Management, Inc.

. Invesco Aim Distributors, Inc.

. Invesco Aim Global Holdings, In

. Invesco Aim Insurance Agency, Inc.

. Invesco Aim Investment Services, Inc.

. Invesco Aim Management Group, It

. Invesco Aim Private Asset Management, Inc.
. Invesco Aim Retirement Services, Inc.

. Invesco Asia Real Estate Feeder Fund I,

. Invesco Asset Management (Bermuda) Ltd

. Invesco Asset Management (Japan) Limited

. Invesco Asset Management (Schweiz)

. Invesco Asset Management Asia Limited

. Invesco Asset Management Australia (Holdings) Ltd
. Invesco Asset Management Deutschland Gr

. Invesco Asset Management Ireland Holdings Limited
. Invesco Asset Management Ireland Limited

. Invesco Asset Management Limit

. Invesco Asset Management Osterreich GmbH
. Invesco Asset Management Pacific Limited

. Invesco Asset Management ¢

. Invesco Asset Management Singapore Ltd

. Invesco Australia Limited

. Invesco Canada Holdings Ir
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54. Invesco CE SA




55. Invesco CE Services SA

56. Invesco Continental Europe Holdings !

57. Invesco Continental Europe Service Centre SA
58. Invesco Distributors, Inc.

59. Invesco Fund Managers Limitt

60. Invesco Funds Group, Inc.

61. Invesco Global Asset Management (Bermuda) Limited
62. Invesco Global Asset Management (N.A.), |
63. Invesco Global Asset Management Limited

64. Invesco Global Investment Funds Limited

65. Invesco Great Wall Fund Management Company Lirr
66. Invesco Group Limited

67. Invesco Group Services, Inc.

68. Invesco GT Asset Management P

69. Invesco Holding Company Limited

70. Invesco Holding Germany Ltd & Co OHG

71. Invesco Holland B.V

72. Invesco Hong Kong Limited

73. Invesco Hungary LLC

74. Invesco Inc

75. Invesco Institutional (N.A.), Inc.

76. Invesco International (Southern Africa) Limited
77. Invesco International Holdings Limite

78. Invesco International Limited

79. Invesco International Nominees Limited

80. Invesco Investments (Bermuda) L

81. Invesco ITALIA Societa di gestione del risparmis.p.A.
82. Invesco Kapitalanlagegesellschaft mbH

83. Invesco Management Gmk

84. Invesco Management S.A.

85. Invesco National Trust Company

86. Invesco North American Group Limite

87. Invesco North American Holdings, Inc.

88. Invesco Pacific Group Limited

89. Invesco Pacific Holdings Limite

90. Invesco Pacific Partner Ltd.

91. Invesco Pension Trustees Limited

92. Invesco Perpetual Life Limite

93. Invesco Polska Spolka z organiczona odpowiedzialaddNVESCO Polska Sp.z.0.0.)
94. InvescoPowerShares Capital Management Ireland &dnit
95. Invesco PowerShares Capital Management
96. Invesco Private Capital Investments, |

97. Invesco Private Capital Verwaltung GMBH

98. Invesco Private Capital, In

99. Invesco Properties Limite

100.Invesco Real Estate Germany LLC
101.Invesco Real Estate Gmt

102Invesco Real Estate Limite

103Invesco Real Estate Management S.a.r.l.
104Invesco Real Estate s.r

105Invesco Realty Asia I, Lt

106.Invesco Realty, Inc.

107 Invesco Savings Scheme (Nominees) Lim
108.Invesco Senior Secured Management,
109.Invesco Services Ltd OHG

110.Invesco Taiwan Limite:

111Invesco Trimark Dealer Int



112Invesco Trimark Ltd.




113Invesco UK Holdings PLC
114Invesco UK Limited

115Invesco WLR Limited

116Invesco WLR Private Equity Investment Managementited
117 Investment Fund Administrators Limit
118IRE (Cayman) Limited

119IRE (China) Limited

120IRE (Hong Kong) Limitec

121IRE Japan, Ltd

1221VZ Calico Inc.

1231VZ, Inc.

124 James Bryant Limited

125PCM Properties LLC

126 Perpetual pl

127 Perpetual Portfolio Management Limited
128 Perpetual Unit Trust Management (Nominees) Limited
129POCZTYLION - ARKA POWSZECHNE TOWARZYSTWO EMERYTALNE SPOLKA AKCINA
130Ross Expansion Associates L.P.

131 Ross CG Management LP
132.Sermon Lane Nominees Limit

133 Sovereign G/.P. Holdings Inc.

134 Stein Roe Investment Counsel, Inc.
135Taiyo Fund Management Co. LL
136.V.V. Edinburgh R.W. G.P. Limited
137V.V. Epsom G.P. Limited

138V.V. General Partner Limite

139V.V. Glasgow (No.1) G.P. Limited
140V.V. Glasgow G.P. Limited

141V.V. Milton Keynes G.P. Limite(
142V.V. Nominees Limited

143V.V. Northampton (No.2) G.P. Limited
144V.V. Northampton G.P. Limite
145V.V. Reading G.P. Limited

146V.V. Real Property G.P. Limited
147V.V. Real Property Nominees Limite
148V.V. Redhill G.P. Limited

149V.V. Slough G.P. Limited

150V.V. Soho G.P. Limite(

151V.V. Stockton G.P. Limited

152V.V. Watford G.P. Limited

153VV CR 1s.r.0.

154 VV Hungaria 1Kft.

155VV Immobilien Verwaltungs GmbH
156 VV Immobilien Verwaltungs und Beteiligungs Gmt
157VV Poland 1 sp.z.0.c

158VV USA LLC

159W.L. Ross & Co. (India) LLC

160W.L. RossM & T, LLC

161W.L.Ross & Co., LLC

162WLR China Energy Associates L

163 WLR Euro Wagon Management L1
164 WL Ross (India) Private Limited
165WL Ross Dip Management LL



Exhibit 23.1

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference in Registration Statement (Form S-8 No. 3¥B609) pertaining to the AMVESC;
Executive Share Option Scheme, in the Registraimtement (Form S-8 No. 338037) pertaining to the AMVESCAP Sharesave Plarhé
Registration Statement (Form S-8 No. 333-11596japeng to the AMVESCAP Sharesave Plan, in the Regfiion Statement (Form &No
333-11428) pertaining to the AMVESCAP 401(k) Planthe Registration Statement (Form S-8 No. 38802) pertaining to the AMVESC/
Global Stock Plan, the Executive Share Option Sehetime AIM Option Plans and the AMVESCAP SharesRlan, in the Registratis
Statement (Form S-8 No. 38962) pertaining to the AMVESCAP Global Stock Pl&xecutive Share Option Scheme and the AIM Q)
Plans, and in the Registration Statement (FormN&.83334150970) pertaining to the Invesco Ltd. 2008 Gldbquity Incentive Plan, of o
reports dated February 25, 2009, with respectéoctinsolidated financial statements of Invesco, atil the effectiveness of internal cor
over financial reporting of Invesco Ltd., includiecthis Annual Report (Form 10-K) for the year edd#ecember 31, 2008.

/sl Ernst & Young LLI

Atlanta, Georgia
February 25, 200



EXHIBIT 31.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Martin L. Flanagan, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Invesco Ltd.;

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nteadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatainal control over financial reporting (as definin Exchange Act Rules 13&(f)
and 15+15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduregansed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatioiatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finahoéporting to be designed uni
our supervision, to provide reasonable assurangardiang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip!

¢) Evaluated the effectiveness of the registiadtsclosure controls and procedures and presémtéds report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registraatmos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrans other certifying officer and | have disclosedsdsh on our most recent evaluation of internal adndver financie
reporting, to the registrant’s auditors and theitaadmmittee of registrand’ board of directors (or persons performing theiveden
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controgéofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refgmahcial information; an

b) Any fraud, whether or not material, that involvesimagement or other employees who have a significgdatin the registrand’
internal control over financial reportin

February 27, 200 /s/ Martin L. Flanagan
Martin L. Flanagan

President and Chief Executive Officel




EXHIBIT 31.2

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Loren M. Starr, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Invesco Ltd.;

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistade a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nteadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amndtf@ periods presented in this rep

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatainal control over financial reporting (as definin Exchange Act Rules 13&(f)
and 15+15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduregansed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatioiatieg to the registrant, including its consolidhtubsidiaries, is made known tc
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over financial réipgr, or caused such internal control over finahoéporting to be designed uni
our supervision, to provide reasonable assurangardiang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip!

¢) Evaluated the effectiveness of the registiadtsclosure controls and procedures and presémtéds report our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registraatmos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; &

The registrans other certifying officer and | have disclosedsdsh on our most recent evaluation of internal adndver financie
reporting, to the registrant’s auditors and theitaadmmittee of registrand’ board of directors (or persons performing theiveden
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controgéofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refgmahcial information; an

b) Any fraud, whether or not material, that involvesimagement or other employees who have a significgdatin the registrand’
internal control over financial reportin

February 27, 200 /sl Loren M. Starr
Loren M. Starr

Senior Managing Director and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION OF MARTIN L. FLANAGAN
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”hiAual Report on Form 10-K for the period ended Ddwmer 31, 2008 (the “Report”),
Martin L. Flanagan, do hereby certify, pursuant®U.S.C. § 1350, as adopted pursuant to § 90BeoSarbane®xley Act of 2002, that to n
knowledge:

1. the Report fully complies with the requirementsSeiction 13(a) or 15(d), as applicable, of the S#earExchange Act of 1934; a

2. the information contained in the Report fairly pets, in all material respects, the financial ctiadiand results of operations
the Company

February 27, 200 [s/ Martin L. Flanagan
Martin L. Flanagan
President and Chief Executive Officel




EXHIBIT 32.2

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”nual Report on Form 10-K for the period ended Ddwer 31, 2008 (the “Report”),
Loren M. Starr, do hereby certify, pursuant to 1&)C. § 1350, as adopted pursuant to § 906 of #énkaBexley Act of 2002, that to n
knowledge:

1. the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SgearExchange Act of 1934; a

2. the information contained in the Report fairly pets, in all material respects, the financial ctadiand results of operations
the Company

February 27, 200 [s/ Loren M. Starr

Loren M. Starr
Senior Managing Director and Chief Financial
Officer




