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

Form 10-K

(Mark One)

A ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 2009
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 1-13908

Invesco
Invesco Ltd.

(Exact Name of Registrant as Specified in Its Charter)

Bermuda 98-0557567
(Sate or Other Jurisdiction of (I.R.S. Employer

Incorporation or Organization) Identification No.)

1555 Peachtree Street, NE, Suite 1800, Atlanta, C 30309
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area cftit) 892-0896
Securities registered pursuant to Section 12(b) dlfie Act:

Title of Each Class Name of Exchange on Which Registere
Common Shares, $0.20 par value per s New York Stock Exchang

Securities registered pursuant to Section 12(g) ¢tie Act: None
Indicate by check mark if the registrant imell-known seasoned issuer, as defined in Ruleot@Be Securities Act. Ye&I No [
Indicate by check mark if the registrant i$ regjuired to file reports pursuant to Section L$ection 15(d) of the Act. Y& No M

Indicate by check mark whether the registrétjthas filed all reports required to be filed®gction 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the past@s. Ye NoO

Indicate by check mark whether the registre® submitted electronically and posted on its @@te Web site, if any, every Interactive C
File required to be submitted and posted pursuaRiule 405 of Regulation S-T during the precedi@gribnths (or for such shorter period that
the registrant was required to submit and post §ileg). Yesd No O

Indicate by check mark if disclosure of delieqt filers pursuant to Item 405 of Regulation $Kot contained herein, and will not be
contained, to the best of registrant’s knowledgealdfinitive proxy or information statements incorgted by reference in Part IIl of this Form
10-K or any amendment to this Form 10{H.

Indicate by check mark whether the registiqatlarge accelerated filer, an accelerated filerpn-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated file] Accelerated fileld Non-accelerated filed Smaller reporting compard
(Do not check if a smaller reporting compa



Indicate by check mark whether the registimat shell company (as defined in Rule 12b-2 offkehange Act.) YeEl No ™

At June 30, 2009, the aggregate market vaitieeovoting stock held by non-affiliates was $Bilion, based on the closing price of the
registrant’'s Common Shares, par value U.S. $0.28pare, on the New York Stock Exchange. At Jan@4n2010, the number of Common

Shares outstanding was 431,677,226.
DOCUMENTS INCORPORATED BY REFERENCE

The registrant will incorporate by referencrmation required in response to Part lll, Itebs14 in its definitive Proxy Statement for its
annual meeting of shareholders, to be filed with$ecurities and Exchange Commission within 123 a@dter December 31, 2009.
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SPECIAL CAUTIONARY NOTE REGARDING FORWARD-LOOKING S TATEMENTS

This Report, the documents incorporated bgresfce herein, other public filings and oral andtem statements by us and our management,
may include statements that constitute “forwardking statements” within the meaning of the UnitedtSs securities laws. These statements
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 operatiexggenses, earnings, liquidity, cash flows
and capital expenditures, industry or market camilit, assets under management, acquisition aegwtnd the effect of completed acquisitic
debt levels and our ability to obtain additionaldincing or make payments on our debt, legal andatgy developments, demand for and
pricing of our products and other aspects of owiriess or general economic conditions. In additidmen used in this Report, the documents
incorporated by reference herein or such other mecits or statements, words such as “believes,"detgy’ “anticipates,” “intends,” “plans,”
“estimates,” “projects,” “forecasts,” and futurearnditional verbs such as “will,” “may,” “could;should,” and “would,” and any other
statement that necessarily depends on future evametintended to identify forward-looking statertsen

Forward-looking statements are not guararaéperformance or other outcomes. They involvesjskcertainties and assumptions.
Although we make such statements based on assumgjptiat we believe to be reasonable, there camw lassurance that actual results will not
differ materially from our expectations. We cautiomestors not to rely unduly on any forward-loakistatements.

The following important factors, and otherttas described elsewhere in this Report or incafeat by reference into this Report or
contained in our other filings with the U.S. Setias and Exchange Commission (SEC), among otheudd cause our results to differ
materially from any results described in any fordvlyoking statements:

. variations in demand for our investment productsasvices, including termination or r-renewal of our investment advisc
agreements

. significant changes in net asset flows into drafuithe accounts we manage or declines in markieevof the assets in, or
redemptions or other withdrawals from, those acts

. enactment of adverse state, federal or foreigisletion or changes in government policy or regiafa(including accounting
standards) affecting our operations, our capitgirements or the way in which our profits are ti

. significant fluctuations in the performance of dahtl equity markets worldwid

. exchange rate fluctuations, especially as agaiesttS. dollar

. the effect of economic conditions and interestgatethe U.S. or globally

. our ability to compete in the investment managerhesiness

. the effect of consolidation in the investment mamagnt busines:

. limitations or restrictions on access to distribotchannels for our produc

. our ability to attract and retain key personnetjuding investment management professior
. the investment performance of our investment prtgj

. our ability to acquire and integrate other comeainto our operations successfully and the extenthich we can realize
anticipated cost savings and synergies from sughisitions;

. changes in regulatory capital requireme
. our debt and the limitations imposed by our créatility;

. the effect of failures or delays in support systemsustomer service functions, and other intefounst of our operation:

3
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. the occurrence of breaches and errors in the comdwair business, including any failure to progeshfeguard confidential ar
sensitive information

. the execution risk inherent in our ongoing comj-wide transformational initiative:
. the effect of political or social instability inghcountries in which we invest or do busine

. the effect of terrorist attacks in the countriesvinch we invest or do business and the escalafitnostilities that could resu
therefrom;

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

. adverse results in litigation, including privateitlitigation related to mutual fund fees and aimilar potential regulatory or oth
proceedings

Other factors and assumptions not identifisolve were also involved in the derivation of thsgard-looking statements, and the failure
of such other assumptions to be realized may aaeecactual results to differ materially from thpsgjected. For more discussion of the risks
affecting us, please refer to Part I, ltem 1A, Ri&actors.”

You should consider the areas of risk desdrdd®ove in connection with any forward-looking staénts that may be made by us and our
businesses generally. We expressly disclaim angatidn to update any of the information in thisaory other public report if any forward-
looking statement later turns out to be inaccunatesther as a result of new information, futurergser otherwise. For all forward-looking
statements, we claim the “safe harbprévided by Section 27A of the Securities Act 083%nd Section 21E of the Securities Exchange £
1934.

PART I

In this Annual Report on Form 10-K, unlessesttise specified, the terms “we,” “our,” “us,” “cqgrany,” “Invesco,” and “Invesco Ltdrefel
to Invesco Ltd., a company incorporated in Bermuauahal, its subsidiaries.

Iltem 1. Business
Introduction

Invesco is a leading independent global inmesit management company, dedicated to helping eeamlldwide build their financial
security. By delivering the combined power of oistidctive worldwide investment management captédj Invesco provides a
comprehensive array of enduring investment prodiacteetail, institutional and high-net-worth clisraround the world. Operating in 20
countries, Invesco had $423.1 billion in assetseamdanagement (AUM) as of December 31, 2009.

The key drivers of success for Invesco argdtamm investment performance and client servideeled across a diverse spectrum of
investment management capabilities, distributioanctels, geographic areas and market exposuresHgving success in these areas, we
to generate positive net flows, increased AUM asgbaiated revenues. We are affected significantijnbrket movements, which are beyond
our control; however, we endeavor to mitigate thpact of market movement by offering broad investioapability, client and geographical
diversification. We measure relative investmenfgrenance by comparing our investment capabilittesdmpeting products, industry
benchmarks and client investment objectives. Gdélgedistributors, investment advisors and consublaake into consideration longer-term
investment performance (e.g., three-year and fe@r-performance) in their selection of investmentipct and manager recommendations to
their customers, although shorter-term performanag also be an important consideration. Third-peatings may also have an influence on
client investment decisions. Quality of client seevis monitored in a variety of ways, includingipdic client satisfaction surveys, analysis of
response times and redemption rates, competitinehmearking of services and feedback from investrmensultants.

Invesco Ltd. is organized under the laws aff&la, and our common shares are listed and tradéte New York Stock Exchange under
the symbol “IVZ.”We maintain a Web site at www.invesco.com. (Infaioracontained on our Web site shall not be deetodst part of, or t
be incorporated into, this document).




Table of Contents

Strategy

The company focuses on four key strategicripies that are designed to further strengthenbmusiness and help 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 worldeet our clien’ needs

. Unlock the power of our global operating platforgnddmplifying our processes and procedures andhéniintegrating the suppc
structures of our business globally; ¢

. Continue to build a hic-performance organization by fostering greater parsncy, accountability and execution at all lev

Over the past four years, Invesco has takeumaber of steps to leverage the individual stremgfiour distinct investment centers and
present the organization as a single firm to olent$ around the world. We believe these changes $taengthened Invessoibility to operat
more efficiently and effectively as an integratglbbal organization.

Since we take a unified approach to our bussinee are presenting our financial statement#ret disclosures under the single operating
segment “asset management.”

Recent Developments

The global economic recession, the generaker@ag of government, agency and corporate créditdissolution and strategic redirection
of certain large financial institutions, and therk& volatility over the past two years has hadbaificant impact on our industry. These fact
among others, created a unique competitive oppityttor few investment management firms that weskedo deliver superior relative
investment performance, maintain their corporatarfcial strength, and remain intensely focusedeir tlients. We believe Invesco was one
of these few firms that was able to emerge froma thiallenging economic and market environment imgroved competitive position.

Several investment, credit, and liquidity Bss@affected many key competitors within the assetagement industry, including significant
economic and reputational exposure to asset-bass@dtities, illiquid credit derivatives, structuredestment vehicles (SIVs), auction rate
preferred shares, hedge funds that were effectiygéyating as Ponzi schemes, and securities lemilogyams that lost value. Invesco had |
to no exposure to such factors. Furthermore, wddlee competitors were withdrawing from the marlatp| we were meeting regularly with
clients, helping them navigate the difficult makahd sharing solutions to meet their long-ternestment needs. That enhanced visibility
allowed us to deepen our existing relationshipsfaster new ones, putting us in a strong posit®clents began returning to the markets.

Invesco’s commitment to our multi-year stratsgt a firm foundation for the company’s many aekiments during 2009, including:

. Relative investment performance remained strongsadhe enterprise in 2009, with 69% of assetopeifig ahead of peers on -
year basis at year en

. Maintaining the number one position for Invescopegunal in the U.K. for retail assets under managenveth record net inflows
particularly in fixed income, and strong investmpatformance

. Positive fund flows for the year and record fixadame assets under management for Invesco

. Selection by the U.S. Treasury, among only eighetmanagers, to participate in the Pi-Private Investment Program (PPI
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. Launch of our mortgage REIT, Invesco Mortgage Gdpinc. (IVR), an IPO which raised $200 millionéquity. In January 201
Invesco Mortgage Capital raised an additional $hiGon;

. 75% of Invesco Fixed Income AUM above benchmarla@-year basis at year end, further buildingreputation as a “safe hands”
manager during a volatile time in the marki

. Successful launch of a $540 million Chinese ggfuihd in Japan, which was the third largest onsl@hina product offering in the
local market

. Industry recognition of our Asian investment teamsluding best equity group award for our Chinajwenture;

. Continued strong flows at Invesco PowerShared tlae launch of intelligent exchange-traded furi€lERs) to Canadian investors
through an innovative suite of mutual fun

. Extended leadership position of the team at W.LsR% Co. with their unique investment disciplinelability to capture distress:
market opportunities

. Continued growth of Inves’'s Hyderabad, India, facility, which was launchedyei 2007 utilizing an outsourcing mod
commonly referred to as “build/operate/transfem&Tacility provides cost-effective support for aperations, technology and
finance groups, and is now firmly established veithoutsourced staff of more than 400. At such tima¢ formal transfer of control
of the facility moves to Invesco (expected to oagithin the next 18 months), the current staff Wwilcome Invesco employees and
will be added to Inves(s headcoun

Together, these efforts resulted in positigeflows for our business in each quarter of 2@(3he same time, reflecting the decline in
global markets and resulting decline in the comfmagsets under management, operating margin arapageating margin decreased to 18.4%
and 25.9% in 2009, respectively, from 22.6% an®%ilin 2008, respectively. (See Part II, Iltem 7, fidgement’s Discussion and Analysis of
Financial Condition and Results of Operations —e$ithe of Non-GAAP Informationfor a reconciliation of operating income to net igtieg
income — and by calculation, a reconciliation oérgiing margin to net operating margin — and imgraredditional disclosures.

We continued to execute on our long-term st making disciplined capital and resource aliocadecisions in a challenging
environment, which we believe further improved ahility to serve our clients, reinforced our repista as one of the premiere global asset
managers, and helped to deliver competitive levktperating income and margins as we progressedgdh the year. In addition, we took
steps to further strengthen our financial posiiload augment our capital flexibility through a swesfal capital raise and a new credit facility.
We retain a positive outlook by S&P and stableanklwith Moody'’s.

Perhaps the most visible of our accomplishsi@n2009 was our announcement in October thatrer@@quiring Morgan Stanley’s retalil
asset management business, including Van Kampencdmmbination of our organizations has tremendoyications for Invesco’s business
when the transaction closes in mid-2010. Througttansaction, we expect to expand the depth asablth of our investment strategies,
strengthen our overall distribution capabilitiesl @meatly enhance our ability to serve clientshbptthe U.S. and globally. The planned
acquisition provided Invesco the opportunity toiegwits overall branding approach in the U.S. Unitiernew approach, beginning April 30,
2010, Invesco Aim will be rebranded as Invesco Al funds will be rebranded with the Invesco naraey(, AIM Charter Fund will become
Invesco Charter Fund). In addition, after the clokthe transaction, Invesco will be added to tleenWKampen open-end fund names (e.g., Van
Kampen Comstock Fund will become Invesco Van Kanfpemstock Fund), and Invesco will rebrand the Mar§ganley products that are
included in the transaction (e.g., Morgan Stanlpgcal Value Fund will become Invesco Special Vdtuad).

Certain Demographic and Industry Trends

Demographic and economic trends around thédvemntinue to transform the investment managenmehitstry and our business:

. There is an increasing number of investors who se#drnal professional advice and investment mansagehelp them reach the
financial goals
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. As the"baby boome” generation continues to mature, there is an inarglslarge segment of the world population thateiaching
retirement age. Economic growth in emerging magkeintries has created a large and rapidly exparglotgal middle class and
high net worth population with accelerating levefsvealth. As a result, globally, there is a higlgtee of demand for an array of
investment solutions that span investment capggslitvith a particular emphasis on savings vehidesetirement. We believe
Invesco, as one of the few, truly global, independevestment managers is very well-positionedttiaet these retirement assets
through its enduring products that are focusedag-term investment performanc

. We have seen increasing demand from clients fdvaa#md beta to be separated as investment stmfaglee investmer
management industry. (“Alpha” is defined as exgessrn attributable to a manager, and “beta” refietthe return of an underlying
benchmark.) This trend reflects how clients aréedéntiating between low-cost beta solutions suchassive, index and ETF
products and high-priced alpha strategies such as those offered Imy miéernative product:

. Investors are increasingly seeking to invest oetslietir domestic markets. They seek firms thatatpeglobally and hav
investment expertise in markets around the worlde$co, with a comprehensive range of investmeguaiéities managed by
distinct investment teams worldwide, is v-positioned to benefit from this tren

Our four strategic priorities and our planstiiking the business forward acknowledge theseodeaphic and economic trends, as we work
to further strengthen our competitive position. @Quuiti-year strategy is designed to leverage oabal presence, our distinctive worldwide
investment management capabilities and our talgmeegle to further grow our business and ensurdomgrterm success.

Investment Management Capabilities

Invesco is a leading independent global inmesit manager with operations in 20 countries. ABedember 31, 2009, Invesco managed
$423.1 billion in assets for retail, institutioraald high-net-worth investors around the world. Blivetring the combined power of our
distinctive worldwide investment management cajitésl, Invesco provides a comprehensive array dfigng solutions for our clients.

Supported by a global operating platform, Bogedelivers a comprehensive array of investmesdymts and services to retail, institutional
and high-net-worth investors on a global basis.NAle a significant presence in the institutional eetail segments of the investment
management industry in North America, Europe anid-A%&cific, with clients in more than 100 countries

We believe that the proven strength of outimis and globally located investment centers dair twell-defined investment disciplines
provide us with a competitive advantage in the efesany of our clients. There are few independevéstment managers with teams as
globally diverse as Invesco’s and with the samadiifeand depth of investment capabilities and prtdWe offer multiple investment
objectives within the various asset classes andyats that we manage. Our asset classes, brodithedeinclude money market, fixed incor
balanced, equity and alternatives. Approximateo4df our AUM as of December 31, 2009, was investeghjuities (December 31, 2008: 3
in equities), with the balance invested in fixeddme and other securities.
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The following table sets forth the investmebjectives by which we manage, sorted by asses:.clas

Objectives by Asset Class

Money Market Equity Alternatives

Prime Convertibles Single Country ~ Small Cap Cor Financial Structure

Government/Treasul Core/Core Plu Small Cap Growtl Absolute Returr

Tax-Free Emerging Market: Asset Allocatiol  Small Cap Value U.S. REITS

Cash Plus Enhanced Cas Target Date Mid Cap Core Global REITS

Taxable Government Bond Target Risk Mid Cap Growth U.S. Direct Real Esta
High-Yield Bonds Mid Cap Value European Direct Real Este
Bank Loans Large Cap Cor Asian Direct Real Esta!
Passive/Enhance Large Cap Growtl Private Capital Direct Investmer

Intermediate Tern
International/Globa
Municipal Bonds
Short Termr
Stable Value
Structured Securitie
(ABS, MBS, CMBS'
Investment Grade Cre

Large Cap Valu
Enhanced Index Quantitati
Sector Fund

International

Global

Regional/Single Countr

Private Capital Fund of Fun
Private Capital Distresse¢
Portable Alphg

Alternative Bete
GTAA/Global Macro

The following table sets forth the categonégproducts sold through our three principal digition channels:

Investment Vehicles by Distribution Channel

Retail

Institutional

Private Wealth Management

Mutual Funds

Investment Companies with Variable Cap

Investment Trust
Individual Savings Account
Exchang-Traded Fund

Institutional Separate Accour
Collective Trust Fund
Managed Account
Exchang-Traded Fund
Private Capital Fund
Variable Insurance Funt

Separate Accoun
Managed Account
Mutual Funds
Exchang-Traded Fund
Private Capital Fund
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One of Invesca greatest competitive strengths is the divergifioain our AUM by client domicile, distribution emnel and asset class. (
distribution network has gathered assets of apprataly 49% retail, 47% institutional, and 4% Prévgtealth Management clients. 39% of
client assets under management are outside theah@&we service clients in more than 100 countfiiee following tables present a
breakdown of AUM by client domicile, distributiomannel and asset class as of December 31, 2009:

AUM Diversification

By Client Domicile

(§ hillions) 1-¥r Change
LIS, 57 10.8%
Cansda b ] 20.3%
[IN:H 3545 45055
Continental

Europe $24.4 o
Asla pFi] IT4%
Total 54230 1EA%

By Distribution Channel

(% billions) 1-¥r Chanpe
Relail LR IRA%
Insistutienal 12010 33%
PR 5152 14.3%
Total 5423.1 184%
Balancad
By Adset Class 5%, .
e Woney Marks|
/./ ke 19.7%
(% hillinns 1-¥r Change / \
Exquity 51734 3502 !
Balanced $41.5 26.5% f
Momey Market i®1s (LR |
Fixed Income §752 323% |
AltErnative J40.5 [3.1¥% | Eguity Fixad Income
\ 41 .09 178%
Total 84211 1RA4%

ARnrnativa
11.0%

See Part Il, Item 8, “Financial Statements and &pentary Data — Note 12, Geographic Informatidar’a geographic breakdown of our
consolidated operating revenues for the years eBededmber 31, 2009, 2008 and 2007.
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Distribution Channels
Retail

Invesco is a significant provider of retalv@stment solutions to clients through our distitnuichannels: Invesco Aim in the U.S., Invesco
Trimark in Canada, Invesco Perpetual in the U.Rvekco in Europe and Asia, and Invesco PowerSlifmesur ETF products). Collectively,
the retail investment management teams managesassk206.9 billion as of December 31, 2009. Weofétail products within all of the
major asset classes (money market, fixed incomanbed, equity and alternatives). Our retail praslaece primarily distributed through third-
party financial intermediaries, including traditadrbroker-dealers, fund “supermarkets,” retiren@atforms, financial advisors, insurance
companies and trust companies.

The U.K., U.S. and Canadian retail operati@mk among the largest by AUM in their respectiwerkets. As of December 31, 2009, Inve
Perpetual was the largest retail fund providehsW.K., Invesco Aim was the ¥Hargest non-proprietary mutual fund complex in ths.,
and Invesco Trimark was the@argest retail fund manager in Canada, and in mdditnvesco Great Wall, our joint venture in Chimas one
of the largest Sino-foreign managers of equity potslin China, with AUM of approximately $8 billias of December 31, 2009. Invesco
PowerShares adds a leading set of ETF products §4® billion in AUM and 120 exchange-traded fuadsof December 31, 2009) to the
extensive choices we make available to our rata#stors. We believe that we provide our retadrdis with one of the industry’s most robust
and comprehensive product lines.

Institutional

We provide investment solutions to instituibimvestors globally, with a major presence inth8., U.K., Continental Europe and Asia-
Pacific regions through Invesco and Invesco AinD@R billion in AUM as of December 31, 2009). Wéenfa broad suite of domestic and
global products, including traditional equitiesustured equities, fixed income (including moneyrkea funds for institutional clients), real
estate, private equity, distressed equities, firustructures, and absolute return strategiesidRagisales forces distribute our products and
provide services to clients and intermediaries adaie world. We have a diversified client base thaudes major public entities,
corporations, unions, non-profit organizations,@mehents, foundations and financial institutionde@is of Invesco Aim’s institutional money
market funds included 20 of the 25 largest comnaéfzanks in the U.S., 11 of the 20 largest glolzedks, and 10 of the Fortune 20 corporat
as of December 31, 2009.

Private Wealth Management

Through Atlantic Trust, Invesco provides higét-worth individuals and their families with a bbrange of personalized and sophisticated
wealth management services, including financiahseling, estate planning, asset allocation, investrmanagement (including use of third-
party managed investment products), private eqtriigf, custody and family office services. AtlanTirust also provides asset management
services to foundations and endowments. AtlanticsTobtains new clients through referrals from xgsclients, recommendations from other
professionals serving the high-net-worth markethsas attorneys and accountants, and from finaimt&imediaries, such as brokers. Atlantic
Trust has offices in 11 U.S. cities and managed2tiilion as of December 31, 2009.

Employees

As of December 31, 2009, we had 4,890 emplogeeoss the globe. As of December 31, 2008 and, 20® had 5,325 and 5,475
employees, respectively. None of our employeesveied under collective bargaining agreements.

Competition

The investment management business is highthpetitive, with points of differentiation includirinvestment performance, the range of
products offered, brand recognition, business egfmut, financial strength, the depth and continoityelationships, quality of service and the
level of fees charged for services. We compete witirge number of investment management firmsneeroial banks, investment banks,
broker dealers, hedge funds, insurance companikstaer financial institutions. We believe that theersity of our investment styles, product
types and channels of distribution enable us topmimeffectively in the investment management lassinWe also believe being an
independent investment manager is a competitivarsidge, as our business model avoids conflictsatteainherent within institutions that bc
distribute investment products and manage invedtpraaucts. Lastly, we believe continued executgainst our multi-year strategy will
further strengthen our long-term competitive positi
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Management Contracts

We derive substantially all of our revenuesrfrinvestment management contracts with clientsfands. Fees vary with the type of assets
being managed, with higher fees earned on activalyaged equity and balanced accounts, along vatlestate and alternative asset products,
and lower fees earned on fixed income, money mankétstable value accounts. Investment manageroatracts are generally terminable
upon thirty or fewer days’ notice. Typically, rdtaivestors may withdraw their funds at any timehweut prior notice. Institutional and private
wealth management clients may elect to terminai thlationship with us or reduce the aggregatelwarhof assets under management with
very short-notice periods.

Available Information

We file current and periodic reports, proxgtetnents and other information with the SEC, copfashich can be obtained from the SEC’s
Public Reference Room at 100 F Street, NE, Wasbimd2C 20549. Information on the operation of thibliR Reference Room can be
obtained by calling the SEC at 1-800-SEC-0330.

The SEC maintains an Internet site that costegports, proxy and information statements ahdrahformation regarding issuers that file
electronically with the SEC, at www.sec.gov. We makailable free of charge on our Web site, wwwvesoo.com, our Annual Report on F¢
10-K, Quarterly Reports on Form 10-Q, Current Repon Form 8-K, and amendments to those repoes & furnished pursuant to Section 13
(a) or 15(d) of the Securities Exchange Act of 198tamended, as soon as reasonably practicabteraftelectronically file such material
with, or furnish it to, the SEC.

Iltem 1A. Risk Factors

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

The capital and credit markets have been épeing substantial volatility and disruption fores a year. While these disruptions moder:
to some extent following the March 2009 lows in iggmarkets, historical norms have not returned tredpotential for extreme disruptions
remains. These market events have materially inedaatir results of operations, and may continuestsaj and could materially impact our
financial condition and liquidity. In this regard:

. The volatility of global market conditions aroutiet world has resulted, and may continue to resuftignificant volatility in our
assets under management and in our revenues, dwwverarket value fluctuations on our managed pboso

. In addition to the impact of the market valuescbent portfolios, the illiquidity and volatilitpf both the global fixed income and
equity markets could negatively affect our abittymanage client inflows and outflows from pooladdstment vehicles or to time
meet client redemption reques

. Our money market funds have always maintainetl.@0$net asset value (NAV); however, we do not gugee such level. Market
conditions could lead to severe liquidity issuemioney market products, which could affect their\'¢Alf the NAV of one of our
money market funds were to decline below $1.00spare, such funds could experience significantmgdiens in assets under
management, loss of shareholder confidence andatgnal harm. The SEC has recently adopted ness rgbverning U.S.
registered money market funds. These new ruledesigned to significantly strengthen the regulateguirements governing
money market funds, increase the resilience of furtis to economic stresses, and reduce the rigkngfon these funds.
Regulators in the U.S. are evaluating whether ¢ppse mandating a variable (“floating”) NAV for meynmarket funds. The
company believes such a change would have signifadverse consequences on the money market fnddstiy and the short-
term credit markets

. Even if legislative or regulatory initiatives othetr efforts successfully stabilize and add liqyidé the financial markets, we m
need to modify our strategies, businesses or dpastand we may incur increased capital requirésnand constraints or
additional costs in order to satisfy new regulat@guirements or to compete in a changed busimagament.

11




Table of Contents

. In the event of extreme circumstances, includimgnemic, political, or business crises, such asdespread systemic failure in t
global financial system or additional failures wfrfs that have significant obligations as countgipesa on financial instruments, we
may suffer further significant declines in assetder management and severe liquidity or valuagsoeés in the short-term
sponsored investment products in which client admgany assets are invested, all of which would el affect our operating
results, financial condition, liquidity, credit nag)s, ability to access capital markets, and réardnd ability to attract key
employees. Additionally, these factors could impaat ability to realize the carrying value of owoglwill.

We may not adjust our expenses quickly enough taehdurther significant deterioration in global fimncial markets.

In response to significant reductions in cesets under management related to recent adveasgehin world financial markets, we have
undertaken a variety of efforts to achieve costragsand reduce our overall operating expensege lire unable to effect appropriate expense
reductions in a timely manner in response to deslin our revenues, or if we are otherwise unabeltipt to rapid changes in the global
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 restileither a decline in market value
of such assets or net outflows, which would redudbe investment management fees we earn.

We derive substantially all of our revenuesrfrinvestment management contracts with clientsleddthese contracts, the investment
management fees paid to us are typically baselemtrket value of assets under management. Assé¢s management may decline for
various reasons. For any period in which reveneetirte, our income and operating margin may dedye greater proportion because cer
expenses remain relatively fixed. Factors thatdadecrease assets under management (and themferaies) include the following:

Declines in the market value of the assets in the funds and accounts managed. These could be caused by price declines in theriesu
markets generally or by price declines in the miaskgments in which those assets are concentrgppdoximately 41% of our total assets
under management were invested in equity secugtidsapproximately 59% were invested in fixed ineand other securities at
December 31, 2009. Through the date of the filithe Annual Report on Form 10-K with the SEC, naiskcontinue to be volatile. Our
AUM as of January 31, 2010, was $412.6 billion. ¥danot predict whether the continued volatilityhie markets will result in substantial
or sustained declines in the securities marketergdlyg or result in price declines in market segtaém which our assets under management
are concentrated. Any of the foregoing could negétiimpact our revenues, income and operating marg

Redemptions and other withdrawals from, or shifting among, the funds and accounts managed. These could be caused by investors (in
response to adverse market conditions or pursuitredr investment opportunities) reducing theireistynents in funds and accounts in
general or in the market segments on which Invésceses; investors taking profits from their inveents; poor investment performance of
the funds and accounts managed by Invesco; anfbli@risk characteristics, which could cause irtees to move assets to other investn
managers. Poor performance relative to other inveist management firms tends to result in decresaled, increased redemptions of fund
shares, and the loss of private institutional diviidual accounts, with corresponding decreasesiirevenues. Failure of our funds and
accounts to perform well could, therefore, haveagemal adverse effect on us. Furthermore, thevieesarn vary with the types of assets
being managed, with higher fees earned on activelyaged equity and balanced accounts, along vatrestate and alternative asset
products, and lower fees earned on fixed incomestatale return accounts. Therefore, our revenugsdadine if clients shift their
investments to lower fee accounts.

Declines in the value of seed capital and partnership investments. The company has investments in sponsored investpnedticts that
invest in a variety of asset classes, including,nat limited to equities, fixed income productsypte equity, and real estate. Investments in
these products are generally made to establisick tecord, meet purchase size requirements fdinyeblocks, or demonstrate economic
alignment with other investors in our funds. Adeersarket conditions may result in the need to wide/n the value of these seed
investments. As of December 31, 2009, the compandy#151.8 million in seed capital and partnershygstments.

Our investment advisory agreements are subjecetoniination or nonrenewal, and our fund and other investors may withev their asset
at any time.

Substantially all of our revenues are derifrech investment advisory agreements. Investmenisady agreements are generally terminable
upon 30 or fewer days’ notice. Agreements with WnBtual funds may be terminated with notice, omieated in the
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event of an “assignment” (as defined in the InvestnCompany Act), and must be renewed annualljhbeyisinterested members of each
fund’s board of directors or trustees, as requingthw. In addition, the board of trustees or dives of certain other fund accounts of Invesco
or our subsidiaries generally may terminate thegestment advisory agreements upon written noticaiy reason. Mutual fund and unit trust
investors may generally withdraw their funds at eime without prior notice. Institutional clientsay elect to terminate their relationships with
us or reduce the aggregate amount of assets underamagement, and individual clients may elecdase their accounts, redeem their shares
in our funds, or shift their funds to other typdsaocounts with different fee structures. Any temation of or failure to renew a significant
number of these agreements, or any other lossiginéficant number of our clients or assets undanagement, would adversely affect our
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 instdogal investors using money market products andrathort-term duration fixed income products
for cash management purposes may shift these ineess to direct investments in comparable instrumgnorder to realize higher yields than
those available in money market and other fund getsdholding lower yielding instruments. These raggons would reduce managed assets,
thereby reducing our revenues. In addition, risitigrest rates will tend to reduce the market valuleonds held in various investment
portfolios and other products. Thus, increasesterést rates could have an adverse effect onesencies from money market portfolios and
from other fixed income products. If securitieshiiita money market portfolio default, or investedemptions force the portfolio to realize
losses, there could be negative pressure on igsset value. Although money market investmentsiarguaranteed instruments, the company
might decide, under such a scenario, that it itsibest interest to provide support in the fornrasupport agreement, capital infusion, or other
methods to help stabilize a declining net asseterdbome of these methods could have an adverseirap our profitability. Additionally, we
have $17.9 million of equity at risk invested irr @ollateralized loan obligation products, the \agion of which could change with changes in
interest and default rates.

We operate in an industry that is highly regulatéd many countries, and any adverse changes in tegulations governing our business
could decrease our revenues and profitability.

As with all investment management companiasagtivities are highly regulated in almost aluntries in which we conduct business. Li
and regulations applied at the national, stateravipcial and local level generally grant governita¢iagencies and industry self-regulatory
authorities broad administrative discretion over activities, including the power to limit or reistrbusiness activities. Possible sanctions
include the revocation of licenses to operate oeliasinesses, the suspension or expulsion froarticplar jurisdiction or market of any of o
business organizations or their key personnelinip@sition of fines and censures on us or our eggae and the imposition of additional
capital requirements. It is also possible that lawg 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 téntaén minimum levels of capital. These and otharilar provisions of applicable law may ha
the effect of limiting withdrawals of capital, repaent of intercompany loans and payment of divideloygl such entities. After redomicile and
after consultation with the U.K. Financial Servidagthority (FSA), it has been determined that,tfoe purposes of prudential supervision,
Invesco Ltd. is not subject to regulatory consdbdicapital requirements under current EuropeantJ(tU) Directives. A sub-group,
however, including all of our regulated EU subsiidig, is subject to these consolidated capitalirements, and capital is maintained within
this sub-group to satisfy these regulations. Atédelser 31, 2009, the European sub-group had casbaahdequivalent balances of
$333.5 million, much of which is used to satisfgsk regulatory requirements. Complying with ouutary commitments may result in an
increase in the capital requirements applicabtéédEuropean sub-group. As a result of corporatueturing and the regulatory undertakings
that we have given, certain of these EU subsidiariay be required to limit their dividends to ttagmt company, Invesco Ltd. We cannot
guarantee that further corporate restructuring motl be required to comply with applicable legisiat

The regulatory environment in which we opefagguently changes and has seen significant iseceeegulation in recent years. We may be
adversely affected as a result of new or revisgilaion or regulations or by changes in the mtetation or enforcement of existing laws and
regulations. To the extent that existing regulatiare amended or future regulations are adoptedetiace the sale, or increase the
redemptions, of our products and services, orritkgatively affect the investment performance ofoaducts, our aggregate assets under
management and our revenues could be adversebtedfdn addition, regulatory changes could impadditional costs, which could
negatively impact our profitability.
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Various regulators, legislators, other govegntofficials and other public policy commentatbeve proposed or are considering proposals
for regulatory reform in response to the ongoirigisiin the financial markets. Certain proposatsfar reaching and if enacted could have a
material impact on Invesco’s business. While manthese proposals are designed to address pergaigbtems in the banking sector, certain
of the proposals could be applied to other findragavices companies, including asset managersnRalt developments include:

. Expanded prudential regulation over investment rgameent firms
. New or increased capital requirements and relatgdlation (including new capital requirements @eitey to money market fund

. Fundamental change to the regulation of money nidukels in the U.S. The SEC has recently proposemges to Rule -7, the
primary securities regulation governing U.S. regjisti money market funds. The SEC has recently aedamw rules governing
U.S. registered money market funds. These new aewkeglesigned to significantly strengthen the raiguy requirements governing
money market funds, increase the resilience of furtis to economic stresses, and reduce the rigkngfon these funds.
Regulators in the U.S. are evaluating whether ¢ppse mandating a variable (“floating”) NAV for menmarket funds. The
company believes such a change would have signifedverse consequences on the money market fnddstiy and the short-
term credit markets

. Changes impacting certain other products or maileets, retirement savings
. Enhanced licensing and qualification requiremeats<éy personne

. Other additional rules and regulations and dsale requirements. Certain proposals would impdséianal disclosure burdens on
public companies, including Invesco. Certain ofsteroposals could impose requirements for morespicead disclosures of
compensation to highly-paid individuals. Dependipgpn the scope of any such requirements, the coynauid be disadvantaged
in retaining key employees -3-vis private companies, including hedge fund spa

. Other changes impacting the identity or the orgativnal structure of regulators with supervisoryhauity over Invesca

Certain proposals would require national legisn or international treaties. Invesco canndhé time predict the impact of potential
regulatory changes on its business. It is possilid changes could impose material new compliaosts or capital requirements or impact
Invesco in other ways that could have a materiaéegk impact on Invesco’s results of operatiomsrfcial condition or liquidity. Moreover,
such changes could require us to modify our sti@sedpusinesses or operations, and we may incer agw constraints or costs in order to
satisfy new regulatory requirements or to compet& ¢changed business environment.

To the extent that existing or future reguas affecting the sale of our products and sendcesir investment strategies cause or contribute
to reduced sales or increased redemptions of aalugts or impair the investment performance ofgroducts, our aggregate assets under
management and revenues might be adversely affected

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

Invesco and certain related entities have@gnt years been subject to various legal procgsdirising from normal business operations
and/or matters that have been the subject of puswiegulatory actions. See Part I, Iltem 3, “LegakcPedings,” for additional information.

The U.S. Supreme Court is expected to reatdgcesion in the case dbnesv. Harris during its current term, which is scheduled to end
June 2010. That case involves the interpretatiddeation 36(b) of the Investment Company Act of,%6 amended. Section 36(b) grants
private parties the right to sue to challenge feed by mutual funds to their investment advisBxespending on the nature and scope of the
Court’s ruling, the mutual fund industry in the Uc®uld face additional litigation defense costsyrcompliance costs and additional pressure
on mutual fund fees.
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Our investment management professionals and othey lemployees are a vital part of our ability torattt and retain clients, and the loss
of a significant portion of those professionals dauresult in a reduction of our revenues and pradhility.

Retaining highly skilled technical and manageftrpersonnel is important to our ability to attraid retain clients and retail shareholder
accounts. The market for investment managemenesgsafnals is competitive and has grown more sedant periods as the investment
management industry has experienced growth. Thkethor investment managers is also increasingiratterized by the movement of
investment managers among different firms. Ourgydhias been to provide our investment managemefggsionals with compensation and
benefits that we believe are competitive with ofleading investment management firms. However, \ag not be successful in retaining our
key personnel, and the loss of significant investihmeanagement personnel could reduce the attraetbgeof our products to potential and
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 maingathentrust and confidence of clients, regulatoié @ther market participants, and the
resulting good reputation is critical to our busis.eOur reputation is vulnerable to many threaas ¢hn be difficult or impossible to control, i
costly or impossible to remediate. Regulatory inigsi material errors in public reports, employehdnesty or other misconduct and rumors,
among other things, can substantially damage qutation, even if they are baseless or satisfdgtaddressed. Further, our business requires
us to continuously manage actual and potentiallictsbf interest, including situations where oandces to a particular client conflict, or are
perceived to conflict, with the interests of anotbléent. We have procedures and controls thatlaségned to address and manage conflicts of
interest, but this task is complex and difficutidaour reputation could be damaged, and the wilisg of clients to enter into transactions in
which such a conflict might arise may be affectédie fail — or appear to fail — to deal appropebtwith conflicts of interest. In addition,
potential or perceived conflicts could give risditigation or regulatory enforcement actions. Adgmage to our reputation could impede our
ability to attract and retain clients and key perssl, and lead to a reduction in the amount ofamsets under management, any of which could
have a material adverse effect on our revenuesianithcome.

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 witdeln we manage assets or provide products orcgpecify guidelines or contractual
requirements that Invesco is required to obsenthearprovision of its services. A failure to complith these guidelines or contractual
requirements could result in damage to our repanatr in our clients seeking to recover losseshavawing their assets or terminating their
contracts, any of which could cause our revenudsnahincome to decline. We maintain various coargle procedures and other controls to
prevent, detect and correct such errors. Whenran isrdetected, we typically will make a paymenbithe applicable client account to correct
it. Significant errors could impact our resultsoplerations.

Competitive pressures may force us to reduce tles fee charge to clients, increase commissions paidur financial intermediaries or
provide more support to those intermediaries, dhich could reduce our profitability

The investment management business is hightpetitive, and we compete based on a varietyatbfa, including investment performar
the range of products offered, brand recognitiasitess reputation, financial strength, stabilitd aontinuity of client and intermediary
relationships, quality of service, level of feesued for services and the level of compensatideh gnad distribution support offered to finani
intermediaries. We continue to face market pressiggarding fee levels in certain products.

We face strong competition in every markethich we operate. Our competitors include a langmlper of investment management firms,
commercial banks, investment banks, broker-deatedge funds, insurance companies and other fiaginsititutions. Some of these
institutions have greater capital and other resesjrand offer more comprehensive lines of prodaistsservices, than we do. Our competitors
seek to expand their market share in many of thdymts and services we offer. If these competaioessuccessful, our revenues and
profitability could be adversely affected. In adlit, there are relatively few barriers to entryrew investment management firms, and the
successful efforts of new entrants into our varidissribution channels around the world have aésuited in increased competition.

In 2009, we saw several instances of industnsolidation, both in the area of distributors amhufacturers of investment products. Ful
consolidation may occur in these areas in the étparticularly if the economic environment andfihancial markets remain uncertain and
volatile. The increasing size and market influeoteertain distributors of our products and of a@rt
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direct competitors may have a negative impact arability to compete at the same levels of profithbin the future, should we find ourselv
unable to maintain relevance in the markets in tvlwe compete.

We may engage in strategic transactions that coctdate risks.

As part of our business strategy, we regulanyew, and from time to time have discussiondwétspect to, potential strategic transactions,
including potential acquisitions, dispositions, solidations, joint ventures or similar transactiosmme of which may be material. There cal
no assurance that we will find suitable candidédestrategic transactions at acceptable pricege kafficient capital resources to pursue such
transactions, be successful in negotiating theiredwagreements, or successfully close transactities signing such agreements.

On October 19, 2009, we announced that thepeognhad entered into a definitive agreement taiaed/iorgan Stanley’s retail asset
management business, including Van Kampen Invegim&he transaction was valued at $1.5 billion jescitto adjustment), consisting of
payments by Invesco of $500.0 million in cash,vitvich we expect to use available cash balancedamdwings under our credit facility, and
an aggregate of approximately 44.1 million Invesooomon shares and non-voting common equivalenepef shares, which will result in
Morgan Stanley obtaining an approximately 9.3% gguierest in our company. The transaction has lzggroved by the boards of directors
of both companies and is expected to close in MiH2subject to customary regulatory, client antifahareholder approvals. As a result of
this transaction, and until the time of the deakirlg, contractual limitations are in place witegect to our issuing or repurchasing our com
shares (other than those related to employee casafien plans), and we are also unable to declapayany extraordinary dividends.

The aggregate amount of approximately 44.lianilnvesco common shares and non-voting commativatgnt preferred shares (with
economic rights identical to common stock, othantho right to vote such shares,) that we expeisstee to Morgan Stanley in exchange for
their asset management business upon closingahgseirtion are largely unrestricted. Since no “logkexists, Morgan Stanley may sell these
shares in the open market or through a secondé&sirgg subject to certain limited restrictionsMbrgan Stanley were to sell their future eq
stake in Invesco, or express an intention to kellstake, after the close, this may have a sigmifianpact on the company'’s stock price.

Acquisitions, including the pending acquigitiof Morgan Stanle retail asset management business, also posiskitbat any business \
acquire may lose customers or employees or couddnperform relative to expectations. We could alsperience financial or other setbacks if
pending transactions encounter unanticipated pnodléncluding problems related to closing or inggigm. Following the completion of an
acquisition, we may have to rely on the sellerrovjtle administrative and other support, includiimgncial reporting and internal controls, to
the acquired business for a period of time. Tharele no assurance that such sellers will do aomanner that is acceptable to us.

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

Our access to the capital markets, includexgpfirposes of financing potential acquisitiongetels significantly on our credit ratings. We
have received credit ratings of A3 and BBB+ fromddg's and Standard & Poor’s credit rating agenaiespectively, as of the date of this
Annual Report on Form 10-K. Standard & Poor’s hégasitive” outlook for the rating, and Moody’s has'stable” outlook for the rating as of
the date of this Annual Report on Form 10-K. Weaexwd that rating agency concerns include but atdimited to: our ability to sustain net
positive asset flows across customer channelsyptdgpe and geographies, our level of indebtedrmssrisk appetite and approach to risk
management, our ability to maintain consistent{pasinvestment, the profitability of our businassder a sustained downturn scenario, and
integration risk related to the pending acquisitddMorgan Stanley’s retail asset management basingdditionally, the rating agencies could
decide to downgrade the entire asset managemardtigdbased on their perspective of future groaviti solvency. Material deterioration of
these factors, and others defined by each ratieg@g could result in downgrades to our credingabr outlook, thereby limiting our ability to
generate additional financing or receive mandafiesiagement believes that solid investment gradegsare an important factor in winning
and maintaining institutional business and strigeshanage the company to maintain such ratings.

A reduction in our long- or short-term creditings could increase our borrowing costs, linit access to the capital markets, and may
result in outflows thereby reducing AUM and revesitiehe continuing current levels of unprecedentdtility in global finance markets may
also affect our ability to access the capital merlsbould we seek to do so. If we are unable tessccapital markets in a timely manner, our
business could be adversely affected.
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Our indebtedness could adversely affect our finaaigposition.

As of December 31, 2009, we had outstanditeg ttebt of $745.7 million and shareholders’ eqoity$6,912.9 million. The amount of
indebtedness we carry could limit our ability tdaib additional financing for working capital, cegdiexpenditures, acquisitions, debt service
requirements or other purposes, increase our \alhilgy to adverse economic and industry conditjdimsit our flexibility in planning for, or
reacting to, changes in our business or indushg,dace us at a disadvantage in relation to oompetitors. Any or all of the above factors
could materially adversely affect our financial pios.

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 maintairesfiied financial ratios, including maximum debtearnings and minimum interest coverage
ratios, as well as maintaining a minimum amourbof-term assets under management. This crediitfaaiso contains customary affirmative
operating covenants and negative covenants thanguother things, restrict certain of our subsidwirability to incur debt and restrict our
ability to transfer assets, merge, make loans #mer investments and create liens. The breachy€avenant (either due to our actions or due
to a significant and prolonged market-driven dexiimour longterm assets under management or our operatingseauduld result in a defat
under the credit facility. In the event of any swlgfault, lenders that are party to the creditlitgotould refuse to make further extensions of
credit to us and require all amounts borrowed utigecredit facility, together with accrued intérasd other fees, to be immediately due and
payable. If any indebtedness under the creditifaeilere subject to accelerated repayment, we nrightave sufficient liquid assets to repay
such indebtedness in full.

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

We sell a portion of our investment produbt®tgh a variety of financial intermediaries, irdig major wire houses, regional broker-
dealers, banks and financial planners in North Acaeiand independent brokers and financial advjdramsks and financial organizations in
Europe and Asia. Increasing competition for thasgidution channels could cause our distributiosts to rise, which would lower our net
revenues. As a result of recent market turmoiketheas been some consolidation of banks and biddaers, particularly in the U.S., and a
limited amount of migration of brokers and finar@dvisors away from major banks to independentsifocused largely on providing advice.
If these trends continue, our distribution costsldancrease as a percentage of our revenues dgedefalditionally, particularly outside of the
U.S., certain of the intermediaries upon whom w t@ distribute our investment products also gadlir own competing proprietary funds and
investment products, which could limit the disttilbn of our products. Increasingly, investors, fgatarly in the institutional market, rely on
external consultants and other unconflicted thadips for advice on the choice of investment manafhese consultants and third parties tend
to exert a significant degree of influence and thmay favor a competitor of Invesco as better megeteir particular client’s needs. There is no
assurance that our investment products will be antloeir recommended choices in the future. Addélbn if one of our major distributors
were to cease operations, it could have a sigmifiadverse effect on our revenues and profitabitgreover, any failure to maintain strong
business relationships with these distribution sesirand the consultant community would impair dailitst to sell our products, which in turn
could have a negative effect on our revenues aiitadvility.

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

We maintain and transmit confidential inforinatabout our clients as well as proprietary infation relating to our business operations as
part of our regular operations. Our systems coeldttacked by unauthorized users or corrupted mpater viruses or other malicious
software code, or authorized persons could inadmdyt or intentionally release confidential or priepary information.

Such disclosure could, among other things,atgour reputation, allow competitors to accesponprietary business information, result in
liability for failure to safeguard our clients’ datresult in the termination of contracts by oustrg customers, subject us to regulatory action,
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 fuordithat could lead to breaches and
errors, resulting in loss of customers or claimsaigst us or our subsidiaries.

The ability to consistently and reliably olot@iccurate securities pricing information, proad&Ent portfolio and fund shareholder
transactions and provide reports and other custsereice to fund shareholders and investors inraheounts managed by us is essential to
our continuing success. In recent periods, illiquigrkets for certain types of securities have meglincreased use of fair
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value pricing, which is dependent on certain subjegudgments. Any delays or inaccuracies in abitaj pricing information, processing such
transactions or such reports, other breaches aocseand any inadequacies in other customer sereauld result in reimbursement obligati

or other liabilities, or alienate customers ancepttlly give rise to claims against us. Our custoservice capability, as well as our ability to
obtain prompt and accurate securities pricing imfation and to process transactions and repotsglidy dependent on communications and
information systems and on third-party vendors.sehgy/stems could suffer deficiencies, failureswtarruptions due to various natural or man-
made causes, and our back-up procedures and dtpsalnilay not be adequate to avoid extended irgons in operations. Certain of these
processes involve a degree of manual input, arglgmilar problems could occur from time to timeeda human error.

If we are unable to successfully recover from aaser or other business continuity problem, we absuffer material financial loss, 10ss
human capital, regulatory actions, reputational har or legal liability.

If we were to experience a local or regioriahdter or other business continuity problem, sagch pandemic or other natural or man-made
disaster, our continued success will depend, ity parthe availability of our personnel, our offieilities and the proper functioning of our
computer, telecommunication and other related systnd operations. In such an event, our operdtiiwey the multiple locations from which
we operate, and our existing back-up systems woddide us with an important advantage. Nevertlselag could still experience near-term
operational challenges with regard to particulaaarof our operations, such as key executive officetechnology personnel. Further, as we
strive to achieve cost savings by shifting certaisiness processes to lower-cost geographic losasioch as India, the potential for particular
types of natural or man-made disasters, politeednomic or infrastructure instabilities, or otleuntry- or region-specific business continuity
risks increases. Although we seek to regularlyssaad improve our existing business continuitpgla major disaster, or one that affected
certain important operating areas, or our inabttitguccessfully recover should we experience astiks or other business continuity problem,
could materially interrupt our business operatiand cause material financial loss, loss of humaitalaregulatory actions, reputational harm
or legal liability.

Since many of our subsidiary operations are locatatside of the United States and have functionabencies 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, tmgand expenses, as well as our assets under enagaty is presently derived from the Un
States. However, we have a large number of subigdiautside of the United States whose functicoalencies are not the U.S. dollar. As a
result, fluctuations in the exchange rates to tt#. dollar affect our reported financial resultenfrone period to the next. We do not actively
manage our exposure to such effects. Consequsighjficant strengthening of the U.S. dollar relatio the U.K. Pound Sterling, Euro, or
Canadian dollar, among other currencies, could bavaterial 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 thatiigect to an annual impairment review. Goodwilhked $6,467.6 million at December 31,
2009 (2008: $5,966.8 million). We may not realize value of such goodwill. We perform impairmentiegvs of the book values of goodwill
on an annual basis or more frequently if impairnmiedicators are present. A variety of factors cozddse such book values to become
impaired. Should valuations be deemed to be impaaeavrite-down of the related assets would ocadversely affecting our results of
operations for the period. See Part II, Item 7, Melgement’s Discussion and Analysis of Financialdtion and Results of Operations —
Critical Accounting Policies — Goodwill” for addéhal details of the company’s goodwill impairmenabysis process.

Implementation of new accounting rules in our Conlgdated Financial Statements could result in investconfusion or potential
deficiencies in internal controls over financial porting.

In June 2009, the Financial Accounting Stadg&oard issued Statement No. 167, “Amendment@\®&B-nterpretation No. 46(R)HASB
Statement No. 167), now encompassed in Accountiagdards Codification Topic 810, “ConsolidationA$B Statement No. 167 is effective
January 1, 2010, and its adoption will be refled¢tedur first quarter 2010 Form 10-Q. The adoptdirASB Statement No. 167 will have a
significant impact on the presentation of our ficiahstatements, as it will require us to consdbdéor the first time, certain collateralized loan
and debt obligation products (CLOs) with approxiehat6 billion in AUM at December 31, 2009, intordinancial statements. As a result, the
company’s Consolidated Statement of Income wileetfthe elimination of management and performdaes earned from these CLOs. In
addition, FASB Statement No. 167 will require that Consolidated Balance Sheet reflect the cobdtessets held and non-recourse debt
issued by these CLOs, despite the fact that the
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assets cannot be used by the company, nor is thparty obligated for the debt. In addition, the males will require our Consolidated Cash
Flow Statement to reflect the cash flows of the GLThe adoption of FASB Statement No. 167 in thegany’s financial statements could
have an impact on users’ analyses of our underlgsglts of operations, financial position, or Idjty. As a result, external credit rating
agencies or analysts could report information eéiective of the underlying financial condition thfe company.

Deficiencies in internal controls over finaalaieporting could result, as the financial infotima of the funds required to be consolidated do
not form part of the company’s financial reportsygtems and processes.

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 @eting their interests than shareholders of a gatjmm incorporated in a jurisdiction of the
United States. As a Bermuda company, we are gostdim¢he Companies Act 1981 of Bermuda (“CompaAiets). The Companies Act
differs in some material respects from laws gemeggiplicable to United States corporations andedtaders, including provisions relating to
interested directors, mergers, amalgamations aquisitons, takeovers, shareholder lawsuits andrmaification of directors.

Under Bermuda law, the duties of directors affiders of a company are generally owed to thagany only. Shareholders of Bermuda
companies do not generally have rights to takeaagainst directors or officers of the companyl aray only do so in limited circumstances.
Directors and officers may owe duties to a compayeditors in cases of impending insolvency. Doecand officers of a Bermuda company
must, in exercising their powers and performingrttaties, act honestly and in good faith with awito the best interests of the company and
must exercise the care and skill that a reasonabigent person would exercise in comparable cirtantes. Directors have a duty not to put
themselves in a position in which their dutieshte tompany and their personal interests may cofiiid also are under a duty to disclose any
personal interest in any material contract or psggomaterial contract with the company or any$itbsidiaries. If a director or officer of a
Bermuda company is found to have breached hisgitdgiehat company, he may be held personally liglbtbe company in respect of that
breach of duty.

Our Bye-Laws provide for indemnification ofradirectors and officers in respect of any lossiag or liability attaching to them in respect
of any negligence, default, breach of duty or bheaifctrust of which a director or officer may beilguin relation to us other than in respect of
his own fraud or dishonesty, which is the maximwtest of indemnification permitted under the ComiparAct. Under our Byéaws, each
our shareholders agrees to waive any claim or n§httion, both individually and on our behalfhet than those involving fraud or dishone
against us or any of our officers, directors or lEyges. The waiver applies to any action taken Hirector, officer or employee, or the failure
of such person to take any action, in the perfoaasf his duties, except with respect to any matteslving any fraud or dishonesty on the
part of the director, officer or employee. This wailimits the right of shareholders to assertrolagainst our directors, officers and
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 domdciied tax resident in Bermuda, taxation in othasglictions is dependent upon the types and
the extent of the activities of the company undextein those jurisdictions. There is a risk thadrofpes in either the types of activities
undertaken by the company or changes in tax relasimg to tax residency could subject the compamyits shareholders to additional
taxation.

We continue to assess the impact of vario® féderal and state legislative proposals, andfinations to existing tax treaties between the
United States and foreign countries, that couldltés a material increase in our U.S. federal atade taxes. Proposals have been introduced ir
the U.S. Congress that, if ultimately enacted, d@ither limit treaty benefits on certain paymentsde by our U.S. subsidiaries to non-U.S.
affiliates, treat the company as a U.S. corporadioth thereby subject the earnings from non-U.Ssididries of the company to U.S. taxation,
or both. We cannot predict the outcome of any digdeigislative proposals. However, if such progeseere to be enacted, or if modifications
were to be made to certain existing tax treattes consequences could have a materially adversacinop the company, including increasing
our tax burden, increasing costs of our tax compksor otherwise adversely affecting our financ@dition, results of operations or cash
flows.
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Examinations and audits by tax authorities couldsét in additional tax payments for prior periods.

The company and its subsidiaries’ income &xms periodically are examined by various takarities. The calculation of our tax
liabilities involves dealing with uncertaintiestime application of complex tax regulations in a tibwdle of jurisdictions across our global
operations. We recognize potential liabilities aadord tax liabilities for anticipated tax audgi®s based on our estimate of whether, and the
extent to which, additional income taxes will beedWe adjust these liabilities in light of changfiagts and circumstances. Due to the
complexity of some of these uncertainties, howether ultimate resolution may result in a paymeat th materially different from our current
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 m#kmore difficult for a third-party to acquire asto obtain majority representation on our
board of directors without the consent of our bo&sla result, shareholders may be limited in thbitity to obtain a premium for their shares
under such circumstances.

Iltem 1B. Unresolved Staff Comments
N/A

Item 2. Properties

Our registered office is located in Hamilt@®rmuda, and our principal executive offices arle@sed office space at 1555 Peachtree Street
N.E., Suite 1800, Atlanta, Georgia, 30309, U.S.4e BWn office facilities at Perpetual Park, Hel-on-Thames, Oxfordshire, RG9 1HH,
United Kingdom, and at 301 W. Roosevelt, Wheatbimpis, 60187, and we lease our additional priatipffices located at 30 Finsbury
Square, London, EC2A 1AG, United Kingdom; 11 GreaypWwlaza, Houston, Texas 77046; 1166 Avenue ofthericas, New York, New
York 10036; and in Canada at 5140 Yonge Streepritor Ontario M2N 6X7. We lease office space irofi¥er countries.

Item 3. Legal Proceedings

Following the industry-wide regulatory invegttions in 2003 and 2004, multiple lawsuits basedharket timing allegations were filed
against various parties affiliated with Invescoesé lawsuits were consolidated in the United Staistsict Court for the District of Maryland,
together with market timing lawsuits brought agaaf§iliates of other mutual fund companies, andSaptember 29, 2004, three amended
complaints were filed against company-affiliatedtigs: (1) a putative shareholder class action dampbrought on behalf of shareholders of
AIM funds formerly advised by Invesco Funds Grolng,; (2) a derivative complaint purportedly brotigh behalf of certain AIM funds and
the shareholders of such funds; and (3) an ERISAptaint purportedly brought on behalf of particigam the company’s 401(k) plan. The
company and plaintiffs have reached settlemengsiitiple of these lawsuits. The proposed settldmewvhich are subject to court approval,
call for a payment by the company of $9.8 millieecorded in general and administrative expens#iConsolidated Statement of Income in
2007, in exchange for dismissal with prejudicelbpanding claims. In addition, under the termshaf proposed settlements, the company may
incur certain costs in connection with providindioe of the proposed settlements to affected sloddelrs. Based on information currently
available, it is not believed that any such incretaknotice costs will have any material effecttbe consolidated financial position or result
operations of the company.

The asset management industry also is sutnjeottensive levels of ongoing regulatory oversigd examination. In the United States and
other jurisdictions in which the company operatgsiernmental authorities regularly make inquirtesd investigations and administer market
conduct examinations with respect to compliancé ajiplicable laws and regulations. Additional laitssar regulatory enforcement actions
arising out of these inquiries may in the futurdibe against the company and related entitiesiadididuals in the U.S. and other jurisdictic
in which the company and its affiliates operatey Amaterial loss of investor and/or client confideras a result of such inquiries and/or
litigation could result in a significant declineassets under management, which would have anseleéfect on the comparsyfuture financia
results and its ability to grow its business.

In the normal course of its business, the @mgps subject to various litigation matters. Altigh there can be no assurances, at this time
management believes, based on information currentijlable to it, that it is not probable that thigmate outcome of any of these actions will
have a material adverse effect on the consolidatadcial condition or results of operations of ttempany.

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

None.
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PART Il
Item 5. Market for Registrant's Common Equity, Related Skbwlder Matters and Issuer Purchases of Equity Seities

Invesco Ltd. is organized under the laws affala, and our common shares are listed and tradéte New York Stock Exchange under
the symbol “IVZ.” At January 31, 2010, there weppeoximately 7,227 holders of record of our commsbares.

Prior to December 4, 2007, we had outstandmdgnary shares that were listed on the Officiatldf The U.K. Listing Authority and were
traded on the London Stock Exchange. We also hadrisan Depositary Shares (ADSSs) listed for tradinghe NYSE, also under the symbol
“IVZ.” Each ADS represented the right to receivetardinary shares. We also had exchangeable shened) were issued by one of our
subsidiaries and were listed for trading on theohtw Stock Exchange. Each exchangeable share espeelsthe right to receive one ordinary
share.

On December 4, 2007, we redomiciled the compiiamm the United Kingdom to Bermuda in a transatpreviously approved by
shareholders. To accomplish this, our predecessuopany, INVESCO PLC, effected a court-approved Wd¢heme of arrangement under
which our shareholders received common shares/gsbo Ltd., the new Bermuda parent company, inaxgé for their ordinary shares in
INVESCO PLC. Holders of our ADSs and our exchantgeabares also received common shares in the nemvu8i@ parent company in
exchange for their holdings. Following the redoteicinvesco Ltd. effected a one-for-two reverselstgplit, such that all of our shareholders
now hold only common shares, par value $0.20 parestin Invesco Ltd.

The following table sets forth, for the pesdddicated, the high and low reported share prcethe New York Stock Exchange, based on
data reported by Bloomberg.

Invesco Ltd.
Common Shares (or equivalent)
Dividends
High Low Declared*
2009
Fourth Quarte $23.97 $20.0¢ $0.102¢
Third Quartel $23.0C $15.7: $0.102¢
Second Quarte $18.7: $13.6( $0.102¢
First Quarte! $15.0( $ 9.51 $ 0.1C
2008
Fourth Quarte $21.0% $ 8.84 $ 0.1C
Third Quartel $27.0C $20.5¢ $ 0.1C
Second Quarte $28.8( $22.31 $ 0.1C
First Quarte! $30.6¢€ $21.4: $ 0.2

* Dividends declared represent amounts declardéddd current quarter but are attributable to tter fiscal quarter, with the exception of
the $0.22 per share dividend declared in the diusirter of 2008. This dividend was attributabléh® second half of 2007 and was
declared when the company formerly declared -annual dividends prior to its redomicile discusabdve.

21




Table of Contents

The following graph illustrates the cumulatie¢al shareholder return of our common sharesifarg shares prior to December 4, 2007)
over the five-year period ending December 31, 2608, compares it to the cumulative total returnhenStandard and Poor’s (S&P) 500 Index
and to a group of peer asset management compdiiggable is not intended to forecast future penfance of our common shares.
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The chart below illustrates the cumulativatshareholder return of our common shares (orgishares prior to December 4, 2007) since
the company began executing its multi-year stratptin, which was designed to enhance long-terresimeent performance, improve and
simplify the operating platform, sharpen the foonsclients and strengthen the business for long-srccess.
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Note Asset Manager Index includes Affiliated Managers@, Alliance Bernstein, BlackRock, Eaton Vancejdtated Investors, Franklin
Resources, Gamco Investors, Invesco Ltd., Jangg Mason, Schroders, T. Rowe Price, and Waddelk&d:
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Important Information Regarding Dividend Payments

Invesco declares and pays dividends on aepljaliasis in arrears. On October 16, 2009, thepamy declared a third quarter cash dividend
of $0.1025 per Invesco Ltd. common share, which paad on December 2, 2009, to shareholders of deasiof November 18, 2009. On
January 27, 2010, the company declared a fourthteu2009 cash dividend of $0.1025 per Invesco tttnmon share, which will be paid on
March 10, 2010, to shareholders of record as oflel 23, 2010.

The total dividend attributable to the 2008:&l year of $0.41 per share represented a 2.5%sise over the total dividend attributable to
2008 fiscal year of $0.40 per share. The declarapayment and amount of any future dividends bélldetermined by our board of directors
and will depend upon, among other factors, ouriegs) financial condition and capital requiremeattthe time such declaration and payment
are considered. The board has a policy of managjindends in a prudent fashion, with due consideregiiven to profit levels, overall debt
levels and historical dividend payouts. See algt IRdtem 7, “Management’s Discussion and Anadysf Financial Condition and Results of
Operations — Liquidity and Capital Resources — Bérids,” for additional details regarding dividends.

Repurchases of Equity Securities

The following table shows share repurchaswigctiuring the three months ended December 30920

Maximum Number at end of

Total Number of period (or Approximate
Shares Purchased ¢ Dollar Value) of Shares that

Part of Publicly May Yet Be Purchased
Total Number of Average Price  Announced Plans Under the Plans
Month Shares Purchased?  Paid Per Share  or Programs @ or Programs (@
October -31, 2008 157,69! $22.9i — $1,360,608,68
November -30, 200¢ 8,72( $21.1¢ — $1,360,608,68
December -31, 200¢ 7,34¢ $23.4¢ — $1,360,608,68

(1) Anaggregate of 173,761 restricted share dsvavere surrendered to us by Invesco employeestigiystax withholding obligations or
loan repayments in connection with the vestingmfity awards

(2) On April 23, 2008, our board of directorstearized a new share repurchase authorization od &i.5 billion of our common shares with
no stated expiration dat
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Item 6. Selected Financial Data

The following tables present selected constdid financial information for the company as afl &or each of the five fiscal years in the
period ended December 31, 2009. The consolidatedidial information has been prepared in accordatteU.S. generally accepted
accounting principles.

As of and For The Years Ended December 31,

$ in millions, except per share and other data 2009 2008 2007 2006 2005
Operating Data:

Operating revenue 2,627.: 3,307.¢ 3,878.¢ 3,246." 2,872.¢
Net revenues 1,978.° 2,489.. 2,888.¢ 2,428.( 2,166.¢
Operating incomi 484.: 747.¢ 994.: 759.2 407.¢
Net operating income 512.7 787.k 1,039.¢ 762.1 407.¢
Operating margi 18.4% 22.€% 25.€% 23.2% 14.2%
Net operating margin 25.9% 31.6% 36.(% 31.4% 18.8%
Net income/(loss) attributable to common sharehsl 322.t 481.% 673.€ 482.% 219.¢

Per Share Data:
Earnings per shar

-basic 0.7 1.24 1.6¢ 1.22 0.5t
-diluted 0.7¢ 1.21 1.64 1.1¢ 0.54
Dividends declared per she 0.407" 0.52( 0.372 0.357 0.33(
Balance Sheet Data

Total asset 10,909.i 9,756.¢ 12,925.: 12,228.! 10,702.
Total debi 745.5 1,159.: 1,276. 1,279.( 1,220.(
Total equity attributable to common shareholc 6,912.¢ 5,689.! 6,590.¢ 6,164.( 5,529.¢
Total equity 7,620.¢ 6,596.. 7,711.¢ 7,668.¢ 6,730.¢
Other Data:

Ending AUM (in billions) $ 423.1 $ 357.- $ 500.1 $ 462.€ $ 386.:
Average AUM (in billions) $ 388.% $ 440.¢ $ 489.1 $ 424.: $ 377.¢€
Headcoun 4,89( 5,32¢ 5,47¢ 5,574 5,79¢

* Net revenues are operating revenues less-party distribution, service and advisory expenpéss our proportional share of revenu
net of third-party distribution expenses, from johenture investments. Net operating margin is etguaet operating income divided by
net revenues. Net operating income is operatingnrecplus our proportional share of the net opegatinome from joint venture
investments. See Part Il, Item 7, “Management’'ssion and Analysis of Financial Condition anduRssof Operations —Schedule ¢
Non-GAAP Informatior” for reconciliations of operating revenues to neereies and from operating income to net operatingme.
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations
Executive Overview

The following executive overview summarizes #fignificant trends affecting our results of opierss and financial condition for the peric
presented. This overview and the remainder ofrtldsagement’s discussion and analysis supplememisteuld be read in conjunction with,
the Consolidated Financial Statements of Invesdo &d its subsidiaries (collectively, the “compaay“Invesco”) and the notes thereto
contained elsewhere in this Annual Report on FobaiK1

Although the global equity markets began tmower after the first quarter of 2009, they bedanytear under extreme pressure, as illustrated
in the table below. It is important to note that tharkets remain below their historical highs, wita S&P down 25.73% from October 2007 to
January 2010.
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In expectation of volatile financial markeltisyesco senior leadership adopted a disciplinedagm to our business beginning in 2008. A
key component of this approach was to significargijuce discretionary spending, freeing resourdeéshnenabled the company to reinvest in
opportunities that would strengthen our business the long term and enhance our competitive mosifl his approach served the company
well over the past two years — during which the Dlmes Industrial Average saw its worst year ofgoerance since 1931 (in 2008), and
other markets around the globe suffered significaiines as well.

After bottoming out in March 2009, global fir@al markets staged a dramatic recovery with sgveajor global market indices rebounding
in record fashion off of record declines in 2008eTresponse from governments and central bankscithe world to the financial crisis in
2008 was an unprecedented amount of monetary seal 8timulus. Central banks lowered interest rtegar zero, issued a number of debt
guarantees for banks and other non-bank finamestititions, and began to increase the supply afepdhrough open market asset purchases.
Additionally, governments around the globe passgilation that poured billions of dollars into tlebal economy. These actions alleviated
the risk aversion that dominated the latter ha@®8 and as a result financial markets rallieddf9. The Dow Jones Industrial Average
climbed 53.8% off of March lows to finish the yagr 22.6%. The NASDAQ Composite Index rebounded%8a®ove its March low to return
45.2% for the full year. The FTSE 100 gained 22i%009, its largest advance since 1997. The largésrns were found in the emerging
markets as the MSCI Emerging Market Index returr@®% for the year.

The dramatic easing of monetary policy alsetdbuted to major improvements in the credit méskAs interest rates remained close to
investors fled the relative safety of U.S. Treassegurities for riskier asset classes, such asiment grade, high yield, and emerging market
bonds, in search of yield. Credit spreads tightenddvels not seen since the bankruptcy of LehBrarthers in September 2008 providing
corporations around the world access to capitaketar Additionally, the U.S. dollar weakened fronafgh until December as investors
redeployed from the relative safety of U.S. Tregsacurities into non-U.S. investments.
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In spite of the difficult operating environntaver the past year, Invesco continued to makgrpss in a number of areas that further
positioned our company for a time when the marketigrn. Throughout the course of 2009, the compafigancial performance strengthened.
In addition, during this period, Invesco contindedtrengthen its competitive position with resgednvestment performance, maintain its
focus on its clients, and enhance its profile mitidustry.

A critical factor in Invesco’s ability to wewar the economic storms of the past two years wagtegrated approach to risk management.
Our risk management framework provides the basisdasistent and meaningful risk dialogue up, dewd across the company. Our Global
Performance Measurement and Risk group providdsrseranagement and the Board with insight into éovestment risks, while our
Corporate Risk Management Committee facilitatesca$ on strategic, operational and all other bsimisks. Further, a network of business
unit, functional and geographic risk managementrodtees maintains an ongoing risk assessment pdbasprovides a bottom-up
perspective on the specific risk areas existingairious domains of our business. Through this @gamd consistent risk communication, the
Board has reasonable assurance that all mateskal of the company are being addressed and thabthpany is propagating a risk-aware
culture in which good risk management is built itite fabric of the business.

In addition, we benefited from having a diviéesl asset base. One of Invesco’s core strengttisagkey differentiator for the company
within the industry is our broad diversificationrass client domiciles, asset classes and distdbuthannels. Our geographical diversification
recognizes growth opportunities in different parftshe world. Invesco is also diversified by asdass, with 41% of our assets under
management in equities and the remaining 59% cogehie risk spectrum from alternatives to moneyk®invesco’s assets are roughly split
between retail and institutional, and the privatalth management channel provides further divesedifin. This broad diversification enables
Invesco to weather different market cycles and takeantage of growth opportunities in various megkend channels.

A significant portion of our business and &ssmder management (AUM) is based outside of tige The strengthening or weakening ol
U.S. dollar against other currencies, primarily Beand Sterling and the Canadian dollar, will intgaa reported revenues and expenses from
period to period. Additionally, our revenues aneedily influenced by the level and composition af AUM. Therefore, movements in global
capital market levels, net new business inflowsofatflows) and changes in the mix of investmentpizis between asset classes and
geographies may materially affect our revenues fpeniod to period. The returns from most globalizpnarkets increased in the three
months and year ended December 31, 2009, whictcalsoibuted to net increases in AUM of $6.2 bitliand $65.9 billion during the
respective periods. AUM at January 31, 2010, wag #ibillion.

Summary operating information for 2009 and®80presented in the table below.

Year ended December 31

2009 2008
Operating revenue $2,627.:m $3,307.fm
Net revenue®) $1,978.'m $2,489..m
Operating margil 18.4% 22.€%
Net operating margi@ 25.9% 31.€%
Net income attributable to common sharehol $ 322.tm $ 481.im
Diluted EPS $ 0.7¢ $ 1.21
Average assets under management (in billir $ 388.7 $ 440.¢

(1) Netrevenues are operating revenues less-party distribution, service and advisory expendas pur proportional share of the t
revenues of our joint venture investments. See é8ate of Non-GAAP Information” for the reconciliati of operating revenues to net
revenues

(2) Net operating margin is net operating income digidg net revenues. S“Schedule of Non-GAAP Information” for the reconation of
operating income to net operating incot
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On October 19, 2009, the company announcddttaatered into a definitive agreement to acqiargan Stanles retail asset managem
business, including Van Kampen Investments. Thestretion was valued at $1.5 billion (subject tauatipent), consisting of payments by
Invesco of $500.0 million in cash and an aggregétgpproximately 44.1 million Invesco common shaed non-voting common equivalent
preferred shares, which will result in Morgan S¢ggnbbtaining an approximately 9.3% equity intefesiur company. The transaction has been
approved by the boards of directors of both comgrmand is expected to close in mid-2010, subjectistomary regulatory, client and fund
shareholder approvals.

Investment Capabilities Performance Overview

Invesco’s first strategic priority is to achéestrong investment performance over the long-fermour clients. Performance in our equities
capabilities, as measured by the percentage of Ab&ad of benchmark and ahead of peer median, &ajbnstrong with some pockets of
outstanding performance. Within our equity assa$xl U.S. Core, U.K., Asian, European, and Glokd)&. and Emerging Markets have had
strong relative performance versus competitorsvanglus benchmark over three- and five-year peridtithin our fixed income asset class,
products have achieved strong long-term performaritteat least 62% of AUM ahead of benchmarks ab%b of AUM ahead of peers on a 3-
year and -year basis.

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 40% 93% 96% 33% 65% 89%
U.S. Growth 20% 19% 69% 20% 19% 32%
U.S. Value 96% 94% 22% 83% 10% %
Sector 84% 76% 75% 7% 66% 57%
U.K. 0% 91% 91% 0% 90% 92%
Canadiar 38% 2%% 26% 38% 2% 23%
Asian 50% 85% 85% 53% 72% 81%
Continental Europea 46% 74% 91% 38% 61% 63%
Global 62% 48% 78% 47% 33% 17%
Global Ex U.S. and Emerging Mark 96% 95% 97% 96% 98% 63%
Balancec Balancec 86% 55% 60% 52% 43% 52%
Fixed Incom Money Markei 70% 71% 69% 88% 95% 95%
U.S. Fixed Incom 78% 62% 72% 32% 70% 70%
Global Fixed Incomu 83% 64% 80% 91% 77% 76%

Note  AUM measured in the one-, three-, and five-year geeup rankings represents 69%, 68%, and 65%taff iavesco AUM, respectively,
and AUM measured versus benchmark on a one-, trard-five-year basis represents 84%, 82%, andafa@al Invesco AUM,
respectively, as of 12/31/09. Peer group rankimgsaurced from a widely-used third party rankiggracy in each fund’s market
(Lipper, Morningstar, Russell, Mercer, eVestmeritakice, SITCA) and asset-weighted in USD. Rankimgsas of prior quarter-end for
most institutional products and prior month-endAaistralian retail funds due to their late relebgehird parties. Rankings for the most
representative fund in each GIPS composite areeaptu all products within each GIPS composite.l&des Invesco PowerShares, W
Ross & Co., Invesco Private Capital, non-discregigrdirect real estate products and CLOs. Certaid$ and products were excluded
from the analysis because of limited benchmarkear group data. Had these been available, resafjshave been different. These
results are preliminary and subject to revisionfdteance assumes the reinvestment of dividends. gegaformance is not indicative of
future results and may not reflect an inve’'s experience
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Assets Under Management

AUM at December 31, 2009, were $423.1 billicompared to $357.2 billion at December 31, 200® ificrease in AUM during the year
was due to $46.1 billion in increased market val$&€.9 billion impact of more favorable foreignchange rates, and total net inflows of $8.9
billion (long-term net flows plus net flows in iftsitional money market funds). Average AUM for 2008re $388.7 billion, compared to
$440.6 billion in 2008. Our retail total net inflevior 2009 were $11.0 billion, compared to totdl méflows of $10.6 billion in 2008.
Institutional net outflows were $2.5 billion in 2B0compared to total net outflows of $3.1 billion2008. Our Private Wealth Management
(PWM) channel had total net inflows of $0.4 billian2009 compared to total net inflows of $0.2ibiilin 2008.

Net revenue yield on AUM declined 5.6 basimtsto 50.9 basis points in the year ended Dece®ibe2009, from the year ended
December 31, 2008, level of 56.5 basis points,ltiegufrom market driven changes in our asset nmiet an 11.8% decline in average AUM
from the year ended December 31, 2008. Our equitiAgenerally earn a higher net revenue rate thanepomarket AUM. Net revenues
declined 20.5% during the year ended December@®19,2Zompared to the year ended December 31, ZA08s revenue yield on AUM
declined 7.6 basis points to 68.2 basis pointhényear ended December 31, 2009, from the yeardebdeember 31, 2008, level of 75.8 basis
points. See “Schedule of Non-GAAP Information” goreconciliation of operating revenues (gross reeshto net revenues.

Changes in AUM were as follows:

$ in billions 2009 2008 2007

January 1 $ 357.2 $ 500.1 $ 462.¢
Long-term inflows 71.2 72.7 119.¢
Long-term outflows (62.2) (94.9) (123.9
Long-term net flows 9.C (21.9) (3.9
Net flows in money market func (0.2) 8.4 10.1
Market gains and losses/reinvestm 46.1 (202.9) 20.C
Foreign currency translatic 10.€ (26.€ 10.¢
December 31 $ 423.] $ 357.2 $ 500.1
Average lon-term AUM $ 301.7 $ 360.¢ $ 424.:
Average institutional money market AU 87.C 79.¢ 64.¢
Average AUM $ 388.5 $ 440.¢ $ 489.1
Gross revenue yield on AUID 68.2bp: 75.8bp: 80.0bp:
Gross revenue yield on AUM before performance () 67.5bp: 74.1bp: 78.5bp:
Net revenue yield on AUM (annualize@ 50.9bp: 56.5bp: 59.1bp:
Net revenue yield on AUM before performance fees(alized)@ 50.1bp: 54.8bp: 57.7bp:

(1) Gross revenue yield on AUM is equal to annualizadltoperating revenues divided by average AUM|ueing joint venture (JV) AUM
Our share of the average AUM for our JVs in Chirees 3.7 billion in 2009 (2008: $4.5 billion; 20G.2 billion). It is appropriate to
exclude the average AUM of our JVs for purposesoofiputing gross revenue yield on AUM, becauseglrenues resulting from these
AUM are not presented in our operating revenueslddi).S. GAAP, our share of the pre-tax earningheflVs is recorded as equity in
earnings of unconsolidated affiliates on our Coidsdéd Statements of Incon

(2) Netrevenue yield on AUM is equal to annualizedregenues divided by average AUM. See the Schadfli®nr-GAAP Information for
a reconciliation of operating revenues to net renest
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Our AUM by channel, by asset class, and by cliembidile were as follows:
AUM by Channel

$ in billions Total

January 1, 200@AUM $ 462.¢
Long-term inflows 119.¢
Long-term outflows (123.9)
Long-term net flows (3.9
Net flows in money market func 10.1
Market gains and losses/reinvestm 20.C
Foreign currency translatic 10.¢
December 31, 200@ AUM $ 500.1
Long-term inflows 721
Long-term outflows (94.9)
Long-term net flows (21.€
Net flows in money market func 8.4
Market gains and losses/reinvestm (102.¢)
Foreign currency translatic (26.€)
December 31, 200@ AUM $ 357.2
Long-term inflows 71.2
Long-term outflows (62.2)
Long-term net flows 9.C
Net flows in money market funds (0.2)
Market gains and losses/reinvestmer 46.1
Foreign currency translation 10.€
December 31, 2009 AUN $ 423.1

(&) The beginning balances were adjusted to reflethiceasset reclassificatior

29

Retail Institutional
$ 238.¢ $ 207.]
86.€ 28.2
(80.6) (37.4)
6.C 9.2)
0.9 10.
11.2 7.8
8.E 2.3

$ 264.¢ $ 218.
48.1 19.7
(58.7) (31.2)
(10.6) (11.5)
— 8.4
(79.2) (19.9)
(25.7) (1.9)

$ 149.C $ 194.¢
50.€ 15.7
(39.6) (18.1)
11.C (2.4)
— (0.2)
37.C 7.€
9.€ 1.3

$ 206.¢ $ 201.(
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AUM by Asset Class

$ in billions

January 1, 200@AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in money market func
Market gains and losses/reinvestm
Foreign currency translatic

December 31, 200@ AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in money market func
Market gains and losses/reinvestm
Foreign currency translatic
December 31, 200@ AUM
Long-term inflows

Long-term outflows

Long-term net flows
Net flows in money market funds

Market gains and losses/reinvestmer

Foreign currency translation
December 31, 2009 AUN
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Income Balanced

$ 84.C $ 46.€
14.7 10.1
(35.1) (9.6)
(20.4) 0.5
0.2 1.9
3.7 0.2
1.3 2.8

$ 68.t $ 48.¢
13.€ 9.C
(17.4) (10.9)
(3.6) (1.9
(1.9 (10.2)
(2.4) (4.5

$ 61F $ 32.¢
19.1 8.2
(12.5) (7.9
6.€ 0.3
5.8 6.C
1.3 24

$ 75.2 $ 41°F

(&) The beginning balances were adjusted to reflethiceasset reclassificatior
(b) The alternative asset class includes financiataires, absolute return, real estate, private poasiset allocation, portable alpha i

multiple asset strategie

Alternatives ®)
$ 52.4
19.C

(12.9
6.7
1.2
2.0
0.1

$ 62.4
8.

(10.9

(2.4)

(7.5)

(1.9

$ 51.1
6.5

(6.9
0.9

(L7)

04

$ 49.5

(¢) Ending Money Market AUM includes $79.5 billion institutional money market AUM and $4.0 billion ietail money market AUM
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AUM by Client Domicile

Continental

$ in billions Total U.S. Canada U.K. Europe Asia

January 1, 200@AUM $ 462.¢ $ 280.C $ 43: $ T3¢ $ 38 $ 26.€
Long-term inflows 119.¢ 48.2 6.7 22.C 21.2 21.¢
Long-term outflows (123.9 64.7 (6.9 (10.0 (25.6) (16.2)
Long-term net flows (3.9) (16.5 (0.3 12.C 4.2 5.4
Net flows in money market func 10.1 11.C — 0.2 (0.5 (0.€)
Market gains and losses/reinvestm 20.C 14.€ 4.7 2.7 1.8 4.7
Foreign currency translatic 10.¢ — 7.€ 0.4 2.C 0.8
December 31, 200@ AUM $ 500.1 $ 289.7 $ 46.7 $ 89.1 $ 377 $ 36.C
Long-term inflows 727 36.2 2.¢ 17.2 10.C 6.4
Long-term outflows (94.9) (46.9 (9.7) 9.9 (16.9) (11.9
Long-term net flows (21.€ (20.2) (6.9 7.3 (6.9 (5.9)
Net flows in money market func 8.4 4.t — 0.2 1.2 .E
Market gains and losses/reinvestm (202.9) (51.9) (8.5) (21.5) (8.1 (13.2
Foreign currency translatic (26.€) — (7.9 (18.9 (1.6 0.7
December 31, 200@ AUM $ 357.C $ 232t $ 241 $ 56.7 $ 22/ $ 21t
Long-term inflows 71.2 33.¢ 2.C 18.t 9.8 7.C
Long-term outflows 62.2 (31.7) B2 (8.9 (9.9 (7.9
Long-term net flows 9.C 2.8 (3.9 10.1 (0.3 (0.5
Net flows in money market funds (0.2 2.¢ — (0.2) (1.9 (1.
Market gains and losses/reinvestmer 46.1 19.5 4.3 12.1 2.8 7.4
Foreign currency translation 10.€ — 3.6 5.7 0.7 0.€
December 31, 2009 AUN $ 423.] $ 257.7 $ 29.( $ 84t $ 247 $ 27t

(&) The beginning balances were adjusted to reflethiceasset reclassificatior

Results of Operations
Results of Operations for the Year Ended Decembgr 3009, Compared with the Year Ended December2808
Operating Revenues and Net Revenues

Operating revenues decreased by 20.6% in 20$9,627.3 million (2008: $3,307.6 million). Neivenues are operating revenues less third-
party distribution, service and advisory expenpss our proportional share of net revenues froimt jgenture arrangements. Net revenues
decreased by 20.5% in 2009 to $1,978.7 million 82,489.4 million). See “Schedule of Non-GAAPdmhation” for additional important
disclosures regarding the use of net revenuesgrifgiant portion of our business and managed AUbltmsed outside of the U.S. The income
statements of foreign currency subsidiaries aresteded into U.S. dollars, the reporting currentthe company, using average foreign
exchange rates. Over the course of the year, timge U.S. dollar foreign exchange rate was strowgen compared to other currencies,
primarily the Pound Sterling, Canadian dollar amtldz which impacted our reported revenues for #er gnded December 31, 2009, as
compared to the year ended December 31, 2008 rijact of foreign exchange rate movements result&d 2.0 million (22.3%) of the
decline in operating revenues during the year efmmember 31, 2009. Additionally, our revenuesdirectly influenced by the level and
composition of our AUM as more fully discussed beldlovements in global capital market levels, newvrbusiness inflows (or outflows) and
changes in the mix of investment products betwespteclasses and geographies may materially affecevenues from period to period.
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The main categories of revenues, and the rdafld percentage change between the periods, &obaes:

$ in millions 2009 2008 $ Change %Change
Investment management fe 2,120.: 2,617.¢ (497.6 (19.0%
Service and distribution fet 412.¢ 512.t (99.9 (19.5%
Performance fee 30.C 75.1 (45.1) (60.1)%
Other 64.5 102.2 (37.7) (36.9%
Total operating revenu 2,627.1 3,307.¢ (680.9) (20.60%
Third-party distribution, service and advisory exper (693.9 (875.5) 182.1 (20.6)%
Proportional share of revenues, net of t-party distribution expense

from joint venture investmen 44.¢ 57.% (12.9) (21.9%
Net revenue 1,978." 2,489.¢ (510.9) (20.5%

Investment Management Fees

Investment management fees are derived frawviging professional services to manage client antoand include fees earned from retail
mutual funds, unit trusts, investment companies wériable capital (ICVCs), exchange-traded fummuggstment trusts and institutional and
private wealth management advisory contracts. nvest management fees for products offered inetedldistribution channel are generally
calculated as a percentage of the daily average bakances and therefore vary as the levels of Adihge resulting from inflows, outflows
and market movements. Investment management fegsdducts offered in the institutional and privatealth management distribution
channels are calculated in accordance with thenyidg investment management contracts and alsp imarelation to the level of client assets
managed.

Investment management fees decreased 19.280mto $2,120.2 million (2008: $2,617.8 million)edto decreases in average AUM during
the year, changes in the mix of AUM between variasset classes, and foreign exchange rate movemarisige AUM for the year ended
December 31, 2009, were $388.7 billion (2008: $d40llion), a decrease of 11.8%. Average long-téidiM, which generally earn higher fee
rates than institutional money market AUM, for trear ended December 31, 2009, were $301.7 billiatecrease of 16.4% from
$360.8 billion for the year ended December 31, 2008le average institutional money market AUM ieased 9.0% to $87.0 billion at
December 31, 2009, from $79.8 billion for the yeaded December 31, 2008.

Service and Distribution Fees

Service fees are generated through fees athéwgsover several types of expenses, including factounting fees and other maintenance
costs for mutual funds, unit trusts and ICVCs, adnhinistrative fees earned from closed-ended fuBdsrice fees also include transfer agent
fees, which are fees charged to cover the expdna®oessing client share purchases and redemptiaiisenter support and client reporting.
U.S. distribution fees can include 12b-1 fees ehfrem certain mutual funds to cover allowable saled marketing expenses for those funds
and also include asset-based sales charges pagttayn mutual funds for a period of time after Hade of those funds. Distribution fees
typically vary in relation to the amount of clieadsets managed. Generally, retail products offeutside of the U.S. do not generate a separate
distribution fee, as the quoted management feeisatelusive of these services.

In 2009, service and distribution fees de@dakd.5% to $412.6 million (2008: $512.5 milliomjrparily due to decreases in average AUM
during the year. Included in the decline in sendoe distribution fees in the three months endecebwer 31, 2009, was a reduction of
$5.4 million reflecting the full-year impact of aduction in transfer agency and administrative mees in Canada, as certain fund expense
recovery limits were reached.

Performance Fees

Performance fee revenues are generated airceranagement contracts when performance hurddeschieved. Such fee revenues are
recorded in operating revenues as of the performargasurement date, when the contractual perfomnaiteria have been met and when the
outcome of the transaction can be measured relialdgcordance with Method 1 of ASC Topic 605-2@S®Revenue Recognition -Service:

— SEC Materials.'Cash receipt of earned performance fees occunstbfianeasurement date. The performance measureiatenis defined |
each contract in which incentive and performaneeré&enue agreements are in effect, and therefereawe performance fee arrangements
include monthly, quarterly and annual measurematesd Given the uniqueness of each transactiofgrpence fee contracts are evaluated on
an individual basis to determine if revenues cathsiould be recognized. Performance fees are ootded if there are any future performance
contingencies. If performance
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arrangements require repayment of the performageéof failure to perform during the contractualipe, then performance fee revenues are
recognized no earlier than the expiration datdese terms. Performance fees will fluctuate fromopleto period and may not correlate with
general market changes, since most of the feedrimen by relative performance to the respectivechenark rather than by absolute
performance. Additionally, of our $423.1 billion AUM at December 31, 2009, only approximately $3fillion, or 7.1%, could potentially
earn performance fees.

In 2009, performance fees decreased 60.19%8aM%nillion (2008: $75.1 million). The performaniees generated in 2009 arose primarily
due to products managed by the Invesco Globalesfied group ($2.4 million), Invesco Perpetual (8148illion), and Atlantic Trust ($5.7
million). The performance fees generated in 20@8eprimarily due to products managed by the Inv&lobal Strategies ($22.3 million) and
Real Estate ($14.5 million) groups, as well asrebco Perpetual ($21.1 million).

Other Revenues

Other revenues include fees derived primdrdyn transaction commissions earned upon the $alew investments into certain of our
funds and fees earned upon the completion of tcdiose in our direct real estate and private eqaftyet groups. Real estate transaction fe:
derived from commissions earned through the bugimd)selling of properties. Private equity transacfees include commissions associated
with the restructuring of, and fees from providewyice to, portfolio companies held by the fundsede transaction fees are recorded in our
financial statements on the date when the trarmectre legally closed. Other revenues also indlue@evenues of consolidated investment
products.

In 2009, other revenues decreased 36.9% tdb$6dlion (2008: $102.2 million), driven by decess in transaction commissions, due to the
tightening of the credit markets and fewer reahtestransactions, and foreign exchange rate movsmen

Third-Party Distribution, Service and Advisory Expses

Third-party distribution, service and advisexpenses include periodic “renewal” commissiorid pabrokers and independent financial
advisors for their continuing oversight of theiledts’ assets, over the time they are invested aaaghayments for the servicing of client
accounts. Renewal commissions are calculated hgsmta percentage of the AUM value. Third-partyriistion expenses also include the
amortization of upfront commissions paid to broegelers for sales of fund shares with a contingeférred sales charge (a charge levied to
the investor for client redemption of AUM withincartain contracted period of time). The distribot@mmmissions are amortized over the
redemption period. Also included in third-partytdisution, service and advisory expenses are sasfer agency fees that are paid to third
parties for processing client share purchasesedaehmptions, call center support and client repgrfithird-party distribution, service and
advisory expenses may increase or decrease a diffarent from the rate of change in service distribution fee revenues due to the
inclusion of distribution, service and advisory erpes for the U.K. and Canada, where the relateshves are recorded as investment
management fee revenues, as noted above.

Thirdparty distribution, service and advisory expensagehsed 20.8% in 2009 to $693.4 million (2008588 Million), consistent with tt
declines in investment management and service isiribdtion fee revenues.

Proportional share of revenues, net of third-partlstribution expenses, from joint venture investnsn

Management believes that the addition of sapertional share of revenues, net of third-parsgribution expenses, from joint venture
arrangements should be added to operating revéowaesve at net revenues, as it is important @wate the contribution to the business that
our joint venture arrangements are making. Seeé@ale of Non-GAAP Information” for additional disdures regarding the use of net
revenues. The company’s most significant joint uemtarrangement is our 49.0% investment in Inv&eat Wall Fund Management
Company Limited (the “Invesco Great Wall” joint @are).

The 21.8% decrease in our proportional sharewvenues, net of third-party distribution expexnige $44.8 million in 2009 (2008:
$57.3 million), is driven by the declines in aveza®UM of the Invesco Great Wall joint venture. Gitmare of the Invesco Great Wall joint
venture’s average AUM at December 31, 2009, was Billion, a 17.8% decline in average AUM from $&ilion at December 31, 2008.
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Operating Expenses

During 2009, operating expenses decreaseddt3$2,143.0 million (2008: $2,559.8 million), ledting declines in all cost categories fr
2008 expense levels. As discussed above, a signiffgortion of our business and managed AUM aredastside of the U.S. The income
statements of foreign currency subsidiaries arestaded into U.S. dollars, the reporting currentthe company, using average foreign
exchange rates. Over the course of the year, age U.S. dollar foreign exchange rate was strowgen compared to other currencies,
primarily the Pound Sterling, Canadian dollar amldsz which impacted our reported expenses for & gnded December 31, 2009, as
compared to the year ended December 31, 2008 ripact of foreign exchange rate movements result&d 08.0 million (25.9%) of the
decline in operating expenses during the year eBdsgmber 31, 2009. Additionally, operating expsnsere lower in 2009 as compared to
2008 reflecting the impact of general cost cont&ntrmeasures and costs that move in line with gagn

The main categories of operating expenseasfellows:

$ in millions 2009 2008 $ Change % Change
Employee compensatic 950.¢ 1,055.¢ (205.0 (9.9%
Third-party distribution, service and advisc 693.4 875.k (182.7) (20.9%
Marketing 108.¢ 148.2 (39.9 (26.5%
Property, office and technolog 212.% 214.% (2.0 (0.9%
General and administrati 166.¢ 266.( (99.2) (37.9%
Transaction and integratic 10.€ — 10.€ N/A
Total operating expens: 2,143.( 2,559.¢ (416.9) (16.9%

The table below sets forth these expense cagsgas a percentage of total operating expemsks@erating revenues, which we believe
provides useful information as to the relative figance of each type of expense.

% of Total % of % of Total % of

Operating Operating Operating Operating
$ in millions 2009 Expenses Revenues 2008 Expenses Revenues
Employee compensatic 950.¢ 44.0% 36.2% 1,055.¢ 41.2% 31.9%
Third-party distribution, service and advis 693.4 32.% 26.2% 875.k 34.2% 26.5%
Marketing 108.¢ 5.1% 4.1% 148.2 5.8% 4.5%
Property, office and technolog 212.: 9.9% 8.1% 214.% 8.4% 6.5%
General and administrati\ 166.¢ 7.8% 6.3% 266.( 10.4% 8.C%
Transaction and integratic 10.€ 0.5% _0.4% — — i
Total operating expens: 2,143.( 100.(% 81.5% 2,559.¢ 100.(% 77.4%

Employee Compensation

Employee compensation includes salary, caslides and share-based payment plans designedaitt attd retain the highest caliber
employees. Employee staff benefit plan costs agdofidaxes are also included in employee compensat

Employee compensation decreased $105.0 mikio8.9%, in 2009 from 2008 due predominantlyerall decreases in variable
compensation, including decreases in discretioaadyinvestment performance-based staff bonusesatss in base salary costs resulting
from decreases in headcount, and foreign exchatgenmovements. Headcount declined 8.2% to 4,88@e¢mber 31, 2009 from 5,325 at
December 31, 2008. Included in compensation expethseng the year ended December 31, 2009, are$fssed payment costs of
$90.8 million, compared to $97.7 million during thear ended December 31, 2008. Additionally, emgdogompensation costs for the years
ended December 31, 2009 and 2008, included $20li@mof prepaid compensation amortization expensésted to the 2006 acquisition of
W.L. Ross & Co. This expense amortization will doae through 2010, and the acquisition-relatedtasgiebe fully amortized by the third

quarter of 2011.

Compensation expenses in the three monthsiddeeember 31, 2009, included a $4.1 million insecim pension costs related to the plans
actuarial annual valuation updates and a $4.3aniilicrease in payroll taxes associated with tistivg of share-based payment awards.
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Third-Party Distribution, Service and Advisory Expses
Third-party distribution, service and advisexpenses are discussed above in the operatingetmedvenues section.
Marketing

Marketing expenses include marketing suppaytgents, which are payments made to distributocedfin of our retail products over and
above the 12b-1 distribution payments. These femsa@ntracted separately with each distributor.Kdting expenses also include the cost of
direct advertising of our products through tradbljmations, television and other media, and put#iations costs, such as the marketing of the
company'’s products through conferences or othensgrships, and the cost of marketing-related engadyavel.

Marketing expenses decreased 26.5% in 2062@8.9 million (2008: $148.2 million) due to decsed marketing support payments related
to the decline in average AUM in the U.S., a lovesel of advertising, and a reduction in marketietated travel costs.

Property, Office and Technology

Property, office and technology expenses bheltent and utilities for our various leased féieii, depreciation of company-owned property
and capitalized computer equipment costs, minoreapitalized computer equipment and software puwesand related maintenance
payments, and costs related to externally provafestations, technology, and other back office mansnt services.

Property, office and technology costs decr@@s8% to $212.3 million in 2009 from $214.3 mitlicn 2008. Decreases in technology costs
resulting from general disciplined expense managemeasures and foreign exchange rate movementoffsst by increases in property and
office costs during the year. Property and offigpenses for the year ended December 31, 2009died|$12.0 million in charges relating to
vacating leased property, including our Denver,o€ado, operations facility. Property and office enpes during 2008 included a $5.1 million
rent charge related to vacating leased propertgebby downward adjustments in rent costs foretutfifice property of $8.2 million. Property,
office and technology costs increased in the thmeaths ended December 31, 2009, primarily duedattisourcing of facilities management
in North America and the significant growth of tHgderabad, India, facility.

General and Administrative

General and administrative expenses includ&psional services costs, such as information@esubscriptions, consulting fees,
professional insurance costs, audit, tax and lega, non-marketing related employee travel expereti, recruitment and training costs, and
the amortization of certain intangible assets.

General and administrative expenses decrdas®89.2 million (37.3%) to $166.8 million in 206@m $266.0 million in 2008, due to
several factors including an insurance recover§y3% million related to legal costs associated wh#hmarket-timing regulatory settlement,
foreign exchange rate movement, and general diseghexpense management measures, including rethased and entertainment and
professional services expenses recorded duringettieended December 31, 2009.

Transaction and integration

Transaction and integration expenses incled@iaition-related charges incurred during thequbto effect a business combination,
including legal, regulatory, advisory, valuationdeother professional or consulting fees, generdladministrative costs, including travel costs
related to the transaction and the costs of temmpataff involved in executing the transaction, aadt-closing costs of integrating the acquired
business into the company’s existing operations.

Transaction and integration charges were $t@l&n in 2009 ($9.8 million of these costs weezorded in the three months ended
December 31, 2009) and relate to the pending aitigni®f Morgan Stanley’s retail asset managemaesiress, including Van Kampen
Investments. The acquisition was announced in @ctdB09 and is expected to close in 1BAEO. These costs are currently estimated to Is
than $175 million, including those costs incurre@009, and are expected to continue to be inculueitig 2010-2011. At the time of the
announcement of the transaction, the transactidriraagration costs were estimated to be approxin&125 million. One of the largest
anticipated post-closing expenses of integratirgattquired business into the company’s existingaifns relates to the costs of proxy
solicitation of fund shareholders. Our estimatetheke charges could continue to increase as adalitiesources are devoted to obtaining the
required votes as early as practicable beforenbeoéthe second quarter of 2010, as desired.
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Operating Income, Net Operating Income, Operatingakgjin and Net Operating Margin

Operating income decreased 35.2% to $4841&mih 2009 from $747.8 million in 2008, driven Hye declines in operating revenues from
reduced AUM. As a result of the decline in our @pieig revenues, the following measures have alstindel in 2009: operating margin, net
operating income, and net operating margin. Opagatiargin (operating income divided by operatingereies) was 18.4% in 2009, down fi
22.6% in 2008. Net operating income (operating ine@lus our proportional share of the operatingine from joint venture arrangements)
decreased 34.9% to $512.7 million in 2009 from $38iillion in 2008. Net operating margin was 25.8%2009, down from 31.6% in 2008.
Net operating margin is equal to net operating inealivided by net revenues. Net revenues are éguglerating revenues less tt-party
distribution, service and advisory expenses, pluspooportional share of the net revenues fromjaiat venture arrangements. See “Schedule
of Non-GAAP Information” for a reconciliation of epating revenues to net revenues, a reconciliaiaperating income to net operating
income and additional important disclosures regeyaiet revenues, net operating income and net tipgmraargins.

Other Income and Expenses

Equity in earnings of unconsolidated affilmtiecreased by $19.8 million (42.3%) to $27.0 onillin the year ended December 31, 2009
(December 31, 2008: $46.8 million), resulting priityafrom declines in our share of the pre-tax éags of our joint venture investments in
China as well as net losses in certain of our pastrip investments.

Interest income decreased 73.7% to $9.8 miltic2009 from $37.2 million in 2008 due to the donation of lower interest rates and lower
average cash and cash equivalents balances in PA8%lecrease in yields was consistent with the&ketamovement from 2008 to 2009.
Interest expense decreased 16.1% to $64.5 mii@®09 from $76.9 million in 2008 due to decredndbe average debt balance in 2009.

Other gains and losses, net were a net g&bi.8fmillion in 2009, compared to a net loss dd.$3million in 2008. Included in the net gair
a gross gain generated upon the debt tender dffet.8 million ($3.3 million net of related expes$and net gain of $4.3 million realized ug
the disposal of other investments (2008: $7.4 arilijain on maturity of a CLO investment, offseteblpss of $4.1 million realized upon the
disposal of a private equity investment). The 2088gain also included $5.2 million in other-thamporary impairment charges related to the
valuations of investments in certain of our CLOdurats (2008: $22.7 million) and $3.0 million in etithan-temporary impairment charges
related to other seed money in affiliated fundD@®8.5 million). The CLO impairments arose prpadly from adverse changes in the timing
of estimated cash flows used in the valuation n®dalthe year ended December 31, 2009, we alsefibash from $8.4 million in net foreign
exchange gains whereas in 2008, we incurred $1Bli0nrin net foreign exchange losses. See ltertfFBiancial Statements and
Supplementary Data — Note 13, Other Gains and lsp$¢et,” for additional details related to othemgaand losses.

Included in other income and expenses aresadized and unrealized gains of consolidated itmvest products. In 2009, the net losses of
consolidated investment products were $106.9 millammpared to net losses of $58.0 million in 20@8ecting the changes in market values
of the investments held by consolidated investrpenducts. Invesco invests in only a small equititipa of these products, and as a result
these losses are offset by noncontrolling interes$®113.9 million, resulting in a net impact t@tbompany of $7.0 million.

Income Tax Expense

Our subsidiaries operate in several taxingglictions around the world, each with its own tiaity income 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 subsid&rihe majority of our profits are earned in
the U.S., Canada and the U.K. The current U.Kutiay tax rate is 28%, the Canadian statutory #&& is 33% and the U.S. Federal statutory
tax rate is 35%.

Our effective tax rate, excluding noncontrddlinterests in consolidated entities, for 2009 8h%%, down from 32.9% for 2008. The rate
decrease was primarily due to the mix of pre-taome and a larger benefit from the release of gions for uncertain tax positions in 2009
versus 2008. The rate decrease was partially difsaen increase in the net valuation allowancestdosidiary operating losses and additional
state taxes.

The inclusion of income from noncontrollingerests in consolidated entities increased ouctffe tax rate to 41.5% in 2009 and to 35.9%
in 2008.
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Results of Operations for the Year Ended Decembgr 3008, Compared with the Year Ended December2807

Operating Revenues and Net Revenues

Operating revenues decreased by 14.7% in 20$8,307.6 million (2007: $3,878.9 million). Netvenues are operating revenues less third-
party distribution, service and advisory expenplss our proportional share of net revenues froimt jgenture arrangements. Net revenues
decreased by 13.8% in 2008 to $2,489.4 million 2®2,888.4 million). See “Schedule of Non-GAAPdmhation” for additional important
disclosures regarding the use of net revenues.

The main categories of revenues, and the rdafld percentage change between the periods, &vbomes:

$ in millions 2008 2007 $ Change % Change
Investment management fe 2,617.¢ 3,080.: (462.7) (15.0%
Service and distribution fet 512t 593.1 (80.6) (13.6%
Performance fee 75.1 70.2 4.8 6.6%
Other 102.2 135.¢ (33.9) (24.5%
Total operating revenu 3,307.¢ 3,878.¢ (571.9) (14.0)%
Third-party distribution, service and advisory exper (875.5) (1,051.) 175.¢ (16.)%
Proportional share of revenues, net of third-pdrsgribution expenses,

from joint venture investmen 57.8 60.€ (3.9 _(5.9%
Net revenue 2,489.« 2,888. (399.0 (13.9%

Investment Management Fees

Investment management fees decreased 15.280Bto $2,617.8 million (2007: $3,080.1 million)edto decreases in average AUM during
the year and the mix of AUM between various asketses. Average AUM for the year ended Decembe?2®18, were $440.6 billion (2007:
$489.1 billion), a decrease of 9.9%. Average lemgatAUM, which generally earn higher fee rates timstitutional money market AUM, for
the year ended December 31, 2008, were $360.8rilli decrease of 14.9% from $424.2 billion foryhar ended December 31, 2007, while
average institutional money market AUM increased®23to $79.8 billion at December 31, 2008, from $@dllion for the year ended
December 31, 2007. In addition, our equity AUM geeecentage of total AUM fell from 49% at DecemBér 2007, to 36% at December 31,
2008. This decline in equities within our asset mias consistent with the decline in global equiggrkets.

Performance Fees

In 2008, these fees increased 6.8% to $75llbm{2007: $70.3 million). The performance feengrated in 2008 arose primarily in the
Invesco Quantitative Strategies and Real Estatepgraas well as in the U.K.; whereas the perforradees generated in 2007 included
amounts generated primarily in the U.K. and Asia.

Service and Distribution Fees

In 2008, service and distribution fees deadal3.6% to $512.5 million (2007: $593.1 millionm)rparily due to decreased retail AUM, off
by increases in institutional money market revemassliting from the 23.0% increase in averagetiniinal money market AUM during the

year.
Other Revenues

In 2008, other revenues decreased 24.5% t@.$Million (2007: $135.4 million) driven by decees in sales volumes of funds subject to
front-end commissions, offset by higher transactess within our private equity business.

Third-Party Distribution, Service and Advisory Expses
Third-party distribution, service and advisexpenses decreased 16.7% in 2008 to $875.5 m{iod7: $1,051.1 million), consistent with
the declines in investment management and sermgelstribution fee revenues.
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Proportional share of revenues, net of third-partjstribution expenses, from joint venture investntsn

The 5.4% decrease in our proportional sharew#nues, net of third-party distribution expense$57.3 million in 2008 (2007:
$60.6 million), is driven by the declines in avega®UM in the Invesco Great Wall joint venture. Gitnare of the Invesco Great Wall joint
ventures AUM at December 31, 2008, was $3.0 billion, a 588¢line in AUM from $7.1 billion at December 30, reflecting the increas

volatility of equity markets in this region duritige year.

Operating Expenses

During 2008, operating expenses decreaseddth32,559.8 million (2007: $2,884.6 million), ledting declines in all cost categories fr
2007 expense levels.

The main categories of operating expenseasfellows:

$ in millions 2008 2007 $ Change % Change

Employee compensatic 1,055.¢ 1,137.¢ (81.) (7.2%
Third-party distribution, service and advisc 875.k 1,051.: (175.6) (16.)%
Marketing 148.2 157.¢ (9.9 (6.0%
Property, office and technolog 214 242k (28.2) (11.0%
General and administratiy 266.( 295.¢ (29.9) (10.1%
Total operating expens: 2,559.¢ 2,884.¢ (324.9) (11.9%

The table below sets forth these expense catsgas a percentage of total operating expemzbeerating revenues, which we believe
provides useful information as to the relative figance of each type of expense.

% of Total % of % of Total % of

Operating Operating Operating Operating
$ in millions 2008 Expenses Revenues 2007 Expenses Revenues
Employee compensatic 1,055.¢ 41.2% 31.9% 1,137.¢ 39.2% 29.2%
Third-party distribution, service and advis 875.k 34.2% 26.5% 1,051.: 36.4% 27.1%
Marketing 148.2 5.8% 4.5% 157.¢ 5.5% 4.1%
Property, office and technolog 214.: 8.4% 6.5% 242t 8.4% 6.2%
General and administratiy 266.( 10.4% _8.0% 295.¢ 10.2% _7.€%
Total operating expens 2,559.¢ 100.(% 77.4% 2,884.¢ 100.(% 74.4%

Employee Compensation

Employee compensation decreased $81.8 miltiid,2%, in 2008 from 2007 due predominantly terall decreases in sales commissions
and variable compensation. Offsetting these dexkmere increases in base salary expenses resiutimgannual merit increases, which were
effective March 1, 2008. Additionally, in the thremnths ended December 31, 2008, the company exged increases in bonus expense tied
to improved investment performance and performd@eeevenues. These increases in bonus expensg doei three months ended
December 31, 2008, which incorporated recognitiba full year impact tied to investment performaimog@rovements, were equally offset in
the three months ended December 31, 2008, by #eesad of $18.8 million ($12.6 million, net of tao, $0.5 per share) of cumulative share-
based compensation charges related to performaasasishare awards granted in 2007. The reversahads because the company does not
expect that the required performance targets wvésting of these awards will be achieved. Ofctierges reversed, $10.8 million was
originally recorded in 2007, with the remaindemanally recorded in the first nine months of 2008.

Third-Party Distribution, Service and Advisory Expses
Third-party distribution, service and advisexpenses are discussed above in the operatingeamedvenues section.

Marketing

Marketing expenses decreased 6.0% in 200848.8 million (2007: $157.6 million) due to decredsnarketing support payments relate
decreased sales and AUM in the U.S., consistehtovierall market declines during the period.
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Property, Office and Technology

Property, office and technology costs decréd4e6% to $214.3 million in 2008 from $242.5 nailliin 2007, due primarily to reduced
depreciation charges reflecting longer useful lifiggscertain global technology initiatives. Duritite three months ended December 31, 2008,
charges of $5.1 million were recorded related twatiag leased property; however these charges ofexet during the year by downward
adjustments in rent costs for sublet office propeft$8.2 million. Rent expense during the yeareshBecember 31, 2007, included a
$7.4 million charge related to vacating leased ergyp

General and Administrative

General and administrative expenses decrdas889.8 million (10.1%) to $266.0 million in 20@®m $295.8 million in 2007. During the
three months ended December 31, 2007, we recor28 #illion of expense related to the relistingted company on the New York Stock
Exchange and a $9.8 million charge related to tbpgsed final settlement of market-timing privatgation that commenced in 2003.

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

Operating income decreased 24.8% to $747 }&mih 2008 from $994.3 million in 2007, driven Hye declines in operating revenues from
reduced AUM. Operating margin (operating incomed#d by operating revenues) was 22.6% in 2008, do@m 25.6% in 2007. Net
operating income (operating income plus our prapoal share of the operating income from joint weatarrangements) decreased 24.3% to
$787.5 million in 2008 from $1,039.8 million in 2DONet operating margin is equal to net operatmpime divided by net revenues. Net
revenues are equal to operating revenues lessphityg distribution, service and advisory expenpéiss our proportional share of the net
revenues from our joint venture arrangements. [getating margin was 31.6% in 2008, down from 36i0%007. See “Schedule of Non-
GAAP Information” for a reconciliation of operatimgvenues to net revenues, a reconciliation ofaipey income to net operating income and
additional important disclosures regarding net nexs, net operating income and net operating msrgin

Other Income and Expenses

Equity in earnings of unconsolidated affilatiecreased by $1.3 million (2.7%) to $46.8 milliorthe year ended December 31, 2008
(December 31, 2007: $48.1 million), resulting priityafrom declines in our share of the pre-tax ks®f our partnership investments.

Interest income decreased 23.3% to $37.2anill 2008 from $48.5 million in 2007 due to thendmnation of lower interest rates and lo
average cash and cash equivalents balances in PR@8&lecrease in yields was consistent with th&etanovement from 2007 to 2008.
Interest expense increased 7.9% to $76.9 millid20®8 from $71.3 million in 2007 due to increasethie average debt balance in 2008, which
were only partially offset by lower debt costs D03.

Other gains and losses, net were a net 10$8@0 million in 2008, compared to a net gain ®Q$million in 2007. The 2008 net loss
included $22.7 million in other-than-temporary inrpgent charges related to the valuations of invesit:iin certain of our CLO products
(2007: $5.4 million) and $8.5 million in other-théemporary impairment charges related to other seetkey in affiliated funds (2007:
$0 million). The impairment of the CLO products se@rincipally from increases in discount rates exténded cash flow projections used in
the valuation models, and the impairment of thel seeney arose principally due to extended declime@sarket values of the underlying funds.
$14.2 million of the combined impairment chargessarduring the three months ended December 31, 2008

Included in other gains and losses, net argaias on disposals of investments of $4.3 millim2008 (2007: $24.0 million), primarily
driven by a gain of $7.4 realized upon the matwita CLO product in which the company had inves#ddo included in other losses are net
foreign exchange losses, primarily associated loitly-term intercompany financing. In the year enBedember 31, 2008, we incurred
$13.0 million in net foreign exchange losses (2(8I0.3 million), largely the result of the weakemiof the Pound Sterling to the Euro and |
dollar in the three months ended December 31, 2888.Item 8, “Financial Statements and Supplemgitata — Note 13, Other Gains and
Losses, Net,” for additional details related toesthains and losses.

Included in other income and expenses aresadized and unrealized gains of consolidated itnvest products. In 2008, the net losses of
consolidated investment products were $58.0 millmmpared to net gains of $214.3 million in 20@Tlecting the changes in market values
of the investments held by consolidated investrpenducts and the deconsolidation of certain vaeiabl
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interest entities for which we determined that werevno longer the primary beneficiary. Invesco gtgén a small equity portion of these
products, and as a result the majority of thesesgaind losses are offset by noncontrolling interest

Income Tax Expense
The 2008 U.K. statutory tax rate was 28.0%,Glanadian statutory tax rate was 33.5% and theRé@&eral statutory tax rate was 35.0%.

The U.K.’s tax rate decreased from 30% to 2Bdifective April 1, 2008. On December 14, 200@jdkation was enacted to reduce the
Canadian income tax rate over five years, whicingkd the tax rate to 33.5% in 2008 and 33.0% i®208e legislation was revised in
December 2009, further reducing the rate to 3192010, 28.25% in 2011 and 26.25% in 2012.

Our effective tax rate excluding noncontrdlimterests in consolidated entities for 2008 wa9%, as compared to 34.6% in 2007. The
decrease related primarily to a net reduction inreserves, lower state taxes, and reduced taxsshlmidiary dividends in excess of an incre
in the net valuation allowance for subsidiary oiagalosses and certain investment write-downs dichhot give rise to tax benefits. Our
effective tax rate, after noncontrolling interestereased to 52.9% for the three months endedbleee31, 2008, largely as a result of the
investment write-downs. 2007 included a reductioour Canadian and U.K. deferred tax assets teatetfhe tax rate changes discussed above
and transaction costs associated with our chanligiimy and domicile that were not deductible i@ purposes.

The inclusion of income from noncontrollindgerests increased our effective tax rate to 3592008 and reduced it to 28.7% in 2007.

Schedule of Non-GAAP Information

Net revenues (and by calculation, net revesield on AUM), net operating income and net opa@inargin are non-GAAP financial
measures. The most comparable U.S. GAAP measwraparating revenues (and by calculation, grossmes yield on AUM), operating
income and operating margin. Management belieegstiie exclusion of third-party distribution, seeriand advisory expenses from operating
revenues in the computation of net revenues ancethted computation of net operating margin presidseful information to investors
because the distribution, service and advisorafaeunts represent costs that are passed througftetmal parties who perform functions on
behalf of the company’s managed funds, which egdbnare a share of the related revenues. Thegenses vary by geography due to the
differences in distribution channels. The net pnésion assists in identifying the revenue contitliugenerated by the business, removing the
distortions caused by the differing distributioranhel fees and assisting in comparison with U.8t perestment managers. Third-party
distribution, service and advisory expenses inchashewal commissions paid to independent finaredaisors for as long as the clients’ assets
are invested and are payments for the servicirglierfit accounts. Renewal commissions are calculaased upon a percentage of the AUM
value. Third party distribution expenses also idelthe amortization of upfront commissions paitrakerdealers for sales of fund shares v
a contingent deferred sales charge (a charge léwithe investor for client redemption of AUM witha certain contracted period of time). The
distribution commissions are amortized over theenegition period. Also included in third-party dibution, service and advisory expenses are
sub-transfer agency fees that are paid to thirtigsafor processing client share purchases andanptiens, call center support and client
reporting. Since the company has been deemedtteelgrincipal in the thirgbarty arrangements, the company must reflect teegenses gro
of operating revenues under U.S. GAAP. We belibe it is useful information to investors to shdwede expenses net of operating revenues,
because net presentation more appropriately reftaetnature of these expenses as revenue-shativigies. Additionally, management
evaluates net revenue yield on AUM, which is edoalet revenues divided by average AUM during gporting period. This metric is an
indicator of the basis point net revenues we rec&v each dollar of AUM we manage and is usefutmwhvaluating the company’s
performance relative to industry competitors.

Management also believes that the additioouofproportional share of revenues, net of distiilsuexpenses, from joint venture investme
in the computation of net revenues and the addafasur proportional share of operating incomehia telated computations of net operating
income and net operating margin also provide usefafmation to investors, as management consitlefgpropriate to evaluate the
contribution of its joint venture to the operatiafghe business. The company has two joint verihwestments in China. The Invesco Great
Wall joint venture was one of the largest Sfiooeign managers of equity products in China, weitiding AUM of approximately $8 billion as
December 31, 2009. Enhancing our operations in&Zisimne effort that we believe could improve cumpetitive position over time.
Accordingly, we believe that it is appropriate t@kiate the contribution of our joint venture intresnts to the operations of the business.
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Net revenues (and by calculation net revenele yn AUM), net operating income, and net opagtnargin should not be considered as
substitutes for any measures derived in accordaitbe).S. GAAP and may not be comparable to otivailarly titled measures of other
companies.

The company will be expanding its use of nohAB measures in future filings, beginning with fherm 10-Q for the three months ended
March 31, 2010, to include reconciling items relgtto FASB Statement No. 167 (discussed in Péerh) 1A, “Risk Factors,” and in Item 8,
“Financial Statements and Supplementary Data — Mp#feccounting Policies”) and the acquisition of idan Stanley’s retail asset
management business.

The following is a reconciliation of operatirgvenues, operating income and operating margen 0r5. GAAP basis to net revenues, net
operating income and net operating margin.

Years Ended December 31

$in millions 2009 2008 2007 2006 2005
Operating revenues, GAAP ba 2,627.% 3,307.¢ 3,878.¢ 3,246.° 2,872.¢
Third-party distribution, service and advisory exper (693.9 (875.5 (1,051.) (826.9) (706.0)
Proportional share of net revenues from joint vem

arrangement 44.¢ 57.% 60.€ 8.1 —
Net revenue 1,978." 2,489. 2,888.- 2,428.( 2,166.¢
Operating income, GAAP bas 484.c 747.¢ 994.: 759.2 407.¢
Proportional share of operating income from j

venture investmeni 28.4 39.7 45.F 2.8 —
Net operating incom 512.7 787.% 1,039.¢ 762.1 407.¢
Operating margin’ 18.4% 22.% 25.6% 23.2% 14.2%
Net operating margin* 25.%% 31.6% 36.(% 31.2% 18.€%

* Operating margin is equal to operating income diditly operating revenue
**  Net operating margin is equal to net operating inealivided by net revenue

Balance Sheet Discussion

The following table presents a comparativdyasis of significant balance sheet line items:

$ in millions 2009 2008 $ Change % Change

Cash and cash equivalel 762.( 585.2 176.¢ 30.2%
Unsettled fund receivable 383.1 303.7 79.4 26.1%
Current investment 182.¢ 123.¢ 58.¢ 47.€%
Assets held for policyholde 1,283.( 840.2 442.¢ 52.1%
Non-current investmenti 157.¢ 121 36.1 29.8%
Investments of consolidated investment prod 685.( 843.¢ (158.9) (18.9%
Goodwill 6,467.¢ 5,966.¢ 500.¢ 8.4%
Policyholder payable 1,283.( 840.2 442.¢ 52.1%
Current maturities of total de — 297.2 (297.2) (100.0%
Long-term debt 745.% 862.( (116.9) (13.5)%
Equity attributable to common sharehold 6,912.¢ 5,689.! 1,223.¢ 21.5%
Equity attributable to noncontrolling interestscionsolidated entitie 707.¢ 906.7 (198.9 (21.9%

Cash and cash equivalents

Cash and cash equivalents increased from Deeegi, 2008, to December 31, 2009, primarily du$441.8 million of cash received from
the equity issuance and $362.7 million net casteggad from operating activities, offset by $39miflion used to retire debt, $168.9 million
used to pay the quarterly dividends, and net $48l%n of investments in seeding new products.

Invesco has local capital requirements in s®\arisdictions, as well as regional requiremdotsentities that are part of the European sub-
group. These requirements mandate the retentibguidl resources in those jurisdictions, which weetin part by holding cash and cash
equivalents. This retained cash can be used fargehusiness purposes in the European sub-groingtioe
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countries where it is located. Due to the capiatnictions, the ability to transfer cash betweeriain jurisdictions may be limited. In addition,
transfers of cash between international jurisdittimay have adverse tax consequences that maystisly limit such activity. At

December 31, 2009, the European sub-group hadarebkbash equivalent balances of $333.5 million,hmafavhich is used to satisfy these
regulatory requirements. We are in compliance aitiegulatory minimum net capital requirements.

Unsettled fund receivables

Unsettled fund receivables increased from $8@4llion at December 31, 2008, to $383.1 millerDecember 31, 2009, due to higher
transaction activities. Unsettled fund receivalslescreated by the normal settlement periods misaeions initiated by certain clients of our
U.K. and offshore funds. The presentation of tleeieable and substantially offsetting payable ($36illion) at trade date with both the
investor and the fund for normal purchases andsaliects the legal relationship between the ugihey investor and the company.

Investments (current and nc-current)

As of December 31, 2009, we had $339.8 milliomvestments; of which $182.4 million were cunrénvestments and $157.4 million were
non-current investments. Included in current invesits are $74.8 million of seed money investmentdfiliated funds used to seed funds as
we launch new products, and $84.6 million of inueestts related to assets held for deferred compensaans. These investments are also
held primarily in affiliated funds and increasedrsficantly from December 31, 2008, due to new Bitwgents purchased to economically hedge
new deferred compensation liabilities that arosenfboth the modification of certain shdrased awards during the period (discussed in Ite
“Financial Statements and Supplementary Data — N@feShare-Based Compensatioafid the establishment of a new deferred compeime
plan for certain employees of the company. Incluidetbn-current investments are $134.7 milliondguigy method investments in our Chinese
joint ventures and in certain of the comp’s private equity, real estate and other investsieétjuity method investments increased by
$39.4 million from the prior year balance, the gsse including a $30.0 million new investment welsco Mortgage Capital, Inc. (IVR,
discussed in Item 8, “Financial Statements and Bapgntary Data — Note 16, Consolidated Investmeodrcts”). Additionally, non-current
investments include $17.9 million of investmentsdtiateralized loan obligation structures manalggdhvesco. Our investments in
collateralized loan obligation structures are galhein the form of a relatively small portion dfé unrated, junior subordinated position. As
such, these positions would share in the firstdede be incurred if the structures were to expegesignificant increases in default rates of
underlying investments above historical levels.

Assets held for policyholders and policyholder pales

One of our subsidiaries, Invesco Perpetua Lifnited, is an insurance company that was estaddi to facilitate retirement savings plans in
the U.K. The entity holds assets that are manageitsfclients on its balance sheet with an equoél@tfsetting liability. The increasing balance
in these accounts from $840.2 million at Decemider2B08, to $1,283.0 million at December 31, 200&s the result of foreign exchange
movements, the increase in the market values sethesets, and net flows into the funds.

Investments of consolidated investment products

The primary beneficiary of variable interestites (VIES) is required to consolidate the VIBSVIE is an entity that does not have
sufficient equity to finance its operations with@additional subordinated financial support, or atitg for which the risks and rewards of
ownership are not directly linked to voting intéeessenerally, limited partnership entities where general partner does not have substantive
equity investment at risk and where the other Bahijpartners do not have substantive (greater t0%#) Eights to remove the general partner or
to dissolve the limited partnership are also VIEse primary beneficiary is the party to the VIE wdilwsorbs a majority of the losses or absorbs
the majority of the rewards generated by the VIBdiionally, under the voting interest entity (VO&)nsolidation model, the general partner
in a partnership that is not a VIE consolidatespaignership because the general partner is detorahtrol the partnership where the other
limited partners do not have substantive kick; liquidation or participation rights. Investnteof consolidated investment products include
investments of both consolidated VIEs and VOEs.

As of December 31, 2009, investments of cadatdd investment products totaled $685.0 millibe¢ember 31, 2008: $843.8 million).
These investments are offset primarily in noncdhitg interests in consolidated entities on the Slidated Balance Sheets, as the company’s
equity investment in these structures is very smi&lé decrease from December 31, 2008, reflectsrthact of declining market values and
deconsolidation during the period ended Decembg@09, of $53.3 million of investments held by solidated investment products and
related noncontrolling interests in consolidatetitiess, as a result of determining that the compiamo longer the primary beneficiary.
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Goodwill

Goodwill increased from $5,966.8 million atd@enber 31, 2008, to $6,467.6 million at December2BD9, primarily due to the impact of
foreign currency translation for certain subsidiarivhose functional currency differs from thathaf parent. The foreign exchange rates at the
end of 2009, used to translate the balance sh&&isetgn currency subsidiaries into U.S. dollale reporting currency of the company, reflect
a weaker U.S. dollar at the end of 2009, mainhjirsgidhe Canadian dollar and Pound Sterling, whishulted in a $466.6 million increase in
goodwill, upon consolidation, with a correspondingrease in equity. Additional goodwill was recadde 2009 related to the earn-out on the
W.L. Ross & Co. acquisition ($34.2 million). Thenspany’s annual goodwill impairment review is penfigd as of October 1 of each year. As
a result of that analysis, the company determihatino impairment existed at that date. Separadely to deteriorating market conditions,
interim impairment tests were performed at Oct@1er2008, and March 31, 2009. These interim tdsts@ncluded that no impairment had
occurred. As each test concluded that the fairesalas above the carrying value, there was no reprbgress to the process of separately
valuing each class of asset and liability. Seetf€xi Accounting Policies — Goodwill” for additiohdetails of the company’s goodwill
impairment analysis process.

Current portion of total debt

This balance decreased from $297.2 millioBetember 31, 2008 to $0.0 million at December BD92 as a result of the 4.5% senior notes
maturing on December 15, 2009, and being repaid f@ailable cash resources.

Long-term debt

The non-current portion of our total debt éased from $862.0 million at December 31, 2008,7#5.7 million at December 31, 2009, as
$12.0 million borrowings under the floating ratedit facility were repaid and $104.3 million in detms retired through the tender offer
transaction described below in “Debt.”

Noncontrolling interests in consolidated entities

Noncontrolling interests in consolidated éasitdecreased by $198.8 million from $906.7 millaarDecember 31, 2008, to $707.9 million at
December 31, 2009, primarily due to $106.9 millidriosses recorded by the consolidated investmeets during the year and the
deconsolidation during the period of $53.3 millmninvestments held by consolidated investment petsland related noncontrolling interests
in consolidated entities, as a result of deterngiriat the company was no longer the primary beizefi.

The noncontrolling interests in consolidatatitees are generally offset by the net assetobolidated investment products, as the
company'’s equity investment in the investment potslis very small.

Equity attributable to common shareholders

Equity attributable to common shareholdersdased from $5,689.5 million at December 31, 20086,912.9 million at December 31,
2009, an increase of $1,223.4 million. An issuasfceew shares raised a net $441.8 million and tieges in foreign currency rates added
$488.3 million to equity. Other increases to eqintjuded net income attributable to common shddshs of $322.5 million, share issuances
upon employee option exercises of $80.3 milliord dre share based payment credit to capital ofsh@idlion. The increases to equity were
partially offset by $168.9 million in dividend pagmts, $13.0 million related to the modificationao$hare-based payment award into a cash-
settled award, $22.9 million in shares acquirediflemployees to meet withholding tax obligationsbhare award vestings, and a $7.5 million
deduction arising on the purchase of the remainomcontrolling interest in Invesco Real Estate GmbH

Liquidity and Capital Resources

On May 26, 2009, we issued 32.9 million comrsbares in a public offering that produced grose@eds of $460.5 million ($441.8 million
net of related expenses). On June 9, 2009, weaegblaur existing $900.0 million credit facility, wh was never fully utilized, with a
$500.0 million multi-year credit facility, the amatuof which was based upon our past and projectatting capital needs; however, we are
able to increase the new credit facility to $75®i0ion, subject to certain conditions. At DecemBB4r, 2009, the company had no balance
drawn on the credit facility. These two transacsiogflected our ability to access the capital markea timely manner. On June 30, 2009, we
completed a $100.0 million tender offer to purchagklicly traded debt with a
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principal value of $104.3 million. On December 2809, we repaid the $294.2 million 4.5% senior adkat matured on that date, utilizing
existing cash balances, having repurchased $3li@midf these notes earlier in the year.

We believe that our capital structure, togethi¢gh available cash balances, cash flows gengrfaten operations, existing capacity under
credit facility, proceeds from the public offerinfour shares and further capital market activitiesecessary, should provide us with suffic
resources to meet present and future cash neetigjiimy operating, debt and other obligations &y tome due and anticipated future capital
requirements. Additionally, we expect to use alddaash balances and borrowings under our craciiity to satisfy the $500.0 million cash
consideration related to acquisition of Morgan &g's retail asset management business, includisg Kampen Investments. New equity, in
the form of common and non-voting common equivapeeferred shares (with economic rights identioaddmmon stock, other than no right
to vote such shares) is expected to be issued tgaidStanley, without holding restrictions, in aamjtion with the close. The ultimate
purchase price for the business may be highenegriohan the $1.5 billion announced purchase pdue,to contractual price adjustments that
will made depending on certain conditions being atehe closing date and changes in the compahgiegrice. For example, a price
adjustment may be made based on the degree to wliedlts of the business being acquired provide twsent for the transaction at the time
of closing the deal.

Our ability to access the capital markets fimeely manner depends on a number of factors @istuour credit rating, the condition of the
global economy, investors’ willingness to purchase securities, interest rates, credit spreadsfamdaluation levels of equity markets. If we
are unable to access capital markets in a timelynmg our business could be adversely impacted.

Certain of our subsidiaries are required téntaén minimum levels of capital. These and othaerilar provisions of applicable law may ha
the effect of limiting withdrawals of capital, repaent of intercompany loans and payment of divideloygl such entities. After redomicile and
after consultation with the U.K. FSA, it has be@tedmined that, for the purposes of prudential sugi@n, Invesco Ltd. is not subject to
regulatory consolidated capital requirements urderent European Union (EU) Directives. A sub-groogwever, including all of our
regulated EU subsidiaries, is subject to thesealwlzed capital requirements, and capital is nadirgd within this sub-group to satisfy these
regulations. These requirements mandate the reteatiliquid resources in those jurisdictions, whige meet in part by holding cash and cash
equivalents. This retained cash can be used fargehusiness purposes in the European sub-groimgtioe countries where it is located. Due
to the capital restrictions, the ability to tramsfash between certain jurisdictions may be limitacaddition, transfers of cash between
international jurisdictions may have adverse taxseguences that may substantially limit such dgti¥it December 31, 2009, the European
sub-group had cash and cash equivalent balan&238t5 million, much of which is used to satisfgsk regulatory requirements. We are in
compliance with all regulatory minimum net capitadjuirements.

Cash Flows

The ability to consistently generate cash faperations in excess of capital expenditures &idehd payments is one of our company’s
fundamental financial strengths. Operations comtittube financed from current earnings and borrgai®ur principal uses of cash, other t
for operating expenses, include dividend paymeagital expenditures, acquisitions, purchase ofsbares in the open market and investr
in certain new investment products.

Cash flows of consolidated investment prod{discussed in Iltem 8, “Financial Statements angpfumentary Data — Note 16,
Consolidated Investment Products”) are reflectelthitlesco’s cash provided by operating activitiesediin investing activities and used in
financing activities. Cash held by consolidatedestment products is not available for general yskbesco, nor is Invesco cash available for
general use by its consolidated investment products

Cash flows for the years ended December 319,22008 and 2007 are summarized as follows:

$ in millions 2009 2008 2007
Net cash (used in)/provided

Operating activitie: 362.7 525.k 915.¢
Investing activities (102.9 (98.9) (48.2)
Financing activitie: (100.7%) (666.9) (740.9
Increase/(decrease) in cash and cash equiv: 159.€ (239.9 126.5
Foreign exchang 17.2 (91.9) 10.4
Cash and cash equivalents, beginning of pe 585.2 915.¢ 778.¢
Cash and cash equivalents, end of pe 762.( 585.2 915.¢
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Operating Activities

Net cash provided by operating activitiesesgrated by the receipt of investment managemehttirer fees generated from AUM, offset
by operating expenses and changes in operatintsasse liabilities. Although some receipts and pagta are seasonal, particularly bonus
payments, in general our operating cash flows nio¥iee same direction as our operating income.rédeced operating income for the year
ended December 31, 2009, when compared to theywaris a significant factor in the reduced opegatash flows.

Cash provided by operating activities in 2028 $362.7 million, a decrease of $162.8 millior8d% over 2008. Changes in operating
assets and liabilities used $118.3 million of caslile the combined cash generated from other tipgriéems was $481.0 million. The change
in operating assets and liabilities was drivenh®y/funding of annual bonuses combined with the tdessels of accrued bonus awards at the
end of 2009, together with higher trade receivabtebe end of 2009, compared to the end of 2088.change in operating assets and
liabilities also includes a decrease of $45.0 onillin the cash held by consolidated investmentywetsd

Cash provided by operating activities in 20@& $525.5 million, a decrease of $390.0 milliod216% from 2007. Changes in operating
assets and liabilities contributed $273.9 millidritee decrease, and lower net income, after adigdtir the gains and losses of consolidated
investment products, contributed a further $193ilEan of the decrease in cash flows generated foparating activities.

Investing Activities

The launch of a number of new products dunmig and late 2009 resulted in a net cash outfldw $®ed and partnership investments of
$43.5 million during the year. During year ended:@maber 31, 2009, we recaptured $60.6 million ilhdeem redemption of prior investmer
including seed and partnership investments, anesied $104.1 million in new products.

During the fiscal years ended December 31922008 and 2007, our capital expenditures wereSh3llion, $84.1 million and
$36.7 million, respectively. Expenditures relatemh@ipally in each year to technology initiativéscluding new platforms from which we
maintain our portfolio management systems and Agwbunting systems, improvements in computer harelarad software desktop products
for employees, new telecommunications productsit@ace our internal information flow, and bagkdisaster recovery systems. Also, in €
year, a portion of these costs related to leasehgddovements made to the various buildings andemaces used in our offices. These pro
have been funded with proceeds from our operatast) flows. Capital expenditures in 2008 also inetldxpenditures related to leasehold
improvements in the new headquarters space. Dthim§jscal years ended December 31, 2009, 2002@@d, our capital divestitures were
significant relative to our total fixed assets.

Investing activities include the investmentghases and sales of our consolidated investmedupts. In total, these contributed
$8.0 million, $175.6 million and $8.1 million to sfagenerated in investing activities during theryeaded December 31, 2009, 2008, and
2007, respectively.

Net cash outflows of $34.2 million in 2009at&ld to acquisition earn-out payments relateded®806 acquisition of WL Ross & Co. In
2008, net cash outflows of $130.9 million and $48ition related to acquisition earn-out paymemtsthe PowerShares and WL Ross & Co.
acquisitions, respectively.

Financing Activities

Net cash used in financing activities tote$d@0.7 million for the year ended December 31, 200@ equity issuance generated cash
proceeds of $441.8 million and proceeds from ther@se of options were $80.0 million. These inflomere offset by the redemption of senior
notes of $397.2 million, net repayments of our itriatility of $12.0 million, and the $168.9 milliopayment of dividends declared in January,
April, July and October 2009. Financing cash fl@lso include a payment of $8.9 million to purchéeeremaining 24.9% of Invesco Real
Estate GmbH not already held by the company, tiéralting interest having been acquired in Decenfi#3.

The net cash used in financing activities @studes a net $44.9 million of outflows relatedcbnsolidated investment products (2008:
$125.3 million; 2007: $27.7 million).

Net cash used in financing activities decrddsmm $740.8 million in 2007 to $666.4 million 2008, primarily due to lower levels of capi
being returned through public stock repurchasdevasco Ltd. common stock, in form of treasury slsaCash used for treasury share
purchases in 2008 totaled $313.4 million compaoedi7tl 6.0 million in 2007.
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Dividends

Invesco declares and pays dividends on aguyaiiasis in arrears. The 2009 quarterly dividerad $0.1025 per Invesco Ltd. common
share. On October 16, 2009, the company declatieiddaquarter cash dividend, which was paid on Dawper 2, 2009, to shareholders of rec
as of November 18, 2009. On January 27, 2010,ahmpany declared a fourth quarter cash dividendchvhiill be paid on March 10, 2010, to
shareholders of record as of February 23, 2010.tdtaédividend attributable to the 2009 fiscal ye8$0.41 per share represented a 2.5%
increase over the total dividend attributable ®2008 fiscal year of $0.40 per share.

The declaration, payment and amount of anyréutlividends will be declared by our board of dioes and will depend upon, among other
factors, our earnings, financial condition and tapequirements at the time such declaration ayanent are considered. The board has a
policy of managing dividends in a prudent fashieith due consideration given to profit levels, aledebt levels, and historical dividend
payouts.

The following table sets forth the historieahounts for quarterly and total dividends per lioeelstd. common share attributable to each
period indicated. Actual declaration of these divids occurred in the following fiscal quarter.

U.S. Cents per Common Share

Years Ended December 31 Q1 Q2 Q3 Q4 Total
2009 10.2¢ 10.2¢ 10.2¢ 10.2¢ 41.C
2008 10.C 10.C 10.C 10.C 40.C

Share Repurchase Plan

On April 23, 2008, the board of directors awibed a new share repurchase program of up tol$llidh with no stated expiration date.
During the year ended December 31, 2009, there memrchases under this program (December 31,: Z88nillion common shares
purchased under this program at a cost of $139libmiand 6.1 million shares purchased under tfi@r ghare repurchase plan at a cost of
$154.5 million), leaving approximately $1.4 billi@uthorized at the end of the year. Separatelpgagnegate of 1.6 million shares were
withheld on vesting events during the year endeckebder 31, 2009, to meet employeex’ obligations (December 31, 2008: 0.3 millionhe
value of these shares withheld was $22.9 millioad@nber 31, 2008: $4.6 million).

Debt
Our total indebtedness at December 31, 2@08745.7 million (December 31, 2008: $1,159.2 wrilJiand is comprised of the following:

$ in millions December 31, 2009 December 31, 2008
Unsecured Senior Note
4.5%— due December 15, 20( — 297.2
5.625%— due April 17, 201: 215.1 300.(
5.375%— due February 27, 201 333.t 350.(
5.375%— due December 15, 20: 197.1 200.(
Floating rate credit facility terminated on Jun€009 — 12.C
Floating rate credit facility expiring June 9, 2C — —
Total debi 745.7% 1,159.:
Less: current maturities of total de — 297.%
Long-term debt 745.7 862.(

For the three months and year ended Decenih@089, the company’s weighted average cost dfwdeb 5.27% and 5.14%, respectively
(three months and year ended December 31, 2008%da®d 4.87%, respectively). Total debt decreased $1,159.2 million at December 31,
2008, to $745.7 million at December 31, 2009, dumarily to repayment of maturing senior notes,rbaiings under our floating rate credit
facility, and retirement of debt through the tend#er.

On June 2, 2009, the company commenced arteffde for the maximum aggregate principal amoafithe outstanding 5.625% senior
notes due 2012, the 5.375% senior notes due 28#i3ha 5.375% senior notes due 2014 (collectivtbly,"Notes”) that it could purchase for
$100.0 million at a purchase price per $1,000 ppglcamount determined in accordance with the piones of a
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modified “Dutch Auction” (tender offer). The tendeffer expired at midnight on June 29, 2009, andame 30, 2009, $104.3 million of the
Notes had been retired, generating a gross g&hd.8fmillion upon the retirement of debt at a disto

A summary of the Notes tendered is presengsaib

Percent of
Accepted Tendel Total Tender Offer Accrued Outstanding
$ in millions Amount Base Price Consideration (1) Consideration (2) Interest ) Amount Tenderec
5.625%— due April 17, 201: $ 84,897,00 $ 920.0( $ 970.0( $ 940.0( $ 11.41 28.2%
5.375%— due February 27, 201 $ 16,532,00 $ 870.0( $ 920.0( $ 890.0( $ 18.3¢ 4. 7%
5.375%— due December 15, 20: $ 2,874,00 $ 800.0( $ 850.0( $ 820.0( $ 224 1.4%

$ 104,303,00

(1) Consideration paid per $1,000 principal amount ofeld tendered on or prior to an Early Participabaite (as defined in the Offer
Purchase), which includes a $30.00 early partimpamount. The total consideration was determbebd on the formula consisting of
the base price plus a clearing premil

(2) Consideration paid per $1,000 principal ami@frNotes tendered after the Early Participatiaieband on or prior to the Expiration Date
(as defined in the Offer to Purchas

(3) Accrued interest paid per $1,000 principal amoditates.

On June 9, 2009, the company completed a heeetyear $500.0 million revolving bank credit féigi The new facility replaces the
$900.0 million credit facility that was scheduledetxpire on March 31, 2010, but was terminated emeat with the entry into the new credit
facility. Financial covenants under the new créaliflity include: (i) the quarterly maintenanceatiebt/EBITDA ratio, as defined in the credit
agreement, of not greater than 3.25:1.00 througteBer 31, 2010, and not greater than 3.00:1.0@4dHer, (ii) a coverage ratio (EBITDA,
defined in the credit agreement/interest payahi¢hfe four consecutive fiscal quarters ended befwalate of determination) of not less than
4.00:1.00, and (iii) maintenance on a monthly baéisonsolidated long term assets under managefasmefined in the credit agreement) of
not less than $194.8 billion, which amount is sabje a one-time reset by the company under cectaidlitions. As of December 31, 2009, we
were in compliance with our debt covenants. At Deloer 31, 2009, our leverage ratio was 1.11:1.0@¢bwwer 31, 2008: 1.28:1.00), and our
interest coverage ratio was 11.01:1.00 (Decembg2@18: 12.20:1.00), and our long-term AUM were $84billion.

The coverage ratios, as defined in our criaditity, were as follows during 2009, 2008 and 200

2009
Q1 Q2 Q3 Q4
Leverage Ratit 1.4¢ 1.65 1.77 1.11
Interest Coverage Rat 11.31 9.64 9.17 11.01
Long-term AUM N/A* 299.( 329.7 343.¢
2008
Q1 Q2 Q3 Q4
Leverage Rati 1.2¢8 1.11 1.17 1.2¢
Interest Coverage Rat 16.9¢ 16.5¢ 15.1¢ 12.2C
2007
Q1 Q2 Q3 Q4
Leverage Rati( 1.1¢ 0.97 0.91 1.04
Interest Coverage Rat 12.9¢ 13.5¢ 14.3( 17.81

* Long-Term AUM became a debt covenant measure as ptredfune 9, 2009, credit facility agreem:
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The December 31, 2009, coverage ratio caloungitare as follows:

$ millions, except as noted Total Q4 2009 Q3 2009 Q2 2009 Q1 2009
Net income attributable to common sharehol 322.t 110.¢ 105.2 75.7 30.7
Tax expens: 148.2 48.2 43.7 36.C 20.5
Amortization/depreciatio 77.€ 24.¢ 20.C 16.7 16.C
Interest expens 64.5 15.2 16.€ 16.5 15.€
Shar-based compensation expel 90.¢ 22.€ 24.¢ 20.2 23.7
Unrealized gains and losses from investments, 6.5 0.3 (1.9 1.0 6.6
EBITDA** 710.1 222.1 208.7 166.1 113.2
Adjusted debt** 790.2
Leverage ratio (Debt/EBITD/— maximum 3.25:1.00 1.11
Interest coverage (EBITDA/Interest Expense —

minimum 4.00:1.00 11.07
December 31, 2009, lo-term AUM (in billions—

minimum $194.8 billion 343.¢

* Adjustments for unrealized gains and losses frorestments, as defined in our credit facility, imdunor-cash gains and losses
investments to the extent that they do not reptesmeticipated future cash receipts or expenditt

**  EBITDA and Adjusted debt are n-GAAP financial measures; however, management doesse these measures for anything other
these debt covenant calculations. The calculatid@BdTDA above (a reconciliation from net incomérétutable to common
shareholders) is defined by our credit agreement therefore net income attributable to commonedizlders is the most appropriate
GAAP measure from which to reconcile to EBITDA. Tdéaculation of adjusted debt is defined in ouddréacility and equals total debt
of $745.7 million plus $44.4 million in letters ofedit and $0.1 million in capital least

We have received credit ratings of A3 and BEBm Moody’s and Standard & Poor’s credit ratirgeacies, respectively, as of the date of
this Annual Report on Form 10-K. Standard & Pobis a “positive” outlook for the rating while Moddyhas a “stable” outlook for the rating
as of the date of this Annual Report on Form 1ABcording to Moody’s, obligations rated ‘A’ are dered upper medium grade and are
subject to low credit risk. Invesco’s rating of A3at the low end of the A range (A1, A2, A3), lilutee notches above the lowest investment
grade rating of Baa3. Standard and Poor’s ratirgBB+ is at the upper end of the BBB rating, witBB- representing Standard and Poor’s
lowest investment grade rating. According to Staddad Poor’s, BBB obligations exhibit adequatetgetion parameters; however, adverse
economic conditions or changing circumstances anerikely to lead to a weakened capacity of thikgalp to meet its financial commitments.
We believe that rating agency concerns includeabeinot limited to: our ability to sustain net fivg asset flows across customer channels,
product type and geographies, our level of indeisd, our risk appetite and approach to risk managg our ability to maintain consistent
positive investment performance, the profitabibfyour business under a sustained downturn sceraribintegration risk related to the
pending acquisition of Morgan Stanley’s retail assanagement business. Additionally, the ratinghages could decide to downgrade the
entire asset management industry, based on thrsip@etive of future growth and solvency. Materielatioration of these factors, and others
defined by each rating agency, could result in dgnades to our credit ratings, thereby limiting ability to generate additional financing. Our
credit facility borrowing rates are tied to our diteratings. However, management believes thatlsoliestment grade ratings are an important
factor in winning and maintaining institutional lnesss and strives to manage the company to maistin ratings. Disclosure of these ratings
is not a recommendation to buy, sell or hold olntd€hese credit ratings may be subject to revisiowithdrawal at anytime by Moody’s or
Standard & Poor’s. Each rating should be evalusteependently.

The discussion that follows identifies riskssaciated with the company’s liquidity and capitsources. The Executive Overview of this
Management’s Discussion and Analysis of Financ@hdition and Results of Operations contains a lepdiscussion of the compasyoveral
approach to risk management.

Credit and Liquidity Risk

Capital management involves the managemethieofompany’s liquidity and cash flows. The compargnages its capital by reviewing
annual and projected cash flow forecasts and byitorang credit, liquidity and market risks, suchiaterest rate and foreign currency risks (as
discussed in Item 7A, “Quantitative and Qualitatideclosures About Market Risk”), through measuret@nd analysis. The company is
primarily exposed to credit risk through its casld @ash equivalent deposits, which are held byreate
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firms. The company invests its cash balances iovits institutional money market products, as wellhdth external high credit-quality
financial institutions; however, we have chosefirtit the number of firms with which we invest. T§eearrangements create exposure to
concentrations of credit risk.

Credit Risk

Credit risk is the risk that one party toaficial instrument will cause a financial losstfog other party by failing to discharge an
obligation. The company is subject to credit risklie following areas of its business:

. All cash and cash equivalent balances are sulgjeretit risk, as they represent deposits madédygdmpany with external ban
and other institutions. As of December 31, 2009,roaximum exposure to credit risk related to owhcand cash equivalent
balances is $762.0 million. Cash and cash equitalanested in affiliated money market funds (rethparties) totaled
$465.1 million at December 31, 20(

. Certain trust subsidiaries of the company accepbsiés and place deposits with other institutiondehalf of our customers. As
December 31, 2009, our maximum exposure to crittirelated to these transactions is $0.8 mill

The company does not utilize credit derivaiee similar instruments to mitigate the maximumpasure to credit risk. The company does
not expect any counterparties to its financialrinstents to fail to meet their obligations.

Liquidity Risk
Liquidity risk is the risk that the companylvancounter difficulty in meeting obligations asgted with its financial liabilities. The
company is exposed to liquidity risk through it£4$77 million in total debt. The company activelymages liquidity risk by preparing cash

flow forecasts for future periods, reviewing theagularly with senior management, maintaining a cdttech credit facility, scheduling
significant gaps between major debt maturities emghging external financing sources in regularodial

Effects of Inflation

Inflation can impact our organization primgiih two ways. First, inflationary pressures casutein increases in our cost structure,
especially to the extent that large expense compergich as compensation are impacted. To the elduethese expense increases are not
recoverable or cannot be counterbalanced throughmgrincreases due to the competitive environmeumt,profitability could be negatively
impacted. Secondly, the value of the assets thahamage may be negatively impacted when inflatypeapectations result in a rising interest
rate environment. Declines in the values of thesdlAcould lead to reduced revenues as managementafeggenerally calculated based upon
the size of AUM.

Off Balance Sheet Commitments

The company transacts with various privatetggreal estate and other investment entities spd by the company for the investment of
client assets in the normal course of businesgaldesf these investments are considered to babiarinterest entities of which the compan
the primary beneficiary and certain of these inwvestts are limited partnerships for which the conygarihe general partner and is deemed to
have control (with the absence of substantive kigk-liquidation or participation rights of the ethimited partners) and are consolidated into
the company’s financial statements under a votigréest entity model (see Item 8, “Financial Staets and Supplementary Data — Note 16,
Consolidated Investment Products” and “Note 1, Awttimg Policiesfor additional information on consolidated and umsmlidated investme
products).

Many of the company’s investment productssairectured as limited partnerships. Our investnmesly take the form of the general partner
or as a limited partner, and the entities are sired such that each partner makes capital commisiikat are to be drawn down over the life
of the partnership as investment opportunitiesdastified. At December 31, 2009, our undrawn cagibmmitments were $77.6 million
(2008: $36.5 million).

The volatility and valuation dislocations thaturred from 2007 to 2009 in certain sectoreffixed income market have generated pri
issues in many areas of the market. As a resultesfe valuation dislocations, during the fourthrtgreof 2007, Invesco elected to enter into
contingent support agreements for two of its inmestt trusts to enable them to sustain a stabléengritructure. These two trusts are
unregistered trusts that invest in fixed incomeusiies and are available only to accredited inmestin December 2009, the agreements were
amended to extend the term through June 30, 204.0f Becember 31, 2009, the committed
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support under these agreements was $51.0 millitmami internal approval mechanism to increase tvemum possible support to

$66.0 million at the option of the company. Theoreled fair value of the guarantees related to thgseements at December 31, 2009, was
estimated to be $2.5 million (December 31, 20085 $5illion), which was recorded in other curreatbilities on the Consolidated Balance
Sheets. No payments have been made under eitlemmagnt nor has Invesco realized any losses frorsupggort agreements through the date
of this Report. These trusts were not consolidatrhuse the company was not deemed to be the grimaneficiary. As of the date of this
Report, the committed support under these agreemers $36.0 million.

Contractual Obligations

We have various financial obligations thatuieg future cash payments. The following table ioe8 the timing of payment requirements
related to our commitments as of December 31, 2009:

Within 1 1-3 35 More Than
$ in millions Total 4)©) Year Years Years 5 Years
Total debi 745.7 — 215.1 530.¢ —
Estimated interest payments on total (% 136.¢ 40.€ 7270 23.€ —
Finance lease 0.1 0.1 — — —
Operating lease® 593.¢ 61.1 110.7 100.7 320.¢
Defined benefit pension and postretirement medibéigations® 378. 8.t 19.4 22.2 328.¢
Total 1,854.¢ 110.2 417.¢ 677.1 649.5

(1) Total debt includes $745.7 million of fixed ratebtleFixed interest payments are therefore reflettete table above in the periods tt
are due. The credit facility, $500.0 million at Beaber 31, 2009, provides for borrowings of varimaurities. Interest is payable based
upon LIBOR, Prime, Federal Funds or other I-provided rates in existence at the time of eachovdng.

(2) Operating leases reflect obligations for éghbuilding space and sponsorship and naming riggresements. See Item 8, “Financial
Statements and Supplementary L— Note 18, Operating Leas” for sublease informatiol

(3) The defined benefit obligation of $378.7 ol is comprised of $330.2 million related to pemsplans and $48.5 million related to a
postretirement medical plan. The fair value of pasets at December 31, 2009, was $262.9 milliothéoretirement plan and
$7.3 million for the medical plan. See ltem 8, “fmeial Statements and Supplementary Data — NotRd®ement Benefit Plans” for
detailed benefit pension and postretirement pléorimation.

(4) Other contingent payments at December 319 2id@lude $500.0 million related to the PowerSharequisition and $110.0 million
related to the WL Ross & Co. acquisition, which exeluded until such time as they are probableraadonably estimabl

(5) Due to the uncertainty with respect to tieirig of future cash flows associated with unrecogditax benefits at December 31, 2009, the
company is unable to make reasonably reliable estisnof the period of cash settlement with theeethpe taxing authorities. Therefore,
$39.0 million of gross unrecognized tax benefitgehbeen excluded from the contractual obligatiatdet above. See Item 8, “Financial
Statements and Supplementary Data, Not— Taxatior” for a discussion on income tax
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Critical Accounting Policies and Estimates

Our significant accounting policies are diseld in Item 8, “Financial Statements and Suppleargridata — Note 1, Accounting Policies”
to our Consolidated Financial Statements. The atouy policies and estimates that we believe agentbst critical to an understanding of our
results of operations and financial condition &@se that require complex management judgmentdegpmatters that are highly uncertain at
the time policies were applied and estimates weadenThese accounting policies and estimates scasied below. Different estimates
reasonably could have been used in the currertgbéinat would have had a material effect on thestial statements, and changes in these
estimates are likely to occur from period-to-perindhe future.

Share-Based Compensation. We have issued equity-settled share-based awaristain employees, which are measured at fairevatuhe
date of grant. These awards consist of restridtagesawards (RSAs), restricted share units (RShd)yshare option awards. Time-vested
awards vest ratably over or cliff-vest at the efhd period of continued employee service. Perfomearested awards cliff-vest at the end of a
defined vesting period of continued employee servigon the company’s attainment of certain perfoiceariteria, generally the attainment of
cumulative EPS growth targets at the end of théngperiod reflecting a compound annual growtle @ftbetween 10.0% and 15.0% per
annum during a three-year period. Time-vested amfbpnance-vested share awards are granted imthedf RSAs or RSUs. Dividends
accrue directly to the employee holder of RSAs, eagh payments in lieu of dividends are made tol@yep holders of certain RSUs. There is
therefore no discount to the fair value of thessralawards at their grant date.

The fair value of these awards is determirteétiegrant date and is expensed, based on thearoispestimate of shares that will eventually
vest, on a straight-line or accelerated basis theewesting period. The forfeiture rate appliedntost grants is 5% per annum, based upon our
historical experience with respect to employeeduen. Fair value for RSAs and RSUs representingtyquerests identical to those associe
with shares traded in the open market are detetmising the market price at the time of grant. Falue is measured by use of the Black
Scholes valuation model for certain RSUs that dam@ude dividend rights and a stochastic modéafidce-based model) for share option
awards. The expected life of share-based paymeatdsmused in these models is adjusted, based oagmenent’s best estimate, for the effects
of non-transferability, exercise restrictions, drathavioral considerations.

Changes in the assumptions used in the sttiiclvatuation model for share option awards, ad aelchanges in the company’s estimates of
vesting (including the company’s evaluation of perfance conditions associated with certain shasedpayment awards and assumptions
used in determining award lapse rates) could havwatarial impact on the share-based payment clraogpeded in each year. There have been
no grants of share options since 2005.

The table below is a summary, as of DecembeRB09, of equity-settled share-based compensati@nds outstanding under the
company'’s share-based compensation programs. ettating to each program are included in IterfFBjancial Statements and
Supplementary Data — Note 17, Share-Based Compensat

Awards Outstanding Vesting During The Years Ended December 31,
Total 2010 2011 2012 2013 2014
Millions of shares
Time-vestec 17.C 4.9 7.3 2.3 2.4 0.1
Performanc-vested 2.0 1.7* 0.3 — = =
Share Awards’ 19.C 6.6 7. 2.3 24 0.1
* Included in these share awards are 1.4 million dsvarhich lapsed in January 2010, as it was deteuininat the performance conditic

had not been achieve

Other Compensation Arrangements. We offer certain performance-based cash awardsato/raf our employees that are based upon purely
discretionary determinations or, alternatively taigr formulaic compensation arrangements. The ftain@rrangements require that we
monitor on an ongoing basis whether or not prebdisteed metrics are expected to be met in orderdaperly record the related expense
amounts. Because many of the metrics relate tcensathat are highly uncertain or susceptible toageaour estimates may not accurately
reflect the ultimate outcomes that will be achieveattl associated expense that should be recogmitbdiespect to these compensation
arrangements.
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Taxation. We operate in several countries and several statesgh our various subsidiaries, and must allooaténcome, expenses, and
earnings under the various laws and regulatioresioh of these taxing jurisdictions. Accordinglyr provision for income taxes represents our
total estimate of the liability that we have inadrfor doing business each year in all of our liocst Annually we file tax returns that repres
our filing positions within each jurisdiction andte our return liabilities. Each jurisdiction hé& right to audit those returns and may take
different positions with respect to income and egeeallocations and taxable earnings determinat®esause the determinations of our an
provisions are subject to judgments and estimétispossible that actual results will vary frohose recognized in our financial statements
a result, it is likely that additions to, or redocis of, income tax expense will occur each yeapfor reporting periods as actual tax returns
and tax audits are settled.

Deferred tax assets and liabilities are reedrdr temporary differences between the tax bafséssets and liabilities and the reported
amounts in the Consolidated Financial Statemestagiuthe statutory tax rates in effect for the yiesawhich the differences are expected to
reverse. The effect on deferred tax assets anttitiedof a change in tax rates is recognizechim tesults of operations in the period that
includes the enactment date. A valuation allowascecorded to reduce the carrying amounts of defielax assets to the amount that is more
likely than not to be realized.

As a multinational corporation, the compangmgpes in various locations around the world andyereerate substantially all of our earnings
from our subsidiaries. Under ASC 740-30, defereedliabilities are recognized for taxes that wolddpayable on the unremitted earnings of
the company’s subsidiaries, consolidated investrpeducts, and joint ventures, except where iuisiotention to and we continue to
indefinitely reinvest the undistributed earningsir@anadian and U.S. subsidiaries continue to teetlly owned by Invesco Holding Company
Limited (formerly INVESCO PLC, our predecessor camy), which is directly owned by Invesco Ltd. Owr@dian unremitted earnings, for
which we are indefinitely reinvested, are estimatede $1,016 million at December 31, 2009, comparith $953 million at December 31,
2008. If distributed as a dividend, Canadian witbing tax of 5.0% would be due. Dividends from awestment in the U.S. should not give
rise to additional tax as we are not subject ttilotding tax between the U.S. and U.K. Deferredithilities in the amount of $2.3 million
(2008: $8.9 million) for additional tax have beegtwagnized for unremitted earnings of certain sulsis that have regularly remitted earnings
and are expected to continue to remit earningsdrfdreseeable future. There is no additional tagividends from the U.K. to Bermuda.

Net deferred tax assets have been recogniziée iU.S., U.K., and Canada based on managentmiigsf that taxable income of the
appropriate character, more likely than not, willdufficient to realize the benefits of these asgeer time. In the event that actual results ¢
from our expectations, or if our historical trerafositive operating income in any of these lamagi changes, we may be required to record a
valuation allowance on deferred tax assets, whial have a significant effect on our financial caiodi and results of operations.

The company utilizes a specific recognitioretiinold and measurement attribute for the finarst&tement recognition and measurement
tax position taken or expected to be taken in adtxrn. The prescribed two-step process for etigiga tax position involves first determining
whether it is more likely than not that a tax piositwill be sustained upon examination by the appede taxing authorities. If it is, the second
step then requires a company to measure this tsikgobenefit as the largest amount of benefit ihgreater than 50 percent likely of being
realized upon ultimate settlement. The companygeizes any interest and penalties related to ugrézed tax benefits on the Consolidated
Statements of Income as components of income tparese.

Goodwill. Goodwill represents the excess of the cost of guiaed entity over the net of the amounts assidoebsets acquired and
liabilities assumed and is recorded in the funalaurrency of the acquired entity. Goodwill istessfor impairment at the single reporting t
level on an annual basis, or more often if eventsroumstances indicate that impairment may ekishe carrying amount of the reporting u
exceeds its fair value (the first step of the goddmpairment test), then the second step is pentax to determine if goodwill is impaired and
to measure the amount of the impairment loss,yif @he second step of the goodwill impairment teshpares the implied fair value of
goodwill with the carrying amount of goodwill. Ifi¢ carrying amount of goodwill exceeds the impfed value of goodwill, an impairment
loss is recognized in an amount equal to that exces

We have determined that we have one reportdgment. The company evaluated the components lofisiness and has determined that it
has one reporting unit for purposes of goodwill @inment testing. The company’s components, busineis one level below the operating
segment level, include Invesco Worldwide Institntig Invesco North American Retail, Invesco Peragktinvesco Continental Europe and
Invesco Asia Pacific. None of the company’s comptgiare considered individual reporting units asglete operating results are not
available for each separate component. The compampgrating segment represents one reporting ao@use all of the components are sir
due to the common nature of products and serviffeeed, type of clients, methods of
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distribution, regulatory environments, manner irichreach component is operated, extent to whicp share assets and resources, and the
extent to which they support and benefit from commomduct development efforts.

The principal method of determining fair valfehe reporting unit is an income approach whetere cash flows are discounted to arriv
a single present value amount. The discount rad issderived based on the time value of moneytladisk profile of the stream of future
cash flows. Recent results and projections basexkpactation regarding revenues, expenses, cagipainditures and acquisition earn out
payments produce a present value for the repoutiitg While the company believes all assumptioilizat in our assessment are reasonable
and appropriate, changes in these estimates contllige different fair value amounts and therefaffeidnt goodwill impairment assessments.
The most sensitive of these assumptions are timeatstl cash flows and the use of a weighted averasfeof capital as the discount rate to
determine present value. The present value prodiocele reporting unit is the fair value of th@oeting unit. This amount is reconciled to the
company’s market capitalization to determine anliegpcontrol premium, which is compared to an agislpf historical control premiums
experienced by peer companies over a long peritidhefto assess the reasonableness of the faie wdlilne reporting unit.

The company also utilizes a market approagirdgide a secondary and corroborative fair valughe reporting unit by using comparable
company and transaction multiples to estimate walaeour single reporting unit. Discretion andguatkent is required in determining whether
the transaction data available represents infoomdtir companies of comparable nature, scope am®d Ehe results of the secondary market
approach to provide a fair value estimate are aotlined or weighted with the results of the incapproach described above but are used to
provide an additional basis to determine the reaislemess of the income approach fair value estimate

The company cannot predict the occurrenceitofé events that might adversely affect the requbvialue of goodwill that totaled
$6,467.6 million and $5,966.8 million at Decembgr 3009, and December 31, 2008, respectively. uehts include, but are not limited to,
strategic decisions made in response to economicampetitive conditions, the impact of the ecormenivironment on the company’s assets
under management, or any other material negatigsegshin assets under management and related magwgferss. The company’s annual
goodwill impairment review is performed as of Oaoll of each year. As a result of that analysiscthmpany determined that no impairment
existed at that date. Our goodwill impairment tegitonducted during 2009 and 2008 indicated theafahr value of the reporting unit exceec
its carrying value, indicating that step two of gwodwill impairment test was not necessary.

Due to deteriorating market conditions, interimpairment tests were performed at October 3@828nd March 31, 2009, using the most
recently available operating information. Theseiimh tests also concluded that no impairment hadmwed. Following the March 31, 2009,
interim test, the general market conditions imprbaead the company did not identify the need fothferr interim tests during 2009 as no
indicators of impairment existed. The March 31, 206aterim impairment test adopted an income apgramnsistent with the annual 2008
impairment tests, but utilized the company’s updditeecasts for changes in AUM due to market gams long-term net flows and the
corresponding changes in revenues and expensegrifery assumption changes from the October 308 2@aluation test were increases in
the anticipated rise in equity markets in the rteam and in net AUM sales. The increase in equitykats was based on an analysis of the
Jones Industrial Average for 10 recession eventgsdan 1945 and 2001. The October 31, 2008, valudiznl assumed an equity market rise in-
line with more normal non-recessionary experiefte higher AUM net sales reflects new flows inte gguity markets as values stabilize and
confidence returns, and also took into accounttmepany’s improved relative investment performarcdiscount rate of 13.7% was used for
the March 31, 2009, test, similar to the October2RD8, rate of 13.6% (October 1, 2008: 11.6%). diseount rates used are estimates of the
weighted average cost of capital for the asset gemant sector reflecting the overall industry riaksociated with future cash flows and have
been calculated consistently across the variots tites.

The October 1, 2009, annual goodwill impairtitest was performed using a consistent methoddioglyat used for the March 31, 2009,
interim impairment test, with the exception thajuatinents were made to remove the near-term ematgket rise assumption, since much of
the market rebound had been experienced in thegpbdatween March 31, 2009, and October 1, 2009séodnt rate of 12.9% was used for
October 1, 2009, analysis. A 40% decline in thevalue of our reporting unit, or a 500 basis paictease in the discount rate assumption
used during our October 1, 2009, goodwill impairitremalysis, would have caused the carrying valusuofreporting unit to be in excess of its
fair value, which would require the second stepa@erformed. The second step could have resultad impairment loss for goodwill.

Investments. Most of our investments are carried at fair valoneoar balance sheet with the periodic mark-to-miaréeorded either in
accumulated other comprehensive income in the alaaeailable-for-sale investments or directly toréiags in the case of trading assets. Fair
value is generally determined by reference to d@ineatrading market, using quoted close or bidgsias of each
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reporting period end. When a readily ascertainatdeket value does not exist for an investment (gscbur collateralized loan obligations, or
CLOs, discussed below) the fair value is calculdiased on the expected cash flows of its underlgatgasset base, taking into account
applicable discount rates and other factors. Sasse@mptions are made in determining the fair vabfié@svestments for which active markets
do not exist, the actual value that may be realigezh the sale or other disposition of these imaests could differ from the current carrying
values. Fair value calculations are also requinegissociation with our quarterly impairment testifignvestments. The accuracy of our other-
than-temporary impairment assessments is depengentthe extent to which we are able to accuratetgrmine fair values. Of our

$339.8 million total investments at December 31)2ahose most susceptible to impairment include&willion seed money investments in
our affiliated funds and $17.9 million investeddhO products. Seed money investments are invesgiehd in Invesco managed funds with
the purpose of providing capital to the funds dgitiimeir development periods. These investmentsem@ded at fair value using quoted market
prices in active markets; there is no modelingdaligonal information needed to arrive at the fatues of these investments.

The value of investments may decline for uasiceasons. The market price may be affected bgrgemarket conditions which reflect
prospects for the economy as a whole or by speaifiicmation pertaining to an industry or individe@mpany. Such declines require further
investigation by management, which considers allakle evidence to evaluate the realizable vafub@investment, including, but not limit
to, the following factors:

. The probability that the company will be unaldesollect all amounts due according to the contradierms of a debt security not
impaired at acquisitior

. The length of time and the extent to which the raavalue has been less than ¢

. The financial condition and netrm prospects of the issuer, including any speeffients which may influence the operations ¢
issuer such as changes in technology that may irtigaiearnings potential of the investment or tiseahtinuance of a component
of the business that may affect the future earnpugential;

. The intent and ability of the company to retainifigestment in the issuer for a period of time isight to allow for any anticipate
recovery in market valut

. The decline in the secur’s value due to an increase in market interest ataschange in foreign exchange rates since atiquis
. Determination that the security is not realizable
. An adverse change in estimated cash flows of afloéaienterest.

Our other-than-temporary impairment analy$iseed money holdings includes a review of the miaréturns required for each fund
portfolio to enable us to recover our original istreent. As part of the review, we analyze sevaraharios to project the anticipated recovery
period of our original investments based on origed-, and five-year historical index returns arsdidnical trends in the equity markets. We
also analyze the absolute amount of any loss & tfa trend of the losses, and percent declineslires of the seed money investments. A
with intent and ability to hold, all of these scepa are considered as part of our other-than-teargompairment analysis of seed money
holdings.

The company provides investment managemenwicesrto a number of CLOs. These entities are invest vehicles created for the sole
purpose of issuing CLO instruments that offer inoessthe opportunity for returns that vary with tiek level of their investment. The notes
issued by the CLOs are backed by diversified ptosaconsisting primarily of loans or structurecbtld=or managing the collateral for the C
entities, the company earns investment manageraesf including in some cases subordinated managdes=n as well as in certain cases
contingent incentive fees. The company has invdstedrtain of the entities, generally taking atieely small portion of the unrated, junior
subordinated position. At December 31, 2009, thragany held $17.9 million of investment in these GLOecember 31, 2008: $17.5 millic
which represents its maximum risk of loss. Our 8tmeents in CLOs are generally subordinated to dthterests in the entity and entitle the
investor to receive the residual cash flows, if,dmym the entity. As a result, the company’s irta@nt is sensitive to changes in the credit
quality of the issuers of the collateral securjtiasluding changes in forecasted default ratesdwndines in anticipated recovery rates. Inves
in CLOs have no recourse against the company fpfaases sustained in the CLO structure.

The company has recorded its investmentsratdbue primarily using an income approach. Failue is determined using current
information, notably market yields and projectediclows based on forecasted default and recoates that a market participant would us
determining the current fair value of the equitienest. Market yields, default rates and recovatgs used in the
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company'’s estimate of fair value vary based omtitere of the investments in the underlying cotktpools. In periods of rising market
yields, default rates and lower debt recovery ratesfair value, and therefore carrying valuethef compan’s investments in these CLO
entities may be adversely affected. The currenidiy constraints within the market for CLO prodsicequire the use of unobservable inputs
for CLO valuation. The excess of actual and anditgd future cash flows over the initial investmatthe date of purchase is recognized as
interest income over the life of the investmenngghe effective yield method. The company revieash flow estimates throughout the life of
each CLO entity. Cash flow estimates are basett@ninderlying pool of securities and take into actahe overall credit quality of the
issuers, the forecasted default rate of the séesidind the company’s past experience in managimtas securities. If the updated estimate of
future cash flows (taking into account both timamgd amounts) is less than the last revised estjraatinpairment loss is recognized based on
the excess of the carrying amount of the investroeet the updated estimate of future cash flowsismecorded through the income statenr

As discussed in Item 8, “Financial Statemeamt$ Supplementary Data — Note 1, Accounting Pditithe company adopted FSP FAS 115-
2 and FAS 124-2, “Recognition and Presentationtbe®Than-Temporary Impairments” (FSP FAS 115-2yrncompassed in ASC Topic
320, “Investments — Debt and Equity Securities” ABopic 320), on April 1, 2009. As a result of FISRS 115-2, credit-related impairment
is recorded through the Statement of Income, amdanedit related impairment is recorded througheottomprehensive income. Upon
adoption, the company recorded a cumulative effdjpistment of $1.5 million to the April 1, 2009,ampng balance of retained earnings with a
corresponding adjustment to accumulated other cehgmsive income representing the non-credit comparfeoreviously recognized other-
than-temporary impairment. During the year endedeb#er 31, 2009, an additional $5.2 million wa®rded as a charge to earnings
representing the credit-related other-than-temgadrapairment during the period, and an additior@B#nillion was recorded as a charge to
other comprehensive income from other-than-temgadrapairment related to non-credit related factpraparily the change in discount rates
during the period. An increase or decrease in theodnt rate of 1.0% would change the discountst flaws of the CLOs by $0.6 million as
of December 31, 2009.

Consolidated Investment Products. The primary beneficiary of variable interest eest(VIES) consolidate the VIEs. A VIE is an entityat
does not have sufficient equity to finance its atiens without additional subordinated financigbgart, or an entity for which the risks and
rewards of ownership are not directly linked toingtinterests. Generally, limited partnership éesitvhere the general partner does not have
substantive equity investment at risk and whereother limited partners do not have substantivedtar than 50%) rights to remove the
general partner or to dissolve the limited parthigrsire also VIEs. The primary beneficiary is tletp to the VIE who absorbs a majority of
losses or retains the majority of the rewards gaedrby the VIE. Additionally, certain investmembgucts are voting interest entities (VOES)
and are structured as limited partnerships of whiehcompany is the general partner and is deemkedve control with the lack of substantive
kick-out, liquidation or participation rights ofdtother limited partners. These investment prodaiesalso consolidated into the company’s
financial statements.

Assessing if an entity is a VIE or VOE invadeidgment and analysis on a structure-by-strudiasss. Factors included in this assessment
include the legal organization of the entity, tleenpany’s contractual involvement with the entitylamy related party or de facto agent
implications of the company’s involvement with thetity. Determining if the company is the primapneficiary of a VIE also requires
significant judgment, as the calculation of expddtsses and residual returns involves estimatimhpaobability assumptions. If current
financial statements are not available for constdéid VIEs or VOESs, estimation of investment vahlumis required, which includes assessing
available quantitative and qualitative data. Sigaifit changes in these estimates could impacikihertred value of the investments held by
consolidated investment products and the relatigiiihg equity attributable to noncontrolling irgets in consolidated entities on the
Consolidated Balance Sheets and the other gainbasels of consolidated investment products, mekrelated offsetting gains and losses
attributable to noncontrolling interests in condated entities, net, amounts on the Consolidatete®ents of Income. As of December 31,
2009, the company consolidated VIEs that held itaests of $67.9 million (December 31, 2008: $14tilion) and VOEs that held
investments of $617.1 million (December 31, 200819 million). As circumstances supporting estesaind factors change, the
determination of VIE and primary beneficiary statogy change, as could the determination of thegsétyeto consolidate VOES.

Contingencies. Contingencies arise when we have a present oldigdégal or constructive) as a result of a pasnéthat is both probable
and reasonably estimable. We must from time to tim&e material estimates with respect to legalaihdr contingencies. The nature of our
business requires compliance with various statefeaeral statutes and exposes us to a varietygaf [roceedings and matters in the ordinary
course of business. While the outcomes of matterk as these are inherently uncertain and difficufiredict, we maintain reserves reflected
in other current and other non-current liabilitias,appropriate, for identified losses that areunjudgment, probable and reasonably
estimable. Management’s judgment is based on thieadf legal counsel, ruling on various motionsthg applicable court, review of the
outcome of similar matters, if applicable, and eswiof guidance from state or federal agencieqpliaable. Contingent consideration payable
in relation to a business acquisition is recordedfahe acquisition date as part of the fair vataasferred in exchange for the acquired
business.
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Recent Accounting Developments
See Item 8, “Financial Statements and Suppiang Data — Note 1, Accounting Policies — AccoagtPronouncements Recently
Adopted and Recent Accounting Pronouncements NoAdepted.”
Item 7A. Quantitative and Qualitative Disclosures About MagkRisk
In the normal course of its business, the aomgps primarily exposed to market risk in the fasfrsecurities market risk, interest rate risk,
and foreign exchange rate risk.
AUM Market Price Risk

The company’s investment management revemgesomprised of fees based on a percentage ofalne of AUM. Declines in equity or
fixed income security market prices could causemees to decline because of lower investment mamagiefees by:

. Causing the value of AUM to decrea
. Causing the returns realized on AUM to decreasediting performance fee:

. Causing clients to withdraw funds in favor of intrasnts in markets that they perceive to offer gneapportunity and that tf
company does not sen

. Causing clients to rebalance assets away froesinvents that the company manages into investrteaattthe company does not
manage

. Causing clients to reallocate assets away fromymtsdhat earn higher revenues into products tat lewer revenue:

Underperformance of client accounts relatovedmpeting products could exacerbate these factors

Securities Market Risk

The company has investments in sponsored timegg products that invest in a variety of assats#s. Investments are generally made to
establish a track record or to economically hedgmsure to certain deferred compensation plans.cthganys exposure to market risk ari:
from its investments. The following table summasitiee fair values of the investments exposed tketaisk and provides a sensitivity
analysis of the estimated fair values of thosestiments, assuming a 20% increase or decrease wafaes:

Fair Value Fair Value
Carrying assuming 20% assuming 20%

$ in millions Value increase decrease
December 31, 200!
Trading investments

Investments related to deferred compensation | 84.€ 101.t 67.7
Available-for-sale investment

Seed money in affiliated func 74.¢ 89.¢ 59.¢
Equity method investmen 134.7 161.¢ 107.¢
Other 5.3 6.4 4.2
Total market risk on investmer 299.4 359.% 239.f
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Fair Value Fair Value
Carrying assuming 20% assuming 20%

$ in millions Value increase decrease
December 31, 200:
Trading investments

Investments related to deferred compensation | 35.5 42.€ 28.4

Other 0.7 0.8 0.6

Total trading investmen 36.2 43.2 29.C
Available-for-sale investment:

Seed money in affiliated func 69.1 82.¢ b5.:

Other .E 10.z 6.8
Equity method investmen 95.8 114.. 76.2
Total market risk on investmer 209.1 250.¢ 167.:

Interest Rate Risk

Interest rate risk relates to the risk thatfidr value of future cash flows of a financiattiument will fluctuate because of changes in mz
interest rates. The company is exposed to inteagstrisk primarily through its external debt ardle and cash equivalent investments. On
December 31, 2009, the interest rates on 100%eofdimpany’s borrowings were fixed for a weightedrage period of 3.4 years. Borrowings
under the credit facility will have floating intesterates. The interest rate profile of the finahagsets of the company on December 31, 2009,
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.¢ 18.t 17.2
Foreign time deposi 22.5 22.¢ 22.5
Total investment 40.4 41.1 39.€
December 31, 200
Available-for-sale investment
Collateralized loan obligatior 17.t 17.C 18.C
Foreign time deposit 17.2 17.2 17.2
Other 1C 1.C 1c
Total investment 35.€ 35.2 36.2
The interest rate profile of the financiabiilities 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)
2009
Currency:
U.S. dollar 745.7 — 745. 5.1% 34
Japanese ye 0.1 = 0.1 9.7% 1.3
745.¢ e 745.¢ 5.1% 3.4
2008
Currency:
U.S. dollar 1,159.: 12.C 1,147 4.% 34
Japanese ye 0.3 = 0.2 9.1% 2.1
1,159.¢ 12.C 1,147 4.% 34

* Measured at amortized co
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See Item 8, “Financial Statements and Suppi¢sng Data — Note 9, Debt” for additional disclossirelating to the U.S. dollar floating and
fixed rate obligations.

The company’s only fixed interest financiasets at December 31, 2009, are foreign time depo&stments of $22.5 million (2008:
$17.3 million). The weighted average interest mai¢hese investments is 0.74% (2008: 2.08%) anwv#ighted average time for which the |
is fixed is 0.4 years (2008: 0.4 years).

Foreign Exchange Rate Risk

The company has transactional currency exgsdimat occur when any of the company’s subsidiageeives or pays cash in a currency
different from its functional currency. Such expasarises from sales or purchases by an operatihgncurrencies other than the unit’s
functional currency. These exposures are not dgtimanaged.

The company also has certain investmentsregigo operations, whose net assets and resuligesfitions are exposed to foreign currency
translation risk when translated into U.S. dollapsn consolidation into Invesco Ltd. The compangsnot hedge these exposures.

The company is exposed to foreign exchangaluation into the income statement on monetarytassel liabilities that are held by
subsidiaries in different functional currenciesrttibe subsidiaries’ functional currencies. Net iigneexchange revaluation gains were
$7.6 million in 2009 (2008: loss of $10.7 millior@pd are included in general and administrativeeagps and other gains and losses, net on th
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 consobkdatata for Invesco Ltd. for the quarters ended:

$ in millions, except per share dat Q409 Q309 Q209 Q109 Q408 Q308 Q208 Q108
Operating revenues:
Investment management fe $ 611.t $ 570.: $ 501.¢ $ 436.t $ 478.F $ 664.C $ 736.¢ $ 737.¢

Service and distribution fet 111.¢ 111.¢ 100.4 89.C 101.¢ 129.¢ 143.2 138.¢
Performance fee 6.8 4.3 8.C 10.¢ 23.¢ 18.1 22.2 11.C
Other 17.¢ 19.4 15.1 12.2 30.7 14.¢ 33.: 23.4
Total operating revenue 747.¢ 705.¢ 625.1 548.¢ 634./ 827.z 935.€ 910.4
Operating expenses
Employee compensatic 247.1 238.¢ 229.( 235.¢ 236.( 264.1 282.¢ 272.¢
Third-party distribution,
service and advisol 195.¢ 183.t 166.: 148.2 162.€ 220.¢ 244.¢ 247.1
Marketing 30.4 27.7 23.¢ 26.¢ 31.: 34.¢ 38.2 43.€
Property, office and
technology 54.¢ 63.C 48.€ 45.¢ 58.C 50.5 55.7 50.1
General and administrati 49.¢ 40.C 46.¢ 30.C 62.C 61.7 73.C 68.4
Transaction and integratic 9.8 1.C — — — — — —
Total operating expens 587.2 554.2 514.5 486.¢ 549.¢ 632.( 695.€ 682.3
Operating Incom: 160.t 151.€ 110.¢ 61.¢ 84.t 195.2 240.( 228.1

Other income/(expense)
Equity in earnings of
unconsolidated affiliate 9.1 7.9 7.5 2.t 11.5 8.C 9.€ 17.¢
Interest incom 2.1 1.7 1.2 4.€ 7.2 8.C 10.t 11.t
Gains/(losses) of
consolidated investment

products, ne 25.¢ 21 (48.9 (86.5) (56.€) 2.8 40.2 (44.3)
Interest expens (15.2) (16.9) (16.5) (15.9) (17.9) (18.9) (19.9) (21.5)
Other gains and losses, | — 2.C 10.C (4.2) (21.9) (10.9) (1.7) (6.5

Income/(loss) before income

taxes, including gains and

losses attributable to

noncontrolling interest 182.¢ 148.¢ 64.2 (37.5) 6.5 185.: 280.( 185.2
Income tax provisiol (48.2) (43.7) (36.0) (20.9) (35.¢) (49.2) (77.2) (73.8)
Net income/(loss), includin

gains and losses attributable

to noncontrolling interest 134.2 104.% 28.2 (57.9 (29.9) 136.1 202.¢ 111.¢
(Gains)/losses attributable to

noncontrolling interests in

consolidated entities, n (23.%) 0.5 47.5 88.F 61.2 (4.3 (40.0) 43.€
Net income attributable 1

common shareholde $ 110.¢ $ 105.C $ 757 $ 30.7 $ 31c¢ $ 131k $ 162. $ 1552
Earnings per share*:

— basic $ 0.2¢ $ 0.24 $ 0.1¢ $ 0.0¢ $ 0.0¢ $ 034 $ 04z $ 0.4cC

— diluted $ 0.2t $ 024 $ 0.1¢ $ 0.0¢ $ 0.0¢ $ 03¢ $ 041 $ 03¢
Average shares outstanding*

— basic 434.1 431.¢ 410.¢ 394.1 386.< 388.< 390.1 390.(

— diluted 440.1 437.7 416.¢ 399.¢ 394.¢ 399.c 400.7 400.¢
Dividends declared per

share*: $ 0.102¢ $ 0.102¢ $ 0.102¢ $ 0.1C $ 0.1C $ 0.1C $ 0.1C $ 0.22

* Dividends declared represent amounts declareckicubrent quarter in respect of the prior quastdh the exception of the $0.22
share dividend declared in the first quarter of@0rhis dividend was attributable to the second &fa2007 and was declared when the
company formerly declared semi-annual dividend® 3im of the quarterly earnings per share amouaysdiffer from the annual
earnings per share amounts due to the requiredoshefhcomputing the weighted average number ofeshr interim periods
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Annual Report of Management on Internal Control ove Financial Reporting

Management of the company is responsibledtal#ishing and maintaining adequate internal @biver financial reporting, as defined in
the Securities Exchange Act of 1934, Rules 13a}Es(@l 15d-15(f). The company’s internal controlofieancial reporting is a process
designed to provide reasonable assurance regatwmgliability of financial reporting and the pegption of financial statements for external
purposes in accordance with generally accepteduatiog principles. Because of its inherent limitas, internal control over financial
reporting may not prevent or detect misstateme¥ism, projections of any evaluation of effectivesés future periods are subject to the risk
that controls may become inadequate because ofeban conditions, or that the degree of compliamitle the policies or procedures may
deteriorate.

Under the supervision and with the participatdf the chief executive officer and chief finaamfficer, management assessed the
effectiveness of our internal control over finahceporting as of December 31, 2009. In making #sisessment, management used the criteria
set forth by the Committee of Sponsoring Organizegiof the Treadway Commission (COSO) in Interrmaht@| — Integrated Framework.
Based on this assessment, management concludexlithiaternal control over financial reporting weffective as of December 31, 2009.

The company’s independent auditors, Ernst &ngpLLP, have issued an audit report on the effengss of our internal control over
financial reporting, which is included herein.

Changes in Internal Control over Financial Reporting

There were no changes in the company’s inteavarol over financial reporting during the fouiquarter of 2009 that have materially
affected, or are reasonably likely to materiallfeaf, the company’s internal control over financigborting.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Invetdo

We have audited the accompanying consolidagé¢ahce sheets of Invesco Ltd. (the Company) &eocémber 31, 2009 and 2008, and the
related consolidated statements of income, shatetsilequity, and cash flows for each of the thyears in the period ended December 31,
2009. These financial statements are the respdihsilfithe Company’s management. Our responsybititto express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance withstaadards of the Public Company Accounting Ovétdpard (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemenielhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refdrto above present fairly, in all material respethe consolidated financial position of Invesco
Ltd. at December 31, 2009 and 2008, and the cafedelil results of its operations and its cash flimveach of the three years in the period
ended December 31, 2009, in conformity with U.Segally accepted accounting principles.

We also have audited, in accordance with taedards of the Public Company Accounting Oversiyard (United States), Invesco Ltd.’s
internal control over financial reporting as of @etber 31, 2009, based on criteria establishedt@rrial Control-Integrated Framework issued
by the Committee of Sponsoring Organizations offtteadway Commission and our report dated Febr2@yR010 expressed an unqualified
opinion thereon.

/ s/ BERNST& YOUNG LLP

Atlanta, Georgia
February 26, 2010
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Shareholders of Invetdo

We have audited Invesco Ltd.’s internal colntreer financial reporting as of December 31, 208#5ed on criteria established in Internal
Control — Integrated Framework issued by the Coneaibf Sponsoring Organizations of the Treadway @@sion (the COSO criteria).
Invesco Ltd.’s management is responsible for maiirtg effective internal control over financial @ting, and for its assessment of the
effectiveness of internal control over financigboeting included in the accompanying Report of Mgeraent on Internal Control over Finan:
Reporting. Our responsibility is to express an @piron the company’s internal control over finahcéporting based on our audit.

We conducted our audit in accordance withsthedards of the Public Company Accounting Ovetdigltard (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whetheatigifenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsreg considered necessary in the circumstanceseliéve that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financiapogting is a process designed to provide reasoregserance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thgté€ttain to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, intercahtrol over financial reporting may not preventletect misstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Invesco Ltd. maintained, ihrakterial respects, effective internal control ofreancial reporting as of December 31, 2009,
based on the COSO criteria.

We also have audited, in accordance with téwedards of the Public Company Accounting Oversigdrd (United States), the consolida
balance sheets of Invesco Ltd. as of December@19 and 2008, and the related consolidated statsmémcome, shareholders’ equity, and
cash flows for each of the three years in the pegimded December 31, 2009, of Invesco Ltd. andeport dated February 26, 2010 expressed
an unqualified opinion thereon.

/s /BERNST& YOUNG LLP

Atlanta, Georgia
February 26, 2010
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$ in millions

ASSETS

Current assets:
Cash and cash equivalel

Consolidated Balance Sheets

Cash and cash equivalents of consolidated investpmeducts

Unsettled fund receivable

Accounts receivabl

Investments

Prepaid asse

Other current asse

Deferred tax asset, n

Assets held for policyholde
Total current asse
Non-current assets:

Investment:

Investments of consolidated investment prod

Prepaid asse
Other nol-current assel
Deferred sales commissio
Deferred tax asset, n
Property and equipment, r
Intangible assets, n
Goodwill

Total nor-current assetl

Total asset

LIABILITIES AND EQUITY

Current liabilities:
Current maturities of total de
Unsettled fund payable
Income taxes payab
Other current liabilitie:
Policyholder payable
Total current liabilities
Non-current liabilities:
Long-term debi
Other nor-current liabilities
Total nor-current liabilities
Total liabilities

Commitments and contingencies (See Note

Equity:

Equity attributable to common shareholds
Common shares ($0.20 par value; 1,050.0 milliohanzed; 459.5 million and 426.6 million shar

issued as of December 31, 2009, and 2008, respgot

Additional paic-in-capital
Treasury share
Retained earning

Accumulated other comprehensive income/(loss)phtx

Total equity attributable to common shareholc

Equity attributable to noncontrolling interestscionsolidated entitie

Total equity
Total liabilities and equit

See accompanying notes.
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As of
December 31, December 31,

2009 2008
762.( 585.2
28.C 73.C
383.1 303.%
289.: 239.¢
182.¢ 123.¢
57.€ 55.€
77.€ 67.3
57.1 86.1
1,283.( 840.2
3,121.( 2,374
157.¢ 121.:
685.( 843.¢
16.2 36.8
13.C 4.9
23.¢ 24.t
65.¢ 37.2
220.7 205.¢
139.1 142.¢
6,467 .t 5,966.¢
7,788.¢ 7,382.¢
10,909.1 9,756.¢
— 297.2
367.¢ 288.¢
82.¢ 37.€
564.7 639.¢
1,283.( 840.2
2,298.- 2,103.¢
745.7 862.(
244 195.:
990.4 1,057.
3,288.¢ 3,160."
91.¢ 85.3
5,688.¢ 5,352.¢
(892.9) (1,128.9
1,631.¢ 1,476.:
393.¢ (95.9)
6,912.¢ 5,689.¢
707 .¢ 906.7
7,620.¢ 6,596.:
10,909.1 9,756.¢
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$ in millions, except per share data
Operating revenues:
Investment management fe
Service and distribution fet
Performance fee
Other

Total operating revenue

Operating expenses
Employee compensatic
Third-party distribution, service and advisc
Marketing
Property, office and technolog
General and administratiy
Transaction and integratic

Total operating expens
Operating incom

Other income/(expense)

Equity in earnings of unconsolidated affilia

Interest incomt

Consolidated Statements of Income

Gains/(losses) of consolidated investment produnett

Interest expens
Other gains and losses, |

Income before income taxes, including gains angdssttributable to noncontrollii

interests
Income tax provisiol

Net income, including gains and losses attributédoleoncontrolling interes!
(Gains)/losses attributable to noncontrolling ieg#s in consolidated entities, |

Net income attributable to common shareholt

Earnings per share:

— basic

— diluted

Dividends declared per she

See accompanying notes.
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Years Ended December 31

$ 0.77
$ 0.7¢
$0.407¢

2008

2,617.¢
512.t
75.1
102.2

3,307.¢

1,055.¢
875.5
148.2
214.:%
266.(

2,559.¢

747.¢

46.¢
37.2
(58.0)
(76.5)
(39.9)

657.(
(236.0)

421.(

60.7

481.%
$ 1.2

$ 121
$ 0.52(

2007

3,080.:
593.1
70.5
135.¢

3,878.¢
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Consolidated Statements of Cash Flows

$ in millions
Operating activities:
Net income, including losses attributable to noticaling interests of $106.9 million i
2009 (losses of $58.0 million in 2008; gains of £&1million in 2007)
Adjustments to reconcile net income to net cashigeal by operating activitie:
Amortization and depreciatic
Share-based compensation expel
Gains on disposal of property, equipment, softwaet
Purchase of trading investme!
Sale of trading investmen
Other gains and losses, |
(Gains)/losses of consolidated investment produnett
Tax benefit from sha-based compensatic
Excess tax benefits from sh-based compensatic
Equity in earnings of unconsolidated affilia
Dividends from unconsolidated affiliat
Changes in operating assets and liabilit
Change in cash and cash equivalents held by colasetl investment produc
Decrease/(increase)in receivak
(Decrease)/increase in payak

Net cash provided by operating activit

Investing activities:

Purchase of property and equipm

Disposal of property and equipme

Purchase of availat-for-sale investment

Proceeds from sale of availa-for-sale investment

Purchase of investments by consolidated investipemtucts
Proceeds from sale of investments by consolidateelsiment product
Returns of capital in investments of consolidatecestment product
Purchase of other investme!

Proceeds from sale of other investme

Acquisition ear-out payment:

Disposal of business:

Net cash used in investing activiti

Financing activities:

Issuance of new shar

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 picigl
Borrowings of consolidated investment prodt
Repayments of consolidated investment prod

Net repayments under credit facil

Issuance of senior not

Repayments of senior not

Acquisition of remaining noncontrolling interestsabsidiary

Net cash used in financing activiti

Increase/(decrease) in cash and cash equiv:
Foreign exchange movement on cash and cash equiiv
Cash and cash equivalents, beginning of

Cash and cash equivalents, end of

Supplemental Cash Flow Informatic
Interest paic

Interest receive

Taxes paic

Years Ended December 31

2009 2008 2007
209. 421.( 886.
77.€ 67. 84.1
90.¢ 97.7 105.7
(1.2) (2.0) (1.1)
(41.9) (22.C (24.2)
13.1 22.% 24.¢
(7.9 39.¢ (9.9)
106.¢ 58.( (214.9)
42.: 54.¢ 38.2
(9.4) (16.9) (23.1)
(27.0) (46.€) (48.1)
28.% 20.¢ 1.8
45.( (37.1) (4.8)
(468.2) 1,118.¢ (79.6)
305.1 1,259.9) 180.
362.7 525.F 915.f
(39.5) (84.1) (36.7)
6. 0.2 12.1
(50.9) (109.9) (80.9)
49.7 84.F 111.€
(44.1) (112.9) (331.5)
34.: 188.7 143.¢
17.¢ 99. 196.(
(53.9) (27.1) (25.9)
10.¢ 36. 17.1
(34.2) (174.9 (56.0)
— — 1.6
(102.9) (98.9) (48.2)
441 — —
80.( 79. 137.
— (313.9) (716.0
(168.9) (207.) (155.0)
9.4 16.€ 23.1
7.2 96.1 211.(
(52.1) (241.0 (318.9)
— 28.¢ 112.€
— (9.3) (33.1)
(12.0) (114.9) (2.6)
— — 300.(
(397.9) 2.9 (300.0)
(8.9 — —
(100.7) (666.9) (740.9)
159.¢ (239.9) 126.
17.2 (91.9) 10.2
585.: 915.¢ 778.¢
762.( 585.: 915.¢
(60.4) (71.2) (72.0)
10. 36.¢ 48.:
(88.4) (238.) (328.9)



See accompanying notes.
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$ in millions
January 1, 200
Net income, including gains and losses
attributable to noncontrolling interes
Other comprehensive incor
Currency translation differences on
investments in overseas
subsidiaries
Change in accumulated OCI related
employee benefit plar
Change in net unrealized gains on
availablefor-sale investment
Tax impacts of changes in accumulated
balance:
Total comprehensive incon
Change in noncontrolling interests in
consolidated entities, n
Adoption of FIN 48
Dividends
Employee share plan
Shar-based compensatic
Vested share
Exercise of option
Tax impact of sha-based paymet
Purchase of shar
Cancellation of treasury shar
Business combinatior
Conversion of exchangeable shares
into ordinary share
Cancellation of ordinary shares and
issuance of common shai
December 31, 20C
Net income, including gains and losses
attributable to noncontrolling interes
Other comprehensive incor
Currency translation differences on
investments in overseas
subsidiaries
Change in accumulated OCI related to
employee benefit plar
Change in net unrealized losses on
availablefor-sale investment
Tax impacts of changes in accumule
OCI balance:
Total comprehensive incon
Change in noncontrolling interests in
consolidated entities, n
Dividends
Employee share plan
Shar-based compensatic
Vested share
Exercise of option
Tax impact of sha-based paymet
Purchase of shar
December 31, 200:

Net income, including gains and losses
attributable to noncontrolling interes
Other comprehensive incor
Currency translation differences on
investments in overseas
subsidiaries
Change in accumulated OCI related to
employee benefit plar
Change in net unrealized gains on
availablefor-sale investment
Adoption of ASC Topic 32-10-65
Tax impacts of changes in accumule
other comprehensive income
balance:
Total comprehensive incon
Adoption of ASC Topic 32-10-65
Change in noncontrolling interests in
consolidated entities, n
Issuance of new shar
Dividends
Employee share plan
Shar-based compensatic
Vested share
Exercise of option
Tax impact of sha-based paymet
Modification of share-based payment
awards
Purchase of shar
Acquisition of remaining noncontrolling
interest in subsidiar

December 31, 200!

Consolidated Statements of Changes in Equity

Equity Attributable to Common Shareholders Non-
Accumulated controlling
Additional Other interests in
Common Ordinary Exchangeable Paid-in- Treasury Retained Comprehensive consolidated Total
Shares Shares Shares Capital Shares Earnings (Loss)/Income entities Equity
— 83.2 377.¢ 4,966.. (577.9 700.7 614.5 1,504.¢ 7,668.¢
— — — — — 673.€ — 212.¢ 886.£
— — — — — — 351.1 — 351.1
— — — — — — 7.7 — 7.7
— — — — — — (16.€) — (16.€)
— — — — — — (4.4) — 4.4
1,224..
— — — — — — — (596.%9) (596.9)
— — — — — (17.9 — — (17.9)
— — — — — (155.0 — — (155.0)
— — — 105.2 — — — — 105.2
— — — (53.9 53.¢ — — — —
— 1.€ — 135.¢ — — — — 137«
— — — 23.1 — — — — 23.1
— — — — (683.7) — — — (683.7)
— (1.9 — (251.9) 253.¢ — — — —
— — 6. — — — 6.C
— 2.C (377.9) 375.¢ — — — — —
84.c (84.9 = = — — — — —
84.c — — 5,306.( (954.9 1,201.% 952.1 1,121.; 7,711.¢
— — — — — 481.7 — (60.7) 421.0
— — — — (1,034.) (1,034.)
— — — — — — 0.9 — (0.9)
— — — — — — 9.9 — (9.9)
— — — — — (4.2) — 4.9
(626.9)
— — — — — — — (153.) (153.9)
— — — — — (207.9) — — (207.1)
— — — 97.1 — — 97.7
— — — (55.7) 55.7 — — — —
0.4 — (12.5 87.¢ — — 75.1
— — 16.¢ — — — — 16.€
_= — — (318.0 — — — (318.0
85.2 — — 5,352.¢ (1,128.9 1,476.% (95.9) 906.7 6,596.:
— — — — 322.t — (113.9) 209.:
— — — — — — 488.% — 488.%
— — — — — — (15.1) — (15.1)
— — — — — — 14.€ — 14.€
— — — — — — (1.5) — (1.5
— — - = — — 3.1 — 3.1
698.1
— — — 1.5 — 1t
— — — — — — (84.2) (84.2)
6.6 — — 435.2 — — — — 441.¢
— — — — (168.9) — — (168.9)
— — 90.¢ — — — — 90.¢
— — — (127.6) 127.€ — — — —
— — — (51.5) 131.¢ — — — 80.2
— — — 9.4 — — — — 9.4
— — — (13.0 — — — — (13.0
— — — (22.€ — — — (22.€
— — — (7.9 — — 1.4 (8.9
91.c — — 5,688.¢ 1,631.¢ 393.€ 707.¢ 7,620.¢

See accompanying notes.
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Notes to the Consolidated Financial Statements

1. ACCOUNTING POLICIES
Corporate Information

Invesco Ltd. (Parent) and all of its consdigdhentities (collectively, the company or Invespmjvide retail, institutional and high-net-worth
clients with an array of global investment manageteapabilities. The company operates globally igsdole business is asset management.

On December 4, 2007, the predecessor to Iovesk, INVESCO PLC, became a wholly-owned subsidiaf Invesco Ltd. and the
shareholders of INVESCO PLC received common shafresvesco Ltd. in exchange for their ordinary gfsof INVESCO PLC. This
transaction was accounted for in a manner similar pooling of interests. Additionally, the compangrimary share listing moved from the
London Stock Exchange to the New York Stock Excleaagshare capital consolidation was immediatefylémented (a reverse stock split)
a one-for-two basis, and the compangégulated business in the European Union wasfeaed from INVESCO PLC to Invesco Ltd. All pri
period share and earnings per share amounts hawnedlofusted to reflect the reverse stock split.

Basis of Accounting and Consolidation

The Consolidated Financial Statements hava pespared in accordance with U.S. GAAP and codat#ithe financial statements of the
Parent, all of its controlled subsidiaries, anyiafale interest entities (VIES) required to be cdigsted, and any non-VIE general partnership
investments where the company is deemed to haweoto@ontrol is deemed to be present when therRdr@ds a majority voting interest or
otherwise has the power to govern the financial @retating policies of the subsidiary so as to iolitae benefits from its activities. VIEs, or
entities in which the risks and rewards of owngrsre not directly linked to voting interests, fdnich the company is the primary beneficiary
(having the majority of rewards/risks of ownershapg consolidated. Certain of the company’s manageducts are structured as partnerships
in which the company is the general partner rengia management and/or performance fee. If the aognjs deemed to have a variable
interest in these entities and is determined tthberimary beneficiary, these entities are codsddid into the company’s financial statements.
If the company is not determined to be the printsggeficiary, the equity method of accounting isduseaccount for the comparsyinvestmer
in these entities. Non-VIE general partnership gtweents are deemed to be controlled by the comaadyould be consolidated under a
voting interest entity (VOE) model, unless the tidli partners have the substantive ability to rembeegeneral partner without cause based
upon a simple majority vote or can otherwise digsdhe partnership, or unless the limited parthesge substantive participating rights over
decision-making. Investment products that are datested are referred to as consolidated investrpesducts in the accompanying
Consolidated Financial Statements. All significeatércompany accounts and transactions have beemated.

A significant portion of consolidated investm@roducts are private equity funds. Private gginvestments made by the underlying funds
consist of direct investments in, or fund investisen other private equity funds that hold direstéstments in, equity or debt securities in
operating companies that are generally not inytiptiblicly traded. Private equity funds are consédeinvestment companies and are therefore
accounted for under the Accounting Standards Gmatifin (ASC) Topic 946, “Financial Services — Intyeent Companies.” All of the
investments of consolidated investment productpeesented at fair value in the financial statemefhe company has retained the specia
industry accounting principles of these investnmntucts in our Consolidated Financial Statemesgg. Note 16, “Consolidated Investment
Products,” for additional details.

The equity method of accounting is used taantfor investments in joint ventures and nonaafed subsidiaries in which the company’s
ownership is between 20 and 50 percent and foaioeof the company’s investments in partnershipgliscussed above. Equity investments
are carried initially at cost (subsequently adjdgterecognize the company’s share of the profibss of the investee after the date of
acquisition) and are included in investments onGbasolidated Balance Sheets. The proportionate sifancome or loss is included in equity
in earnings of unconsolidated affiliates in the Saidated Statements of Income.

The financial statements have been prepaiathgty on the historical cost basis; however, agritems are presented using other bases
such as fair value, where such treatment is reduifke financial statements of subsidiaries arpamed for the same reporting year as the
Parent and use consistent accounting policies,hwkibere applicable, have been adjusted to U.S. BA&&m local generally accepted
accounting principles or reporting regulations. Bamtrolling interests in consolidated entities esgnt the interests in certain entities
consolidated by the company either because the @aoynipas control over the entity or has determihadlit is the primary beneficiary, but of
which the company does not own all of the equity.
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In preparing the financial statements, manageris required to make estimates and assumptiaiaffect reported revenues, expenses,
assets, liabilities and disclosure of contingeatilities. The primary estimates relate to investmaluation, goodwill impairment and taxes.
Use of available information and application ofgatent are inherent in the formation of estimategudl results in the future could differ frc
such estimates and the differences may be materibé financial statements.

Acquisition Accounting

In accordance with ASC Topic 805, “BusinessnBmations” (ASC Topic 805), any excess of the @fshe acquisition over the fair values
of the identifiable net assets acquired attribigablthe company is recognized as goodwill. Withaie exceptions, 100% of the fair values of
assets acquired, liabilities assumed, and nondéingnterests is recognized in acquisitions afd¢han 100% controlling interest when the
acquisition constitutes a change in control ofdbquired entity. Additionally, when partial owneigsin an acquiree is obtained, the assets
acquired, liabilities assumed and any noncontmliimerests are recognized and consolidated at 1fabeir fair values at that date, regardless
of the percentage ownership in the acquiree. Aslgidbis calculated as a residual, all goodwilltbé acquired business, not just the company’
share, is recognized under this “full-goodwill” @apach. Noncontrolling interests are stated at threcontrolling shareholdes’proportion of th
pre-acquisition carrying values of the acquiredasstets. The results of entities acquired or solihd the year are included from or to the date
control changes.

Contingent consideration obligations thatelesments of consideration transferred are recodraseof the acquisition date as part of the fair
value transferred in exchange for the acquiredriassi. Acquisition-related costs incurred in conoeowith a business combination shall be
expensed.

Cash and Cash Equivalents

Cash and cash equivalents consist of casaréshin hand and short-term investments with airitgtupon acquisition of three months or
less. Also included in cash and cash equivaleneaember 31, 2009, is $1.7 million in cash tolfete trust operations and customer
transactions in the company’s affiliated funds.Casd cash equivalents invested in affiliated mameyket funds (related parties) totaled
$465.1 million at December 31, 2009. Cash and egsiivalents of consolidated investment productsatevailable for general use by the
company.

Cash balances may not be readily accessiltleetBarent due to certain capital adequacy regeinés. Invesco has local capital requirem
in several jurisdictions, as well as regional regoients for entities that are part of the Europrdngroup. These requirements mandate the
retention of liquid resources in those jurisdicipwhich we meet in part by holding cash and castivalents. This retained cash can be used
for general business purposes in the European sup@r in the countries where it is located. Duéhe capital restrictions, the ability to
transfer cash between certain jurisdictions malmbiged. In addition, transfers of cash betweerinational jurisdictions may have adverse
consequences that may substantially limit suchviigtiAt December 31, 2009, the European sub-gteagh cash and cash equivalent balances
of $333.5 million, much of which is used to satifigse regulatory requirements. The company ismpdiance with all regulatory minimum
net capital requirements

Accounts Receivable and Payable

Accounts receivable and payable are recort#itea original invoice amounts. Accounts receileaire also recorded less any allowance for
uncollectible amounts. Accounts receivable inclodagement fees receivable from affiliated funds.

Investments

Investments in equity securities that havelirgaleterminable fair values and investments ibtdeecurities are classified as either trading or
available-for-sale. Investments in debt securiiesclassified as held-to-maturity investmentséf tompany has the intent and ability to hold
the investments until maturity. Trading securities securities bought and held principally for poepose of selling them in the near term.
Available-for-sale securities are those neithessifeed as trading nor as held-to-maturity. Tradamgl available-for-sale investments are
measured at fair value. Gains or losses arising thanges in the fair value of trading investmanésincluded in income, and gains or losses
arising from changes in the fair value of availatolesale investments are recognized in accumulatieer comprehensive income, net of tax,
until the investment is sold or otherwise disposgabr until the investment is determined to beeotthan-temporarily impaired, at which time
the cumulative gain or loss previously reporteddguity is included in income. The specific idem@#iion method is used to determine the
realized gain or loss on securities sold or othggvdisposed. Held-to-maturity investments are nredsat amortized cost, taking into account
any discounts or premiums.
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Investments in joint ventures, non-controkedbsidiaries and certain investment products tfeahat consolidated under a VIE or VOE
model are investments over which the company lgsfigiant influence but not control and are accedrfor using the equity method, where
the investment is initially recorded at cost anel ¢arrying amount is increased or decreased t@né®the company’s share of the after-tax
profit or loss of the investee after the date a@fuasition. Investments in joint ventures are inwgssts jointly controlled by the company and
external parties. Investments in joint venturesadse accounted for using the equity method teectthe substance and economic reality of the
company'’s interest in jointly controlled entiti€squity investments are included in investmentshen@onsolidated Balance Sheets. The
proportionate share of income or loss is includeddquity in earnings of unconsolidated affiliateshie Consolidated Statements of Income.

Fair value is determined using a valuatiomdrighy (discussed in Note 2) generally by referdnamn active trading market, using quoted
closing or bid prices as of each reporting perind.&Vhen a readily ascertainable market value doggxist for an investment (such as the
company'’s collateralized loan obligations, discdsselow) the fair value is calculated based oretkected cash flows of its underlying net
asset base, taking into account applicable discates and other factors. Judgment is used totagtéra formerly active market has become
inactive and in determining fair values when masketve become inactive.

The company evaluates the carrying value wdstments for impairment on a quarterly basistdinipairment analysis, the company takes
into consideration numerous criteria, including thueation and extent of any decline in fair valine, intent and ability of the company to hold
the security for a period of time sufficient forexovery in value, recent events specific to teaes or industry and external credit ratings and
recent downgrades with respect to issuers of dehirgies held. If the decline in value is deteredno be other-than-temporary, the carrying
value of the security is generally written dowrfao value through the income statement. If the ¥alue of a debt security, however, is less
than its amortized cost, the decline in value teigeined to be other-than-temporary, and the comp#ends to sell the debt security or it is
more likely than not that the company will be reqdito sell the debt security before the recovéiiysamortized cost basis, the entire
difference between the investment’'s amortized basts and its fair value is recognized as an dthem-temporary impairment through the
income statement. If the company does not intersgtliche debt security, and it is not more likiilgn not that the company will be required to
sell the debt security before recovery of its amed cost basis, then the other-than-temporary iimmegot is separated into two components: a)
the amount representing the credit loss, whickésmed as a charge to the income statement, ahé Bmount related to all other factors,
which is recognized in other comprehensive incame¢ of tax.

The company provides investment managemenwicesrto a number of collateralized loan obligatmtities (CLOs). These entities are
investment vehicles created for the sole purposssofng collateralized loan instruments that offfeestors the opportunity for returns that
vary with the risk level of their investment. Thetes issued by the CLOs are backed by diversiftetfiglios consisting primarily of loans or
structured debt. For managing the collateral fer@.O entities, the company earns investment managefees, including in some cases
subordinated management fees, as well as contingeeritive fees. The company has invested in ceabihe entities, generally taking a
relatively small portion of the unrated, junior sullinated position. At December 31, 2009, the camggeeld $17.9 million of investment in
these CLOs, which represents its maximum risk 6.1 he company’s investments in CLOs are genesalbprdinated to other interests in the
entities and entitles the investors to receiveréis&ual cash flows, if any, from the entities.éstors in CLOs have no recourse against the
company for any losses sustained in the CLO stractu

Management has concluded that the compangtithe primary beneficiary of any of the CLO emtitiand it has recorded its investments at
fair value using an income approach. The excesstofal and anticipated future cash flows over tiitgal investment at the date of purchase is
recognized as interest income over the life ofitivestment using the effective yield method in adaace with ASC Topic 320, “Investments
— Debt and Equity Securities” (ASC Topic 320) andA¥opic 325, “Investments — Other” (ASC Topic 325he company reviews cash
flow estimates throughout the life of each CLO gniCash flow estimates are based on the underlyirog of securities and take into account
the overall credit quality of the issuers, the t@sted default rate of the securities and the cogipgast experience in managing similar
securities. If the updated estimate of future damhis (taking into account both timing and amourgdess than the last revised estimate, an
impairment loss is recognized based on the exddabe @arrying amount of the investment over iis ¥alue and is recorded through the
income statement. Fair value is determined usimgeotinformation, notably market yields and progetcash flows based on forecasted de
and recovery rates that a market participant wasklin determining the current fair value of thaisginterest. Dividend income for these
investments is recorded in other income on the Glareted Statements of Income.
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Assets Held for Policyholders and Policyholder Pé&yes

One of the company’s subsidiaries is an instgantity, established to facilitate retirementisgs plans. Investments and policyholder
payables held by this business meet the defindgfdinancial instruments and are carried in the €didated Balance Sheets as separate ac
assets and liabilities at fair value in accordanith ASC Topic 944, “Financial Services — Insuraricghanges in fair value are recorded and
offset to zero in the Consolidated Statements odime in other operating revenues.

The liability to the policyholders is linked the value of the investments. The investment$egialy segregated and are generally not
subject to claims that arise from any of the comfmather businesses. Management fees earned fotinylpolder investments are accounted
for as described in the company’s revenue recagndccounting policy.

Deferred Sales Commissions

Mutual fund shares sold without a sales coraimisat the time of purchase are commonly refetoexs “B shares.” B shares typically have
an asset-based fee (12b-1 fee) that is chargée tiuhd over a period of years and a contingerdrded sales charge (CDSC). The CDSC is an
asset-based fee that is charged to investorseéblaem B shares during a stated period. Commispaidsat the date of sale to brokers and
dealers for sales of mutual funds that have a CBi®Capitalized and amortized over a period neiteed the redemption period of the rel
fund (generally up to six years). The deferredsatemmission asset is reviewed periodically forampent by reviewing the recoverability of
the asset based on estimated future fees to ectall

Property, Equipment and Depreciation

Property and equipment includes owned prop&asehold improvements, computer hardware/soé\aad other equipment and is stated at
cost less accumulated depreciation or amortizatiahany previously recorded impairment in valugpdiditures for major additions and
improvements are capitalized; minor replacemengntanance and repairs are charged to expenseuwasdd. Depreciation is provided on
property and equipment at rates calculated to wfitéhe cost, less estimated residual value, ohessset on a straight-line basis over its
expected useful life: owned buildings over 50 yekasehold improvements over the shorter of theda@erm or useful life of the improveme
and computers and other various equipment betweaen tind seven years. Purchased and internallyopeekesoftware is capitalized where
related costs can be measured reliably, and ioisgble that the asset will generate future ecoodmanefits, and amortized into operating
expenses on a straight-line basis over its uséélusually five years. The company capitalizealified internal and external costs incurred
during the application development stage for iraélyndeveloped software in accordance with ASC €§50-40, “Intangibles —Goodwill anc
Other — Internal-Use Software.” The company reeatds the useful life determination for property aadipment each reporting period to
determine whether events and circumstances waargawtision to the remaining useful life. On saleaiirement, the asset cost and related
accumulated depreciation are removed from the @ighuistatements and any related gain or loss lsatefd in income.

The carrying amounts of property and equipnaeatreviewed for impairment when events or chamgescumstances indicate that the
carrying values may not be recoverable. At eachntefy date, an assessment is made for any indicafiimpairment. If an indication of
impairment exists, recoverability is tested by canipg the carrying amount of the asset to the ndtscounted cash flows expected to be
generated from the asset. If those net undiscowaskl flows do not exceed the carrying amounttfi@asset is not recoverable), the next step
would be performed, which is to determine the Yailue of the asset and record an impairment chirgay.

Intangible Assets

Management contract intangible assets ideuitifin the acquisition of a business are capitaegarately from goodwill if the fair value c
be measured reliably on initial recognition (tractem date) and are amortized and recorded as tipgexpenses on a straight-line basis over
their useful lives, usually seven to ten years,civlieflects the pattern in which the economic bighefe realized. The company considers its
own assumptions about renewal or extension ofdira bf the arrangement, consistent with its exygeage of the asset. Where evidence exists
that the underlying management contracts are rethewweually at little or no cost to the company, tenagement contract intangible asset is
assigned an indefinite life and reviewed for impent on an annual basis. The company reevaluagasstful life determination for intangible
assets each reporting period to determine whethartge and circumstances warrant a revision toghmaming useful life or an indication of
impairment. Definite-lived intangibles are reviewled impairment whenever events or changes in pistances indicate that their carrying
amount may not be recoverable (i.e. carrying amewogeds the sum of the fair value of the intamgildhtangible assets not subject to
amortization are tested for impairment annuallynare frequently if events or changes in circumstarindicate that the asset might be
impaired. The impairment test
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consists of a comparison of the fair value of @angible asset with its carrying amount. If thergizng amount of the intangible asset exceeds
its fair value, an impairment loss is recognizediiramount equal to that excess. Fair value ism@ied using a discounted cash flow analysis.

Goodwill

Goodwill represents the excess of cost oveidhantifiable net assets of businesses acquirédsarecorded in the functional currency of the
acquired entity. Goodwill is recognized as an aasdtis reviewed for impairment annually as of ®@etol and between annual tests when
events and circumstances indicate that impairmexytmave occurred. The impairment test for goodeatsists of a two-step approach, which
is performed at the reporting unit level. The comphas determined that it has one reporting umigémdwill impairment testing purposes, the
consolidated Invesco Ltd. single operating segream, which is the level at which internal repogiis generated that reflects the way that the
company manages its operations and to which gobibwihturally associated. If the carrying amouinthe@ reporting unit exceeds its fair value
(the first step of the goodwill impairment tesheh the second step is performed to determineaflegydl is impaired and to measure the amc
of the impairment loss, if any. The second stefhefgoodwill impairment test compares the impliai ¥alue of goodwill with the carrying
amount of goodwill. If the carrying amount of godtlwxceeds the implied fair value of goodwill, Bnpairment loss is recognized in an
amount equal to that excess.

The principal method of determining fair valfehe reporting unit is an income approach whetere cash flows are discounted to arriv
a single present value amount. The discount rad issderived based on the time value of moneytladisk profile of the stream of future
cash flows. Recent results and projections basezkpactations regarding revenue, expenses, cagpainditure and acquisition earn out
payments produce a present value for the repoutiiig The present value produced for the repontinig is the fair value of the reporting unit.
This amount is reconciled to the company’s markgitalization to determine an implied control pramj which is compared to an analysis of
historical control premiums experienced by peer ganies over a long period of time to assess theoredbleness of the fair value of the
reporting unit.

The company also utilizes a market approagirdagide a secondary and corroborative fair valiughe reporting unit by using comparable
company and transaction multiples to estimate waloeour single reporting unit. Discretion andgaaknt is required in determining whether
the transaction data available represents infoomdtir companies of comparable nature, scope aed Bhe results of the secondary market
approach to provide a fair value estimate are aothined or weighted with the results of the incapproach described above but are used to
provide an additional basis to determine the reasl@mess of the income approach fair value estimate

Debt and Financing Costs

Debt issuance costs are recognized as a ddfasset under ASC Topic 835, “Interest.” Aftetiairecognition, debt issuance costs are
measured at amortized cost. Finance charges amdsdabnce costs are amortized over the term odébe using the effective interest method.
Interest charges are recognized in the Consolidatament of Income in the period in which theyiacurred.

Treasury Shares
Treasury shares are valued at cost and adrededt as deductions from equity.
Revenue Recognition

Revenue is measured at the fair value of demnation received or receivable and represents atsaeceivable for services provided in the
normal course of business, net of discounts, vatlseed tax and other sales-related taxes. Revemeedgnized when there is persuasive
evidence of an arrangement, delivery has occumragwices have been provided, collectibility iagenably assured and the revenue can be
reliably measured. Revenue represents managerneevitesand distribution, performance and other.f®evenue is generally accrued over the
period for which the service is provided.

Investment management fees are derived frawviging professional services to manage client antoand include fees earned from retail
mutual funds, unit trusts, investment companies wériable capital (ICVCs), exchange-traded fummuggstment trusts and institutional and
private wealth management advisory contracts. nvest management fees for products offered inetedldistribution channel are generally
calculated as a percentage of the daily average bakances and therefore vary as the levels of Adihge resulting from inflows, outflows
and market movements. Investment management fepsdducts offered in the
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institutional and private wealth management distitn channels are calculated in accordance wéhutiderlying investment management
contracts and also vary in relation to the leveatl@nt assets managed. For the year ended Dec&dhp2009, management fees from affiliated
fund products were $1,571.1 million (2008: $1,97®i6ion; 2007: $2,481.6 million).

Service fees are generated through fees ahéogeover several types of expenses, including factounting fees and other maintenance
costs for mutual funds, unit trusts and ICVCs, addinistrative fees earned from closed-ended fudsrice fees also include transfer agent
fees, which are fees charged to cover the expdra®oeessing client share purchases and redemptatsenter support and client reporting.
U.S. distribution fees can include 12b-1 fees edfrmem certain mutual funds to cover allowable salaed marketing expenses for those funds
and also include asset-based sales charges pagttayn mutual funds for a period of time after sade of those funds. Distribution fees
typically vary in relation to the amount of cliesmdsets managed. Generally, retail products offentside of the U.S. do not generate a separate
distribution fee, as the quoted management feeisatelusive of these services.

Performance fee revenues are generated aircaranagement contracts when performance hurddeschieved. Such fee revenues are
recorded in operating revenues as of the performarmasurement date, when the contractual perfoenaiteria have been met and when the
outcome of the transaction can be measured relialdgcordance with Method 1 of ASC Topic 605-2@S®Revenue Recognition -Service:

— SEC Materials.'Cash receipt of earned performance fees occunsthéianeasurement date. The performance measureiatens defined |
each contract in which incentive and performaneeré&enue agreements are in effect, and thereferteawe performance fee arrangements
include monthly, quarterly and annual measurematgsd Given the uniqueness of each transactiofgrpence fee contracts are evaluated on
an individual basis to determine if revenues cahstrould be recognized. Performance fees are ocotded if there are any future performance
contingencies. If performance arrangements regapayment of the performance fee for failure tdqren during the contractual period, then
performance fee revenues are recognized no etirfiarthe expiration date of these terms. Performdees will fluctuate from period to period
and may not correlate with general market chargjiesg most of the fees are driven by relative perémce to the respective benchmark rather
than by absolute performance.

Other revenues include fees derived primdrdyn transaction commissions earned upon the galew investments into certain of our
funds and fees earned upon the completion of tctioses in our real estate and private equity agsmips. Real estate transaction fees are
derived from commissions earned through the bugimdj selling of properties. Private equity trangacfees include commissions associated
with the restructuring of, and fees from providamdyice to, portfolio companies held by the fundsede transaction fees are recorded in the
Consolidated Financial Statements on the date whetransactions are legally closed. Other revealsssinclude the revenues of consolidz
investment products.

Distribution, service and advisory fees thatgassed through to external parties are preseefatately as expenses in accordance with
ASC Topic 605-45, “Revenue Recognition — Principgent Considerations.” Third-party distributionngee and advisory expenses include
periodic “renewal” commissions paid to brokers amkpendent financial advisors for their continumgrsight of their clients’ assets over the
time they are invested and are payments for thecieg of client accounts. Renewal commissionscaleulated based upon a percentage o
AUM value. Third-party distribution expenses aleolude the amortization of upfront commissions gairoker-dealers for sales of fund
shares with a contingent deferred sales chargbgiae levied to the investor for client redempwd®UM within a certain contracted period
time). The distribution commissions are amortizedrahe redemption period. Also included in thiraHy distribution, service and advisory
expenses are sub-transfer agency fees that areéopidd parties for processing client share pasgs and redemptions, call center support anc
client reporting. Third-party distribution, serviaad advisory expenses may increase or decreaseatg different from the rate of change in
service and distribution fee revenues due to thieigion of distribution, service and advisory exgenfor the U.K. and Canada, where the
related revenues are recorded as investment maeagéee revenues, as noted above.

Interest income is accrued on interest-beaasggpts.
Dividend income from investments is recogninadhe ex-dividend date.
Share-Based Compensation

The company issues equity-settled share-basadds to certain employees, which are measurdr atalue at the date of grant. The fair
value determined at the grant date is expenseddib@sthe company’s estimate of shares that widh&ally vest, on a straight-line or
accelerated basis over the vesting period. Fairevisl measured by use of the stochastic (a lattmeael) or Black
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Scholes valuation models. The expected life ofestised compensation awards used in the latticelnsddjusted, based on management’s
best estimate, for the effects of non-transferghiéixercise restrictions and behavioral considenat

Pensions

For defined contribution plans, contributigres/able related to the accounting period are cloai@¢he income statement. For defined
benefit plans, the cost of providing benefits ipagately determined for each plan using the pregeanit credit method, based on actuarial
valuations performed at each balance sheet dagecdimpany’s annual measurement date is Decembér [3drtion of actuarial gains and
losses is recognized through the income staterhérg het cumulative unrecognized actuarial gaitoss at the end of the prior period exceeds
the greater of 10.0% of the present value of tHimee benefit obligation (before deducting planedsyat that date and 10.0% of the fair value
of any plan assets. Prior service costs are rezedraver the remaining service periods of activpleyees.

Advertising Costs

The company expenses the cost of all advegtisnd promotional activities as incurred. The camypincurred advertising costs of
$21.0 million for the year ended December 31, 2@0®8: $30.5 million; 2007: $28.6 million). Thesma@unts are included in marketing
expenses in the Consolidated Statements of Income.

Leases

Rentals under operating leases, where therlestins substantially all the risks and benefitswnership of the asset, are charged ever
expense over the lease term. Benefits receivedeuaivable as an incentive to enter an operatiagel@re also spread evenly over the lease
term. The company accounts for lease terminati@tsda accordance with ASC Topic 420, “Exit or Qispl Cost Obligationsyvhich requires
that (1) a liability for costs to terminate a cautrbefore the end of its term shall be recognietie time termination occurs and measured at
fair value and (2) a liability for costs that wilbntinue to be incurred under a contract for imaiming term without economic benefit to the
company be recognized and measured at its faiewsthen the company ceases to use the right con\myttw contract, net of estimated
sublease rentals that could reasonably be obt@wed if the company does not anticipate enteritgany subleasing arrangements.

Taxation

Income taxes are provided for in accordantb WSC Topic 740, “Income Taxes” (ASC Topic 740efBrred tax assets and liabilities are
recorded for temporary differences between thétests of assets and liabilities and the reporteousnts in the Consolidated Financial
Statements, using the statutory tax rates in eféedhe year in which the differences are expetvecdverse. The effect on deferred tax assets
and liabilities of a change in tax rates is recegdiin the results of operations in the period itheludes the enactment date. A valuation
allowance is recorded to reduce the carrying anwohtieferred tax assets to the amount that is ifilaly than not to be realized.

The company adopted FASB Interpretation No."A8counting for Uncertainty in Income Taxes — Arterpretation of FASB Statement
No. 109" which is now encompassed in ASC Topic 740, orudan 1, 2007. Accordingly, the company reportsadility for unrecognized tax
benefits resulting from uncertain tax positionsetalor expected to be taken in a tax return. Thepamy recognizes interest and penalties, if
any, related to unrecognized tax benefits in inctemesxpense.

Earnings Per Share

Basic earnings per share is calculated byditiginet income available to shareholders by thighted average number of shares outstan
during the periods, excluding treasury shares.tBdwearnings per share is computed using the meateck method, which requires comput
share equivalents and dividing net income by tite teeighted average number of shares and shareagepts outstanding during the period.

Comprehensive Income
The company’s other comprehensive income/losssists of changes in unrealized gains and $ossénvestment securities classified as
available-for-sale, reclassification adjustmentsréalized gains/(losses) on those investment gesuclassified as
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available-for-sale, foreign currency translatiofjuatinents and employee benefit plan liability atfjusnts. Such amounts are recorded net of
applicable taxes.

Dividends to Shareholders
Dividends to shareholders are recognized erd#tlaration date. Dividends are declared andgra@ quarterly basis.
Translation of Foreign Currencies

Transactions in foreign currencies (currenoid®r than the functional currencies of the comgfsasubsidiaries) are recorded at the rates of
exchange prevailing on the dates of the transastidheach balance sheet date, monetary assetmhbilities that are denominated in foreign
currencies are remeasured into the functional naies of the company’s subsidiaries at the rateggiling at the balance sheet date. Gains anc
losses arising on revaluation are included in tieeiine statement.

The company'’s reporting currency and the fiometl currency of the Parent is U.S. dollars. Onsaiidation, the assets and liabilities of
company subsidiary operations whose functionalengies are currencies other than the U.S. dolfardign” operations) are translated at the
rates of exchange prevailing at the balance staet thcome statement figures are translated avéighted average rates for the year, which
approximate actual exchange rates. Exchange diifesearising on the translation of the net asddtsr@ign operations are taken directly to
accumulated other comprehensive income in equitly tihe disposal of the net investment, at whicheithey are recognized in the income
statement. Goodwill and other fair value adjustreemtsing on acquisition of a foreign entity arated as assets and liabilities of the foreign
entity and are translated at rates of exchangeapirey at the balance sheet date.

The company does not utilize derivative finahimstruments to provide a hedge against intemstor foreign exchange exposures.
Reclassifications

The presentation of certain prior period répdamounts has been reclassified to be consistdnthe current presentation. Such
reclassifications had no impact on net income oiitgttributable to common shareholders.

Accounting Pronouncements Recently Adopted

In September 2006, the FASB issued Statemenilbl7, “Fair Value Measurement$?ASB Statement No. 157), which became effectivi
Invesco on January 1, 2008. FASB Statement No.Whi¢h is now encompassed in ASC Topic 820, “Failué Measurements and
Disclosures” (ASC Topic 820), clarified how compasshould measure fair value when they are reqbiydd.S. GAAP to use a fair value
measure for recognition or disclosure. FASB Statemm. 157 established a common definition of fa@lue, established a framework for
measuring fair value under U.S. GAAP, and exparigdosures about fair value measurements to editaidifferences in current practice in
measuring fair value under existing accountingdaads. The adoption of FASB Statement No. 157 didesult in any retrospective
adjustments to prior period information or in a clative effect adjustment to retained earnings. i[$ete 2, “Fair Value of Assets and
Liabilities,” for additional disclosures.

In December 2007, the FASB issued StatemenflAlb (revised 2007), “Business Combinations (FAS&ement No. 141(R)),” and
Statement No. 160, “Noncontrolling Interests in €alidated Financial Statements, an amendment of NBB51 (FASB Statement No. 160).”
Under FASB Statement No. 141(R), which is now engassed in ASC Topic 805, “Business Combinatiort® @cquirer must recognize, with
certain exceptions, 100% of the fair values of &saequired, liabilities assumed, and noncontrglliiterests in acquisitions of less than 100%
controlling interest when the acquisition consétus change in control of the acquired entity. fiddally, when an acquirer obtains partial
ownership in an acquiree, an acquirer recognizdsansolidates assets acquired, liabilities assuamédany noncontrolling interests at 100%
of their fair values at that date regardless ofbeentage ownership in the acquiree. As goodsvidalculated as a residual, all goodwill of the
acquired business, not just the acquirer’s shamedognized under this “full-goodwill” approachor@@ingent consideration obligations that are
elements of consideration transferred are recodraseof the acquisition date as part of the faue&ransferred in exchange for the acquired
business. Acquisition-related costs incurred innemtion with a business combination shall be expegnBASB Statement No. 160, which is
now encompassed in ASC Topic 810, “Consolidati@stablishes new accounting and reporting standara®ncontrolling interests (formel
known as “minority interests”) in a subsidiary &odthe deconsolidation of a subsidiary. FASB Stetat No. 141(R) and FASB Statement
No. 160 became effective for the company on JanLia2p09. FASB Stateme
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No. 141(R) was applied prospectively, while FASBt8ient No. 160 required retroactive adoption efgtesentation and disclost
requirements for existing noncontrolling interess prospective adoption of all of its other requients. The adoption of FASB Statement
No. 141(R) amended the definition of a businesschled to a change in the comp’s basis, but not the company’s conclusion, of
determining that it has one reporting unit for g@ddimpairment purposes. See Item 7, “Managemebiscussion and Analysis of Financial
Condition and Results of Operations, Critical Acstig Policies and Estimates — Goodwill” for addital information.

In February 2007, the FASB issued Statementl§8, “The Fair Value Option for Financial Assatsl Financial Liabilities” (FASB
Statement No. 159), which became effective for sweeon January 1, 2008, at its own discretion. FA&Bement No. 159, which is now
encompassed under ASC Topic 825, “Financial Instnisi (ASC Topic 825), permits companies to elentan instrument-by-instrument
basis, to fair value certain financial assets amahicial liabilities with changes in fair value cgmized in earnings as they occur (the fair value
option). The company chose not to elect the FASBeBtent No. 159 fair value option for eligible iteexisting on its balance sheet as of
January 1, 2008, or for any new eligible items geiped subsequent to January 1, 2008.

In February 2008, the FASB issued Staff Pasitio. FAS 157-2, “Effective Date of FASB Statemblat 157 (FSP FAS 157-2).” FSP FAS
157-2, which is now encompassed in ASC Topic 8ateraded FASB Statement No. 157 to delay the effectate for nonfinancial assets and
nonfinancial liabilities except for items that aezognized or disclosed at fair value in the finahstatements on a recurring basis (that is, at
least annually). For items within its scope, FSFSF&7-2 delayed the effective date of FASB Statémen 157 to January 1, 2009. As of
January 1, 2008, Invesco applied the fair valuesmesament and disclosure provisions of FASB StatéNen157 to its financial assets and
financial liabilities that are recognized or dis#d at fair value in the financial statements. Adamuary 1, 2009, Invesco applied the fair value
measurement and disclosure provisions of FASB Sté No. 157 to nonfinancial assets and nonfinatialailities that are recognized or
disclosed at fair value in the financial statemamts non-recurring basis. Those items includen@hfinancial assets and nonfinancial
liabilities initially measured at fair value in asiness combination or other new basis event, tutneasured at fair value in subsequent
periods; (2) nonfinancial long-lived assets measatefair value for an impairment assessment uR&SB Statement No. 144Atcounting fo
the Impairment or Disposal of Long-Lived Assetg1b{v encompassed in ASC Topic 360, “Property, Pdadt Equipment”); (3) nonfinancial
liabilities for exit or disposal activities initiglmeasured at fair value under FASB StatementId6, “Accounting for Costs Associated with
Exit or Disposal Activities;” (now encompassed i8@ Topic 420, “Exit or Disposal Cost Obligationghd (4) nonfinancial assets and
nonfinancial liabilities measured at fair valuetie second step of a goodwill impairment test. athe@ption of FSP FAS 157-2 did not have a
material impact on the company’s financial statetsien

In April 2008, the FASB issued Staff Positido. FAS 142-3, “Determination of the Useful Life lotangible Assets” (FSP FAS 142-3).
FSP FAS 142-3, which is now encompassed in ASCcIapd, “Intangibles — Goodwill and OtherASC Topic 350), amended the factors
should be considered in developing renewal or esxbenassumptions used to determine the usefubliéz which to amortize the cost of a
recognized intangible asset under FASB StatemenflB®, “Goodwill and Other Intangible Assets,” afsmwv encompassed in ASC Topic 350.
FSP FAS 142-3 required an entity to consider ita @asumptions about renewal or extension of the tdrthe arrangement, consistent with its
expected use of the asset. FSP FAS 142-3 was eddndmprove the consistency between the usdéubfian intangible asset determined
under FASB Statement No. 142 and the period of éepecash flows used to measure the fair valurefsset under FASB Statement No. 141
(R) (now encompassed in ASC Topic 805) and oth&: BAAP. The guidance provided by FSP FAS 142-3l&iermining the useful life of a
recognized intangible asset was to be applied pasgly to intangible assets acquired after tHiective date, which is January 1, 2009. FSP
FAS 142-3 did not have a material impact on the mamy’s financial statements.

During June 2008, the FASB issued Staff PasiNo. EITF 03-6-1, “Determining Whether Instrumef@ranted in Share-Based Payment
Transactions Are Participating Securities” (FSPREOB-6-1). FSP EITF 03-6-1, which is now encompasseASC Topic 260, “Earnings Per
Share” (ASC Topic 260), addressed whether instrusngranted in share-based payment transactiorgastieipating securities prior to vesting
and need to be included in the earnings allocati@momputing earnings per share (EPS) under thectags method described in FASB
Statement No. 128, “Earnings Per Share,” also nowompassed in ASC Topic 260. The guidance in tHfe EISF 03-6-1 provided that only
those unvested share-based payment awards thaircanhforfeitable rights to dividends or divideaquivalents are participating securities
that should be included in the calculation of b&RS under the two-class method. The FASB concltligtdhe holder of a share-based award
receives a noncontingent transfer of value each thre entity declares a dividend, and thereforestiaege-based award meets the definition of a
participating security. FSP EITF 0316was effective for financial statements issuedifmal years beginning after December 15, 200&) aii
prior period EPS data being adjusted retrospegtivide adoption of FSP EITF 03-6-1 on January D92@equired the company to include
unvested restricted stock units (RSUs) that contamforfeitable dividend equivalents as outstandiognmon shares for purposes of calcule
basic
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EPS. The adoption of FSP EITF 03-6-1 did not haweaterial impact on the company’s calculation dfitéid EPS for the years ended
December 31, 2008 and 2007. The weighted averagéeof shares used for the calculation of prigiqueearnings per share have been
restated to reflect the adoption of FSP EITF 03-Be adoption of FSP EITF 03-6-1 resulted in angfeato the yeaended December 31, 20
and 2007, reported basic earnings per share amot$iés01.

In October 2008, the FASB issued Staff Pasitim. FAS 157-3, Determining the Fair Value of a Financial Asset \Wilige Market for The
Asset Is Not Active” (FSP FAS 157-3), which becaegffective for Invesco for the period ended Septen3fe 2008. FSP 157-3, which is now
encompassed in ASC Topic 820, clarified the appticaof FASB Statement No. 157 (also now encomphss@&SC Topic 820) to financial
assets in an inactive market. The FSP includedlwmtration of the application of judgment whenesing an appropriate discount rate to apply
in the valuation of a collateralized debt obligatio a market that has become increasingly inaciitie adoption of FSP 157-3 did not have a
material impact on the company'’s financial statetfien

In December 2008, the FASB issued FASB Stafiiton No. FAS 140-4 and FIN 46(R)-8, “Disclosusgsout Transfers of Financial Assets
and Interests in Variable Interest Entities (FSFSEA40-4 and FIN 46(R)-8),” which became effectiwethe company on March 31, 2009. FSP
FAS 140-4 and FIN 46(R)-8, which is now encompasse®dlSC Topic 860, “Transfers and Servicinggtjuired additional disclosures by pul
entities with a) continuing involvement in transf@f financial assets to a special purpose entity) @ variable interest in a variable interest
entity. The adoption of FSP FAS 140-4 and FIN 468RJid not have a material impact on the compafigancial statements. See Note 16,
“Consolidated Investment Products,” for additiodiiclosures.

In December 2008, the FASB issued FASB Stafiition No. FAS 132(R)-1, “Employers’ Disclosurdsat Postretirement Benefit Plan
Assets” (FSP FAS 132(R)-1), which is now encompaasSC Topic 715, “Compensation — Retirement Bisé FSP FAS 132(R)-1
amends FASB Statement No. 132 (Revised 2003), “Byept’ Disclosures about Postretirement Benefihlasets (FASB Statement No. 132
(R))” that are intended to enhance the transparsanaopunding the types of assets and associateslinsan employer’s defined benefit pension
or other postretirement plan. FSP FAS 132{R)xpands the disclosures set forth by FASB Stateie. 132(R) by adding required disclost
about: (1) how investment allocation decisionsraegle by management; (2) major categories of plsetsisand (3) significant concentrations
of risk. Additionally, FSP FAS 132(R)-requires the employer to disclose informationualtlbe valuation of plans assets similar to thquned
under FASB Statement No. 157. Those disclosurdsdec (1) the level within the fair value hierardmywhich the fair value measurements of
plan assets fall; (2) information about the inpartgl valuation techniques used to measure thedaiewof plan assets; and (3) a reconciliatic
the beginning and ending balances of plan asséted/asing significant unobservable inputs. The de&glosures are required to be included
in the financial statements for fiscal years endiftgr December 15, 2009, and are included in IBt¢Retirement Benefit Plans.”

In January 2009, the FASB issued Staff PasiNo. EITF 99-20-1, “Amendments to the Impairmenidance of EITF Issue No. 99-20
(FSP EITF 99-20-1),” which became effective for dmenpany on March 31, 2009. FSP EITF 99-20-1, whiatow encompassed in ASC
Topic 325, revised the impairment guidance provibgdEITF 9920 for beneficial interests to make it consisteithuwhe requirements of FAS
Statement No. 115 (now encompassed in ASC Topig fa2@etermining whether an impairment of othebtdend equity securities is other-
than-temporary. FSP EITF 99-20eliminated the requirement to rely exclusivelynoarket participant assumptions about future chstsfanc
permitted the use of reasonable management judgohéme probability that the holder will be unalbdecollect all amounts due. Instead, FSP
99-20-1 required that an other-than-temporary impent be recognized when it is probable that thaebeen an adverse change in the
holder’s estimated cash flows. FSP EITF 99-20-1ndithave a material impact on the company’s firerstatements.

On April 9, 2009, the FASB issued three SRakitions (FSPs) intended to provide additionaliagion guidance and enhance disclosures
regarding fair value measurements and impairmefrgsaurities. FSP FAS 157-4, “Determining Fair \&@When the Volume and Level of
Activity for the Asset or Liability Have Significaly Decreased and Identifying Transactions that Kot Orderly (FSP FAS 157-4),” now
encompassed in ASC Topic 820, provided guidelinesmaking fair value measurements more consistéhttive principles presented in FA!
Statement No. 157. FSP FAS 107-1 and APB 28-1efimt Disclosures about Fair Value of Financial tastents (FSP FAS 107-1),” now
encompassed in ASC Topic 825, enhanced consisterinyancial reporting by increasing the frequendyair value disclosures. FSP FAS
115-2 and FAS 124-2, “Recognition and Presentaifddther-Than-Temporary Impairments (FSP FAS 115+®)w encompassed in ASC
Topic 320-10-65, provided additional guidance desdyto create greater clarity and consistency dowaating for and presenting impairment
losses on securities.

FSP FAS 157-4 addressed the measurement offake of financial assets when there is no acatiegket or where the price inputs being
used could be indicative of distressed sales. FSP 157-4 reaffirmed the definition of fair valueeddy reflected in FASB Statement No. 157,
which is the price that would be paid to sell aseasn an orderly transaction (as opposed to aedistd or forced transaction) at the
measurement date under current market conditid®B. FAS 157-4 also reaffirmed the need to use judgioe
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ascertain if a formerly active market has beconaetime and in determining fair values when marketge become inactive. FSP FAS 157-4
became effective for the company for the periodeeiniline 30, 2009. The application of FSP FAS 18itt4ot have a material impact on the
Consolidated Financial Statements. See Note 2y \Falue of Assets and Liabilities,” and Note 160tSolidated Investment Products,” for
additional details.

FSP FAS 107-1 was issued to improve the fainer disclosures for any financial instruments #iratnot currently reflected on the balance
sheets of companies at fair value. Prior to isstH8& FAS 107-1, fair values of these assets ahilities were only disclosed on an annual
basis. FSP FAS 107-1 required these disclosuraesquarterly basis, providing qualitative and qutatitie information about fair value
estimates for all financial instruments not meadume the balance sheet at fair value. FSP FAS 10&came effective for the company for the
period ended June 30, 2009, which required the emmfo make annual disclosures in its interim fgiahstatements, which are included in
Note 2,“Fair Value of Assets and Liabilities,” Note 3, Ylastments,” and Note 9, “Debt.”

FSP FAS 115-2 was intended to improve theistsgy in the timing of impairment recognition gmvide greater clarity to investors
about the credit and noncredit components of inggiadtebt securities that are not expected to be B8E FAS 115-2 required increased and
more timely disclosures sought by investors regar@ixpected cash flows, credit losses, and an adisgcurities with unrealized losses. The
company adopted FSP FAS 115-2 on April 1, 2009.rJpdoption, the company recorded a cumulative e#fdgistment of $1.5 million to the
April 1, 2009, opening balance of retained earninghk a corresponding adjustment to accumulatedratbmprehensive income.

In May 2009, the FASB issued Statement No, 186bsequent EventsFASB Statement No. 165). FASB Statement No. 165¢hvis now
encompassed in ASC Topic 855, “Subsequent Eveassablished general standards of accounting fodaulbsure of events that occur after
the balance sheet date but before financial statenage issued or are available to be issued. flyi, FASB Statement No. 165 provided
clarity around the period after the balance shat# during which management of a reporting entityudd evaluate events or transactions that
may occur for potential recognition or disclosuréhe financial statements, the circumstances untigth an entity should recognize events or
transactions occurring after the balance sheetidate financial statements, and the disclosue #m entity should make about events or
transactions that occurred after the balance stetet FASB Statement No. 165 was effective forimteand annual financial reporting periods
ending after June 15, 2009, and was applied préispgc On February 24, 2010, the FASB issued Actimg Standards Update 2010-09,
“Amendments to Certain Recognition and Disclosuegitrements” (ASU 2010-09). ASU 2010-09 amendeduidance on subsequent events
to remove the requirement for Securities and Exgha@ommission filers to disclose the date throu@ictvan entity has evaluated subsequent
events.

In July 2009, the FASB issued Statement N8, I6he FASB Accounting Standards Codification &imel Hierarchy of Generally Accepted
Accounting Principles — A Replacement of FASB Stag¢at No. 162,” (FASB Statement No. 168). FASB Stedet No. 168 replaced the
existing hierarchy of U.S. Generally Accepted Aatting Principles with the FASB ASC as the singlarse of authoritative U.S. accounting
and reporting standards applicable for all nongowemtal entities, with the exception of guidansaiéd by the U.S. Securities and Exchange
Commission and its staff. FASB Statement No. 168w encompassed in ASC Topic 105, “Generally Ategpg\ccounting Principles,” and
was effective July 1, 2009. The company has replaeterences to FASB accounting standards with AS€rences, where applicable and
relevant, in this Report.

In August 2009, the FASB issued Accountingh8tads Update 2009-05, “Fair Value Measurementdasclosures (Topic 820) —
Measuring Liabilities at Fair Value” (ASU 2009-08)SU 2009-05 amends Topic 820 by providing addaiaguidance (including illustrative
examples) clarifying the measurement of liabiligedair value. When a quoted price in an activekaiafor the identical liability is not
available, the amendments in ASU 2009-05 requiettire fair value of a liability be measured usimg or more of the listed valuation
techniques that should maximize the use of releghsérvable inputs and minimize the use of unolad#evinputs. In addition, the amendme
in ASU 2009-05 clarify that when estimating ther fealue of a liability, an entity is not requiredinclude a separate input or adjustment to the
other inputs relating to the existence of a resstnicthat prevents the transfer of the liabilithefamendments also clarify how the price of a
traded debt security (i.e., an asset value) shioelldonsidered in estimating the fair value of gsiér’s liability. The amendments in ASU 2009-
05 became effective for the company on Octobef@92The company does not have any liabilities éhatmeasured at fair value on a
recurring basis. The company has made the reqdisetbsures in Note 9, “Debt.”

In September 2009, the FASB issued Accourfiitagndards Update 2009-12, “Investments in Certaliti&s that Calculate Net Asset Value
per Share (or Its Equivalent)” (ASU 2009-12). ASQD2-12 amends ASC Topic 820 to provide further gna@: on how to measure the fair
value of investments in alternative investmentshsas hedge, private equity, real estate, ventapgat, offshore and fund of funds. ASU 2009-
12 permits, as a practical expedient, the measureafdair value of an investment on the basishef het asset value per share of the invest
(or its equivalent) if the net asset value of tiMestment (or its equivalent) is calculated in an& consistent with ASC Topic 946, “Financial
Services — Investment Companies,” including measerg of all or substantially all

78




Table of Contents

of the fund’s underlying investments at fair valneccordance with ASC Topic 820. ASU 2009-12 feetfve for interim and annual periods
ending after December 15, 2009. The adoption of 2809-12 did not have a material impact on the Glithsted Financial Statements.

Recent Accounting Pronouncements Not Yet Adopted

In June 2009, the FASB issued Statement N®, ‘¥&counting for Transfers of Financial Assetsar-amendment of FASB Statement
No. 140" (FASB Statement No. 166), which addresses theceffof eliminating the qualifying special-purpesgity concept from FASB
Statement No. 140, “Accounting for Transfers and/8ang of Financial Assets and Extinguishmentd iaiilities (FASB Statement No. 140),
and will generally subject those entities to thasmlidation guidance applied to other VIEs as mediby FASB Statement No. 167,
“Amendments to FASB Interpretation No. 46(RFASB Statement No. 167). FASB Statement No. 168 encompassed in ASC Topic 8
FASB Statement No. 167 is now encompassed in ASEcT810. Specifically, FASB Statement No. 166 iduioes the concept of a
participating interest, which will limit the circustances where the transfer of a portion of a fir@sset will qualify as a sale, assuming alll
other derecogntion criteria are met, and clarified amends the derecogntion criteria for deterrgimihether a transfer qualifies for sale
accounting. FASB Statement No. 166 will be apppeaspectively to new transfers of financial asseturring on or after January 1, 2010.
adoption of FASB Statement No. 166 did not haveatenil impact on the company’s Consolidated Firsdi®tatements.

In June 2009, the FASB issued Statement N, Which addresses the effects of eliminating tialifying special-purpose entity concept
from FASB Statement No. 140 and amends certainigions of FIN 46(R). Specifically, FASB Statemeri.N.67 amends certain provisions
for determining whether an entity is a VIE, it régs a qualitative rather than a quantitative asialyo determine whether the company is the
primary beneficiary of a VIE, it amends FIN 46(Rysnsideration of related party relationships i determination of the primary beneficiary
of a VIE by providing an exception regarding detdaagency relationships in certain circumstandeggduires continuous assessments of
whether the company is a VIE’s primary beneficiamd it requires enhanced disclosures about thegaowy's involvement with VIES, which
are generally consistent with those disclosuresired by FSP FAS 140-4 and FIN 46(R)-8 discusseyabln February 2010, the FASB
issued a deferral of the effective date of FASB&teent No. 167 for a reporting entity’s interestgértain investment funds which have
attributes of investment companies, for which #agorting entity does not have an obligation to floxses, and which are not structured as
securitization entities. Accordingly, all of thenapany’s managed funds with the exception of certaltateralized loan and debt obligation
products (CLOs) qualify for the deferral. FASB &taent No. 167, which is effective January 1, 2@1ib have a significant impact on the
presentation of the company’s financial statemeagtsts provisions will require the company to aditiate certain CLOs with approximately
$6 billion in AUM at December 31, 2009, that aré carrently consolidated. The company’s Consolid&&atement of Income will reflect the
elimination of management and performance feeseednom these CLOs. The Consolidated Balance Shideeflect the collateral assets he
and nonrecourse debt issued by these CLOs, despite théhiiche assets cannot be used by the companig tiee company obligated for t
debt. In addition, the company’s Consolidated (askv Statement will reflect the cash flows of th€4e0s.

In January 2010, the FASB issued Accountiram&ards Update 2010-06, “Improving Disclosures abair Value Measurements” (ASU
2010-06). ASU 2010-06 amends Topic 820 to requimaraber of additional disclosures regarding faluganeasurements. Specifically, ASU
2010-06 requires entities to disclose: (1) the amhofisignificant transfers between Level 1 anddleXof the fair value hierarchy and the
reasons for these transfers; (2) the reasons fotransfers in or out of Level 3; and (3) inforneettiin the reconciliation of recurring Level 3
measurements about purchases, sales, issuancesti@chents on a gross basis. Except for the reqpaint to disclose information about
purchases, sales, issuances, and settlementsriectheciliation of recurring Level 3 measurememtsa@ross basis, all the amendments to
Topic 820 made by ASU 2010-06 are effective foeiimh and annual reporting periods beginning aftecénber 15, 2009. As such, these new
disclosures will be required in the company’s FA®rQ for the three months ended March 31, 2010.
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2. FAIR VALUE OF ASSETS AND LIABILITIES
The carrying value and fair value of finandratruments is presented in the below summaretabl

December 31, 200! December 31, 200:
Footnote Carrying Carrying

$ in millions Reference Value Fair Value Value Fair Value
Cash and cash equivalel 2 762.( 762.C 585.2 585.2
Available for sale investmen 2,3 115.2 115.2 103.¢ 103.¢
Assets held for policyholde 4 1,283.( 1,283.( 840.2 840.2
Trading investment 2,3 84.€ 84.€ 36.2 36.2
Support agreemen 16,2( (2.5) (2.5) (5.5 (5.5
Policyholder payable 4 (1,283.0 (1,283.0 (840.2) (840.2)
Current maturities of total de 9 — — (297.9) (277.9)
Long-term debt 9 (745.9) (765.5) (862.0 (711.7)

213.¢ 193.¢ (439.9 (268.7)

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

. Level 1— inputs to the valuation methodology are quotedgsri@zinadjusted) for identical assets or liabilitreactive markets

. Level 2— inputs to the valuation methodology include qugiedes for similar assets and liabilities in actimarkets, and inpui
that are observable for the asset or liabilityheitdirectly or indirectly, for substantially thellfterm of the financial instrumer

. Level 3— inputs to the valuation methodology are unobsersabd significant to the fair value measurem

An asset or liability’s categorization withime valuation hierarchy is based upon the lowesdllef input that is significant to the fair value
measurement.

There are three types of valuation approachesarket approach, which uses observable prictether relevant information that is
generated by market transactions involving idehtic@omparable assets or liabilities; an incomgraach, which uses valuation techniques to
convert future amounts to a single, discountedepregalue amount; and a cost approach, which iscas the amount that currently would be
required to replace the service capacity of antasse

The following is a description of the valuatimethodologies used for assets and liabilitiessuesl at fair value, as well as the general
classification of such assets and liabilities parguo the valuation hierarchy.

Cash equivalents

Cash equivalents include cash investmentsonay market funds and time deposits. Cash andexgsialents invested in affiliated money
market funds totaled $465.1 million at DecemberZ9 (December 31, 2008: $209.4 million). Caslestments in money market funds are
valued under the market approach through the ugaafd market prices in an active market, whidhésnet asset value of the underlying
funds, and are classified within level 1 of thewadlon hierarchy. Cash investments in time depa$i$90.5 million at December 31, 2009
(December 31, 2008: $156.4 million) are very shertn in nature and are accordingly valued at chst @accrued interest, which approximates
fair value, and are classified within level 2 oé thaluation hierarchy.

Available-for-sale investments

Available-for-sale investments include amowggsded into affiliated investment products, fandigie deposits and investments in affiliated
collateralized loan obligations (CLOs). Seed moiseyalued under the market approach through thefigaoted market prices available in an
active market and is classified within level 1 loé tvaluation hierarchy. Seed money investmentgmasstments held in Invesco managed fi
with the purpose of providing capital to the furising their development periods. These investmarggecorded at fair value using quoted
market prices in active markets; there is no madetir additional information needed to arrive & fhir values of these investments. Foreign
time deposits are valued under the income apprbaséd on observable interest rates and are ctbsgifthin level 2 of the valuation
hierarchy. CLOs are valued using an income approach
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through the use of certain observable and unobBkeriaputs. Due to current liquidity constraintghim the market for CLO products that
require the use of unobservable inputs, these imegs are classified as level 3 within the valhuatiierarchy. An increase or decrease in the
discount rate of 1.0% would change the discoungesth lows of the CLOs by $0.6 million (2008: $0.8lion).

Trading investments

Trading investments primarily include the istraents of the deferred compensation plans thaiffeeed to certain Invesco employees.
These investments are primarily invested in aflibfunds that are held to economically hedge otiaad non-current deferred compensation
liabilities. Trading securities are valued undex tharket approach through the use of quoted piricas active market and are classified within
level 1 of the valuation hierarchy.

Assets held for policyholders

Assets held for policyholders represent investts held by one of the company’s subsidiarieschns an insurance entity that was
established to facilitate retirement savings plartbe U.K. The assets held for policyholders areoanted for at fair value pursuant to ASC
Topic 944, “Financial Services — Insurance,” anel @mprised primarily of affiliated unitized fundshe assets are measured at fair value
under the market approach based on the quotedsmidbe underlying funds in an active market areddcassified within level 1 of the
valuation hierarchy. The policyholder liabilitieseandexed to the value of the assets held focpbblders.

The following table presents, for each of iherarchy levels described above, the carryingevalithe company’s assets, including major
security type for equity and debt securities, whaoh measured at fair value on the face of thersiat of financial position as of December
2009.

As of December 31, 2009
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 assett
Cash equivalent:
Money market fund 498.¢ 498.¢ — —
Time deposit: 90.t — 90.t
Investments:’
Available-for-sale:
Seed mone! 74.¢ 74.¢ — —
Foreign time deposit 22.k — 22.t —
Trading investments
Investments related to deferred compensation | 84.€ 84.€ — —
Assets held for policyholde 1,283.( 1,283.( — =
Total current asse 2,054.( 1,941.( 113.( _—
Non-current asset:
Investment— availablefor-sale:
Collateralized loan obligatior 17.¢ — — 17.¢
Total assets at fair valt 2,071.¢ 1,941.( 113.( 17.€

* Other current investments of $0.5 million axeleded from this table. Other non-current equigtihod and other investments of $134.7
million and $4.8 million are also excluded fromsthéble. These investments are not measured atdaie, in accordance with applicable
accounting standard
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The following table presents, for each of ierarchy levels described above, the carryingevalithe companyg assets that are measure
fair value as of December 31, 2008:

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)
Current assel
Cash equivalent 365.¢ 209.¢ 156.¢ —
Investments*
Available-for-sale 86.4 69.1 17.Z —
Trading investment 36.2 36.2 — —
Assets held for policyholde 840.2 840.2 — =
Total current asse 1,328.¢ 1,154.¢ 173.i =
Non-current asset:
Investment— available¢-for-sale* 17.F — — 17.t
Total assets at fair valt 1,346.. 1,154.¢ 173.% 17.t

* Other current investments of $1.0 million areleded from this table. Other non-current equitd ather investments of $103.8 million
are also excluded from this table. These investmarg not measured at fair value, in accordandeapiplicable accounting standar

The following table shows a reconciliationtloé beginning and ending fair value measurementedel 3 assets, which are comprised
solely of CLOs, using significant unobservable itspu

Year Ended Year Ended
$ in millions December 31, 200! December 31, 200:
Beginning balanc 17.5 39.C
Net unrealized gains and losses included in accatedilother comprehensive income/(los 6.4 2.8
Purchases and issuant — 1.t
Othel-thar-temporary impairment included in other gains ars$és, ne (5.2 (22.7)
Return of capita (0.9 (8.0
Ending balanc 17.¢ 17.t

* Of these net unrealized gains and losses includaddumulated other comprehensive income/(loss4, iBdlion for the year ende
December 31, 2009, is attributed to the changeniralized gains and losses related to assethetillat December 31, 20C

3. INVESTMENTS

Current Investments

$ in millions 2009 2008
Available-for-sale investment:
Seed mone 74.¢ 69.1
Foreign time deposit 22.t 17.2
Trading investments
Investments related to deferred compensation | 84.€ 35.k
Other — 0.7
Other 15 1.C
Total current investmen 182.¢ 123.¢
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Non-current Investments

$ in millions 2009 2008
Available-for-sale investment:
Collateralized loan obligations (CLQ 17.¢ 17.t
Other — 8.5
Equity method investmen 134.5 95.2
Other 4.8 —
Total nor-current investment 157.¢ 121.c

The portion of trading gains and losses feryhar ended December 31, 2009, that relatesdm¢yaecurities still held at December 31,
2009, was $18.6 million (December 31, 2008: $18ilian). Realized gains and losses recognized @itltome statement during the year fi
investments classified as available-for-sale ar®lésvs:

2009 2008 2007
Proceeds Gross Gross Proceeds Gross Gross Proceeds Gross Gross
from Realized Realized from Realized Realized from Realized Realized
$ in millions Sales Gains Losses Sales Gains Losses Sales Gains Losses
Current available-for-sale
investmentt 47.F 4E (1.6) 73.¢ 1.6 (1.7 102.¢ 20.€ —
Non-current available-for-
sale investment 2.2 14 — 10.€ 7.4 — 9.C 2.6 (5.9

Upon the sale of available-for-sale securitiet realized gains of $4.3 million, $7.3 milliand $17.8 million were transferred from
accumulated other comprehensive income into thes@imtated Statements of Income during 2009, 2008,2007, respectively. The specific
identification method is used to determine theizedl gain or loss on securities sold or otherwispaked.

Gross unrealized holding gains and lossegrézed in other accumulated comprehensive incoora fivailable-for-sale investments are
presented in the table below:

2009 2008
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 mone 74.7 5.9 (5.9 74.¢ 78.€ 3.7 (13.5) 69.1

Foreign time deposit 22.t — — 22.t 17.2 — — 17.2

Other — = = — 1.C — = 1.C
Current available-for-sale

investment: 97.2 5.9 (5.9 97.5 97.2 3.7 (13.5) 87.4
Non-current:

CLOs 12.¢ 5.3 — 17.€ 17.1 04 — 17.t

Other — = = — 6.8 1.7 = 8.5
Non-current availabl-for-

sale investment: 12.€ 5.3 = 17.¢ 23.¢ 21 — 26.C

109.¢ 11.2 (5.9 115.2 121.1 5.8 (13.9 113.¢

Available-for-sale debt securities as of DebenB1, 2009, by maturity, are set out below:

Available-for-Sale

$ in millions (Fair Value)
Less than one yei 22.F
One to five year —
Five to ten year 6.2

Greater than ten yea
Total availabl-for-sale

NS
o
NI~
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The following table provides the breakdowrawgéilable-for-sale investments with unrealized dagsat December 31, 2009:

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money (44 fund 5.7 (0.9 25.1 (5.5 30.¢ (5.9

The following table provides the breakdowrawgéilable-for-sale investments with unrealized éssat December 31, 2008:

Less Than 12 Months 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed mone 47.1 (12.¢) 8.7 (0.7) 55.¢ (13.5)

As of December 31, 2009, the company revietiedcash flow estimates of its CLOs, which are dasethe underlying pools of securities
and take into account the overall credit qualityhaf issuers, the forecasted default rates ofahergies, and the company’s past experience in
managing similar securities. These estimates aféutash flows, taking into account both timing anabunts and discounted using appropi
discount rates, indicated a sustained decline lunati@n, resulting in credit-related other-than-parary impairment charges recorded in other
gains and losses, net, on the Consolidated Stateshércome during the year ended December 31, 26085.2 million (December 31, 2008:
$22.7 million). These securities may recover thialue over time; the company does not intend taitseCLO investments before maturity.

As discussed in Note 1, “Accounting Policieg company adopted FSP FAS 115-2, now encompés#esiC Topic 320, on April 1,
2009. Upon adoption, the company recorded a cuiwalatfect adjustment of $1.5 million to the Aptil 2009, opening balance of retained
earnings with a corresponding adjustment to accaredlother comprehensive income, representingadhecredit component of previously-
recognized other-than-temporary impairment. In toldj during the year ended December 31, 2009, 8@lBn was recorded as a charge to
other comprehensive income from other-than-temgdrapairment related to non-credit related factprimarily the change in discount rates
during the period, representing the total othentteamporary impairment recognized in accumulatéeiotomprehensive income. A
rollforward of the cumulative credit-related otltban-temporary impairment charges recognized iniegs for which some portion of the
impairment was recorded in other comprehensivenmecis as follows:

Nine months endec
In millions December 31, 200!

Beginning balanc 17.1
Additional credit losses recognized during the gebrielated to securities for whic
No OTTI has been previously recogni:
OTTI has been previously recogniz

Ending balanc: 1

ooll—\
m '\ll

The company recorded other-than-temporary impnt charges on seed money investments of $3li@min 2009 (2008: $8.5 million).
The gross unrealized losses of seed money invetsmeme primarily caused by declines in the maviadie of the underlying funds and
foreign exchange movements. After conducting aesewaf the financial condition and near-term prospec the underlying securities in the
seeded funds as well as the severity and durafitteampairment, the company does not considemaaterial portion of its gross unrealized
losses on these securities to be other-than-temijyarapaired. The securities are expected to recdkieir value over time and the company
has the intent and ability to hold the securitiesil his recovery occurs.

The company owns 100% of the voting contratobubsidiary entities, directly or indirectlyittvthe exception of the following entities,
which are consolidated with resulting noncontra@linterests:

Country of
Name of Company Incorporation % Voting Interest Owned
India Asset Recovery Management Limii India 80.1%
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Following are the comparg/investments in joint ventures and affiliates, athéire accounted for using the equity method aedemorded ¢
long-term investments on the Consolidated Balaree:

Country of
Name of Company Incorporation % Voting Interest Owned
Invesco Great Wall Fund Management Company Lirr China 49.(%
Huaneng Invesco WLR Investment Consulting Compainyited China 50.(%
Pocztylion— ARKA Poland 29.2%

Equity method investments also include the gany’s investments in various of its sponsored privgtgtg, real estate and other investn
entities. The company’s investment is generallg lbsn 5% of the capital of these entities. Thesiies include variable interest entities for
which the company has determined that it is noptiaary beneficiary and other investment prodsttsctured as partnerships for which the
company is the general partner and the other ldrptatners possess either substantive kick-outidégion or participation rights. See Note 16,
“Consolidated Investment Products,” for additiomdibrmation. Equity in earnings of unconsolidatéfiliates for the year ended December 31,
2009, was $27.0 million (2008: $46.8 million; 20&A8.1 million).

4. ASSETS HELD FOR POLICYHOLDERS AND POLICYHOLDER P AYABLES

One of the company’s subsidiaries, Invesc@&erl Life Limited, is an insurance company whighs established to facilitate retirement
savings plans in the U.K. The entity holds assetgsbalance sheet that are legally segregatecungdenerally not subject to claims that arise
from any other Invesco business and which are meh&g its clients with an offsetting liability. Bothe asset and the liability are reported at
fair value. At December 31, 2009, the assets hwlgdlicyholders and the linked policyholder payshivere $1,283.0 million (2008:
$840.2 million). Changes in the fair values of thassets and liabilities are recorded in the incstaement, where they offset, because the
value of the policyholder payables is linked to tiatue of the assets held for policyholders.
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5. PROPERTY AND EQUIPMENT

Changes in property and equipment balanceasafalows:

$ in millions

Cost:

January 1, 200
Foreign exchang
Additions
Transfers
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
Disposals
December 31, 200:

Accumulated depreciation:

January 1, 200
Foreign exchang
Depreciation expens
Disposals
December 31, 200:
Net book value:
December 31, 200:

* Included within land and buildings are $33.7 mitliat December 31, 2009 (2008: $30.6 million), im-depreciable land asse

Technology and Other Leasehold

Equipment Software Land and Buildings* Improvements Total
281.¢ 191.¢ 65.C 132.¢ 671.0
7.9 4.9 6.€ 5.C 24 4
15.1 30.¢ 0.¢ 6.2 53.C
(7.9 6.8 — 1.C —
(7.0 (0.2) — (2.9 (9.6)
290.( 234.2 72.5 142. 739.1
(233.2) (146.9) (5.9 (80.6) (466.0)
(7.7) (4.0) (0.7) (4.2 (16.7)
(11.6) (15.0) (0.¢ (17.5 (45.0)
7.C — — 2.2 9.3
(245.5) (165.9) (7.5) (100.9) (518.4)
44.5 68.€ 65.C 42.: 220.7
340.5 237.¢ 84.1 124.¢ 787.
(13.9) (14.€) (20.2) (7.9) (56.4)
28.5 25.¢ 1.2 28.€ 84.:
(73.9 (57.0) — (13.9) (144.0
281.¢ 191.¢ 5.C 132.¢ 671.0
(307.2) (203.9) (6.7) (90.2) (607.9)
11.¢€ 12.7 2.C 6.c 32.¢
9.2) (12.6) (1.2) (9.4) (32.6)
71.€ 57.1 — 12.5 141.2
(233.9) (146.9) 5.6) (80.€) (466.0)
48.€ 45.¢ 59.1 52.C 205.3

86




Table of Contents

6. INTANGIBLE ASSETS

Intangible assets are predominantly investmertagement contracts acquired through acquisitism®rtization of investment
management contracts is included within generalaaministrative expenses in the Consolidated Statésrof Income. The weighted average
amortization period of intangible assets is ninargeThe company performed its annual impairmerieve of indefinite-lived intangible assets
as of October 1, 2009. As a result of that analykis company determined that no impairment existed

$ in millions 2009 2008

Cost:

January 1 207.¢ 205.¢
Foreign exchang 0.2 (0.2)
Business acquisitior — 2.C
Other addition: 8.8 —
December 31 216.¢ 207.¢
Accumulated amortization:

January ! (65.0 (51.9)
Foreign exchang 0.2 —
Amortization expens (12.9) (13.9
December 31 (r7.7) (65.0
Net book value:

December 31 139.1 142.¢

Management contracts include $110.5 milliommwiounts primarily related to exchange-traded femutracts acquired during the 2006
acquisition of PowerShares Capital Management LTl@&se management contracts have indefinite livdgtzerefore are not subject to
amortization.

Estimated amortization expense for each ofitleesucceeding fiscal years based upon the coyipamangible assets at December 31,
20009, is as follows:

Years Ended December 31,

$ in millions

2010 12.C
2011 8.0
2012 4.3
2013 3.6
2014 0.6
7. GOODWILL

The table below details changes in the goddwibance:

Gross Book Accumulated Net Book
$ in millions Value Impairment Value
January 1, 200 6,864.¢ (16.6) 6,848.(
Business acquisitior— earr-outs 43.¢ — 43.¢
Other adjustment 1.3 — 1.3
Foreign exchang (926.9) = (926.9)
December 31, 200 5,983.¢ 16.€) 5,966.¢
January 1, 200 5,983.¢ (16.6) 5,966.¢
Business acquisitior— earr-outs 34.2 — 34.2
Other adjustment — — —
Foreign exchang 466.€ = 466.€
December 31, 200 6,484.. 16.€) 6,467.(
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The company annual goodwill impairment review is performed&®ctober 1 of each year. Separately, if neenerim impairment tes
are performed if there are indicators that an impant may have occurred. The impairment tests uevalcomparison of the fair value of the
reporting unit with its carrying value. If a testrcludes that the fair value is below the carryinfyie, a process of separately valuing each clas:
of asset and liability is followed to determine thgpairment adjustment.

Both the 2009 and 2008 annual reviews deterdhthat no impairment existed at the review d&eparately, due to deteriorating market
conditions, interim impairment tests were perforrme@®ctober 31, 2008, and March 31, 2009. Thesgiinttests also concluded that no
impairment had occurred. As each test concludetthiesfair value was above the carrying value,dheas no need to progress to the proce
separately valuing each class of asset and lipbiHibllowing the March 31, 2009 interim test, trengral market conditions improved and the
company did not identify the need for further iimetests during 2009, as no indicators of impairtrexisted.

8. OTHER CURRENT LIABILITIES

$ in millions 2009 2008
Accruals and other liabilitie 115.2 134.C
Compensation and benef 45.1 59.1
Accrued bonus and deferred compenss 239.2 275.(
Accounts payabl 148.1 150.z
Other 17.1 21.F
Other current liabilitiet 564.7 639.¢
9. DEBT
December 31, 2009 December 31, 2008

Carrying Carrying
$ in millions Value Fair Value Value Fair Value
Unsecured Senior Notes
4.5%— due December 15, 20( — — 297.2 277.:
5.625%— due April 17, 201: 215.1 227.C 300.( 231.C
5.375%— due February 27, 201 333t 343.¢ 350.( 299.t
5.375%— due December 15, 20: 197.1 195.1 200.( 168.7%
Floating rate credit facility terminated on Jun€009 — — 12.C 12.C
Floating rate credit facility expiring June 9, 2C — — — —
Total debt 745, 765.t 1,159.; 988.t
Less: current maturities of total de — — 297.2 277.:
Long-term debt 745.5 765.t 862.( 7112

* The compan’s Senior Note indentures contain certain restrction mergers or consolidations. Beyond these jtémase are no otht
restrictive covenants in the indentur

Analysis of Borrowings by Maturity:

$ in millions December 31, 2009
2010 —
2011 —
2012 215.1
2013 333.t
Thereaftel 197.1
Total debt 745.%
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On June 2, 2009, the company commenced arteffde for the maximum aggregate principal amaafthe outstanding 5.625% senior
notes due 2012, the 5.375% senior notes due 28#i3ha 5.375% senior notes due 2014 (collectivtbly,"Notes”) that it could purchase for
$100.0 million at a purchase price per $1,000 fpaicamount determined in accordance with the gioces of a modified “Dutch
Auction” (tender offer). The tender offer expirechadnight on June 29, 2009, and on June 30, 260®4.3 million of the Notes had been
retired, generating a gross gain of $4.3 millioomphe retirement of debt at a discount ($3.3 oillnet of related expenses and the write-off of
remaining unamortized debt discount costs), whiak vecorded in other gains and losses, net, i@tmsolidated Statement of Income in the
year ended December 31, 20

The fair market value of the company’s totbtwas determined by market quotes provided bpmloerg. In the absence of an active
market, the company relies upon the average prioted by brokers for determining the fair markdtieaof the debt. The level of trading, both
in number of trades and amount of Notes tradedirftasased to a level that the company believe&etguotes to be a reasonable
representation of the current fair market valuéhefNotes.

On June 9, 2009, the company completed a heee-tyear $500.0 million revolving bank credit fiigi The new credit facility replaced the
$900.0 million credit facility that was scheduledetxpire on March 31, 2010, but was terminated eoeat with the entry into the new credit
facility. No early termination fees were incurreghd at the time of the termination, there wereaams outstanding under the prior credit
facility.

Amounts borrowed under the new credit faciditg repayable at maturity on June 9, 2012, pravitat such maturity date will
automatically be accelerated to March 16, 20120% or more of the $300.0 million face amount & tompany’s 5.625% senior notes due
2012, are not repaid, repurchased or defeasedtprMarch 16, 2012. Subject to certain conditidhe,company has the right to increase the
aggregate borrowings under the new credit fadilyto $750.0 million.

At December 31, 2009, there was no outstandétgnce on the new credit facility expiring Jun@@12. Borrowings under the new credit
facility will bear interest at (i) LIBOR for spe@d interest periods or (ii) a floating base rdtesgd upon the highest of (a) the Bank of Ame
prime rate, (b) the Federal Funds rate plus 0.508%@) LIBOR for an interest period of one monthl.00%), plus, in either case, an
applicable margin determined with reference todtwapany’s credit ratings and specified credit défspreads. Based on credit ratings as of
December 31, 2009, of the company and such crethuét spreads, the applicable margin for LIBORdmhlwans was 1.50% and for base rate
loans was 0.50%. In addition, the company is reglio pay the lenders a facility fee on the aggeegammitments of the lenders (whether or
not used) at a rate per annum which is based ocofmpany’s credit ratings. Based on credit ratiagef December 31, 2009, the annual
facility fee was equal to 0.50%.

The credit agreement governing the new cffaditity contains customary restrictive covenamstioe company and its subsidiaries.
Restrictive covenants in the credit agreement iegliut are not limited to: prohibitions on cregtimcurring or assuming any liens; making or
holding external loans; entering into certain liedtre merger arrangements; selling, leasing, fiemisg or otherwise disposing of assets;
making certain investments; making a material ceanghe nature of the business; making materigratments to organic documents; mal
a significant accounting policy change in certainations; making or entering into restrictive agreents; becoming a general partner to certain
investments; entering into transactions with a&fféis; incurring certain indebtedness through timequarantor subsidiaries; and making certain
restricted payments (with respect to equity and telilers). Many of these restrictions are subjectertain minimum thresholds and
exceptions. Financial covenants under the credé@eagent include: (i) the quarterly maintenance débt/EBITDA ratio, as defined in the
credit agreement, of not greater than 3.25:1.08utlin December 31, 2010, and not greater than 30thereafter, (ii) a coverage ratio
(EBITDA, as defined in the credit agreement/intepes/able for the four consecutive fiscal quarterded before the date of determination) of
not less than 4.00:1.00, and (iii) maintenance arathly basis of consolidated long-term asseteunthnagement (as defined in the credit
agreement) of not less than $194.8 billion, whigfoant is subject to a one-time reset by the compeudyer certain conditions.

The credit agreement governing the new cffaditity also contains customary provisions regagdévents of default which could result ir
acceleration or increase in amounts due, inclu(Bngject to certain materiality thresholds and gnaeriods) payment default, failure to con
with covenants, material inaccuracy of represemriadr warranty, bankruptcy or insolvency proceedjraange of control, certain judgments,
ERISA matters, cross-default to other debt agre¢sngovernmental action prohibiting or restrictthg company or its subsidiaries in a
manner that has a material adverse effect anddailficertain guaranty obligations.

The lenders (and their respective affiliat@s)y have provided, and may in the future provideestment banking, cash management,
underwriting, lending, commercial banking, leasifugyeign exchange, trust or other advisory serviogbe company and its subsidiaries and
affiliates. These parties may have received, anglim¢he future receive, customary compensatiortifese services.
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On December 15, 2009, the company repaid 8284lion of 4.5% senior notes.

The company maintains approximately $44.4iamilin letters of credit from a variety of bankd€Tletters of credit are generally one-year
automatically-renewable facilities and are mairgdiffior various reasons. Approximately $21.1 millafrthe letters of credit support office
lease obligations.

10. SHARE CAPITAL

Movements in shares issued and outstandingepresented in the table below:

Common Ordinary Exchangeable

Shares Shares Shares
In millions
Shares issue— January 1, 200 — 831.¢ 19.¢
Exercises of option — 15.C —
Business combinatior — 0.6 —
Conversion of exchangeable shares into ordinarses — 19.€ (19.¢)
Cancellation of ordinary shares held in treasuaras — (19.9 —
Cancellation of ordinary shares and issuance ofntcomshare 847.¢ (847.¢ —
One-for-two share capital consolidatit (423.9) — =
Shares issue— December 4, 200 424.( — =
Exercise of option 0.7 — =
Shares issue— December 31, 200 424.i — =
Exercise of option 1.8 — =
Shares issue— December 31, 200 426.€ — =
Issuance of new shar 32.¢ — =
Shares issue— December 31, 200! 459.t = =
Less: Treasury shares for which dividend and vatigigts do not appl (28.7) — =
Shares outstandinc— December 31, 200! 431.4 = =

Common Shares of Invesco Ltd.

On December 4, 2007, INVESCO PLC became alydooined subsidiary of Invesco Ltd. and the shaledrs of INVESCO PLC received
common shares of Invesco Ltd. in exchange for tkeginary shares of INVESCO PLC. The primary ligtiof shares of the company moved
from the London Stock Exchange to the New York Btegchange. This transaction was accounted fomraaner similar to a pooling of
interests. A share capital consolidation, also kmaw a reverse stock split, on a one-for-two baasimmediately effected. Share amounts and
prices have been retroactively restated to refleereverse stock split, where appropriate.

On May 26, 2009, the company issued 32.9anilthares in a public offering that produced gpsseeds of $460.5 million ($441.8 milli
net of related expenses).

Exchangeable Shares

The exchangeable shares issued by INVESCQdrsubsidiary of the company, were exchangeabbeoirdinary shares of INVESCO PLC
on a one-for-one basis at any time at the requdbedolder. They had, as nearly as practicahlegtonomic equivalence of the ordinary
shares of INVESCO PLC, including the same votind diwvidend rights as the ordinary shares. Pridghe&oDecember 4, 2007, share capital
reorganization, all of the company’s exchangeabhéres were redeemed in accordance with their texntseach holder of INVESCO Inc.
exchangeable shares received one INVESCO PLC oydéfare. Prior to their redemption, the exchanigesibares were included as part of
shareholders’ equity in the Consolidated BalanaeeSto present a complete view of the compsuegpital structure, as they were economic
equivalent to ordinary shares.
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Treasury Shares

On April 23, 2008, the board of directors auibhed a new share repurchase program of up tolslli¢h with no stated expiration date.
During the year ended December 31, 2009, there memrchases under this program (December 31,: Z088nillion common shares
purchased under this program at a cost of $139libmand 6.1 million shares purchased under therghare repurchase plan at a cost of
$154.5 million). Separately, an aggregate of 1.lonishares were withheld on vesting events dutiregyear ended December 31, 2009, to
meet employees’ tax obligations (December 31, 20@Bmillion). The value of these shares withheltbw22.9 million (December 31, 2008:
$4.6 million).

On June 13, 2007, the company’s board of tirs@uthorized a share repurchase program of §p@6.0 million of the ordinary shares of
INVESCO PLC. The share repurchase authorizationfulfsutilized by March 2008. Through December2007, 19.4 million ordinary shares
had been repurchased at a cost of $253.3 millibictwwas reflected as an increase in Treasury Stwaréhe Consolidated Balance Sheet. On
November 30, 2007, 19.4 million Treasury Sharesveancelled. Between December 4 and 31, 2007, #liBmtommon shares of Inves:

Ltd. were purchased at a cost of $99.6 millionlectéd as Treasury Shares on the Consolidated &alaheet. Of the total share repurchase
program amount authorized, $154.5 million remaias@f December 31, 2007. The share purchases ienblesr 2007 included 0.3 million
common shares at a cost of $7.4 million from curexecutive officers of the company that have regrbincluded in arriving at the remaining
authorized amount.

Treasury shares include shares held relatedrtain employee share-based payment programse®mares include shares previously held
in the Invesco Employee Share Option Trust andrthesco Global Stock Plan Trust. The Invesco Gl&iatk Plan Trust was terminated in
December 2008, and at December 31, 2009, the lovEsployee Share Option Trust held no company shaitee shares formerly held by
both the Invesco Global Stock Plan Trust and tlhhesno Employee Share Option Trust are now heldhé&yxompany, the transfers having no
accounting implications for the company. Theseeahare accounted for under the treasury stock rdetho

The trustees of the Employee Share OptiontWas/ed dividends amounting to $3.9 million in 20@2008: $5.0 million; 2007:
$3.6 million). As the Global Stock Plan Trust wasninated in December 2008, there were no waivedetds for this Trust in 2009 (2008:
$4.5 million; 2007: $1.5 million).

Movements in Treasury Shares comprise:

Treasury
In millions Shares
January 1, 200 66.C
Acquisition of ordinary share 45.¢
Dividend share 0.5
Distribution of ordinary share (3.1
Cancellation of ordinary shares held in Treas (29.9
One-for-two share capital consolidatit (44.9)
December 4, 200 45.C
Acquisition of common share 3.5
Distribution of common share (2.9
December 31, 200 45.¢
Acquisition of common shar 12.€
Distribution of common shar (4.9
Common shares distributed to meet option exert (3.
December 31, 200 50.7
Acquisition of common shar 1.6
Distribution of common shar (7.5)
Common shares distributed to meet option exert (4.9
December 31, 200! 40.2

Total treasury shares at December 31, 2006 4@ 2 million, including 12.1 million unvestedstected share awards for which dividend
and voting rights apply. The market price of commsbares at the end of 2009 was $23.49. The totddanaalue of the company’s
40.2 million treasury shares was $944.3 millionD®Etember 31, 2009.
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11. ACCUMULATED OTHER COMPREHENSIVE INCOME/(LOSS)
The components of accumulated other compréeircome/(loss) at December 31 were as follows:

$ in millions 2009 2008 2007

Net unrealized gains/(losses) on avail-for-sale investment 5.4 (7.7) 1.€
Tax on unrealized gains/(losses) on avail-for-sale investment (1.6 0.1 (2.2
Cumulative foreign currency translation adjustme 442.( (46.9) 987.¢
Tax on cumulative foreign currency translation athiuents 2.C 1.3 6.3
Employee benefit plan liability adjustmet (74.5) (59.9) (59.1)
Tax on employee benefit plan liability adjustme 20.2 16.2 17.€
Total accumulated other comprehensive income/(| 393.¢ (95.9) 952.1

Total other comprehensive income/(loss) detailgaesented below.

$ in millions 2009 2008 2007
Net income, including gains and losses attribut&digoncontrolling interes! 209.: 421.( 886.5
Adoption of ASC Topic 32-1C-65 (1. — —
Unrealized holding gains and losses on avai-for-sale investmenti 10.€ (33.9 1.C
Tax on unrealized holding gains and losses on @wa-for-sale investmeni (2.9) 3.2 0.2
Reclassification adjustments for net gains andeloss availab-for-sale investment

included in net incom 4.C 24.C (17.¢)
Tax on reclassification adjustments for gains @s3®n availab-for-sale investment

included in net incom 1.1 (0.9 0.2
Foreign currency translation adjustme 488.: (1,034.9) 351.1
Tax on foreign currency translation adjustme 0.7 (5.0 2.7
Adjustments to employee benéefit plan liabil (15.1) (0.3 7.7
Tax on adjustments to employee benefit plan ligh 4.1 (1.9 (3.7
Total other comprehensive income/(lo 698. (626.9) 1,224..

12. GEOGRAPHIC INFORMATION

The company operates under one business segmastment management. Geographical informatiggresented below. There are no
revenues or long-lived assets attributed to thepamy's country of domicile, Bermuda.

$ in millions U.S. U.K./Ireland Canada Europe Asia Total
2009
Operating revenue 1,131.¢ 1,037.¢ 353.1 42.¢ 61.¢ 2,627.:
Inter-company 11.C (103.9) (8.9 43.4 58.1 —
1,142.¢ 934.2 344.: 86.2 120.C 2,627
Long-lived asset: 127.% 75.C 7.7 3.1 7.7 220.7
2008
Operating revenue 1,427.¢ 1,231.° 516.¢ 58.¢ 72.€ 3,307.¢
Inter-company 24.4 (143.9 (16.7) 59.F 75.€ —
1,452.: 1,088.! 500.t 118. 148.2 3,307.¢
Long-lived asset: 125.¢ 61.€ 8.1 0.9 8.5 205.c
2007
Operating revenue 1,529.( 1,478.( 697.: 71.2 103.2 3,878.¢
Inter-company 38.€ (156.9) (22.0 75.C 65.2 —
1,567.¢ 1,321 675.1 146.2 168.7 3,878.¢
Long-lived asset: 79.7 81.1 8.4 1.4 9.4 180.(

Operating revenues reflect the geographigibres from which services are provided.
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13. OTHER GAINS AND LOSSES, NET

$ in millions 2009 2008 2007
Other gains:

Gain on sale of investmer 5.9 10.7 32.2
Gain on sale of busine — — 1.6
Net foreign exchange gail 8.4 — —
Net gain generated upon debt tender ¢ 3.3 — =
Total other gain: 17.€ 10.7 33.¢
Other losses:

Other-thar-temporary impairment of availal-for-sale investment (8.2 (31.2) (5.9
Losses incurred on fund liquidatio — — (8.2
Net foreign exchange loss — (23.0 (10.9)
Other realized losse 1.6) (6.9 —
Total other losse (9.9 (50.6) (23.9
Other gains and losses, | 7.8 (39.9 _ 98
14. TAXATION

The company’s (provision)\benefit for inconagés is summarized as follows:

$ in millions 2009 2008 2007
Current:
Federa (6.7) (41.9 (107.9
State (1.4 (6.9 (9.0
Foreign (130.9) (156.0) (260.6)
(138.9 (204.9) (377.0
Deferred:
Federal (9.2 (31.€ 25.1
State (0.6) 0.1 25
Foreign — 0.1 (7.9
(9.9 (31.7) 19.%
Total income tax (provision)/bene (148.9) (236.0) A7

The net deferred tax recognized in our balameet at December 31 includes the following:

$ in millions 2009 2008
Deferred Tax Assets:

Deferred compensation arrangeme 89.¢€ 104.1
Expenses for vacating leased propt 18.¢ 23.2
Tax loss carryforward 74.% 52.4
Excess underlying foreign tax cre — 102.¢
Postretirement medical, pension and other ber 29.€ 29.¢
Investment basis differenc 23.C 17.5
Other 19.t 16.1
Total Deferred Tax Assets 254.¢ 346.2
Valuation Allowance (73.9) (154.9
Deferred Tax Assets, net of valuation allowanc 181.¢ 191.¢
Deferred Tax Liabilities:

Deferred sales commissio (12.9) (22.9
Intangible asset amortizatic (30.9) (26.9)
Undistributed earnings of subsidiar (2.3 (8.9
Revaluation reserv (5.2 4.7
Other (7.6 (15.9)
Total Deferred Tax Liabilities (58.1) (68.€)
Net Deferred Tax Asset: 123.t 123.<
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A reconciliation between the statutory ratd #re effective tax rate on income from operatifumghe years ended December 31, 2009, :
and 2007 is as follows:

2009 2008 2007
Statutory Ratt 35.(% 35.(% 35.(%
Foreign jurisdiction statutory income tax ra (7.9% (4.7% (4.6)%
State taxes, net of federal tax eff 1.4% 0.5% 0.2%
Additional tax on unremitted earnin 0.2% (0.2% 1.1%
Change in valuation allowance for unrecognizedaases 4.2% 2.0% 0.8%
Non-deductible expenses related to relisting/redom — — 0.4%
Other (1.9%) _0.3% _1.0%
Effective tax rate (excluding noncontrolling intsts) 31.5% 32.¢% 34.€%
Gains/(losses) attributable to noncontrolling iatts 10.C% _3.0% (5.9%
Effective tax rate per Consolidated Statementsiobine 41.5% 35.% 28.1%

The company’s subsidiaries operate in sevarahg jurisdictions around the world, each withatvn statutory income tax rate. As a result,
the blended average statutory tax rate will vaoyrflyear to year depending on the mix of the prafitd losses of the company’s subsidiaries.
The majority of our profits are earned in the UGanada and the U.K. The current U.K. statutoryréae is 28%, the Canadian statutory tax
rate is 33% and the U.S. Federal statutory taxisa3&%.

On December 14, 2007, legislation was enatctedduce the Canadian income tax rate over fiaesyavhich changed the rate to 33.5% in
2008 and 33.0% in 2009. The legislation was revisddecember 2009, further reducing the rate t@%ilin 2010, 28.25% in 2011, and
26.25% in 2012. The reduction in our Canadian defetax assets as a result of these rate changreaged our 2009 effective tax rate by 0
and is included in “Other” above.

At December 31, 2009, the company had taxdassforwards accumulated in certain taxing judsdns in the aggregate of $222.5 million
(2008: $165.0 million), approximately $18.5 milliofiwhich expire between 2010 and 2015, with theaiming $204.0 million having an
indefinite life. A full valuation allowance has besecorded against the deferred tax assets ratatbése losses based on a history of losses in
these taxing jurisdictions which make it unlikeyat the deferred tax assets will be realized. Aesalt of a UK legislative change, effective
July 1, 2009, we anticipate that future dividendslgo the UK from non-UK subsidiaries will meeteoof the new classes of exemption and
thus will not be subject to further UK tax. Since anticipate that future dividends will be exemptwill no longer be able to utilize our exc
underlying foreign tax credits of $102.9 million2008 (2007: $68.0 million) which had been recordsa deferred tax asset with a full
valuation allowance. We have removed both the defdiax asset and the associated valuation alloswahich had no impact to the
Consolidated Statements of Income.

As a multinational corporation, the compangrmgpes in various locations around the world andyereerate substantially all of our earnings
from our subsidiaries. Under ASC 780-deferred tax liabilities are recognized for &#eat would be payable on the unremitted earnifigjse
company'’s subsidiaries, consolidated investmerdyets, and joint ventures, except where it is atetition to continue to indefinitely reinvest
the undistributed earnings. Our Canadian and WiSsidiaries continue to be directly owned by Inweslolding Company Limited (formerly
INVESCO PLC, our predecessor company), which isaliy owned by Invesco Ltd. Our Canadian unremidtachings, for which we are
indefinitely reinvested, are estimated to be $18l6on at December 31, 2009, compared with $95{on at December 31, 2008. If
distributed as a dividend, Canadian withholdingdé%.0% would be due. Dividends from our investitriarthe U.S. should not give rise to
additional tax as we are not subject to withholdisxgbetween the U.S. and U.K. Deferred tax lisibgiin the amount of $2.3 million (2008:
$8.9 million) for additional tax have been recoguiZor unremitted earnings of certain subsidiatties have regularly remitted earnings anc
expected to continue to remit earnings in the feeable future. The UK dividend exemption law chatigeussed above should apply to the
remainder of our UK subsidiary investments. Thered additional tax on dividends from the U.K. terBiuda.

The company and its subsidiaries file annoedme tax returns in the U.S. federal jurisdictieerious U.S. state and local jurisdictions, and
in numerous foreign jurisdictions. A number of yearay elapse before an uncertain tax positionwfach the company has unrecognized tax
benefits, is finally resolved. To the extent thet tompany has favorable tax settlements, or de@temthat accrued amounts are no longer
needed due to a lapse in the applicable statutmipétions or other change in circumstances, digdjilities, as well as the related interest and
penalty, would be reversed as a reduction of inctamexpense (net of federal tax effects, if agtile) in the period such determination is
made. At January 1, 2009, the company had appragiynd55.9 million of gross unrecognized income ltaxefits (UTBs). Of this total, $22.6
million (net of tax benefits in other jurisdictions
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and the federal benefit of state taxes) repreghatamount of unrecognized tax benefits that,dbgmized, would favorably affect the effective
tax rate in future periods. A reconciliation of ttigange in the UTB balance from January 1, 200Detcember 31, 2009, is as follows:

Gross Unrecognized

$ in millions Income Tax Benefits
Balance at January 1, 20 68.t
Additions for tax positions related to the currgear 8.€
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, 2C 69.C
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 (6.2)
Settlement: (11.9
Balance at December 31, 2C 55.¢
Additions for tax positions related to the currgear 0.2
Additions for tax positions related to prior ye 4.1
Other reductions for tax positions related to pyiears (6.0
Reductions for statute closin (15.9
Balance at December 31, 20C 39.C

The company recognizes accrued interest andlipes, as appropriate, related to unrecognizethéaefits as a component of the income tax
provision. At December 31, 2009, the total amodrgross unrecognized tax benefits was $39.0 mill@hthis total, $20.4 million (net of tax
benefits in other jurisdictions and the federaldfgrof state taxes) represents the amount of wgzed tax benefits that, if recognized, would
favorably affect the effective tax rate in futureripds. The Consolidated Balance Sheet includesiaddnterest and penalties of $13.3 million
at December 31, 2009, reflecting $11.1 millionaf benefit realized in 2009. As a result of theigation of statutes of limitations for various
jurisdictions and anticipated legislative changfeis, reasonably possible that the com[’s gross unrecognized tax benefits balance may
change within the next twelve months by a rangeeod to $15.0 million. The company and its subsidtare periodically examined by
various taxing authorities. With few exceptions tompany is no longer subject to income tax exatitins by the primary tax authorities for
years prior to 2003. Management monitors changéaxistatutes and regulations and the issuanag@figl decisions to determine t
potential impact to uncertain income tax positiohs.of December 31, 2009, management had identiftedther potential subsequent events
that could have a significant impact on the unredoed tax benefits balance.
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15. EARNINGS PER SHARE

The calculation of earnings per share is 4evis:

Net Income
Attributable to
Common Weighted Average Per Share
$ in millions, except per share data Shareholders Number of Shares’ Amount*
2009
Basic earnings per she $ 322t 417.2 $ 0.71
Dilutive effect of shar-based award — 6.4 —
Diluted earnings per sha $ 322.F 423.€ $ 0.7¢
2008
Basic earnings per she $ 481.5 388.7 $ 1.24
Dilutive effect of shar-based award — 10.4 —
Diluted earnings per sha $ 481.7 399.1 $ 1.21
2007
Basic earnings per she $ 673.€ 400.( $ 1.6¢
Dilutive effect of shar-based award — 11.€ —
Diluted earnings per sha $ 673.¢ 411.¢ $ 1.64

* The basic weighted average number of sharethtoyears ended December 31, 2008 and 2007, wtaéae upon the adoption of FSP
EITF 03-6-1, now encompassed in ASC Topic 260, fikeys Per Share,” as discussed in Note 1. The extopt FSP EITF 03-6-1
resulted in a change to the reported basic earmiegshare amount of $0.01 and $0.01 for the yer@aled December 31, 2008 and 2007,
respectively. The adoption of FSP EITF-6-1 did not impact diluted earnings per share foryibars ended December 31, 2008 or 2!

See Note 17, “Share Based Compensation,” fomamary of share awards outstanding under the aoypshare-based payment programs.
These programs could result in the issuance of aamshares that would affect the measurement ot aawsl diluted earnings per share.

Options to purchase 9.6 million common shatesweighted average exercise price of 2,030 peece outstanding during the year ended
December 31, 2009 (2008: 13.7 million share optares weighted average exercise price of 1,886g&007: 15.5 million share options at a
weighted average exercise price of 1,886 pencé)yvbre not included in the computation of dilutedréngs per share because the option’s
exercise price was greater than the average mpariket of the common shares and therefore theiugich would have been anti-dilutive.

There were no time-vested share awards theg esecluded from the computation of diluted earsipgr share during the year ended
December 31, 2009, due to their inclusion beingdihitive. The company excluded 1.6 million corgéntly issuable shares from the diluted
earnings per share computation for the year ends@émber 31, 2009, because the necessary performandiions for the shares are not
expected to be met in future years. There werénme-vested share awards or contingently issuataeesh(including performance-vested share
awards) that were excluded from the computatiodiloted earnings per share during the years endgsgidber 31, 2008 and 2007 due to their
inclusion being anti-dilutive.

16. CONSOLIDATED INVESTMENT PRODUCTS

The company provides investment managemenwicesrto, and has transactions with, various peieajuity, real estate, fund-afnds, CLO
and other investment entities sponsored by the eosnfor the investment of client assets in the radreourse of business. The company se
as the investment manager, making day-to-day imast decisions concerning the assets of the predGetrtain of these investments are
considered to be variable interest entities (VIE$he company is the primary beneficiary of thiEY, then the investment products are
consolidated into the company’s financial staterme@ther partnership entities are consolidated mad®eting interest entity (VOE) model
where the company is the general partner and &ipred to have control, in the absence of simplerityajkick-out rights to remove the
general partner, simple majority liquidation righdsdissolve the partnership, or any substantivégigating rights of the other limited partne
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For investment products that are structurepaerships and are determined to be VIEs, imetudrivate equity, real estate and fund-of-
funds products, the company evaluates the struofuiee partnership to determine if it is the prisnBeneficiary of the investment product.
This evaluation includes assessing the rightsefithited partners to transfer their economic iests in the investment product. If the limited
partners lack objective rights to transfer themreamic interests, they are considered to be de fagpénts of the company, resulting in the
company determining that it is the primary beneafigiof the investment product. The company genetakes less than a 1% investment in
these entities as the general partner. Interestsdonsolidated private equity, real estate and-ofafunds products are classified as equity
method investments in the company’s Consolidatddriga Sheets. The company’s risk with respect ¢b @avestment is limited to its equity
ownership and any uncollected management feesefdrer gains or losses of consolidated investmerdyzts have not had a significant
impact on the company’s results of operations,idiqy or capital resources. The company has na tighhe benefits from, nor does it bear the
risks associated with, these investments, beyomddmpany’s minimal direct investments in, and nganaent fees generated from, the
investment products. If the company were to ligtédéhese investments would not be available ta#resral creditors of the company, and
result, the company does not consider investmegitsldy consolidated investment products to be compasets.

For CLO entities, as discussed in Note 2, ‘Nailue of Assets and Liabilities,” the company geally takes only a relatively small portion
of the unrated, junior subordinated positions. Tompany’s investments in CLOs are generally sulpatdd to other interests in the entities
and entitle the investors to receive the residaahdlows, if any, from the entities. Investor<dbOs have no recourse against the company for
any losses sustained in the CLO structure. The aoyip ownership interests, which are classified\aslable-for-sale investments on the
company’s Consolidated Balance Sheets, combindditsibther interests (management and incentivg) feee quantitatively assessed to
determine if the company is the primary beneficiafrthese entities. The company determined trditlinot absorb the majority of the expec
gains or losses from the CLOs and therefore ighwit primary beneficiary. The company’s equityeir@st in the CLOs of $17.9 million at
December 31, 2009 (December 31, 2008: $17.5 mjlli@presents its maximum risk of loss.

As discussed in Note 20, “Commitments and @gencies,” the company has entered into contingepport agreements for two of its
investment trusts to enable them to sustain aesgaiiding structure, creating variable interestthigse VIEs. The company earns management
fees from the trusts and has a small investmeon@of these trusts. The company was not deemigel tioe primary beneficiary of these trusts
after considering any explicit and implicit variabhterests in relation to the total expected gam losses of the trusts. The maximum
committed amount under the support agreements lwhjaresents the company’s maximum risk of lossgisvalent to the amount of support
that the trusts required as of December 31, 2@08aintain the net asset value of the trusts &0bger share. The recorded fair value of the
guarantees related to these agreements at Dec8m&009, was estimated to be $2.5 million (Decem3fie 2008: $5.5 million), which was
recorded as a guarantee obligation in other culiaritities in the Consolidated Balance Sheet. Tdievalue of these agreements is lower than
the maximum support amount reflecting managemesstisnation that the likelihood of funding under thgpport agreement is low, as
significant investor redemptions out of the trustéore the scheduled maturity of the underlyingisiéies or significant credit default issues of
the securities held within the trusts’ portfolioswid be required to trigger funding by the company.

In June 2009, the company invested in th@irpublic offering of Invesco Mortgage Capital IflYSE: IVR), a real estate investment ti
which is managed by the company. The company peech@5,000 common shares of IVR at $20.00 per shmatd 425,000 limited partner
units at $20.00 per unit through private placemémts: total of $30.0 million. The company deteredrthat IVR is a VIE and that its
investment represents a variable interest. The aeoyip ownership interests, which are classified@sty method investments on the
company'’s Consolidated Balance Sheets, combindditsibther interests (management fees), were gaavely assessed to determine if the
company is the primary beneficiary of IVR. The canp determined that it did not absorb the majarftthe expected gains or losses from
IVR and therefore is not its primary beneficiary.

On July 8, 2009, the U.S. Treasury announkedaunch of the Public-Private Investment Prog(@®IP), which was designed to support
market functioning and facilitate price discovemthie asset-based securities markets, to allowsbandt other financial institutions to deploy
capital, and to extend new credit to householdstarsihesses. Under this program, the U.S. Treagilirinvest up to $30.0 billion of equity
and debt into funds established with private seicie@stment managers and private investors fopthipose of purchasing legacy securities.
The U.S. Treasury has partnered with eight investmemnagement firms, including Invesco, in the PRI company determined that certain
feeder funds within the Inves@ponsored PPIP partnership structure are VIEs; hervéhe company is not their primary beneficiay it doe:
not absorb the majority of the expected gains ssdg from these funds. Additionally, the compamgsdwot have any capital invested or
committed into these funds. Other funds within fRIP structure are VOEs; however, the company @srgkpartner is not deemed to control
these entities due to the presence of substantikeokit or liquidation rights.
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At December 31, 2009, the company’s maximwgk of loss in significant VIEs in which the compasynot the primary beneficiary is
presented in the table below.

Company’s Maximum

$ in millions Carrying Value Risk of Loss
CLOs 17.¢ 17.¢
Partnership and trust investme 16.1 16.1
Investments in IVF 30.C 30.C
Support agreements* (See Note (2.5 51.C
Total 115.(

* As of December 31, 2009, the committed support utitdesse agreements was $51.0 million with an irtleapproval mechanism
increase the maximum possible support to $66.0anilt the option of the compar

The following tables reflect the impact of solidation at fair value of investment product®itiie Consolidated Balance Sheets as of
December 31, 2009, and 2008 and the ConsolidatgdrBénts of Income for the periods ended Decenthe2(®9, 2008 and 2007.

Balance Sheets

Variable Voting
Before Interest Interest
$ in millions Consolidation* Entities Entities Eliminations Total
As of December 31, 200
Current assel 3,089.¢ 4.2 27.C — 3,121.(
Non-current asset 7,111.¢ 67.¢ 617.] (8.9 7,788.¢
Total asset 10,201.¢ 72.1 644.] (8.9 10,909.¢
Current liabilities 2,293.¢ 0.7 4.1 — 2,298.¢
Non-current liabilities 990.¢ = — = 990.¢
Total liabilities 3,284.( 0.7 4.1 = 3,288.¢
Total equity attributable to common shareholc 6,912.¢ 0.2 8.C (8.2 6,912.¢
Equity attributable to noncontrolling interests
consolidated entitie 4.7 71.2 632.( e 707.¢
Total liabilities and equit; 10,201.( 72.1 644.] (8.2 10,909.!
Variable Voting
Before Interest Interest
$ in millions Consolidation* Entities Entities Eliminations Total
As of December 31, 200
Current assel 2,296.¢ 13.€ 64.1 (0.5 2,374.(
Non-current assetl 6,555. 141.€ 701.¢ (16.9 7,382.¢
Total asset 8,852.. 155.F 766.( (16.9 9,756.¢
Current liabilities 2,098.: 1.1 45 (0.5 2,103.¢
Non-current liabilities 1,057. — — — 1,057.%
Total liabilities 3,155.¢ 1.1 4.5 (0.9 3,160.°
Total equity attributable to common shareholc 5,689.! 0.9 15.4 (16.9) 5,689.t
Equity attributable to noncontrolling interests in
consolidated entitie 7.1 153.¢ 746.] = 906.7
Total liabilities and equit' 8,852.: 155.F 766.( 16.€) 9,756.¢

* The Before Consolidation column includes Inve's equity interest in the investment products, antedifor under the equity methc
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Statements of Income

$ in millions

Year ended December 31, 20C

Total operating revenut

Total operating expens:

Operating incom

Equity in earnings of unconsolidated affilia

Interest incom:

Other investment income/(losse

Interest expens

Income before income taxes, including gains ansils
attributable to noncontrolling interes

Income tax provisiol

Net income/(loss), including gains and los
attributable to noncontrolling interes

(Gains)/losses attributable to noncontrolling iat#s ir
consolidated entities, n

Net income attributable to common shareholc

$ in millions

Year ended December 31, 20C

Total operating revenue

Total operating expens:

Operating incom

Equity in earnings of unconsolidated affilia

Interest incom:

Other investment income/(lossk

Interest expens

Income before income taxes, including gains ansds
attributable to noncontrolling interes

Income tax provisiol

Net income/(loss), including gains and los
attributable to noncontrolling interes

(Gains)/losses attributable to noncontrolling iasgs ir
consolidated entities, n

Net income attributable to common shareholc

Variable Voting
Before Interest Interest
Consolidation* Entities Entities Eliminations Total
2,633. 0.2 1.6 (7.9 2,627.
(2,139.9) (1.8 (9.6) 7.8 (2,143.0
493.¢ (1.5) (8.0) — 484
24.5 — — 2.t 27.C
9.8 — — — 9.8
7.8 (11.6) (95.9) = (99.7)
(64.5) — — = (649
471.¢ (13.7) (103.9) 2.5 357.f
(148.2) — — — (148.2)
323.: (13.2) (103.9) 2.5 209.:
0.7) 13.1 100.¢ — 113.2
322.F — 2.5) 2.E 322.F
Variable Voting
Before Interest Interest
Consolidation* Entities Entities Eliminations Total
3,308.¢ 0.2 5.2 (6.9 3,307.¢
(2,555.9) (1.5) (9.9 6.3 (2,559.9
753.1 (1.2) (4.2 — 747.¢
45.¢ — — 0.9 46.¢
37.2 — — — 37.2
(39.9 15. (73.E — (97.9
(76.9 — — — (76.9
719.4 14.% (77.6) 0.9 657.(
(236.0 — — — (236.0)
483.4 14.: (77.€) 0.9 421.C
1.7 (14.9 76.7 = 60.7
481.7 — (0.9 09 481.7
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Variable Voting
Before Interest Interest
$ in millions Consolidation* Entities Entities Eliminations Total
Year ended December 31, 20C
Total operating revenu 3,872.¢ 5.3 9.9 (8.7 3,878.¢
Total operating expens: (2,876.9 (8.9 (8.9 8.7 2,884.6)
Operating incomi 996.1 (3.5 1.7 — 994.:
Equity in earnings of unconsolidated affilia 52.2 — 4.2 48.1
Interest incomt 48.F — — — 48.5
Other investment income/(lossk 9.9 202.7 11.€ — 224
Interest expens (71.9 — = = (711.9
Income before income taxes , including gains
losses attributable to noncontrolling intere 1,035.¢ 199.2 13.2 (4.2 1,243.¢
Income tax provisiol (357.9) 0.2 = — (357.9)
Net income, including gains and losses attribut#d
noncontrolling interest 677.¢ 199.¢ 13.2 4.1 886.t
(Gains)/losses attributable to noncontrolling iasgs ir
consolidated entities, n (4.9 (195.9) (13.9 — (212.9)
Net income attributable to common shareholc 673.¢ 4.1 = 4.7 673.¢

* The Before Consolidation column includes Inve's equity interest in the investment products, aoteulifor under the equity methc

During the year ended December 31, 2009, dingpany deconsolidated $53.3 million of investmértsl by consolidated investment
products and related noncontrolling interests insotidated entities as a result of determining thatcompany is no longer the primary
beneficiary. The amounts deconsolidated from thesGlidated Balance Sheet is illustrated in theetdglow. There was no net impact to the
Consolidated Statement of Income for the year efmbmber 31, 2009, from the deconsolidation ofghiavestment products.

Balance Sheet

VIEs
$ in millions deconsolidated
Year ended December 31, 20C

Current assel —
Non-current assel 53.c
Total asset 53.t
Current liabilities —
Non-current liabilities i
Total liabilities .
Total equity attributable to common shareholc —
Equity attributable to noncontrolling interestscionsolidated entitie 53.c
Total liabilities and equit; 53.t

As a result of amendments made to limitedneasthip agreements of certain real estate partipsrghthe six months ended June 30, 2008,
the company determined that it no longer controtiedain real estate partnerships. Accordingly, am®reflected in the VOEs deconsolidated
column of the table below were deconsolidated &ffedpril 1, 2008. Amendments were made to otimaitéd partnership agreements to add
objective transfer criteria, whereby the limitedtpars have the ability to transfer their economierests in the funds to other investors witt
restrictive consent of the general partner. Assaltef the addition of objective transfer criter@areconsideration event, the non-affiliated
limited partner investors are now no longer deedeéacto agents of the general partner. Accordirgiyounts reflected in the VIEs
deconsolidated column of the table below were dealistated effective April 1, 2008. This reconsidiema event also triggered the
consolidation at April 1, 2008, under the VOE cditsdion model, of $148.1 million of net assetxofsolidated investment products and
$146.6 million of related noncontrolling
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interests. There was no net impact to the Condelii§tatement of Income for the year ended DeceBihe2008, from the consolidation or
deconsolidation of these investment products.

VOEs VIEs VOEs
$ in millions consolidated* deconsolidated* deconsolidated
Year ended December 31, 20C
Current assetl 54 04 24
Non-current assel 142.¢ = 398.(
Total asset 148.2 04 400.4
Current liabilities — — —
Non-current liabilities _0a — 136.2
Total liabilities 0.1 = 136.2
Equity attributable to common sharehold 1t 04 8.1
Equity attributable to noncontrolling interestscionsolidated entitie 146.€ = 256.1
Total liabilities and equit' 148.2 04 400.4

* The company changed the basis of consolidaifd610.5 million in net assets of consolidatedestment products and the related
noncontrolling interest of $600.5 million effectivgril 1, 2008, from a VOE consolidation model t&/He consolidation model, which is
not reflected in these columns. This change didmptct our Consolidated Financial Statementshasmounts were already being
consolidated

The carrying value of investments held by otidated investment products is also their failuealThe following table presents the fair v:
hierarchy levels of investments held by consolidatwestment products, which are measured at firevas of December 31, 2009:

As of December 31, 2009

Quoted Prices in Significant
Active Markets Other Significant
Fair Value for Identical Observable Unobservable
$ in millions Measurements _Assets (Level 1)  Inputs (Level 2) Inputs (Level 3)
Assets:
Equity securitie: 117.2 7.C — 110.2
Investments in other private equity fur 556.¢ — — 556.¢
Debt securities issued by U.S. Treas 10.¢ 10.€ — —
Investments held by consolidated investment prex 685.( 17.€ — 667.1

The following table presents the fair valuerhrchy levels of the carrying value of investmdrekl by consolidated investment products,
which are measured at fair value as of Decembe?®18:

As of December 31, 2008

Quoted Prices in Significant
Active Markets Other Significant
Fair Value for Identical Observable Unobservable
$ in millions Measurements Assets (Level 1)  Inputs (Level 2) Inputs (Level 3)
Assets:
Investments held by consolidated investment prax 843.¢ 82.¢ — 761.(
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The following table shows a reconciliationtieé beginning and ending fair value measuremente¥e! 3 assets using significant
unobservable inputs:

Year ended

December 31,
$ in millions 2009
Beginning balanc 761.C
Purchases and sales, 13.¢
Gains and losses included in the Consolidated @tteof Income’ (107.%)
Ending balanc 667.]

* Included in gains and losses in the Consolid&tatement of Income for the year ended Decenbe2@®9, are $110.2 million in net
unrealized losses attributable to investments aelblecember 31, 2009, by consolidated investmerdymts.

Consolidated investment products are genes#diyctured as partnerships. Generally, the investrstrategy of underlying holdings in these
partnerships is to seek capital appreciation thnaligect investments in public or private companigth compelling business models or ideas
or through investments in partnership investmdmds also invest in similar private or public comigsn Various strategies may be used.
Companies targeted could be distressed organizatiargets of leveraged buyouts or fledgling congmsim need of venture capital. Investees
of these consolidated investment products mayeagem their investment until the partnership ligtéd. Generally, the partnerships have a
life that range from seven to twelve years unléssalved earlier. The general partner may exteag#rtnership term up to a specified period
of time as stated in the Partnership Agreement.eSpantnerships allow the limited partners to carsearlier termination upon the occurrence
of certain events as specified in the Partnersigipe@ment.

For private equity partnerships, fair valuelétermined by reviewing each investment for the shadditional securities of an issuer to
sophisticated investors or for investee financaalditions and fundamentals. Publicly traded poidfoivestments are carried at market valu
determined by their most recent quoted sale, threife is no recent sale, at their most recent bie pFor these investments held by
consolidated investment products, level 1 classifon indicates that fair values have been detexchirsing unadjusted quoted prices in active
markets for identical assets that the partnershspthe ability to access. Level 2 classificatiory imalicate that fair values have been determr
using quoted prices in active markets but giveatffe certain lockip restrictions surrounding the holding periodref inderlying investment

The fair value of level 3 investments helddoysolidated investment products are derived frgooitis that are unobservable and which
reflect the limited partnerships’ own determinati@bout the assumptions that market participantddugse in pricing the investments,
including assumptions about risk. These inputdareloped based on the partnershipivn data, which is adjusted if information indésatha
market participants would use different assumptiding partnerships which invest directly into ptevaquity portfolio companies (direct
private equity funds) take into account various keaconditions, subsequent rounds of financingiitidy, financial condition, purchase
multiples paid in other comparable third-party gactions, the price of securities of other compao@mparable to the portfolio company, and
operating results and other financial data of thetfplio company, as applicable.

The partnerships which invest into other pevequity funds (funds of funds) take into accdanfdgrmation received from those underlying
funds, including their reported net asset valueseandence as to their fair value approach, inclgdionsistency of their fair value application.
These investments do not trade in active marketgepresent illiquid long-term investments thateyatly require future capital commitments.
While the partnerships’ reported share of the ugdey net asset values of the underlying fundssigally the most significant input in arriving
at fair value and is generally representative wffalue, other information may also be used tagauch investments at a premium or discount
to the net asset values as reported by the fundsiding allocations of priority returns within tfiends as well as any specific conditions and
events affecting the funds.

Unforeseen events might occur that would sgiesetly change the fair values of these investméiissuch changes would be
inconsequential to the company due to its minimeestments in these products (and the large dfigatbncontrolling interests resulting from
their consolidation). Any gains or losses resulfirmgn valuation changes in these investments avstantially offset by resulting changes in
gains and losses attributable to noncontrollingriedts in consolidated entities and therefore ddaee a
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material effect on the financial condition, opargtresults (including earnings per share), ligyidit capital resources of the company’s
common shareholders.

17. SHARE-BASED COMPENSATION

The company recognized total expenses of 9@l®n, $97.7 million and $105.2 million relatéd equity-settled share-based payment
transactions in 2009, 2008 and 2007, respectividlg.total income tax benefit recognized in the @tidated Statements of Income for share-
based compensation arrangements was $28.6 midio2009 (2008: $32.1 million; 2007: $36.8 million).

Cash received from exercise of share optiossharesave plan awards granted under share-basgnsation arrangements was
$80.0 million in 2009 (2008: $79.8 million; 2007t 3.4 million). The total tax benefit realized frahare option exercises was $42.3 millic
2009 (2008: $54.9 million; 2007: $38.2 million).

Share Awards

Share awards are broadly classified into tategories: time-vested and performance-vested eStveards are measured at fair value at the
date of grant and are expensed, based on the cgmEamtimate of shares that will eventually vestaostraight-line or accelerated basis over
the vesting period.

Time-vested awards vest ratably over or et at the end of a period of continued emplogeeice. Performance-vested awards cliff-vest
at the end of or vest ratably over a defined vgstieriod of continued employee service upon thepaong’'s attainment of certain performance
criteria, generally the attainment of cumulativen@ags per share growth targets at the end of ds¢ing period reflecting a compound annual
growth rate of between 10.0% and 15.0% per annuingla three-year period. Time-vested and perfonaarested share awards are granted
in the form of restricted share awards (RSAS) strieted share units (RSUs). Dividends accrue tirée the employee holder of RSAs, and
cash payments in lieu of dividends are made to eye@ holders of certain RSUs. There is therefordiscount to the fair value of these share
awards at their grant date. Movements on sharedsyaiced in Pounds Sterling prior to the compaipyimary share listing moving to the
New York Stock Exchange from the London Stock Exdgg which occurred on December 4, 2007, in commegtith the redomicile of th
company from the U.K. to Bermuda, are detailed Wwelo

2009 2008 2007
Weighted Average
Time- Performance- Grant Date Fair Time- Performance- Time- Performance-

Millions of shares, except fair values Vested Vested Value (pence) Vested Vested Vested Vested
Unvested at the beginning of y 10.2 6.C 9.62 15.2 6.2 15.€ 4.€
Granted during the yei — — — — 4.9 1.¢
Forfeited during the ye: (0.3 (0.3 10.1¢ (0.7) (0.2 (1.9 (0.3
Modification of share-based

payment awards — (1.9 9.37 — — — —
Vested and distributed during t

year @5 @3 7.81 “3 ©.) 69 =
Unvested at the end of the yt 54 2.C 11.2¢ 10.z 6.C 15.2 6.2

* During the year ended December 31, 2009, tmepamy modified the terms of 1.4 million equity-gadtsharebased payment awards st
that the awards are now deferred cash awards.rAsudt of this modification, $13.0 million was ressified out of additional paid in
capital and into other current and non-currentilitéds on the Consolidated Balance Sheet durimgythar. There was no impact to the
Consolidated Statement of Income or earnings pemeséis a result of this modificatic
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Subsequent to the company’s primary shaiiadishoving to the New York Stock Exchange, sharesnaw priced in U.S. dollars.
Movements on share awards priced in U.S. dollaglatailed below:

Year ended December 31, 2009 Year ended December 31, 2008
Weighted Average Weighted Average
Time- Grant Date Time- Grant Date

Millions of shares, except fair value: Vested Fair Value ($) Vested Fair Value ($)
Unvested at the beginning of peri BE 26.64 — —
Granted during the peric 8.¢ 11.51 3.6 26.6¢
Forfeited during the peric (0.2) 17.27 (0.2) 27.01
Vested and distributed during the per 0.9 24.9¢ = —
Unvested at the end of the per 11.¢€ 15.2¢ 35 26.6¢

All share awards outstanding at December 8Q92had a weighted average remaining contradfeadfl 1.26 years. The total fair value of
shares that vested during 2009 was $130.2 milk@®8: $138.3 million; 2007: $85.3 million). The \gbted average fair value at the date of
grant of the historical Pound Sterling share awards 787p (2008: 752p; 2007: 665p). The weightentane fair value at the date of grant of
the U.S. dollar share awards was $24.98.

At December 31, 2009, there was $150.1 milibtotal unrecognized compensation cost relatatbtovested share awards; that cost is
expected to be recognized over a weighted averagedoof 2.21 years.

Share Options

The company has not granted awards of sharmenspsince 2005. The company maintains two his&bption plans with outstanding share
options: the 2000 Share Option Plan and the Noxe2&ive Share Option Scheme.

Since November 2002, the vesting of shareoaptawarded under the 2000 Plan are subject teetiiefaction of the performance conditions
described further below. The performance targetshi® plan for options granted after November 20@®ide that an option granted to an
eligible employee may vest only if earnings permrstsince the date of the award has grown by a fipeqgiercentage in excess of a weighted
average of the U.K. Retail Price Index and the @&sumer Price Index (the Composite Index) oveptieceding three years. Upon the
exercise of share options, the company either $ssae/ shares or can utilize shares held in tregses/ Note 10, “Share Capital”) to satisfy the
exercise.

The share option plans provide for a grardgéqual to the quoted market price of the comasiyares on the date of grant. The cliff
vesting period is three years. If the options remaiexercised after a period of 10 years from tite df grant, the options expire. Furthermore,
options are forfeited if the employee leaves thmgany before the options vest. The share optiograros were valued using a stochastic
model (a lattice model) at grant date. The compssiyes shares upon share option exercises frora tredd in Treasury.

Changes in outstanding share option awardasafellows:

2009 2008 2007

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 23.1 1,406.0( 29.7 1,296.7. 40.5 1,220.5:
Forfeited during the ye: (2.7 1,514.5¢ (1.6) 1,419.2¢ (3.7 1,399.8:
Exercised during the ye (4.6 1,019.9 (CHY) 750.1; .9 855.2'
Outstanding at the end of the y: 16.4 1,498.7! 23.1 1,405.7¢ 29.7 1,296.7.
Exercisable at the end of the y 16.4 1,498.7! 23.C 1,415.6: 21.5 1,546.3

The share option exercise prices are denosadriatPounds Sterling. Upon exercise, the Poundir@eexercise price will be converted to
U.S. dollars using the foreign exchange rate inatfdn the exercise date. The options outstandibgeember 31, 2009, had a range of
exercise prices from 50 pence to 3,360 pence, aneighted average remaining contractual life ob2/@ars (for options exercisable at
December 31, 2009, the weighted average remaiminggactual life is 2.76 years). The total intringalue of options exercised during the y¢
ended December 31, 2009, 2008 and 2007 was $20iGnm$41.4 million and $67.9 million, respectiyelAt December 31, 2009, the
aggregate intrinsic value of options outstanding eptions exercisable was $80.7 million and $80ilian, respectively. The market price of
the company’ common stock at the end of 2009 w&s482
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Sharesave Plans

The company operates a number of sharesame ptader which eligible employees may save up &fizr month for periods up to three
years. Options awarded under these plans may beise@ at the end of the contract periods, or rétively the employee may have his or
savings returned.

The employee share purchase plans were opmtist all employees and provide for a purchase @qual to the market price on the date
of grant, less 15.0% to 20.0%. The shares can tEhased at the end of the 27- to 42-month savingtact. As of December 31, 2009, there
are 0.2 million options to purchase shares outétgnander these programs. The fair value of theg®ios was determined using the stochastic
valuation model (a lattice model), and the weigtdedrage contractual life of these awards is 1ds/at December 31, 2009.

At December 31, 2009, there was $0.1 millibiotal unrecognized compensation cost relatedtevested share options granted under
sharesave plans; that cost is expected to be rezsmaver a weighted average period of 0.5 years.
Employee Share Ownership Plan

The company sponsors the Invesco EmployeeeShanership Plan (ESOP) for certain of its U.S edasmployees. The ESOP was a
leveraged employee stock ownership retirement géerigned to invest primarily in company shares. filae was closed to further participants
effective January 1, 2000, and no contributionsaweade into this plan after this date. All sharelsl by the ESOP have been allocated to
employee accounts.

18. OPERATING LEASES

The company leases office space in the mgjofitts locations of business under non-cancelapkrating leases. Sponsorship and naming
rights commitments relate to Invesco Field at NHigh, a sports stadium in Denver, Colorado. Theasds and commitments expire on var
dates through 2021. Certain leases provide forwaheptions and contain escalation clauses progiétin increased rent based upon
maintenance, utility and tax increases.

As of December 31, 2009, the company’s tatalfe commitments by year under non-cancelableatipgrieases are as follows:

Sponsorship

and Naming

$ in millions Total Buildings Rights Other
2010 61.1 52.¢ 6.C 2.2
2011 55.C 47.2 6.C 1.8
2012 55.7 47.¢ 6.C 1.8
2013 54.¢ 46.€ 6.C 1.7
2014 46.1 38.4 6.C 1.7
Thereaftel 320.¢ 281.4 39.5 —
Gross lease commitmer 593. 514.i 69.5 9.2
Less: future minimum payments expected to be redeinder nc-

cancelable subleas 104.: 104.7 — —
Net lease commitmen 488.7 410.( 69.5 9.2

The company recognized $51.7 million, $49.8iom, and $57.7 million in operating lease expensethe Consolidated Statements of
Income in 2009, 2008 and 2007, respectively, indgdease termination charges of $12.0 million @02, $5.1 million in 2008, however these
costs were offset in 2008 by downward adjustmentemt costs for sub-let office properties of $&illion, and $7.4 million in 2007. These
expenses are net of $12.8 million, $6.3 million id million of sublease income in 2009, 2008 2647, respectively.

19. RETIREMENT BENEFIT PLANS
Defined Contribution Plans

The company operates defined contributiomaetent benefit plans for all qualifying employe€ke assets of the plans are held separately
from those of the company in funds under the cowifrtrustees. When employees leave the plans twivesting fully in the contributions, the
contributions payable by the company are reducettié&yamount of forfeited contributions.
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The total cost charged to the Consolidatete8tants of Income for the year ended December(19,2f $43.6 million (2008:
$44.3 million; 2007: $44.3 million) represents admitions paid or payable to these plans by thepzaomg at rates specified in the rules of the
plans. As of December 31, 2009, accrued contribstaf $17.1 million (2008: $21.0 million) for thercent year will be paid to the plans when
due.

Defined Benefit Plans

The company maintains legacy defined benefitspon plans for qualifying employees of its sulasids in the U.K., Ireland, Germany,
Taiwan and the U.S. All defined benefit plans dosed to new participants, and the U.S. plan benbkéive been frozen. Further, during the
year ended December 31, 2009, the company terndiioete of its U.S. defined benefit retirement plartee company also maintain:
postretirement medical plan in the U.S., which wlased to new participants in 2005. In 2006, tleplas amended to eliminate benefits for
all participants who will not meet retirement elidjity by 2008. The assets of all defined benafieames are held in separate trustee-
administered funds. Under the plans, the emplogesgenerally entitled to retirement benefits baseéinal salary at retirement.

The most recent actuarial valuations of plesets and the present value of the defined besigigation were valued as of December 31,
2009. The benefit obligation, related current seg\dost and prior service cost were measured tisengrojected unit credit method.
Obligations and Funded Status

The amounts included in the Consolidated Bade®heets arising from the company’s obligatiorts@an assets in respect of its defined
benefit retirement plans is as follows:

Retirement Plans Medical Plan

$ in millions 2009 2008 2009 2008

Benefit obligatior (330.2) (271.2) (48.5 (46.€)
Fair value of plan asse 262.¢ 224.€ 7.3 6.3

Funded statu (67.9) 46.€) (41.2) (40.5)
Amounts recognized in the Consolidated Balance tSh

Non-current assel 0.2 1.1 — —
Current liabilities (0.9 (2.0 (2.3 (2.2
Non-current liabilities (66.7) (46.7) 38.¢ (38.9
Funded statu (67.9) (46.9) 41.2 (40.9

Changes in the benefit obligations were ds\icd:
Retirement Plans Medical Plan

$ in millions 2009 2008 2009 2008

January 1 271.2 381.( 46.¢ 47.7

Service cos 3.9 6.3 0.2 0.4

Interest cos 16.€ 20.¢ 2.8 2.5

Contributions from plan participan — 0.1 0.€ 0.7

Actuarial (gains)/losse 45.¢ (43.¢) 0.2 (2.7)
Exchange differenc 27.1 (83.9) — —

Benefits paic (7.3 (9.9 (2.2 (2.8)
Termination benefits paid (27.7) — — =

December 3: 330.2 271.2 48.F 6.€

* During the year ended December 31, 2009, the coynigaminated one of its defined benefit retiremaans in the U.S. Terminatic
benefits of $27.7 million were paid to plan papents.
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Key assumptions used in plan valuations ataildd below. Appropriate local mortality tableg aiso used. The weighted average
assumptions used to determine defined benefit atitigs at December 31, 2009, and 2008 are:

Retirement Plans Medical Plan
2009 2008 2009 2008
Discount rate 5.6&% 5.84% 5.80% 6.10%
Expected rate of salary increa: 3.62% 3.0¢% 4.50% 4.50%
Future pension/medical cost trend rate incre 3.5(% 2.88% 5.00%-8.0(% 5.00%-8.0(%
Changes in the fair value of plan assetsenctitrent period were as follows:
Retirement Plans Medical Plan

$ in millions 2009 2008 2009 2008
January 1 224.¢ 341.: 6.3 7.€
Actual return on plan asse 42.: (44.2) 1.1 (1.9
Exchange differenc 22.¢ (69.5) — —
Contributions from the compar 8.C 6.S — —
Contributions from plan participan — — 0.3 0.2
Benefits paic (7.3 (9.9 (0.9 (0.2
Settlement and oth (27.9 o = =
December 3: 262.¢ 224.€ 7.3 6.3

The components of the amount recognized inractated other comprehensive income at Decembe2®9, and 2008 are as follows:

Retirement Plans Medical Plan
$ in millions 2009 2008 2009 2008
Prior service cost/(credi 04 0.2 (15.9) (18.0
Transition obligatior (0.2 (0.2 — —
Net actuarial loss/(gair 76.5 59.4 13.¢ 18.C
76.5 59.4 (2.0 =

The amounts in accumulated other compreheisdane expected to be amortized into net peribditefit cost during the year ending
December 31, 2010 are as follows:

$ in millions Retirement Plans Medical Plan
Prior service cost/(credi —
Net actuarial loss/(gair
Total

w
N
~~
|
)
N

121

o
[y
[y

The total accumulated benefit obligation, dlseumulated benefit obligation and fair value afrpassets for plans with accumulated benefit
obligations in excess of plan assets and the peyjdzenefit obligation and fair value of plan asdet pension plans with projected benefit
obligations in excess of plan assets are as follows

Retirement Plans

$ in millions 2009 2008
Plans with accumulated benefit obligation in exagfgslan assets
Accumulated benefit obligatic 319.( (262.2)
Fair value of plan asse 251.2 214.]
Plans with projected benefit obligation in excefplan assets
Projected benefit obligatic 319.( (262.2)
Fair value of plan asse 251.2 214.]
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Components of Net Periodic Benefit Cost
The components of net periodic benefit cosespect of these defined benefit plans are asvstl

Retirement Plans Medical Plan

$ in millions 2009 2008 2007 2009 2008 2007
Service cos 3.9 (6.2 (7.€) (0.2 (0.9 (0.2)
Interest cos (16.6) (20.¢) (19.9) (2.7 (2.5 (2.6)
Expected return on plan ass 14.4 22.1 22.¢€ 0.4 0.4 0.4
Amortization of prior service cost/(crec 0.1 — — 2.C 2.C 2.C
Amortization of net actuarial gain/(los 2.7 1.9 (2.9 (3.6) 4.3 (4.6)
Settlemen (4.0 — (0.7 = = =
Net periodic benefit co: (12.9 (6.9 (6.9 4.7 (4.8) 4.9
Assumptions

The weighted average assumptions used tondietemnet periodic benefit cost for the years erdedember 31, 2009, 2008 and 2007 are:

Retirement Plans

2009 2008 2007
Discount rate 5.84% 5.7% 5.1(%
Expected return on plan ass 6.15% 6.9:% 6.74%
Expected rate of salary increa: 3.0% 5.82% 5.41%
Future pension rate increas 2.8&% 3.2&8% 2.86%

Medical Plan
2009 2008 2007

Discount rate 6.10% 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 increg 5.00%-8.00% 5.50%-9.00% 5.50%-9.00%

In developing the expected rate of return,atpany considers long-term compound annualizedne based on historical and current
market data. Using this reference information,abeapany develops forward-looking return expectatifum each asset category and an
expected long-term rate of return for a targetedf@l@. Discount rate assumptions were based upasrated corporate bonds of suitable te
and currencies.

The assumed health care cost rates are as/oll

Medical Plan

2009 2008 2007
Health care cost trend rate assumed for next 8.0(% 8.0(% 9.0(%
Rate to which cost trend rate gradually decli 5.0(% 5.0(% 5.5(%
Year the rate reaches level it is assumed to rethaneafte! 201t 201¢ 2011

A one percent change in the assumed ratecoéase in healthcare costs would have the followiferts:

$ in millions Increase Decrease
Effect on aggregate service and interest ¢ 0.4 0.3
Effect on defined benefit obligatic 6.2 (5.2
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Plan Assets

The analysis of the plan assets as of DeceBhe2009 was as follows:

Retirement % Fair Value of % Fair Value
$ in millions Plans Plan Assets Medical Plan of Plan Assets
Cash and cash equivalel 6.4 2.4% 0.2 2. 7%
Fund investment 122.¢ 46.7% 7.1 97.2%
Equity securitie: 89.4 34.(% — —
Government debt securiti 29.7 11.2% — —
Other asset 0.7 0.3% — —
Guaranteed investments contre 13.€ 5.3% — —

262.¢ 100.(% 7.3 100.(%

The analysis of the plan assets as of Decembe&t(®B was as follows:
$ in millions Retirement Plans Medical Plan
Cash and cash equivalel 18.€ 0.2
Fund investment 54.7 6.1
Equity securitie: 73.C —
Government debt securiti 49.7 —
Other debt instrumen 11.¢ —
Other asset 17.: —

224.¢ 6.3

The investment policies and strategies fon plssets held by defined benefit plans include:

. Funding— to have sufficient assets available to pay membengfits;

. Security— to maintain the minimum Funding Requireme

. Stability — to have due regard to the emplc’s ability in meeting contribution payments giveeittsize and incidenc:
Certain plan assets are invested in affilidteals. Plan assets are not held in company stock.

The following table presents the carrying eatdi the plan assets, including major security figpeequity and debt securities, which are
measured at fair value as of December 31, 2009:

As of December 31, 2009
Quoted Prices in

Active Markets Significant Other Significant

Fair Value for Identical Observable Unobservable

$ in millions Measurements  Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
Cash and cash equivalel 6.€ 0.2 6.4 —
Fund investment 129.¢ 129.¢ — —
Equity securitie: 89.4 89.4 — —
Government debt securiti 29.7 29.7 — —
Other asset 0.7 0.7 — —
Guaranteed investments contre 13.¢ — — 13.€
270.2 249.¢ 6.4 13.€

Information about the valuation hierarchy ley¢he valuation techniques, and inputs used tasure fair value are detailed in Note 2, “Fair
Value of Assets and Liabilities.” Level 1 assets generally investments into the company’s affidatunds for which a readily determinable
market value exists.
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The following is a description of the valuatimethodologies used for each major category of atsets measured at fair value. Information
about the valuation hierarchy levels used to meafair value is detailed in Note 2, “Fair ValueAssets and Liabilities.”
Cash and cash equivalents

Cash equivalents include cash investmentsonay market funds and time deposits. Cash inveggniemoney market funds are valued
under the market approach through the use of quutallet prices in an active market, which is theasset value of the underlying funds, and
are classified within level 1 of the valuation lsierhy. Cash investments in time deposits are vadtiedst plus accrued interest, which
approximates fair value, and are classified withirel 2 of the valuation hierarchy.

Fund investments

These plan assets are classified within I&w&lthe valuation hierarchy and are valued atntteasset value of shares held by the plan af
end.

Equity securities, government debt securities, corporate debt securities and other investments

These plan assets are classified within & the valuation hierarchy and are valued atcthsing price reported on the active market on
which the individual securities are traded.
Guaranteed investment contract

This asset is classified within level 3 of tleuation hierarchy and is valued through usemafiservable inputs by discounting the related
cash flows based on current yields of similar instents with comparable durations considering teditmorthiness of the issuer.

The following table shows a reconciliationtieé beginning and ending fair value measuremeriefal 3 assets, which is comprised solely
of the guaranteed investment contract, using s@mf unobservable inputs:

Year Ended
$ in millions December 31, 2009
Balance, beginning of ye, 12.€
Unrealized gains/(losses) relating to the instrunsét held at the reporting da 2.2
Purchases, sales, issuances and settlement: (0.9
Balance, end of ye: 13.€
Cash Flows

The estimated amounts of contributions expuktide paid to the plans during 2010 is $7.9 omillfor retirement plans, with no expected
contribution to the medical plan.

There are no future annual benefits of platiggpants covered by insurance contracts issuetthéemployer or related parties.

The benefits expected to be paid in eachehtxt five fiscal years and in the five fiscal gethereafter are as follows:

$ in millions Retirement Plans Medical Plan
Expected benefit paymen

2010 6.2 2.3
2011 6.9 25
2012 7.4 2.6
2013 8.C 2.7
2014 8.€ 2.9
Thereafter in the succeeding five ye 52.2 15.¢
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20. COMMITMENTS AND CONTINGENCIES
Commitments and contingencies may arise irotdeary course of business.

The company has transactions with variousapeiequity, real estate and other investment estiponsored by the company for the
investment of client assets in the normal courdeusfness. Many of the company’s investment pradacg structured as limited partnerships.
The company’s investment may take the form of treegal partner or a limited partner, and the @stiéire structured such that each partner
makes capital commitments that are to be drawn dowen the life of the partnership as investmentaspmities are identified. At
December 31, 2009, the company’s undrawn capitahecitments were $77.6 million (2008: $36.5 million).

The volatility and valuation dislocations thaturred from 2007 to 2009 in certain sectoreffixed income market have generated pri
issues in many areas of the market. As a restitesfe valuation dislocations, during the fourthrtgreof 2007, Invesco elected to enter into
contingent support agreements for two of its inwestt trusts to enable them to sustain a stablengrgtructure. These two trusts are
unregistered trusts that invest in fixed incomeusiées and are available only to accredited inmestin December 2009, the agreements were
amended to extend the term through June 30, 2040f Pecember 31, 2009, the committed support utitese agreements was $51.0 million
with an internal approval mechanism to increasenhgimum possible support to $66.0 million at tiptian of the company. The recorded fair
value of the guarantees related to these agreemebtscember 31, 2009, was estimated to be $2lbm{December 31, 2008: $5.5 million),
which was recorded in other current liabilitiestbe Consolidated Balance Sheet. No payments hamerbade under either agreement nor has
Invesco realized any losses from the support ageatsthrough the date of this Report. These tmste not consolidated because the
company was not deemed to be the primary beneficiar

A subsidiary of the company has received assests from the Canada Revenue Agency (CRA) fodgand services tax (GST) related to
various taxation periods from April 1999 to DecemB@06 in the amount of $20.4 million related toTa$ sales charges collected from
investors upon the redemption of certain mutuatifuThe company has objected to the assessmens®aght remedial action in the Ontario
Superior Court of Justice. In November 2009, thagany was successful in such remedial action and,rasult, anticipates successfully
contesting the assessments. As a result of sunacthe CRA is currently considering its nexpstand has not responded to the company in
this regard. Management believes that the CRAsndare unfounded and that this assessment iselyli& stand, and accordingly no
provision has been recorded in the Consolidatedrféiial Statements.

Acquisition Contingencies
Contingent consideration related to acquisgiocludes the following:

. Earn-outs relating to the Invesco PowerSharesisitipn. A contingent payment of up to $500.0 ioitl could be due in
October 2011, five years after the date of acqaisitbased on compound annual growth in managefaest(as defined and
adjusted pursuant to the acquisition agreement) fin assumed base of $17.5 million at closing. Yiéer 5 management fees will
be reduced by $50.0 million, for purposes of thiewdation, since the second contingent paymenteeased. For a compound
annual growth rate (CAGR) in Year 5 below 15%, ddiional payment will be made. For a CAGR in Y8&aretween 15% and
75%, $5.0 million for each CAGR point above 15%,danaximum payment of $300.0 million for a 75% CRG-or a CAGR in
Year 5 between 75% and 100%, $300.0 million, pluadditional $8.0 million for each CAGR point abok&%, for a maximum
total payment of $500.0 million for a 100% CAC

. Earn-outs relating to the W.L. Ross & Co. acdignri Contingent payments of up to $55.0 millioe due each year for the five
years following the October 2006 date of acquisitiased on the size and number of future fund leeman which W.L. Ross «
Co. is integrally involved. The maximum remainirgntngent payments of $110.0 million would requareual fund launches to
total $4.0 billion. On October 29, 2009, a $33.8io1 acquisition earn-out was paid to the formemers of W.L. Ross & Co.,
consisting of $6.5 million calculated at the A@®@jl2009, earn-out measurement date and $27.3 mdhdculated at the October 3,
2009, ear-out measurement date. As a result of the tranga@modwill was increased by this amot

On October 19, 2009, the company announcedtthad entered into a definitive agreement touregMorgan Stanley’s retail asset
management business, including Van Kampen Invesim&he transaction was valued at $1.5 billion jscitto adjustment), consisting of
payments by Invesco of $500.0 million in cash anéggregate of approximately 44.1 million Invesommon shares and non-voting common
equivalent preferred shares, which will result ioriglan Stanley obtaining an approximately 9.3% gquit
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interest in the company. The transaction has bpprosed by the boards of directors of both compaai® is expected to close in mid-2010,
subject to customary regulatory, client and funareholder approvals.

Legal Contingencies

Following the industry-wide regulatory invegttions in 2003 and 2004, multiple lawsuits basedharket timing allegations were filed
against various parties affiliated with Invescoe$é lawsuits were consolidated in the United Statsssict Court for the District of Maryland,
together with market timing lawsuits brought agaaf§iliates of other mutual fund companies, andSaptember 29, 2004, three amended
complaints were filed against company-affiliatedtigs: (1) a putative shareholder class action dampbrought on behalf of shareholders of
AIM funds formerly advised by Invesco Funds Grolng,; (2) a derivative complaint purportedly brotigh behalf of certain AIM funds and
the shareholders of such funds; and (3) an ERISAptaint purportedly brought on behalf of particiam the company’s 401(k) plan. The
company and plaintiffs have reached settlemenpsintiple of these lawsuits. The proposed settlesjevhich are subject to court approval,
call for a payment by the company of $9.8 millieecorded in general and administrative expens#iConsolidated Statement of Income in
2007, in exchange for dismissal with prejudicelbpanding claims. In addition, under the termdteff proposed settlements, the company may
incur certain costs in connection with providingioe of the proposed settlements to affected sludglers. Based on information currently
available, it is not believed that any such incretaknotice costs will have any material effecttbbe consolidated financial position or result
operations of the company.

The asset management industry also is sutgjenttensive levels of ongoing regulatory oversiggid examination. In the United States and
other jurisdictions in which the company operatgsiernmental authorities regularly make inquirtesld investigations and administer market
conduct examinations with respect to compliancé ajiplicable laws and regulations. Additional laitssar regulatory enforcement actions
arising out of these inquiries may in the futurefite against the company and related entitiesiadviduals in the U.S. and other jurisdictit
in which the company and its affiliates operatey Amaterial loss of investor and/or client confideras a result of such inquiries and/or
litigation could result in a significant declineassets under management, which would have anseleéfect on the comparsyfuture financia
results and its ability to grow its business.

In the normal course of its business, the ammgps subject to various litigation matters. Altigh there can be no assurances, at this time
management believes, based on information currentlylable to it, that it is not probable that thémate outcome of any of these actions will
have a material adverse effect on the consolidatadcial condition or results of operations of ttempany.

21. GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STA TEMENTS

Prior to the December 4, 2007, redomicilehef tompany from the United Kingdom to Bermuda dadrelisting of the company from the
London Stock Exchange to the New York Stock Excleatl§VESCO PLC (now known as Invesco Holding Complaimited), the Issuer,
issued 4.5% $300.0 million senior notes due 20@2%% $300.0 million senior notes due 2012, 5.3#3%0.0 million senior notes due 2013
and 5.375% $200.0 million senior notes due 2014s€&lsenior notes, are fully and unconditionallyrgngeed as to payment of principal,
interest and any other amounts due thereon by ¢ovielsl. (the Parent), together with the followingally owned subsidiaries: Invesco Aim
Management Group, Inc., Invesco Aim Advisors, limvesco North American Holdings, Inc., and Invebttitutional (N.A.), Inc. (the
Guarantors). On June 9, 2009, in connection wighnew credit facility agreement discussed in Notebt,” IVZ, Inc. also became a
guarantor of the senior notes. On December 31,,20608sco Aim Advisors, Inc. merged with Invescatltutional (N.A.), Inc., which was
renamed Invesco Advisers, Inc. The company’s remgiconsolidated subsidiaries do not guaranteedtld. The guarantees of each of the
Guarantors are joint and several. Presented balewandensed Consolidating Balance Sheets as afnilesr 31, 2009, and December 31,
2008, Condensed Consolidating Statements of Indonthe year ended December 31, 2009, 2008, and, 20@ Condensed Consolidating
Statements of Cash Flows for the year ended Decedih@009, 2008, and 2007.
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Condensed Consolidating Balance Sheets

$ in millions

2009

Assets held for policyholde
Other current asse

Total current asse
Goodwiill

Investments in subsidiari
Other nor-current assei
Total asset

Policyholder payable
Other current liabilitiet
Total current liabilities

Intercompany balance
Non-current liabilities

Total liabilities

Total equity attributable to comm
shareholder

Equity attributable to noncontrolling
interests in consolidated entiti

Total equity
Total liabilities and equit'

$ in millions

2008

Assets held for policyholde

Other current asse

Total current asse

Goodwiill

Investments in subsidiarit

Other nor-current assei

Total asset

Policyholder payable

Other current liabilitiet

Total current liabilities

Intercompany balance

Non-current liabilities

Total liabilities

Total equity attributable to commor
shareholder

Equity attributable to noncontrollir
interests in consolidated entiti

Total equity

Total liabilities and equit

Non-

Guarantors Guarantors Issuer Parent Eliminations Consolidated
— 1,283.( — — — 1,283.(
211k 1,591.° 3.1 31.7 — 1,838.(
211.5 2,874." 3.1 31.7 — 3,121.(
2,302.¢ 3,709.. 455.¢ — — 6,467.¢
714.¢ 5.7 4,697." 6,859.: (12,277.9 —
147.5 1,165.: 4.C 34 — 1,321.(
3,376." 7,755.( 5,161.. 6,894 .. (12,277.0 10,9009.¢
— 1,283.( — — — 1,283.(
35.7 972.2 7.1 04 — 1,015.¢
35.7 2,255.; 7.1 04 — 2,298.¢
956.¢ (1,660.0) 722.1 (18.€ — —
31.t 213.1 745.¢ — — 990.¢
1,024.( 808.: 1,475.( (18.5) — 3,288.¢
2,352.° 6,238.¢ 3,686.! 6,912.¢ (12,277.9 6,912.¢
— 707.¢ — — — 707.¢
2,352, 6,946." 3,686.! 6,912.¢ (12,277.0 7,620.¢
3,376." 7,755.( 5,161.. 6,894 .. (12,277.0 10,9009.¢

Non-

Guarantors Guarantors Issuer Parent Eliminations Consolidated
— 840.: — — — 840.
96.¢ 1,401.¢ 10.7 24.4 — 1,533.¢
96.¢ 2,242 ( 10.7 24.4 — 2,374.(
2,302.¢ 3,236.¢ 427 .2 — — 5,966.¢
718.2 2,201.7 4,081.¢ 5,658.¢ (12,659.) —
94./ 1,310.f 11.2 — — 1,416.
3,212.: 8,991.( 4,530.¢ 5,682.¢ (12,659.) 9,756.¢
— 840.2 — — — 840.2
38.2 933.2 291.¢ 04 — 1,263..
38.2 1,773.¢ 291.¢ 0.4 — 2,103.¢
385.( (768.7) 390.¢ (7.2) — —
33.2 162.1 862.( — — 1,057.:
456.4 1,166.¢ 1,544.. (6.7 — 3,160."
2,755.¢ 6,917.f 2,986.: 5,689.¢ (12,659.) 5,689.t
— 906.7% — — — 906.%
2,755.¢ 7,824 .; 2,986.: 5,689.¢ (12,659.) 6,596.:
3,212.: 8,991.( 4,530.¢ 5,682.¢ (12,659.) 9,756.¢
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Condensed Consolidating Statements of Income

$ in millions

2009

Total operating revenu

Total operating expens

Operating income/(los:

Equity in earnings of unconsolidate
affiliates

Other income/(expens

Income before income taxe
including gains and losses
attributable to noncontrolling
interests

Income tax provisiol

Net income, including gains al
losses attributable to
noncontrolling interest

Losses attributable to the
noncontrolling interests in
consolidated entities, n

Net income attributable to comm:
shareholder

$ in millions

2008

Total operating revenu

Total operating expens:

Operating income/(los:

Equity in earnings of unconsolidat
affiliates

Other income expen:

Income before income taxes,
including gains and losses
attributable to noncontrolling
interests

Income tax provisiol

Net income, including gains al
losses attributable to
noncontrolling interest

Losses attributable to the
noncontrolling interests in
consolidated entities, n

Net income attributable to comm:
shareholder

$ in millions

2007

Total operating revenue

Total operating expens:

Operating income/(los:

Equity in earnings of unconsolidate
affiliates

Other income/(expens

Income before income taxes,
including gains and losses
attributable to noncontrolling
interests

Income tax provisiol

Net income, including gains al
losses attributable to
noncontrolling interest

Non-

Guarantors Guarantors Issuer Parent Eliminations Consolidated
549.% 2,077.¢ — — — 2,627.:
432.1 1,701. (3.3) 12.€ — 2,143.(
117.¢€ 376.: 3.3 (12.9 — 4847

17.1 53.c 148.c 326.: (518.0) 27.C
52.2 (82.7) (28.4) 9.1 — (153.9)
82.t 347.% 123.2 322t (518.0 357.k
(0.2) (136.5) (11.5) — — (148.2)
82.5 210.¢ 111.7 322.F (518.0) 209.:

— 113.2 — — — 113.2
82.5 324.( 111.7 322.F 518.( 322k

Non-

Guarantors Guarantors Issuer Parent Eliminations Consolidated
683.¢ 2,624.( — — — 3,307.¢
(512.9) (2,020.) (9.5) 7.9 - (2,559.9)
171.1 603.: (9.5) (17.7) — 747 ¢

73.¢ 135.¢ 256.1 505.¢ (925.5) 46.€
(6.5 (48.4) (75.7) (7.0 — (137.6)
238.t 690.¢ 171.t 481. (925.5) 657.(
(73.9) (172.9) 9.5 — — (236.0)
165.c 518.t 181.C 481.5 (925.5) 421.C
— 60.7 — — — 60.7
165.¢ 579.2 181.( 481. 925.5) 481.7

Non-

Guarantors Guarantors Issuer* Parent* Eliminations Consolidated
772.5 3,106.¢ — — — 3,878.¢
(562.7) (2,282.9) (28.2) (10.§) — (2,884.6)
209.¢ 823.1 (28.2) (10.€) — 994.:
75.¢ 183.1 684.7 684. (1,580.0) 48.1

(1.5) 214.¢ (11.5) — — 201.
284.( 1,221.; 645.( 673.€ (1,580.0) 1,243.¢
(71.6) (293.7) 7.5 — — (357.9)
212.¢ 928.( 652.t 673.€ (1,580.0) 886.t



Gains attributable to the
noncontrolling interests in

consolidated entities, n — (212.9 — — — (212.9
Net income attributable to comm:
shareholder 212.2 715.1 652.t 673.€ (1,580.0 673.€

* Prior to December 4, 2007, the Parent entity, INCBSPLC, was also the issuer of the di
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Condensed Consolidating Statements of Cash Flows

Non-

$ in millions Guarantors Guarantors Issuer Parent Eliminations Consolidated
2009
Net cash provided by/(used i

operating activitie: 162.¢ (182.0 1.C 218.t 162.¢ 362.5
Net cash (used in)/provided |

investing activities (26.1) (139.9) 105.C (538.0 496.( (102.9
Net cash (used in)/provided |

financing activities (458.9) 803.7 (107.5 320.2 (658.9) (100.%
(Decrease)/increase in cash and cz

equivalents (322.0) 482.4 (1.5 0.7 — 159.¢

Non-

$ in millions Guarantors Guarantors Issuer Parent Eliminations Consolidated
2008
Net cash provided by operatil

activities 130.: 409.¢ 77.1 524.( (645.5 495.7
Net cash (used in)/provided |

investing activities (130.5) 106.4 102.¢ (44.5) (102.¢ (68.€)
Net cash used in financing activiti — (747.9 (182.0) (485.9) 748.% (666.9
Decrease in cash and cash equival (0.2) (231.9 (2.7) (5.9 — (239.9

Non-

$ in millions Guarantors Guarantors _Issuer* Parent* Eliminations Consolidatec
2007
Net cash provided by operatil

activities 14.¢ 469.¢ 418.( 92.7 (81.5) 913.%
Net cash (used in)/provided |

investing activities 9. (33.¢) 203.( — (206.7) (46.9)
Net cash used in financing activiti — (296.9 (646.0 (86.7) 288.2 (740.9)
Increase/(decrease) in cash and cas

equivalents 5.3 140.( (25.0 6.C — 126.t

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

22. SUBSEQUENT EVENTS

On January 27, 2010, the company declaredréhfguarter 2009 dividend of $0.1025 per shargaple on March 10, 2010, to shareholders
of record at the close of business on Februarp@30.

As of the date of this Report, the committegport under the support agreements discussedtm 20 “Commitments and Contingencies,”
was $36.0 million.
Item 9. Changes in and Disagreements with Accountants orcéunting and Financial Disclosure

N/A

Item 9A. Controls and Procedure

Evaluation of Disclosure Controls and Procedures

Management, with the participation of our €lerecutive officer and chief financial officer,havaluated the effectiveness of our disclosure
controls and procedures as of December 31, 200&eTdre inherent limitations to the effectivendsany system of disclosure controls and
procedures, including the possibility of human eend the circumvention or overriding of the cotdrand procedures. Accordingly, even
effective disclosure controls and procedures cdy provide reasonable assurance of achieving ttaitrol objectives. Based upon this
evaluation, our chief executive officer and chiefhcial officer concluded that the company’s
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disclosure controls and procedures were effectiyeravide reasonable assurance that informationimed| to be disclosed by us in the reports
that we file or submit under the Exchange Act orded, processed, summarized and reported, wlikitime periods specified in the
applicable rules and forms, and that it is accutedland communicated to our management, includimngloief executive officer and chief
financial officer, as appropriate to allow timelgaisions regarding required disclosure.

Management’s report on internal control owearicial reporting is located in Item 8, “Financkthtements and Supplementary Data” of this
Annual Report on Form 10-K. Our independent audjtirnst & Young LLP, have issued an audit reportie effectiveness of our internal

control over financial reporting. This report apgeia Item 8, “Financial Statements and SupplenrgriZata” of this Annual Report on Form
10-K.

Iltem 9B. Other Information

None.
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PART Il

Item 10. Directors, Executive Officers and Corporate Govenge

Invesco has filed the certification of its €hkinancial Officer with the New York Stock Exclggn(“NYSE”) as required pursuant to
Section 303A.12 of the NYSE Listed Company Mantrahddition, Invesco has filed the Sarbanes-Oxley @ection 302 certifications of its
Chief Executive Officer and Chief Financial Offiogith the Securities and Exchange Commission, whétifications are attached hereto as
Exhibit 31.1 and Exhibit 31.2, respectively.

The information required by this Item will becluded in the definitive Proxy Statement for ttenmpany’s annual meeting of shareholders,
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2009, and is incorporated by
reference in this Report.

The following is a list of individuals servirag executive officers of the company as of the Hateof. All company executive officers are
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 (49) President and Chief Executive Qffiof Invesco Ltd. (U.S.A.)

Martin L. Flanagan has been a director andigemt and chief executive officer of Invesco siAcgust 2005. He is also a trustee of the
AIM Family of Funds. Mr. Flanagan joined Invescorfr Franklin Resources, Inc., where he was presmieshico-chief executive officer from
January 2004 to July 2005. Previously he had beankkn’s co-president from May 2003 to January £0thief operating officer and chief
financial officer from November 1999 to May 2008dasenior vice president and chief financial offifrem 1993 until November 1999.

Mr. Flanagan served as director, executive vicgigeamt and chief operating officer of Templeton|iEaith & Hansberger, Ltd. before its
acquisition by Franklin in 1992. Before joining Tpleton in 1983, he worked with Arthur Andersen &.Gfr. Flanagan received a B.A. and
BBA from Southern Methodist University (SMU). Hed<CFA charter holder and a certified public ac¢ant He is vice chairman of the
Investment Company Institute. He also serves asrabmer of the executive board at the SMU Cox SchbBlusiness and a member of the
Board of Councilors of the Carter Center in Atlanta

G. Mark Armour (56) Senior Managing Director and Head of Worldwidstitutional (Australia)

Mark Armour has served as senior managingtiireand head of InvesWorldwide Institutional business since Janua®72®Previously
Mr. Armour served as head of sales and servicthiinstitutional business. He was chief executiffieer of Invesco Australia from
September 2002 to July 2006. Prior to joining lmegedvir. Armour held significant leadership roleglie funds management business in both
Australia and Hong Kong. He previously served asfdahvestment officer for ANZ Investments and spaimost 20 years with the National
Mutual/AXA Australia Group, where he was chief extiee, Funds Management, from 1998 to 2000. Mr. dunreceived a bachelor of
economics (honors) from La Trobe University in Malbne, Australia.

Kevin M. Carome (53) Senior Managing Director and General Courideb(A.)

Kevin Carome has served as general counseirafompany since January 2006. Previously, hesea®r vice president and general
counsel of Invesco Aim from 2003 to 2005. Priojdiming Invesco, Mr. Carome worked with Liberty Bimcial Companies, Inc. (LFC) in
Boston where he was senior vice president and geoceunsel from August 2000 through December 26@ljoined LFC in 1993 as associate
general counsel and, from 1998 through 2000, waergé counsel of certain of its investment manageraebsidiaries. Mr. Carome began his
career as an associate at Ropes & Gray in Bostemettived a B.S. in political science and a Y@mfBoston College.

Andrew T. S. Lo (49) Senior Managing Director and Head of InvesswAacific (China)

Andrew Lo has served as head of Invesco Aadfie since February 2001. He joined our compasmynanaging director for Invesco Asia in
1994. Mr. Lo began his career as a credit anatyShase Manhattan Bank in 1984. He became vicédamtsof the investment management
group at Citicorp in 1988 and was managing direcfaCapital House Asia from 1990 to 1994. Mr. Loswdairman of the Hong Kong
Investment Funds Association from 1996 to 1997 antember of the Council to the Stock Exchange of¢H§ong and the Advisory
Committee to the Securities and Futures Commigsidiong Kong from 1997 to 2001. He received a Bu& an MBA from Babson College
in the U.S.
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Colin D. Meadows(39) Senior Managing Director and Chief AdminigtratOfficer (U.S.A.)

Colin Meadows has served as chief administatfficer of Invesco since May 2006 with respoiigibfor business strategy, human
resources, and communications. In September 20@&pended his role with responsibilities for opierad and technology. Mr. Meadows
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmehtrargers and acquisitions. Prior to
that role, he served as senior vice presidentrafegjic planning and technology at Wells Fargo B&mkm 1996-2003, Mr. Meadows was an
associate principal with McKinsey & Company, foeugon the financial services and venture capi@dligtries, with an emphasis in the
banking and asset management sectors. Mr. Meadme#/ed a B.A. cum laude in economics and Engiishature from Andrews University
and a J.D. from Harvard Law School.

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

James Robertson has served as a memberBb#rd of Directors of our company since April 206 is currently head of Invesco
Perpetual with additional responsibility for Comtital Europe. He was head of Operations and Teagpdiom 2006 to September 2008. He
was chief financial officer from April 2004 to Odter 2005. Mr. Robertson joined our company as threaf finance and corporate
development for Invesco’s Global division in 199®laepeated this role for the Pacific division 80%. Mr. Robertson became managing
director of global strategic planning in 1996 aerdved as chief executive officer of AMVESCAP Grdbgrvices, Inc. from 2001 to 2005. He
holds an M.A. from Cambridge University and is aa@hred Accountant.

Loren M. Starr (48) Senior Managing Director and Chief Financifié@r (U.S.A.)

Loren Starr has served as senior managingtdirand chief financial officer of our companynOctober 2005. Previously, he served {
2001 to 2005 as senior vice president and chieffiral officer of Janus Capital Group Inc., aftarking as head of corporate finance from
1998 to 2001 at Putnam Investments. Prior to theséions, Mr. Starr held senior corporate finarales with Lehman Brothers and Morgan
Stanley & Co. He received a B.A. in chemistry an8.Bn industrial engineering, summa cum laudenf@olumbia University, as well as an
MBA, also from Columbia, and M.S. in operationseash from Carnegie Mellon University. Mr. Staraisertified treasury professional. He
serves as director and is past chairman of thedason for Financial Professionals.

Philip A. Taylor (55) Senior Managing Director and Head of North Alicen Retail (Canada)

Philip Taylor became head of Invesco’s Northekican Retail business in April 2006. He had prasly served as head of Invesco Trimark
since January 2002. He joined Invesco Trimark i8918s senior vice president of operations and tctiervices and later became executive
president and chief operating officer. Mr. Taylcasapresident of Canadian retail broker Investomu@iSecurities from 1994 to 1997 and
managing partner of Meridian Securities, an exeoutind clearing broker, from 1989 to 1994. He valdous management positions with
Royal Trust, now part of Royal Bank of Canada, fro®82 to 1989. Mr. Taylor began his career in camsubrand management in the U.S.
Canada with Richardson-Vicks, now part of ProcteB&mble. He received a Bachelor of Commerce (hdmagree from Carleton University
and an MBA from the Schulich School of Busines¥atk University. Mr. Taylor is a member of the DéaAdvisory council of the Schulich
School of Business and past chair of the Toronto@yny Orchestra.

Item 11. Executive Compensatio

The information required by this Item will becluded in the definitive Proxy Statement for tteenpany’s annual meeting of shareholders,
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2009, and is incorporated by
reference in this Report.

Item 12. Security Ownership of Certain Beneficial Owners aidnagement and Related Stockholder Matt:

The information required by this Item will becluded in the definitive Proxy Statement for tteenpany’s annual meeting of shareholders,
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2009, and is incorporated by
reference in this Report.
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Iltem 13. Certain Relationships and Related Transactions, abtector Independenci

The information required by this Item will becluded in the definitive Proxy Statement for ttenpany’s annual meeting of shareholders,
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2009, and is incorporated by
reference in this Report.

Item 14. Principal Accountant Fees and Servict

The information required by this Item will becluded in the definitive Proxy Statement for ttenpany’s annual meeting of shareholders,
which will be filed with the SEC no later than 1@8ys after the close of the fiscal year ended Déeerdl, 2009, and is incorporated by
reference in this Report.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedul

(2)(1) The financial statements filed as p#this Report are listed in Part Il, Item 8, “Fintdal Statements and Supplementary Data.”

(a)(2) No financial statement schedules ageired to be filed as part of this Report becaulssuah schedules have been omitted. Such

omission has been made on the basis that informetiprovided in the financial statements or reldtotnotes in Part I, Item 8, “Financial
Statements and Supplementary Data,” or is not requo be filed as the information is not applieabl

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

(2)(3) The exhibits listed on the Exhibit Imdere included with this Report.

Exhibit Index

Memorandum of Association of Invesco Ltd., incogtorg amendments up to and including December @7 2@ corporated by
reference to exhibit 3.1 to Invesco’s Current ReparForm 8-K, filed with the Securities and ExcgarCommission on
December 12, 200

Amended and Restated E-Laws of Invesco Ltd., incorporating amendmentsaigrid including December 4, 2007, incorpor
by reference to exhibit 3.2 to Invesco’s Currenp&€on Form 8-K, filed with the Securities and Bange Commission on
December 12, 200

Specimen Certificate for Common Shares of Inveddo, incorporated by reference to exhibit 4.1 teelsco’s Current Report on
Form &K, filed with the Securities and Exchange Commissia December 12, 20(

Indenture, dated as of February 27, 2003, for AMZBE’s 5.375% Senior Notes Due 2013, among AMVES®AE, A | M
Advisors, Inc., A | M Management Group Inc., INVES@nstitutional (N.A.), Inc., INVESCO North AmerinaHoldings, Inc.
and SunTrust Bank, incorporated by reference tibéd® 12 to AMVESCAP’s Annual Report on Form 2(fd¥ the year ended
December 31, 2002, filed with the Securities andiaxge Commission on March 27, 2(

Indenture, dated as of December 14, 2004, for AMEEB's 5.375% Senior Notes due 2014, among AMVESCAE, A | M
Advisors, Inc., A | M Management Group Inc., INVESQnstitutional (N.A.), Inc., INVESCO North AmerinaHoldings, Inc.
and SunTrust Bank, incorporated by reference tibéd® 11 to AMVESCAP’s Annual Report on Form 2(fd¥ the year ended
December 31, 2004, filed with the Securities andHaxge Commission on June 29, 2|

Indenture, dated as of April 11, 2007, for AMVESC's 5.625% Senior Notes Due 2012, among AMVESCAP RAL.C\V
Advisors, Inc., A | M Management Group Inc., INVES@nstitutional (N.A.), Inc., INVESCO North AmerinaHoldings, Inc.
and The Bank of New York Trust Company, N.A., inmmated by reference to exhibit 99.1 to AMVESCARE&port on Form 6-
K, filed with the Securities and Exchange Commissia April 18, 2001

Supplemental Indenture No. 2, dated as of NoverBeR007, among INVESCO PLC, a public limited comparganizec
under the laws of England and Wales, and formeanlywkn as AMVESCAP PLC, A | M Advisors, Inc., A | M &hagement
Group Inc., INVESCO Institutional (N.A.), Inc., ahVESCO North American Holdings, Inc., Invesco Ltd Bermuda
corporation, and The Bank of New York Trust CompaiyA., incorporated by reference to exhibit 4.2rteesco’s Current
Report on Form -K, filed with the Securities and Exchange Commissia November 30, 20(

Supplemental Indenture, dated as of November 2¥7,28mong INVESCO PLC, a public limited companyasriged under th
laws of England and Wales, and formerly known as\vi@8CAP PLC, A | M Advisors, Inc., A 1 M Manageme@toup Inc.,
INVESCO Institutional (N.A.), Inc., and INVESCO NbrAmerican Holdings, Inc., Invesco Ltd., a Bermedaporation, and
U.S. Bank National Association, as Successor Teust&SunTrust Bank, incorporated by reference tobéix4.3 to Invesco’s
Current Report on Forrr-K, filed with the Securities and Exchange Commissia November 30, 20(

Supplemental Indenture, dated as of November 2¥7,28mong INVESCO PLC, a public limited companyamiged under the
laws of England and Wales, and formerly known as\v@3CAP PLC, A | M Advisors, Inc., A I M Manageme@toup Inc.,
INVESCO Institutional (N.A.), Inc., and INVESCO NbrAmerican Holdings, Inc., Invesco Ltd., a Bermedaporation, and
U.S. Bank National Association, as Successor Teust&SunTrust Bank, incorporated by reference tobéix4.4 to Invesco’s
Current Report on Forrr-K, filed with the Securities and Exchange Commissia November 30, 20(
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4.8

4.9

4.10

411

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

Supplemental Indenture No. 3, dated as of Jun@®,%or the 5.625% Senior Notes due 2012, amowgsko Holding Compat
Limited (flk/a AMVESCAP PLC), IVZ, Inc., and The Bk of New York Mellon Trust Company, N.;

Supplemental Indenture No. 2, dated as of Jun@®,%or the 5.375% Senior Notes due 2013, amowgsko Holding Compat
Limited (flk/a AMVESCAP PLC), IVZ, Inc., and U.S.@Bk National Association, as successor trusteetd &ist Bank

Supplemental Indenture No. 2, dated as of Jun@®,%or the 5.375% Senior Notes due 2014, amowesko Holding Compat
Limited (flk/a AMVESCAP PLC), IVZ, Inc., and U.S.@Bk National Association, as successor trusteetd &ist Bank

Guarantee, dated February 27, 2003, with respeSMESCAF's 5.375% Senior Notes Due 2013, made by A | M Manan!
Group Inc., A | M Advisors, Inc., INVESCO Institomal (N.A.), Inc. and INVESCO North American Holds Inc.,
incorporated by reference to exhibit 4.20 to AMVESTs Annual Report on Form 20-F for the year enBedember 31, 2002,
filed with the Securities and Exchange CommissintMarch 27, 200:

Credit Agreement, dated as of June 9, 2009, amdAglhc., Invesco Ltd., the banks, financial ingtibns and other institutional
lenders from time to time a party thereto and Bafhkmerica, N.A., as administrative age

Third Amended and Restated Purchase and Sale Agrggdated as of August 18, 2003, among Citibank, NCiticorp North
America, Inc., A | M Management Group Inc., A | Msributors, Inc., A | M Advisors, Inc. and InvesBands Group, Inc.,
incorporated by reference to exhibit 10.2 to Ineésénnual Report on Form 10-K for the year endet®&nber 31, 2007, filed
with the Securities and Exchange Commission onuzakr29, 200¢

Amendment No. 4 to Facility Documents, dated a&ugfust 24, 2001 among A | M Management Group lAd.M Advisors,
Inc., A 1 M Distributors, Inc., Citibank, N.A., B&ers Trust Company and Citicorp North America, liecorporated by
reference to exhibit 4.4 to AMVESCAP’s Annual Retpam Form 20-F for the year ended December 31, 2led with the
Securities and Exchange Commission on April 4, Z

Amendment No. 5 to Facility Documents, dated aBugust 18, 2003, among Invesco Funds Group, In¢.MAManagement
Group Inc., A | M Advisors, Inc., A | M Distributsr Inc., Citibank, N.A., Citicorp North America,dnand Deutsche Bank Trust
Company Americas, incorporated by reference toleihD.4 to Invesco’s Annual Report on Form 10-K thee year ended
December 31, 2007, filed with the Securities andHaxge Commission on February 29, 2

Global Stock Plan, as amended and restated asobffgwil 1, 2009, incorporated by reference toibikhl0.1 to Invesc’'s
Quarterly Report on Form 10-Q for the quarter enldedch 31, 2009, filed with the Securities and Exope Commission on
May 8, 200¢

Invesco Ltd. 2008 Global Equity Incentive Planaasended and restated effective January 1, 2008;pacated by reference to
exhibit 10.6 to Invesco’s Annual Report on FormKL@sr the year ended December 31, 2008, filed with Securities and
Exchange Commission on February 27, 2

Invesco Ltd. Executive Incentive Bonus Plan, asraded and restated effective January 1, 2009, incated by reference
exhibit 10.7 to Invesco’s Annual Report on FormKL@sr the year ended December 31, 2008, filed with Securities and
Exchange Commission on February 27, 2

Invesco Ltd. Amended and Restated 2005 Non-Qudlfieferred Compensation Plan, effective as of Janlia2009,
incorporated by reference to exhibit 10.8 to Ineésénnual Report on Form 10-K for the year endet&nber 31, 2008, filed
with the Securities and Exchange Commission onu&eigr27, 200¢

No. 3 Executive Share Option Scheme, as revisedl Asgust 2006, incorporated by reference to exHibi6 to Invesc's
Annual Report on Form 10-K for the year ended Ddmam31, 2007, filed with the Securities and Exclee@gmmission on
February 29, 200

2000 Share Option Plan, as revised as of Janua30®5, incorporated by reference to exhibit 16./htvesco’s Annual Report
on Form 1K for the year ended December 31, 2007, filed with Securities and Exchange Commission on Feb2&r2008

Invesco ESOP, as amended and restated, geneffaityie as of February 1, 2005, incorporated bgnezice to exhibit 10.8 to

Invesco’s Annual Report on Form 10-K for the yeladed December 31, 2007, filed with the Securities Bxchange
Commission on February 29, 20
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10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

16

21

23.1

311

31.2

32.1

32.2

2003 Share Option Plan (Canada), dated June 2% piorated by reference to exhibit 10.10 to Ine&sAnnual Report on
Form 1(-K for the year ended December 31, 2007, filed with Securities and Exchange Commission on Feb2&rg200¢€

Deferred Fees Share Plan, as amended and resffatetil’e December 10, 2008, incorporated by refeecio exhibit 10.13 to
Invesco’s Annual Report on Form 10-K for the yeaded December 31, 2008, filed with the Securitied Exchange
Commission on February 27, 20

Rules of the AMVESCAP International Sharesave Riiated May 8, 1997, incorporated by reference tobitx10.12 to
Invesco’s Annual Report on Form 10-K for the yeaded December 31, 2007, filed with the Securitied Bxchange
Commission on February 29, 20

Amended and Restated Master Employment Agreematecdds of December 31, 2008, among Invesco Ildesto Holding
Company Limited (f/k/a INVESCO PLC) and Martin UaRagan, incorporated by reference to exhibit 1@lBvesco’s Annual
Report on Form 10-K for the year ended Decembe3@8, filed with the Securities and Exchange Cossion on February 27,
2009

Global Partner Agreement, dated November 10, 208yeen AMVESCAP PLC and Loren M. Starr, incorpedaby reference
to exhibit 10.14 to Invesco’s Annual Report on FdriaK for the year ended December 31, 2007, filgt the Securities and
Exchange Commission on February 29, 2

Global Partner Agreement, dated January 1, 200lyele® AIM Funds Management Inc. and Philip A. Tayiocorporated b
reference to exhibit 10.15 to Invesco’s Annual Répa Form 10-K for the year ended December 31726@d with the
Securities and Exchange Commission on Februarg %8

Global Partners Employment Contract, dated AprdQo0, between INVESCO Pacific Holdings Limited atrew Lo,
incorporated by reference to exhibit 10.17 to Iweés Annual Report on Form 10-K for the year enBetember 31, 2007, filed
with the Securities and Exchange Commission onuzakr29, 200¢

Global Partner Agreement, dated January 3, 200%dam James |. Robertson and AMVESCAP Group Sesvice.,
incorporated by reference to exhibit 4.16 to AMVESTs Annual Report on Form 20-F for the year enBedember 31, 2004,
filed with the Securities and Exchange Commissindane 29, 200

Transaction Agreement, dated as of October 19, 208%veen Morgan Stanley and Invesco Ltd., incafsat by reference |
exhibit 10.1 to Invesco’s Quarterly Report on FAreaQ for the quarter ended September 20, 2009, fifigh the Securities and
Exchange Commission on October 30, 2

Letter, dated January 17, 2008, from Ernst & Youh® (UK) to the Commission, incorporated by refareto exhibit 16 to
Invesccs Current Report on Forn-K, filed with the Securities and Exchange Commissia January 18, 20(

List of Subsidiarie:
Consent of Ernst & Young LLP, dated February 26,¢

Certification of Martin L. Flanagan pursuant to Rdli3-14(a), as adopted pursuant to Section 302 of thea8a-Oxley Act of
2002

Certification of Loren M. Starr pursuant to Rulea-14(a), as adopted pursuant to Section 302 of theaBa-Oxley Act of 200z

Certification of Martin L. Flanagan pursuant to dl3-14(b) and 18 U.S.C. Section 1350, as adopted poirsoi&ection 906 ¢
the Sarban«Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rules-14(b) and 18 U.S.C. Section 1350, as adopted porso&ection 906 of th
Sarbane-Oxley Act of 200z
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{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:

/sIMARTIN L. FLANAGAN

Name

Date: February 26, 201

Martin L. Flanagan
Title: President and Chief Executive Officel

Pursuant to the requirements of the Securities &xga Act of 1934, this Report has been signed bbiothe following persons on behalf of
the registrant and in the capacities indicated@nthe dates indicated.

Name

Title

Date

/sl MARTIN L. FLANAGAN

Martin L. Flanagan

/s/ LOREN M. STARR

Loren M. Starr

/sl DAVID A. HARTLEY

David A. Hartley

/sl REX D. ADAMS

Rex D. Adams

/s/ SIR JOHN BANHAM

Sir John Banham

/s/ JOSEPH R. CANIOI

Joseph R. Canion

/sl BEN F. JOHNSON, I

Ben F. Johnson, Il

/sl DENIS KESSLEF

Denis Kessler

/sl EDWARD P. LAWRENCE

Edward P. Lawrence

/s/ J. THOMAS PRESB"

J. Thomas Presby

/sl JAMES |. ROBERTSOI

James |. Robertsor

/sl PHOEBE A. WOOL

Phoebe A. Wood

Chief Executive Officer (Principal Executive Offideand Presider

Director

Senior Managing Director and Chief Financial Offi¢erincipal

Financial Officer)

Group Controller and Chief Accounting Officer (Riiipal

Accounting Officer)

Chairman and Directc

Director

Director

Director

Director

Director

Director

Director

Director
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February 26, 201

February 26, 2010

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201

February 26, 201



Exhibit 4.8

SUPPLEMENTAL INDENTURE

INVESCO HOLDING COMPANY LIMITED
IVZ, INC.
5.625% SENIOR NOTES DUE 2012

SUPPLEMENTAL INDENTURE NO. 3
DATED AS OF JUNE 9, 2009

The Bank of New York Mellon Trust Company, N.A.,
AS TRUSTEE




SUPPLEMENTAL INDENTURE NO. 3

SUPPLEMENTAL INDENTURE NO. 3 (this “Supplemeahtndenture”), dated as of June 9, 2009, amongdoo Holding Company
Limited (f/k/a AMVESCAP PLC), a public limited comapy organized under the laws of England and Waltes“(ssuer”), IVZ, Inc., a
Delaware corporation (the “New Guarantor”), and Baak of New York Mellon Trust Company, N.A. (f/Kldne Bank of New York Trust
Company, the “Trustee”).

WHEREAS, the Issuer, Invesco Aim Advisors,.Ifftk/a AIM Advisors, Inc.), Invesco Aim Managente@roup, Inc. (f/k/a AIM
Management Group Inc.), Invesco North American liad, Inc. (f/k/a INVESCO North America Holdingsicl), Invesco Institutional (N.A.),
Inc. (f/k/a INVESCO Institutional (N.A.), Inc.), iresco Ltd. (all of the foregoing other than theuksscollectively, the “Original Guarantors”)
and the Trustee are parties to an Indenture, deted April 17, 2007, as amended by the First Sermpphtal Indenture dated as of April 17,
2007 and the Supplemental Indenture No. 2, dateg:iber 27, 2007 (the “Indenture”), pursuant to \uhire Issuer issued its 5.625% Senior
Notes due 2012

WHEREAS, the Board of Directors of each of bsuer and the New Guarantor has determinedttisain the best interests of the Issuer
the New Guarantor to authorize and approve suppi&sro®ntained herein to the Indenture;

WHEREAS, pursuant to Section 9.01 of the Index the Trustee, the Issuer and any affecteddbt@ar are authorized to execute and
deliver a Supplemental Indenture to add any Guarasfitthe Securities; and

WHEREAS, the execution and delivery of thisttament have been duly authorized and all conitemd requirements necessary to make
this instrument a valid and binding agreement Heaen duly performed and complied with.

NOW, THEREFORE, for and in consideration & tiremises and other good and valuable considerdtie receipt and sufficiency of
which are hereby acknowledged, it is mutually cardad and agreed, for the equal proportionate biefefll Holders of the Securities, as
follows:

1. Defined TermsCapitalized terms used but not defined hereili Baae the meanings ascribed to them in the Indent

2. Addition of New GuarantorExecution of this Supplemental Indenture shalilence the Guarantee provided by the New Guarastor
fully as if endorsed on the Securities, and the NByarantor agrees to be obligated pursuant tol&rKdI of the Indenture. Notwithstanding
the provisions of Section 13.03 of the Indentuijethe existing Securities shall not be requiretvécendorsed with the Guarantee provided by
the New Guarantor, (ii) the validity and enforcdipof such Guarantee shall not be affected byf#toe that it is not affixed to any particular
Security and (iii) the New Guarantor hereby agteesits Guarantee shall remain in full force affda notwithstanding any failure to endorse
on the Securities a notation of its Guarantee.

3. _Compliance with Rule- B0 of Regulation &. The Guarantee provided by the New Guarantor skailhterpreted in such a manner that
such guarantee will be “full and unconditional”these words are used in Rule 3-10 of Regulation@-%e Securities and




Exchange Commission, as currently in effect, anttiets shall automatically have any additional righahd remedies against the New
Guarantor that may be necessary to yield thattresul

4. EffectivenessOn the date hereof, the Indenture shall be suppi¢ed and amended in accordance herewith, thigsl&uapntal Indenture
shall form a part of the Indenture for all purpoaad the Holders of Securities heretofore or hézealuthenticated and delivered under the
Indenture shall be bound thereby. The Trustee &tk trusts created by the Indenture, as amesmidupplemented by this Supplemental
Indenture, and agrees to perform the same upatethes and conditions of the Indenture, as amendddapplemented by this Supplemental
Indenture. This Supplemental Indenture may be aredn any number of counterparts, each of whicil dfe an original, but such
counterparts shall together constitute but onete@dame instrument. This Supplemental Indentua# Bacome effective as of the date hereof
at such time as executed counterparts of this supghtal Indenture have been delivered by each parsto to the other party hereto. The
Issuer shall provide evidence to the Trustee raggnabtice of this Supplemental Indenture beingegito the Holders.

5. Ratification of Indenture; Supplementalénture Part of Indenture€Each of the Issuer and the Trustee hereby cosfand reaffirms the
Indenture in every particular except as amendedsapglemented by this Supplemental Indenture. Bb@ggupplemented and amended
hereby, all provisions in the Indenture shall remiaifull force and effect. All provisions of th&upplemental Indenture shall be deemed to be
incorporated in, and made a part of, the Indentamd;the Indenture, as amended and supplementibiskyupplemental Indenture, shall be
read, taken and construed as one and the samemestt and all provisions in the Indenture and tbeusities shall remain in full force and
effect.

6. _Successors and Assigidl covenants and agreements in this Suppleméndinture by the Issuer, the New Guarantor oftlustee
shall bind their respective successors and assigrether so expressed or not.

7. Benefits of IndentureNothing in this Supplemental Indenture, expressnplied, shall give to any Person, other thanpghgies hereto
and their successors under the Indenture and hegeand the Holders of the Securities, any bepefitny legal or equitable right, remedy or
claim under the Indenture or this Supplemental ihaies.

8. Trustee Makes No Representatidime recitals herein shall be taken as the statesd the Issuer and the New Guarantor, and the
Trustee assumes no responsibility for their comess. The Trustee makes no representation as valiti¢y or sufficiency of this
Supplemental Indenture.

9. Governing Law This Supplemental Indenture shall be governedbg,construed in accordance with, the laws ofStia¢e of New York
(without regard to applicable principles of conffiof law thereof that would require the applicatas the law of any other state).

10. Effect of HeadingsThe Section headings herein are for convenientyeand shall not effect the construction hereof.

-2-




11. TIA. If any provision of this Supplemental Indentureits, qualifies or conflicts with any provision tife Trust Indenture Act of 1939
(the “TIA") that is required under the TIA to be part of andego any provision of this Supplemental Indentstesh provision of the TIA she
control. If any provision of this Supplemental Imtiere modifies or excludes any provision of the Tt may be so modified or excluded, the

provision of the TIA shall be deemed to apply te thdenture as so modified or to be excluded ks $hipplemental Indenture, as the case may
be.

[Signatures on next page]
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IN WITNESS WHEREOF, the parties have causedShpplemental Indenture to be duly executed dsenflate first written above.
INVESCO HOLDING COMPANY LIMITED

By:

Name

Title:

IVZ, INC.

By:

Name

Title:

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A

By:

Name

Title:
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Exhibit 4.9

SUPPLEMENTAL INDENTURE

INVESCO HOLDING COMPANY LIMITED
IVZ, INC.
5.375% SENIOR NOTES DUE 2013

SUPPLEMENTAL INDENTURE NO. 2
DATED AS OF JUNE 9, 2009

U.S. Bank National Association, as Successor Trugtéo SunTrust Bank,
AS TRUSTEE




SUPPLEMENTAL INDENTURE NO. 2

SUPPLEMENTAL INDENTURE, dated as of June 9920among Invesco Holding Company Limited (f/k/a XESCAP PLC), a public
limited company organized under the laws of England Wales, (the “Issuer”), IVZ, Inc., a Delawaggporation (the “New Guarantor”), and
U.S. Bank National Association, as Successor Teuste&SunTrust Bank (the “Trustee”).

WHEREAS, the Issuer, Invesco Aim Advisors,.Iftk/a AIM Advisors, Inc.), Invesco Aim Managente@roup, Inc. (f/k/a AIM
Management Group Inc.), Invesco North American liad, Inc. (f/k/a INVESCO North America Holdingsicl), Invesco Institutional (N.A.),
Inc. (f/k/a INVESCO Institutional (N.A.), Inc.), iresco Ltd. (all of the foregoing other than theuksscollectively, the “Original Guarantors”)
and the Trustee are parties to an Indenture, dested February 27, 2003, as amended by the Supptaiiadenture No. 1, dated as of
November 27, 2007 (tF“Indenture”), pursuant to which the Issuer issue®bi375% Senior Notes due 2013;

WHEREAS, the Board of Directors of each of bsuer and the New Guarantor has determinedttisain the best interests of the Issuer
the New Guarantor to authorize and approve suppie®ntained herein to the Indenture;

WHEREAS, pursuant to Section 9.01 of the Inden the Trustee, the Issuer and any affecteddBitiar are authorized to execute and
deliver a Supplemental Indenture to add any Guarasfitthe Securities; and

WHEREAS, the execution and delivery of thisttament have been duly authorized and all conitemd requirements necessary to make
this instrument a valid and binding agreement Heen duly performed and complied with.

NOW, THEREFORE, for and in consideration & tiremises and other good and valuable considerdtie receipt and sufficiency of
which are hereby acknowledged, it is mutually cargad and agreed, for the equal proportionate befefll Holders of the Securities, as
follows:

1. Defined TermsCapitalized terms used but not defined hereifl Baae the meanings ascribed to them in the Indent

2. Addition of New GuarantorExecution of this Supplemental Indenture shallience the Guarantee provided by the New Guarastor
fully as if endorsed on the Securities, and the NByarantor agrees to be obligated pursuant tol&rKdI of the Indenture. Notwithstanding
the provisions of Section 13.03 of the Indentuijethe existing Securities shall not be requiretbéoendorsed with the Guarantee provided by
the New Guarantor, (ii) the validity and enforcdioof such Guarantee shall not be affected byf#toe that it is not affixed to any particular
Security and (iii) the New Guarantor hereby agteesits Guarantee shall remain in full force affda notwithstanding any failure to endorse
on the Securities a notation of its Guarantee.

3. _Compliance with Rule-B0 of Regulation &. The Guarantee provided by the New Guarantor slealhterpreted in such a manner that
such guarantee will be “full and unconditional”these words are used in Rule 3-10 of Regulation@-Ke Securities and Exchange
Commission, as currently in effect, and Holderdishaomatically have any additional rights and eelies against the New Guarantor that may
be necessary to yield that result.




4. EffectivenessOn the date hereof, the Indenture shall be supgiéed and amended in accordance herewith, thigl&uapntal Indenture
shall form a part of the Indenture for all purpoaad the Holders of Securities heretofore or hézealuthenticated and delivered under the
Indenture shall be bound thereby. The Trustee &tk trusts created by the Indenture, as amesmdupplemented by this Supplemental
Indenture, and agrees to perform the same upatethes and conditions of the Indenture, as amendddapplemented by this Supplemental
Indenture. This Supplemental Indenture may be areda any number of counterparts, each of whicil dfe an original, but such
counterparts shall together constitute but onetb@dame instrument. This Supplemental Indentua# Bacome effective as of the date hereof
at such time as executed counterparts of this supghtal Indenture have been delivered by each parsto to the other party hereto. The
Issuer shall provide evidence to the Trustee raggnabtice of this Supplemental Indenture beingegito the Holders.

5. Ratification of Indenture; Supplementalénture Part of Indenture€Each of the Issuer and the Trustee hereby cosfand reaffirms the
Indenture in every particular except as amendedsapglemented by this Supplemental Indenture. Bb@ggupplemented and amended
hereby, all provisions in the Indenture shall remiaifull force and effect. All provisions of th&upplemental Indenture shall be deemed to be
incorporated in, and made a part of, the Indentamd;the Indenture, as amended and supplementibiskyupplemental Indenture, shall be
read, taken and construed as one and the sameniestt and all provisions in the Indenture and teeuBities shall remain in full force and
effect.

6. _Successors and Assigidl covenants and agreements in this Suppleméndinture by the Issuer, the New Guarantor oftlustee
shall bind their respective successors and assigrether so expressed or not.

7. Benefits of IndentureNothing in this Supplemental Indenture, expressnplied, shall give to any Person, other thanphgies hereto
and their successors under the Indenture and heeand the Holders of the Securities, any bepefitny legal or equitable right, remedy or
claim under the Indenture or this Supplemental higle.

8. Trustee Makes No Representatidime recitals herein shall be taken as the stattswd the Issuer and the New Guarantor, and the
Trustee assumes no responsibility for their comess. The Trustee makes no representation as valiti¢y or sufficiency of this
Supplemental Indenture.

9. Governing Law This Supplemental Indenture shall be governedbg,construed in accordance with, the laws ofStia¢e of New York
(without regard to applicable principles of conffiof law thereof that would require the applicatas the law of any other state).

10. Effect of HeadingsThe Section headings herein are for convenientyeand shall not effect the construction hereof.

11. TIA. If any provision of this Supplemental Indentureits, qualifies or conflicts with any provision tdfe Trust Indenture Act of 1939
(the “TIA") that is required under the TIA to be part of andego any provision of this Supplemental Indentstesh provision of the TIA she
control. If any provision of this Supplemental Intiere modifies or excludes any provision of the That may be so modified or excluded, the
provision of the TIA shall be deemed to apply te thdenture as so modified or to be excluded ks $hipplemental Indenture, as the case may
be.
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IN WITNESS WHEREOF, the parties have causedShpplemental Indenture to be duly executed dsenflate first written above.
INVESCO HOLDING COMPANY LIMITED

By:

Name

Title:

IVZ, INC.

By:

Name

Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name

Title:
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SUPPLEMENTAL INDENTURE

INVESCO HOLDING COMPANY LIMITED
IVZ, INC.
5.375% SENIOR NOTES DUE 2014

SUPPLEMENTAL INDENTURE NO. 2
DATED AS OF JUNE 9, 2009

U.S. Bank National Association, as Successor Trugtéo SunTrust Bank,
AS TRUSTEE




SUPPLEMENTAL INDENTURE NO. 2

SUPPLEMENTAL INDENTURE, dated as of June 9920among Invesco Holding Company Limited (f/k/a XESCAP PLC), a public
limited company organized under the laws of England Wales (the “Issuer”), IVZ, Inc., a Delawarepmration (the “New Guarantor”), and
U.S. Bank National Association, as Successor Teuste&SunTrust Bank (the “Trustee”).

WHEREAS, the Issuer, Invesco Aim Advisors,.Iftk/a AIM Advisors, Inc.), Invesco Aim Managente@roup, Inc. (f/k/a AIM
Management Group Inc.), Invesco North American liad, Inc. (f/k/a INVESCO North America Holdingsicl), Invesco Institutional (N.A.),
Inc. (f/k/a INVESCO Institutional (N.A.), Inc.), iresco Ltd. (all of the foregoing other than theuksscollectively, the “Original Guarantors”)
and the Trustee are parties to an Indenture, deted December 14, 2004, as amended by the Suppiaihtedenture dated as of November
2007 (the “Indenture”), pursuant to which the Igsgsued its 5.375% Senior Notes due 2014;

WHEREAS, the Board of Directors of each of bsuer and the New Guarantor has determinedttisain the best interests of the Issuer
the New Guarantor to authorize and approve suppie®ntained herein to the Indenture;

WHEREAS, pursuant to Section 9.01 of the Inden the Trustee, the Issuer and any affecteddBitiar are authorized to execute and
deliver a Supplemental Indenture to add any Guarasfitthe Securities; and

WHEREAS, the execution and delivery of thisttament have been duly authorized and all conitemd requirements necessary to make
this instrument a valid and binding agreement Heen duly performed and complied with.

NOW, THEREFORE, for and in consideration & tiremises and other good and valuable considerdtie receipt and sufficiency of
which are hereby acknowledged, it is mutually cargad and agreed, for the equal proportionate befefll Holders of the Securities, as
follows:

1. Defined TermsCapitalized terms used but not defined hereifl Baae the meanings ascribed to them in the Indent

2. Addition of New GuarantorExecution of this Supplemental Indenture shallience the Guarantee provided by the New Guarastor
fully as if endorsed on the Securities, and the NByarantor agrees to be obligated pursuant tol&rKdI of the Indenture. Notwithstanding
the provisions of Section 13.03 of the Indentuijethe existing Securities shall not be requiretbéoendorsed with the Guarantee provided by
the New Guarantor, (ii) the validity and enforcdioof such Guarantee shall not be affected byf#toe that it is not affixed to any particular
Security and (iii) the New Guarantor hereby agteesits Guarantee shall remain in full force affda notwithstanding any failure to endorse
on the Securities a notation of its Guarantee.

3. _Compliance with Rule-B0 of Regulation &. The Guarantee provided by the New Guarantor slealhterpreted in such a manner that
such guarantee will be “full and unconditional”these words are used in Rule 3-10 of Regulation@-Ke Securities and Exchange
Commission, as currently in effect, and Holderdishaomatically have any additional rights and eelies against the New Guarantor that may
be necessary to yield that result.




4. EffectivenessOn the date hereof, the Indenture shall be supgiéed and amended in accordance herewith, thigl&uapntal Indenture
shall form a part of the Indenture for all purpoaad the Holders of Securities heretofore or hézealuthenticated and delivered under the
Indenture shall be bound thereby. The Trustee &tk trusts created by the Indenture, as amesmdupplemented by this Supplemental
Indenture, and agrees to perform the same upatethes and conditions of the Indenture, as amendddapplemented by this Supplemental
Indenture. This Supplemental Indenture may be areda any number of counterparts, each of whicil dfe an original, but such
counterparts shall together constitute but onetb@dame instrument. This Supplemental Indentua# Bacome effective as of the date hereof
at such time as executed counterparts of this supghtal Indenture have been delivered by each parsto to the other party hereto. The
Issuer shall provide evidence to the Trustee raggnabtice of this Supplemental Indenture beingegito the Holders.

5. Ratification of Indenture; Supplementalénture Part of Indenture€Each of the Issuer and the Trustee hereby cosfand reaffirms the
Indenture in every particular except as amendedsapglemented by this Supplemental Indenture. Bb@ggupplemented and amended
hereby, all provisions in the Indenture shall remiaifull force and effect. All provisions of th&upplemental Indenture shall be deemed to be
incorporated in, and made a part of, the Indentamd;the Indenture, as amended and supplementibiskyupplemental Indenture, shall be
read, taken and construed as one and the sameniestt and all provisions in the Indenture and teeuBities shall remain in full force and
effect.

6. _Successors and Assigidl covenants and agreements in this Suppleméndinture by the Issuer, the New Guarantor oftlustee
shall bind their respective successors and assigrether so expressed or not.

7. Benefits of IndentureNothing in this Supplemental Indenture, expressnplied, shall give to any Person, other thanphgies hereto
and their successors under the Indenture and heeand the Holders of the Securities, any bepefitny legal or equitable right, remedy or
claim under the Indenture or this Supplemental higle.

8. Trustee Makes No Representatidime recitals herein shall be taken as the stattswd the Issuer and the New Guarantor, and the
Trustee assumes no responsibility for their comess. The Trustee makes no representation as valiti¢y or sufficiency of this
Supplemental Indenture.

9. Governing Law This Supplemental Indenture shall be governedbg,construed in accordance with, the laws ofStia¢e of New York
(without regard to applicable principles of conffiof law thereof that would require the applicatas the law of any other state).

10. Effect of HeadingsThe Section headings herein are for convenientyeand shall not effect the construction hereof.

11. TIA. If any provision of this Supplemental Indentureits, qualifies or conflicts with any provision tdfe Trust Indenture Act of 1939
(the “TIA") that is required under the TIA to be part of andego any provision of this Supplemental Indentstesh provision of the TIA she
control. If any provision of this Supplemental Intiere modifies or excludes any provision of the That may be so modified or excluded, the
provision of the TIA shall be deemed to apply te thdenture as so modified or to be excluded ks $hipplemental Indenture, as the case may
be.
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IN WITNESS WHEREOF, the parties have causedShpplemental Indenture to be duly executed dsenflate first written above.
INVESCO HOLDING COMPANY LIMITED

By:

Name

Title:

IVZ, INC.

By:

Name

Title:

U.S. BANK NATIONAL ASSOCIATION

By:

Name

Title:
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Published Revolving Commitment CUSIP Number:

CREDIT AGREEMENT
Dated as of June 9, 2009
Among

IVZ, INC.
as Borrower

INVESCO LTD.
as Parent

and

THE INITIAL LENDERS NAMED HEREIN
as Initial Lenders

and

BANK OF AMERICA, N.A.,
as Administrative Agent

BANC OF AMERICA SECURITIES LLC
and

CITIGROUP GLOBAL MARKETS INC.,
as Joint Lead Arrangers and Book Managers

CITIBANK N.A.,
as Syndication Agent

THE BANK OF NEW YORK MELLON,
SUNTRUST BANK,
THE TORONTO-DOMINION BANK,
HSBC BANK USA, NATIONAL ASSOCIATION

and

MORGAN STANLEY BANK, N.A.,,
as Co-Documentation Agents
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CREDIT AGREEMENT

This Credit Agreement (the “ Agreeménis entered into as of June 9, 2009 among IVZ,,la Delaware corporation (the “ Borrowsgr
Invesco Ltd., a company organized under the lanBepiuda (the “ Parefi}, the banks, financial institutions and othertingional lenders
(the “ Initial Lenders)) listed on the signature pages hereof, and Bdkneerica, N.A. (“ Bank of Americd), as administrative agent (the “
Administrative Agent or “ Agent”) for the Lenders (as hereinafter defined) an®waing Line Lender (as hereinafter defined), heratmee as
follows:

PRELIMINARY STATEMENT

The Borrower has requested that the Lendensige a revolving credit facility in an initial pr¢ipal amount of up to $500,000,000, and the
Lenders are willing to do so on the terms and diowh set forth herein.

NOW, THEREFORE, in consideration of the pressiand of the mutual covenants and agreementsimedtaerein, the parties hereto agree
as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

Section 1.01 Certain Defined Term&s used in this Agreement, the following termalkhave the following meanings (such meaningsd
equally applicable to both the singular and plfwais of the terms defined):

“ Adjusted Debt outstanding on any date means the sum, withoplication, of (a) the aggregate principal amounalbDebt of the
Parent and its Subsidiaries, on a Consolidated baststanding on such date of the kinds refewad tlauses (a), (c), (d), (e), (f) and (h)
(exclusive in clause (h) of the Debt of the kintereed to in clauses (b) and (g)) of the definitafrfDebt” and (b) the aggregate principal
amount of all Debt of the Parent and its Subsid&ron a Consolidated basis, outstanding on suehofighe kinds referred to in clause (i) of
the definition of Debt that relates to Debt of atRersons of the kinds referred to in clauses(¢)(d), (e), (f) and (h) (exclusive in clause
(h) of the Debt of the kind referred to in claufigsand (g)), of the definition of “Debt”.

“ Administrative Ageris Account’ means the account of the Administrative Agentmteined by the Administrative Agent at Bank of
America with its office at Charlotte, North Car@inABA No. 026009593, Account No. 1366212250600kBaihAmerica N.A. New York,
NY Account Name: Corporate Credit Support Re: licees

“ Advance’ means an advance by a Lender to the Borrowerespa Borrowing and, unless such Borrowing &adng Line Loan,
refers to a Base Rate Advance or a Eurocurrenogy Rditance (each of which shall be a “ Typef Advance), and, as the context may
require, includes an advance of a Swing Line Loathke Swing Line Lender to the Borrower.
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“ Affiliate " means, as to any Person, any other Person ftinattlgl or indirectly, controls, is controlled by i3 under common control
with such Person or is a director or officer oftsierson. For purposes of this definition, the t&amtrol” (including the terms
“controlling”, “controlled by” and “under common ntrol with”) of a Person means the possessionctioeindirect, of the power to vote
10% or more of the Voting Stock of such Persorodtitect or cause the direction of the managemedipalicies of such Person, whether
through the ownership of Voting Stock, by contraicotherwise.

“ Applicable All In Drawn LIBOR Spreatimeans, from time to time, the percentages peuanbased upon the Debt Rating as set forth
below:

Pricing Level Debt Rating All In Drawn LIBOR Spread

1 > Al/A+ (i) 75% of CDX Index rate c
(ii) 1.500%, whichever is great

2 A2/A (i) 85% of CDX Index rate c
(ii) 1.700%, whichever is great

3 A3/A- (i) 100% of CDX Index rate ¢
(ii) 2.000%, whichever is great

4 Baal/BBB+ (i) 125% of CDX Index rate ¢
(i) 2.500%, whichever is great

5 < Baa2/BBB (i) 150% of CDX Index rate ¢
(i) 3.000%, whichever is great

Where,

“ CDX Index” means, as of any date of determination, the M&ZKIX.NA.IG Series 12 or any successor series (&\Reriod), as
available on such date to the applicable officehefAdministrative Agent. The CDX Index will be dahined (a) in the case of
Eurocurrency Rate Advances, on the Business Dayhich the Eurocurrency Rate for the initial and aopsequent Interest Period
applicable thereto is set and, for such Eurocugrétate Advances with an Interest Period longer thege months, at the end of each
successive three-month period after the first deguoh Interest Period and (b) in the case of Bete Advances, on the Effective Date and
on the first Business Day of each calendar quénereafter.

“ Debt Rating’ means, as of any date of determination, the gedim determined by either S&P or Moody'’s (colleelyy the “ Debt
Ratings”) of (i) the Borrower’s non-credit-enhanced, seniosecured long-term debt, or (ii) if the Borrovdeies not have any such rated
debt, IHCL's non-credit-enhanced (except




as guaranteed by the Borrower and the other Guasnsenior unsecured long- term debt, or (iiéfther the Borrower nor IHCL has
such rated debt, respectively, the senior credilifiaprovided to Borrower by this Agreement ame tother Loan Documentgs;ovided

that (a) if the respective Debt Ratings issuedngyfbregoing rating agencies differ by one levgntthe Pricing Level for the higher of
such Debt Ratings shall apply (with the Debt RafargPricing Level 1 being the highest and the Dreting for Pricing Level 5 being t
lowest); (b) if there is a split in Debt Ratingsmbre than one level, then the Pricing Level thairie level lower than the Pricing Leve
the higher Debt Rating shall apply; (c) if only dbebt Rating is provided, the Pricing Level thabiee level lower than that of such Debt
Rating shall apply; and (d) if no Debt Ratings ex&icing Level 5 shall apply.

“ Markit " means Markit Group, Ltd.

Initially, the Applicable All In Drawn LIBOR Spreashall be determined based upon the Debt Ratingjfsggkin the certificate delivered
pursuant to Section 3.01(c)(ixJ hereafter, each change in the Applicable AlDhawn LIBOR Spread resulting from a publicly annoed
change in the Debt Rating shall be effective dutirgperiod commencing on the date of the publimancement thereof and ending on the
date immediately preceding the effective date efrtaxt such change.

“ Applicable Lending Officé means, with respect to each Lender, such Lend#inestic Lending Office in the case of a Base Rate
Advance and such Lender’s Eurocurrency Lendingo®fiin the case of a Eurocurrency Rate Advance.

“ Applicable Margin for Base Rate Advanceseans, as of any date, the Applicable MarginEarocurrency Rate Advances les80%.

“ Applicable Margin for Eurocurrency Rate Adwes” means, as of any date, the Applicable All in DreiBOR Spread lesthe
Applicable Percentage. If the CDX Index is unauaizon the date of determination, the ApplicablelAIDrawn LIBOR Spread will be
calculated using the CDX Index in effect on the dagnediately prior to the unavailability of the COXdex unless and until the Borrower
and the Required Lenders agree on an alternatitleati®f calculating the Applicable Margin for Eutmency Rate Advances.

“ Applicable Percentagemeans, as of any date, a percentage per annwemdaged by reference to the Debt Rating applicablsuch
date as set forth below:

Debt Rating Applicable Percentage
> Al/A+ 0.300%
A2/A 0.400%
A3/A- 0.500%
Baal/BBB+ 0.625%
< Baa2/BBB 0.750%




Initially, the Applicable Percentage shall be deteed based upon the Debt Rating specified in éngficate delivered pursuant to
Section 3.01(c)(ix) Thereafter, each change in the Applicable Peaggntesulting from a publicly announced changéénRebt Rating
shall be effective during the period commencinghlmndate of the public announcement thereof anthgrah the date immediately
preceding the effective date of the next such chang

“ Approved Fund means any Fund that is administered or managgd)og Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Arrangers’ means the entities listed as Joint Lead Arrangerthe cover page hereto.

“ Assignee Group means two or more Eligible Assignees that ardliafes of one another or two or more Approved FRundhnaged by
the same investment advisor.

“ Assignment and Assumptidrmeans an assignment and assumption agreemeng@imé by a Lender and an Eligible Assignee, and
accepted by the Administrative Agent, in substdigtihe form of Exhibit Cattached hereto.

“ Assuming Lendet means an Eligible Assignee not previously a Lentat becomes a Lender hereunder pursuant tocBez5(b).

“ Assumption Agreemeritmeans an agreement in substantially the formydifiliit D attached hereto by which an Eligible Assignee
agrees to become a Lender hereunder pursuant tiois2d5(b), in each case agreeing to be bound by all obtigatof a Lender hereund

“ Audited Financial Statemeritsneans the audited Consolidated balance shebedParent and its Subsidiaries for the fiscal peaied
December 31, 2008 and the related Consolidateenséatts of income or operations, shareholders’ gquitl cash flows for such fiscal year
of the Parent and its Subsidiaries, including tb&s thereto.

“ Bank of Americd has the meaning specified in the recital of garto this Agreement.

“ Base Raté means for any day a fluctuating rate per annumaétp the highest of (a) the Federal Funds Rats'pkof 1%, (b) the rate
of interest in effect for such day as publicly annced from time to time by Bank of America as jisifhe rate”, and (c) the Eurocurrency
Rate for an Interest Period of one month dl@)%. The “prime rate” is a rate set by Bank ofekima based upon various factors including
Bank of America’s costs and desired return, geregahomic conditions and other factors, and is asea reference point for pricing some
loans, which may be priced at, above, or below such




announced rate. Any change (i) in such prime ratmanced by Bank of America shall take effect atapening of business on the day
specified in the public announcement of such chaage (ii) in the Eurocurrency Rate described ausk (c) above shall take effect on the
date of such change.

“ Base Rate Advancemeans an Advance denominated in Dollars thatdiederest as provided in Section 2.07(a)(i)

“ Borrower” has the meaning specified in the recital of gertio this Agreement.

“ Borrowing” means a borrowing consisting of simultaneous Adearuf the same Type, and in the case of Eurocyri@ate Advance:
having the same Interest Period, made by eacledf¢hders pursuant to Section 2d¥la Swing Line Borrowing, or both, as the context
may require.

“ Business Day means a day of the year other than a day on wiectks are required or authorized by law to claggew York City
and Charlotte, North Carolina and, if the applieaBlsiness Day relates to any Eurocurrency Rat@Aeks, a day on which dealings are
carried on in the London interbank market and barksopen for business in London.

“ Capital LeaseSmeans all leases that have been or should egdardance with GAAP, recorded as capital leases.

“ Cash Collateralizémeans to pledge and deposit with or deliver  Aldministrative Agent, for the benefit of the Swinine Lender,
as collateral for obligations of Defaulting Lendessund participations in respect of Swing Linealns, cash or deposit account balances
pursuant to documentation in form and substancsoresbly satisfactory to (a) the Administrative Agend (b) the Swing Line Lender. “
Cash Collaterdl shall have a meaning correlative to the foregoing

“ Commitment means, as to any Lender, the Dollar amount s fapposite its name on Schedule 1001if such Lender has entered
into any Assumption Agreement or Assignment anduAgstion, the Dollar amount set forth for such Lemidehe Register maintained by
the Administrative Agent pursuant to Section 8.06(o each case as such amount may be reduced ptiteugection 2.05(a)r increased

pursuant to Section 2.05(b)

“ Compliance Certificattmeans a compliance certificate in the form of iBiH attached hereto.

“ Consolidated refers to the consolidation of accounts in acaoicke with GAAP.

“ Consolidated Long Term Assets Under Managerhmeans, as of any date of determination, for taeeRt and its Subsidiaries on a
Consolidated basis, the total assets under managexauding money market assets under managersaaleulated in a manner consis
with the calculation thereof as set forth in thedP#s press release on assets under managemedtMay 8, 2009.
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“ Convert’, “ Conversion” and “ Converted each refers to a conversion of Advances of ongelinto Advances of the other Type
pursuant to Section 2.08 2.09.

“ Debt” of any Person means, without duplication, (a)radlebtedness of such Person for borrowed mongwli(bbligations of such
Person for the deferred purchase price of properervices (other than (i) trade payables andratheent accruals incurred in the ordinary
course of such Person’s business and payable ¢ontcaiy terms and (ii) earn-out obligations), (d¢)adligations of such Person evidenced
by notes, bonds, debentures or other similar instnts, (d) all obligations of such Person createariging under any conditional sale or
other title retention agreement with respect tgprty acquired by such Person (even though thésrighd remedies of the seller or lender
under such agreement in the event of default améglil to repossession or sale of such properthefadhan trade payables incurred in the
ordinary course of such Person’s business and pagpabcustomary terms), (e) all obligations of sk&nson as lessee under Capital Leases,
(f) all obligations, contingent or otherwise, othuPerson in respect of acceptances, letters ditaesimilar extensions of credit, (g) all net
payment obligations of such Person in respect afgdeAgreements on the date of determination, (H)etbt of others referred to in clauses
(a) through (g) above or clause (i) below guarahtieectly or indirectly in any manner by such Rersor in effect guaranteed directly or
indirectly by such Person through a written agre®n(®) to pay or purchase such Debt or to advanseieply funds for the payment or
purchase of such Debt, (2) to purchase, sell ael¢as lessee or lessor) property, or to purchasellcservices, primarily for the purpose of
enabling the debtor to make payment of such Debd assure the holder of such Debt against lo3gp(8upply funds to or in any other
manner invest in the debtor (including any agredrtepay for property or services irrespective difether such property is received or such
services are rendered) or (4) otherwise to assareditor against loss, and (i) all Debt referredhtclauses (a) through (h) above secured by
(or for which the holder of such Debt has an emxgstight, contingent or otherwise, to be securedamy Lien on property (including,
without limitation, accounts and contract rights)ned by such Person, even though such Person hasswned or become liable for the
payment of such Debt, but with respect to such Ereditis non-recourse, only to the extent of tissde of the amount of such Debt or the
fair market value of the property at the time ofedlmination that is encumbered by such Ligoyvided that, in no event shall “Debt” include
any obligations of the Parent or any of its Sulagids incurred in connection with any securitizawogram described in Section 5.02(d)

(ii) .

“ Debt/EBITDA Ratio” means, as of any date of determination, the m@ti@) Adjusted Debt (excluding (i) Subsidiary NBecourse
Debt , (ii) so long as the Parent and its Subsekaswn 100% of the Office Equipment Sale and Lieask Bonds, liabilities with respect to
the Office Equipment Sale and Leaseback Leasgth@i Qualified Equity Portion of Qualified Secie# to the extent such amount is
otherwise included in Adjusted Debt, and (iv) ie #avent that the Borrower or any Guarantor hagtsiie New Notes in connection with a
refinancing of the 2012 Notes and an extensiom@Maturity Date (as provided in the definitionsofch term), for purposes of calculating
the Debt/EBITDA Ratio for the period of four conséee fiscal quarters of the Parent ending March2B12, the lesser of the aggregate
outstanding principal




amount of (x) the 2012 Notes and (y) the New Ndtesach case to the extent otherwise includeddjugted Debt) to (b) EBITDA
(excluding for purpose of this calculation of EBIADnIy that portion of EBITDA attributable to thenincome, expenses, losses, charges
and gains of each Special Purpose Subsidiary)dohn period of four consecutive fiscal quartershefParent ended on or immediately prior
to such time.

“ Debt Ratindg’ has the meaning specified in the definition ofplipable All In Drawn LIBOR Spread.

“ Default” means any Event of Default or any event that wadnstitute an Event of Default but for the reqaient that notice be given
or time elapse or both.

“ Default Exces$ has the meaning specified in Section 8.16

“ Defaulted Advancé has the meaning specified in Section 8.16

“ Defaulted Paymerithas the meaning specified in Section 8.16

“ Defaulting Lendef has the meaning specified in Section 8.16

“ Disclosed Litigatiori has the meaning specified in Section 4.01(i)

“ Distress Event has the meaning specified in Section 8.16

“ Distressed Persdrhas the meaning specified in Section 8.16

“ Dollars” and the “ $’ sign each means lawful money of the United StafeSmerica.

“ Domestic Lending Officé means, with respect to any Lender, the officewdh Lender specified as its “Domestic Lending €effi
opposite its name on Scheduleereto or in the Assumption Agreement or the Agsignt and Assumption pursuant to which it became a
Lender, or such other office of such Lender as dumider may from time to time specify to the Boresvand the Administrative Agent.

“ EBITDA " means, for any period, net income (or net logshe Parent and its Subsidiaries, on a Consolitlassisplus the sum of
(a) interest expense, (b) income tax expense gmetiation expense, (d) amortization expenseexgaordinary losses, (f) exceptional
losses, and (g) all non-cash charges exclusivayhan-cash charge to the extent it representsave for cash expenditures in any future
period,minus (x) extraordinary gains and (y) exceptional gaingach case determined in accordance with GAARUoh period, and (z) i
non-cash gains exclusive of gains for which theeRtaexpects cash proceeds in a future pepomjided , that, for purposes of calculating
EBITDA for the Parent and its Subsidiaries for aeyiod, the EBITDA of any Person (or assets orgitivi of such Person) acquired by the
Parent or any of its Subsidiaries during such mestwall be included ongo forma basis for such period (assuming the consummation of
such acquisition occurred on the first day of spetiod).




“ Effective Date’ has the meaning specified in Section 3.01

“ Eligible Assigneé means (a) a Lender; (b) an Affiliate of a Lendg);an Approved Fund; and (d) any other Persamefathan a
natural person) approved by (i) the Administrathgent and the Swing Line Lender, and (ii) unles&sant of Default has occurred and is
continuing, the Borrower (each such approval ndte¢anreasonably withheld or delayeghpvided that notwithstanding the foregoing,
“Eligible Assignee” shall not include the Parehig Borrower or any of the Parent’s Affiliates oSidiaries; angbrovided further ,
however , that an Eligible Assignee shall include only atler, an Affiliate of a Lender or another Persohich, through its lending offices,
is capable of lending Sterling to the Borrower withthe imposition of any additional Indemnifiaflaxes.

“ Environmental Law$ means any and all Federal, state, local, anddarstatutes, laws, regulations, ordinances, rjlelgments,
orders, decrees, permits, concessions, grantghiises, licenses, agreements or governmentalatstis relating to pollution and the
protection of the environment or the release of mayerials into the environment, including thodatesl to hazardous substances or wastes,
air emissions and discharges to waste or publiesys

Equity Interest§ means, with respect to any Person, all of theeshaf capital stock of (or other ownership or firiofterests in) such
Person, all of the warrants, options or other gdbt the purchase or acquisition from such Pecdamares of capital stock of (or other
ownership or profit interests in) such Person, @hdf the other ownership or profit interests itk Person (including partnership, member
or trust interests therein), whether voting or rmting, and whether or not such shares, warrant®rg rights or other interests are
outstanding on any date of determination.

“ Equivalent’ in Dollars of Sterling on any date means the egl@nt in Dollars of Sterling determined by usihg fjuoted spot rate at
which Bank of America’s principal office in Londaffers to exchange Dollars for Sterling in Londari#:00 A.M. (London time) two
Business Days prior to such date, and the “ Eqeivdlin Sterling of Dollars means the equivalent in Btgrof Dollars determined by usi
the quoted spot rate at which Bank of America’'agpal office in London offers to exchange SterlfogDollars in London at 11:00 A.M.
(London time) two Business Days prior to such date.

“ ERISA” means the Employee Retirement Income Securityofd974, as amended from time to time, and thalegigns promulgated
and rulings issued thereunder.

“ ERISA Affiliate " means any Person that for purposes of Title NEBISA is a member of any Loan Party’s controlledugp, or under
common control with any Loan Party, within the miegrof Section 414 (b) or (c) of the Internal RewerCode or, for purposes of
Section 412 of the Internal Revenue Code, undeid®e414(m) or (0) of the Internal Revenue Code.
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“ ERISA Event’ means (a) (i) the occurrence of a reportable gweithin the meaning of Section 4043 of ERISA,wiespect to any
Plan unless the 30-day notice requirement witheesip such event has been waived by the PBGG) at ¢the time when the requirements
of subsection (1) of Section 4043(b) of ERISA (witih regard to subsection (2) of such Section) ppiGable to any Loan Party or any
ERISA Affiliate an event described in paragraph (2p), (11), (12) or (13) of Section 4043(c) of ISR is reasonably expected to occur
with respect to a Plan within the following 30 dagls) the filing by any Loan Party or any ERISA A#ite of an application for a minimum
funding waiver with respect to a Plan; (c) the gs@mn by the administrator of any Plan of a noti€éntent to terminate such Plan pursuant
to Section 4041(a)(2) of ERISA (including any sunchiice with respect to a plan amendment referréd 8ection 4041(e) of ERISA);

(d) the cessation of operations at a facility of anan Party or any ERISA Affiliate in the circurastes described in Section 4062(e) of
ERISA,; (e) the withdrawal by any Loan Party or &#ISA Affiliate from a Multiple Employer Plan duigna plan year for which it was a
substantial employer, as defined in Section 40Q@2)a@f ERISA; (f) the conditions for the impositiaf a lien under Section 302(f) of ERI:
on the assets of any Loan Party or any ERISA Af#lishall have been met with respect to any Ptgrihé adoption of an amendment to a
Plan requiring any Loan Party or any ERISA Affikab provide security to such Plan pursuant toiGe&36(f) of the Internal Revenue
Code; or (h) the institution by the PBGC of prodagd to terminate a Plan pursuant to Section 40&RbSA, or the occurrence of any
event or condition described in Section 4042 of &Rthat constitutes grounds for the terminationoothe appointment of a trustee to
administer, a Plarprovided , however , that the event or condition set forth in Secd®42(a)(4) of ERISA shall be an ERISA Event only if
the PBGC has notified any Loan Party or any ERISfliate that it has made a determination underhssection or that it is considering
termination of a Plan on such grounds.

“ Eurocurrency Base Ratdias the meaning specified in the definition of&wrrency Rate.

“ Eurocurrency Lending Officemeans, with respect to any Lender, the officewth Lender specified as its “Eurocurrency Lending
Office” opposite its name on Schedulledreto or in the Assumption Agreement or the Agsignt and Assumption pursuant to which it
became a Lender (or, if no such office is specjfidDomestic Lending Office), or such other officf such Lender as such Lender may
from time to time specify to the Borrower and théndinistrative Agent.

“ Eurocurrency Ratémeans for any Interest Period with respect taueoEurrency Rate Advance, a rate per annum deterhby the
Administrative Agent pursuant to the following faula:

Eurocurrency Ra = Eurocurrency Base Ra
1.00 — Eurocurrency Reserve
Percentag




Where,
“ Eurocurrency Base Rateneans, for such Interest Period:

(a) with respect to each Eurodollar Rate Adearthe rate per annum equal to (i) the Britishkeais Association LIBOR Rate (* BBA
LIBOR "), as published by Reuters (or other commerciallgilable source providing quotations of BBA LIB@R designated by the
Administrative Agent from time to time) as approxitaely 11:00 A.M. (London time), two Business Day®pto the commencement of st
Interest Period, for deposits in the relevant aurye(for delivery on the first day of such InterBstriod) with a term equivalent to such
Interest Period or (i) if such rate referencedhia preceding clause (i) is not available at sirole for any reason, then the “Eurocurrency
Base Rate” for such Interest Period shall be tteegar annum determined by the Administrative Aderiie the rate at which deposits in the
relevant currency for delivery on the first daysoth Interest Period in Same Day Funds in the appete amount of the Eurocurrency R
Advance being made, continued or Converted by Bdi#kmerica and with a term equivalent to such les¢iPeriod would be offered by
Bank of America’s London Branch (or other Bank ahdrica branch or Affiliate) to major banks in theridon or other offshore interbank
market for such currency at their request at agprately 11:00 A.M. (London time) two Business Dgy®r to the commencement of such
Interest Period.

(b) for any interest calculation with respteca Base Rate Advance, the rate per annum eq@xB8A LIBOR, at approximately
11:00 a.m. (London time) two Business Days priacth®date of determination, determined daily orheRwsiness Day for deposits in the
relevant currency being delivered in the Londoeiibank market for a term of one month commenciagday or (ii) if such rate referenced
in the preceding clause (i) is not available ahstime for any reason, the rate per annum detexrigehe Administrative Agent to be the
rate at which deposits in the relevant currencyddivery on the date of determination in Same Bagds in the approximate amount of the
Base Rate Advance being made or maintained by BBAknerica and with a term equal to one month wdéddffered by Bank of
America’s London Branch (or other Bank of Americarich or Affiliate) to major banks in the Londonather offshore interbank market
for such currency at their request at the datetiamel of determination.

“ Eurocurrency Reserve Percentdgeeans, for any day during any Interest Period,réserve percentage (expressed as a decimal,
carried out to five decimal places) in effect oelsday under regulations issued from time to timéhe Board of Governors of the Federal
Reserve System (or any successor) for determihiagnaximum reserve requirement (including any esvarg, supplemental or other
marginal reserve requirement) with respect to Bum@nicy funding (currently referred to as “Euroemey liabilities”). The Eurocurrency
Rate for each outstanding Eurocurrency Rate Advahe# be adjusted automatically as of the effectiate of any change in the
Eurocurrency Reserve Percentage.
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“ Eurocurrency Rate Advanteneans an Advance that bears interest as provid8éction 2.07(a)(ii)

“ Events of Default has the meaning specified in Section 6.01

“ Exchange Act means the Securities Exchange Act of 1934, andet:

“ Existing Credit Agreemeritmeans that certain Amended and Restated Five €ezdlit Agreement dated as of December 3, 2007
among the Parent, IHCL, the lenders party theratbBank of America as administrative agent and gliie lender thereunder.

“ Existing Debf’ means the Debt of the Parent and its Subsidianies Consolidated basis outstanding as of theckfe Date, as listed
on Schedule 4.01(u)

“ Federal Funds Rataneans, for any day, the rate per annum equédldaveighted average of the rates on overnight Bééerds
transactions with members of the Federal ResergeeByarranged by Federal funds brokers on suchadggyublished by the Federal
Reserve Bank of New York on the Business Day nesteeding such daprovided that (a) if such day is not a Business Day, thesFadd
Funds Rate for such day shall be such rate ontsankactions on the next preceding Business Dag @siblished on the next succeeding
Business Day, and (b) if no such rate is so pubtistn such next succeeding Business Day, the Hddlards Rate for such day shall be the
average rate (rounded upward, if necessary, tocdewhultiple of 1/100 of 1%) charged to Bank of Aina on such day on such
transactions as determined by the Administrativeritg

“ Fee Lettef means the letter agreement, dated April 27, 2@88ng the Borrower, the Administrative Agent arath8 of America
Securities LLC (“ BAS)).

“ Fronting Exposuré means with respect to the Swing Line Lender,Rhe Rata Share (determined without giving effedhtolast
sentence of the definition of Pro Rata Share P¢aige of Swing Line Loans of the applicable Defiaglt_ender(s) other than such of those
Swing Line Loans as to which Cash Collateral oeotiredit support acceptable to the Swing Line legrsthall have been provided in
accordance with Sections 2.86d 2.17.

“ Fund” means any Person (other than a natural persanjgifor will be) engaged in making, purchasingdng or otherwise investing
in commercial loans and similar extensions of drigdihe ordinary course of its business.

“ GAAP " means generally accepted accounting principléeénUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American Insggitof Certified Public Accountants and statements pronouncements of the Financial
Accounting Standards Board or such other principemay be approved by a significant segment oftiseunting profession in the United
States, that are applicable to the circumstance$ thg date of determination, consistently applied

11




“ Guarantor$ means Parent, IHCL, Invesco Institutional (N.Ar)¢., a Delaware corporation, Invesco North Amami¢ioldings, Inc., a
Delaware corporation, Invesco Aim Management Grogp a Delaware corporation, Invesco Aim Advisdrg,., a Delaware corporation
and upon the execution and delivery of an AssumptfoGuaranty (as defined in the Subsidiary Guagijgmiirsuant to Section 5.01(b)
otherwise by any other Subsidiary of the Parerth saither Subsidiary.

“ Guaranty’ means each of the Parent Guaranty and the SabgiGiuaranty.

“ Hedge Agreementsmeans interest rate swap, cap or collar agreesnerierest rate future or option contracts, curyeswap
agreements, currency future or option contractsadher similar agreements.

“IHCL " means Invesco Holding Company Limited, a corporabrganized under the laws of England and Wales.
“ Impact Period has the meaning specified in Section 8.16

“ Impacted Lendérhas the meaning specified in Section 8.16

“Initial Lenders’ has the meaning specified in the recital of gartio this Agreement.

“ Insufficiency” means, with respect to any Plan, the amountyf af its unfunded benefit liabilities, as definedSection 4001(a)(18)
of ERISA.

“ Interest Period means, for each Eurocurrency Rate Advance cotimgrisart of the same Borrowing, the period commegan the
date of such Eurocurrency Rate Advance or the afatee Conversion of any Base Rate Advance intt &iirocurrency Rate Advance and
ending on the last day of the period selected byBhrrower pursuant to the provisions below anerehfter, with respect to Eurocurrency
Rate Advances, each subsequent period commencitigedast day of the immediately preceding InteResiod and ending on the last day
of the period selected by the Borrower pursuatiiéoprovisions below. The duration of each suchrbgt Period for each Eurocurrency F
Advance shall be one, two, three or six monthshad3orrower may, upon notice received by the Adstiative Agent not later than
11:00 A.M. (New York City time) on the third BusisgeDay prior to the first day of such Interest 8#rselectprovided , however , that:

(i) the Borrower may not select any Interesti®d that ends after the Termination Date;

(i) Interest Periods commencing on the saate ébr Eurocurrency Rate Advances comprising @ittte same Borrowing shall be of
the same duration;

(iii) whenever the last day of any Interesti®edwould otherwise occur on a day other than ailBess Day, the last day of such Inte
Period shall be
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extended to occur on the next succeeding Businagspbovided , however , that, if such extension would cause the lastafeguch
Interest Period to occur in the next following calar month, the last day of such Interest Peri@dl slscur on the next preceding
Business Day; and

(iv) whenever the first day of any Interesti®e& occurs on a day of an initial calendar momthvhich there is no numerically
corresponding day in the calendar month that suisceech initial calendar month by the number of therequal to the number of mon
in such Interest Period, such Interest Period smallon the last Business Day of such succeediegdar month.

“ Internal Revenue Codaneans the Internal Revenue Code of 1986, as amtkindm time to time, and the regulations promwdadnd
rulings issued thereunder.

“ Investment in any Person means any purchase or other atiguisif any capital stock, warrants, rights, opsipabligations or other
securities or all or substantially all of the assgftsuch Person, any capital contribution to defson or any other investment in such Pe
(other than a loan or advance), including, witHouttation, any arrangement pursuant to which theestor incurs Debt of the types referred
to in clauses (h) and (i) of the definition of “ e in respect of such Person.

“ Lenders’ means the Initial Lenders, each Assuming Lenaer@ach Person that shall become a party heresogoirto Section 8.06

“Lien” means any lien, security interest or other chamgencumbrance of any kind, including, withoutitetion, the lien or retained
security title of a conditional vendor and any @aset, right of way or other encumbrance on titlegal property.

“ Loan Documents means this Agreement, the Notes and each Guaranty
“ Loan Partie§ means the Borrower and each Guarantor (eachaahlParty’).

Mandatory Costs means with respect to any period, the percentageper annum determined in accordance with S¢addo?.

“ Material Adverse Chandemeans any material adverse change in the businesdition (financial or otherwise), operations,
performance or properties of the Parent and itsiBlidries taken as a whole.

“ Material Adverse Effect means a material adverse effect on (a) the businesdition (financial or otherwise), operationsrfprmanc:
or properties of the Parent and its Subsidiariksrtas a whole, (b) the rights and remedies oAthrainistrative Agent or any Lender under
this Agreement or any Note or (c) the ability of tBorrower to perform its obligations under thisrégment or any Note.

“ Material Subsidiary means each Subsidiary of the Parent to whichf #iseoend of any fiscal year of the Parent is latiied twenty
percent or more of the Consolidated operating ireofithe Parent and its Subsidiaries taken as dewtletermined by
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reference to the most recent annual audited fishstatements delivered by the Parent to the Lenplersuant to Section 5.01¢j, in the
case of any Subsidiary of the Parent that is aedwr is merged with or into any other Subsididrthe Parent, determined by reference to
the pro forma financial statements of the ParedtienSubsidiaries prepared in accordance with GA8Bf the most recent fiscal year end
of the Parent, giving effect to such acquisitiomarger as if such transaction had been consumraatefithe last day of such fiscal year.

“ Maturity Date” means the date that is three (3) years afteEffective Dateprovided that the Maturity Date shall be automatically
accelerated to March 16, 2012 if all of the follagiconditions are not met (notwithstanding thattime for compliance set forth in the
condition contained in clause (c) below extendsobelysuch date):

(a) prior to March 16, 2012, at least 90%haf initial face amount of the 2012 Notes (i) haeerbrepaid or repurchased, (ii) have k
defeased on customary terms reasonably acceptatile Administrative Agent, and/or (iii) will bepaid with all or a portion of the
proceeds of New Notes which have been issued Hydate, solely or among other purposes, to refie@@d2 Notes, in any case, in one
or more transactions involving any combinationhaf foregoing actions;

(b) no less than ten (10) Business Days poidlarch 16, 2012, the Borrower shall deliver te fkdministrative Agent a certificate o
responsible officer with respect to items (a)(iptigh (a)(iii) of this definition certifying as wuch information as the Administrative
Agent shall reasonably request to evidence thdt aation or actions have been or will be takerlpigiog, without limitation, with
respect to item (a)(iii) of this definition (as dippble), certifying that (1) the proceeds of theviNNotes, in whole or in part, shall be used
to repay the 2012 Notes on or prior to April 17120(2) the New Notes when issued will rank in ptyoof repayment no higher than p
passu with, and shall not be structurally supenpthe Obligations, and (3) attached to the dediié is a true and complete copy of the
offering memorandum for the New Notes which shatleontain any terms or conditions that would e performance of which would,
result in an Event of Default; and

(c) with respect to item (a)(iii) above (apbgable), on or before April 17, 2012, the Borrovee the applicable Guarantor shall have
used all or a portion of the proceeds of the Neuwellto repay a corresponding amount of the 2012\ ot

“ Moody s” means Moody'’s Investors Service, Inc. and anysasor thereto.

“ Multiemployer Plarf means a multiemployer plan, as defined in Secfiodl1(a)(3) of ERISA, to which any Loan Party oy &RISA
Affiliate is making or accruing an obligation to keacontributions, or has within any of the precgdine plan years made or accrued an
obligation to make contributions.

14




“ Multiple Employer Plari means a single employer plan, as defined in 8ae&D01(a)(15) of ERISA, that is maintained forreut or
former employees of any Loan Party or any ERISAliate and at least one Person other than such Paaty and the ERISA Affiliates.

“ New Notes’ means unsecured notes issued by the BorrowemyGaiarantor for the express purpose, solely dn wtiher purposes, of
refinancing the 2012 Notes, which unsecured ndtel §) rank in priority of repayment no highemthpari passu with, and shall not be
structurally superior to, the Obligations and ¢iijall mature after the Maturity Date.

“ Note” means a promissory note of the Borrower payabklé order of any Lender, in substantially therfaf Exhibit A hereto,
evidencing the aggregate indebtedness of the Bemrtwsuch Lender resulting from the Advances nigdsuch Lender, as it may be
amended, restated or modified from time to timegroyr substitute therefor or replacement thereof.

“ Notice of Borrowing' has the meaning specified in Section 2.02(a)

“ Obligations’ has the meaning specified in Section 6.02

“ Office Equipment Sale and Leaseb&chkeans the sale and leaseback transaction pursuatich Invesco Group Services, Inc. sold
office equipment for its Atlanta, Georgia headgeffacility to the Development Authority of Fult@ounty for an aggregate price not in
excess of $20,000,000 and then leased back suick effuipment from the Development Authority ofténl County.

“ Office Equipment Sale and Leaseback Bohaeans those certain industrial revenue bondeby the Development Authority of
Fulton County for the purpose of financing the fage by the Development Authority of Fulton Cousityhat certain office equipment the
subject matter of the Office Equipment Sale andskeback.

“ Office Equipment Sale and Leaseback Lédabe lease by Invesco Group Services, Inc. of tieatain office equipment subject to the
Office Equipment Sale and Leaseback from the Dg@ratnt Authority of Fulton County.

“ Qutstanding Amourtmeans with respect to Advances and Swing Linenisoan any date, the aggregate outstanding prinaipalint
thereof after giving effect to any borrowings amdgayments or repayments of Advances and Swing ILdaas, as the case may be,
occurring on such date.

“ Overnight Raté means, for any day, (a) with respect to any anhdemominated in Dollars, the greater of (i) theléral Funds Rate
and (ii) an overnight rate determined by the Adstigitive Agent or the Swing Line Lender, as theeagaay be, in accordance with banking
industry rules on interbank compensation, and (H) respect to any amount denominated in Sterting rate of interest per annum at which
overnight deposits in Sterling, in an amount appnaxely equal to the amount with respect to whigthsrate is being determined, would be
offered for such day by a branch or
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Affiliate of Bank of America in the applicable offsre interbank market for such currency to majarkdsan such interbank market.
“ Parent’ has the meaning specified in the recital of gertio this Agreement.

“ Parent Guarantymeans that certain Guaranty dated as of thetzteof executed and delivered by the Parent and. liH@avor of the
Administrative Agent and the Lenders in substalytidde form of Exhibit E2 , as amended, supplemented or otherwise modifeed fime
to time.

“ PBGC" means the Pension Benefit Guaranty Corporatiomfy successor).

“ Permitted Lien$ means such of the following as to which no enéonent, collection, execution, levy or foreclosuregeeding shall
have been commenced except as otherwise providetighs for taxes, assessments or other govermangmdrges being contested in good
faith by appropriate proceedings promptly initiagadl diligently conducted and for which such ressror other appropriate provision, if
any, as shall be required by GAAP shall have beadenand maintained in accordance with GAAP andprastices of the Parent and its
Subsidiaries therefor and as to which any enforegnoellection, execution, levy or foreclosure preding which shall commence or have
commenced could not reasonably be expected ta iesuMaterial Adverse Effect; (b) statutory Liepfslandlords and Liens of carriers,
warehousemen, mechanics and materialmen incurrie iardinary course of business for sums not yetat being contested in good faith
by appropriate proceedings promptly initiated aitigehtly conducted and for which such reservestber appropriate provision, if any, as
shall be required by GAAP shall have been madesfbeand as to which any enforcement, collecticecation, levy or foreclosure
proceeding which shall commence or have commenoeldl ©ot reasonably be expected to result in a NMdtAdverse Effect; (¢) Liens
(other than any Lien imposed by ERISA) incurredieposits made in the ordinary course of busingss ¢onnection with workers’
compensation, unemployment insurance and othes typgocial security or (ii) to secure (or to ohthdtters of credit that secure) the
performance of tenders, statutory obligations,tyuaad appeal bonds, bids, leases, performancesbpndchase, construction or sales
contracts and other similar obligations, in eacteasot incurred or made in connection with the deiimg of money, the obtaining of
advances or credit or the payment of the deferuedhase price of property; (d) any Liens securitt@chments or judgments unless the
judgment it secures results or has resulted inaemEof Default under Section 6.01(fand (e) leases or subleases granted to others,
easements, rights of way and other encumbrancégeto real property that, in the case of anypgemty material to the operation of the
business of the Parent and its Subsidiaries takenvehole, do not render title to the property emoered thereby unmarketable or materi
adversely affect the use of such property for iespnt purposes.

“ Persorf means an individual, partnership, corporatiortifiding a business trust), joint stock companysttrunincorporated
association, joint venture, limited liability compaor other entity, or a government or any politeabdivision or agency thereof.
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“ Plan” means a Single Employer Plan or a Multiple Emploplan.
“ Platform” has the meaning specified in Section 5.01

“ Pro Rata Shareof any amount means, with respect to any Lentlang time, the product of such amotintes such Lender’s Pro Rata
Share Percentage at such time.

“ Pro Rata Share Percentdgaeans with respect to any Lender at any time preentage (carried out to the ninth decimal place
obtained by dividing such LenderCommitment at such time by the Total Commitmeantsuch time. If the Commitment of each Lender
been terminated pursuant_to Section &@0# the Total Commitments have expired, thenRhe Rata Share Percentage of each Lender shal
be determined based on the Pro Rata Share Pereaftagch Lender most recently in effect, givinfpefto any subsequent assignments.
The initial Pro Rata Share Percentage of each lraadet forth opposite the name of such LendeSdmedule 1.0br in the Assumption
Agreement or Assignment and Assumption pursuantiich such Lender becomes a party hereto, as abticNotwithstanding the
foregoing, during any Impact Period applicableng Befaulting Lender, for purposes of computing ftte Rata Share of each non-
Defaulting Lender to acquire, refinance or fundtipgrations in Swing Line Loans pursuant to Sec0®3, the Pro Rata Share Percentage
of each non-Defaulting Lender shall be computethotit giving effect to the Commitment of such Defieagl Lender in determining the
Total Commitmentsprovided , however , such amount shall in no event for each non-Dé&fayulLender exceed an amount equal to the
positive difference between (1) the Commitmentuaftsnon-Defaulting Lender and (2) the Outstandimgofint of the Advances of such
Lender, plusuch Lender’s Pro Rata Share of the Outstandinguinof all Swing Line Loans.

“ Qualified Equity Portion of Qualified Sectieis” means at any time, the sum of the amounts obdayemultiplying (x) the amount of
each Qualified Security by (y) the Qualified Equitgrcentage at such time of such Qualified Security

“ Qualified Equity Percentagemeans, with respect to a Qualified Security, lthweest percentage (whether specifically stateanplied
through calculation) accorded equity treatmensforh Qualified Security by either S&P or Moody's,determined by such rating agencies
from time to time.

“ Qualified Security means any security issued by the Parent, theddear or any Guarantor that (i) has attributes dghlatebt and
equity, (i) is rated by both S&P and Moody'’s, Xiihe proceeds of which are accorded a percentiagguity treatment by both S&P and
Moody’s, (iv) matures after the Maturity Date, gndl ranks in priority of repayment no higher tharipassu with, and is not structurally
superior to, the senior credit facility providedBorrower under this Agreement and the other Loanumnents (including, without
limitation, all of the Obligations).
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“ Registef’ has the meaning specified in Section 8.06(c)

“ Related Partiesmeans with respect to any Person, such Persdifilafes and the partners, directors, officers péogees, agents and
advisors of such Person and of such Person’s At

“ Required LenderSmeans at any time Lenders owed greater than 50tedhen aggregate unpaid principal amount ofAttieances
owing to Lenders, including participations in alli8g Line Loans then outstanding, or, if no sucimgipal amount is then outstanding,
Lenders holding greater than 50% of the Commitmprasided that the portion of the aggregate unpaid princgmabunt of the Advances
owing to or deemed held by, and the Commitmenéaiy, Defaulting Lender shall be excluded for purgasfemaking a determination of
Required Lenders.

“ Restricted Paymefitmeans (i) any dividend or other distribution (Mier in cash, securities or other property) witspesct to any
Equity Interest of the Parent or any of its Sulasidis, or any payment (whether in cash, secuntiegher property), including any sinking
fund or similar deposit, on account of the purchaséemption, retirement, acquisition, cancellatiotermination of any Equity Interest, or
on account of any return of capital to the Paresttekholders, partners or members (or the equiv&erson thereof) and (ii) any voluntary
repurchases, prepayments or defeasance of anyplebto the scheduled payments of principal thermeeffect on the Effective Date.

“ Restricted Subsidiarymeans the Borrower and each other Subsidiarh@ftarent that (a) is a Guarantor or a Subsidibay o
Subsidiary Guarantor or (b) is subject to any ages® described in Section 5.02(i)(ifii) or (iii) , provided that such Subsidiary shall be a
Restricted Subsidiary under this clause (b) onliosg as such agreement is in effect.

“ Same Day Fundsmeans (a) with respect to disbursements and patgie Dollars, immediately available funds, anfilith respect
to disbursements and payments in Sterling, sam@dather funds as may be determined by the Adtnatise Agent, as the case may be
be customary in the place of disbursement or payfoerthe settlement of international banking ti@t®ns in Sterling.

“ S&P" means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc. and any sgsor thereto.
“ Securities Act means the Securities Act of 1933, as amended.

“ Securities Law$ means the Securities Act, the Exchange Act, Sagb@Dxley and the applicable accounting and audgimciples,
rules, standards and practices promulgated, apgravicorporated by the SEC or the Public Compacgounting Oversight Board, as
each of the foregoing may be amended and in effeetny applicable date hereunder.

“ Significant Subsidiary means each Subsidiary of the Parent, includiegBbrrower, that (a) is organized under the lawthefUnited
States or any political
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subdivision thereof or (b) is an operating Subsidaf the Parent or a Subsidiary of the Parentdivatctly or indirectly owns an operating
Subsidiary of the Parent.

“ Single Employer Plahmeans a single employer plan, as defined in 8eetD01(a)(15) of ERISA, that is maintained for émgpes of
any Loan Party or any ERISA Affiliate and no Perstimer than any Loan Party and the ERISA Affiliates

“ Solvent” and “ Solvency’ mean, with respect to any Person on a particidde, that on such date (a) the fair value of topgrty of
such Person is greater than the total amountloifitias, including, without limitation, contingetibilities, of such Person, (b) the present
fair salable value of the assets of such Persontitess than the amount that will be requireday fne probable liability of such Person on
its debts as they become absolute and maturesly¢b) Person does not intend to, and does not bl it will, incur debts or liabilities
beyond such Person’s ability to pay such debtdiabdities as they mature and (d) such Persorotsengaged in business or a transaction,
and is not about to engage in business or a traasator which such Person’s property would cagé an unreasonably small capital. The
amount of contingent liabilities at any time shal computed as the amount that, in the light athalifacts and circumstances existing at
such time, represents the amount that can reasobal@xpected to become an actual or matureditiabil

“ Special Purpose Subsididryneans a Subsidiary created or acquired, and wloelhed, directly or indirectly, by the Parent wlos
primary business is investing in real estate prog®pr other investment assets, the acquisitiomhaéh properties or assets are financed in
whole, or in part, with Subsidiary Non-Recourse Dabd whose primary assets consist of such réatlesgroperties and other investment
assets.

“ Sterling” means lawful money of the United Kingdom of Gr&aitain and Northern Ireland.

“ Subsidiary’ of any Person means any corporation, limitedilighcompany, partnership, joint venture, trustestate of which (or in
which) more than 50% of (a) in the case of a catpon, the issued and outstanding capital stockngasrdinary voting power to elect a
majority of the Board of Directors of such corpaat(irrespective of whether at the time capitakktof any other class or classes of such
corporation shall or might have voting power uploa dccurrence of any contingency), (b) in the cdselimited liability company,
partnership or joint venture, the interest in thpital or profits of such limited liability companpgartnership or joint venture or (c) in the
case of a trust or estate, the beneficial inténestich trust or estate, in each instance aboattre time directly or indirectly owned or
controlled by such Person, by such Person and onmre of its other Subsidiaries or by one or nafreuch Person’s other Subsidiaries.

“ Subsidiary Guarantdrmeans each Guarantor other than the Parent a@d.IH

“ Subsidiary Guarantymeans that certain Guaranty dated as of theltzteof executed and delivered by each Subsidiagr&itor in
favor of the Administrative
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Agent and the Lenders in substantially the fornExffibit E-1 , as amended, supplemented or otherwise modifeed fime to time.

“ Subsidiary NorRecourse Debtmeans with respect to all Special Purpose Suéses of the Parent, Debt incurred by such Special
Purpose Subsidiaries up to an aggregate principalat for all such Special Purpose Subsidiariesgttime outstanding not to exceed
$500,000,000, (i) the proceeds of which are usdthémce the acquisition of real estate propewdias other investment assets by such
Special Purpose Subsidiary, (ii) that is not gutead by either the Borrower or any Guarantor, @jdyhere recourse for repayment of si
Debt is contractually limited to such Special Pwg@&ubsidiary and the specific real estate pragsedi other investment assets of such
Special Purpose Subsidiary financed with the prds¢ieereof.

“ Swing Line” means the revolving credit facility made avaikably the Swing Line Lender pursuant to Section 2.03

“ Swing Line Borrowindg means a borrowing of a Swing Line Loan pursuaréction 2.03

“ Swing Line Lendef means Bank of America in its capacity as providewing Line Loans, or any successor swing lereler
hereunder.

“ Swing Line Loart has the meaning specified in Section 2.03(a)

“ Swing Line Loan Notic& means a notice of a Swing Line Borrowing pursuanection 2.03(b)which, if in writing, shall be
substantially in the form of Exhibit-8 .

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $5@00@&nd (b) the Total Commitments. The Swing LinblBnit
is part of, and not in addition to, the Total Cortment.

“ Termination Daté means the earlier of (i) the Maturity Date anjitfie date of termination in whole of the Commititeepursuant to
Section 2.0%r 6.01.

“ Total Commitment means, at any time, the aggregate amount of #melers’ Commitments at such time.

“ Type” has the meaning therefor in the definition of Adce.

“ Voting Stock’ means capital stock issued by a corporationgoiivalent interests in any other Person, the heldéwhich are
ordinarily, in the absence of contingencies, esditio vote for the election of directors (or pessperforming similar functions) of such
Person, even if the right so to vote has been suagueby the happening of such a contingency.

“ Withdrawal Liability” has the meaning specified in Part | of SubtitlefHitle IV of ERISA.
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“ 2012 Notes means IHCL's 5.625% Unsecured Senior Notes duel Ag, 2012.

Section 1.02 Computation of Time Periodis this Agreement in the computation of periofitme from a specified date to a later specified
date, the word “from” means “from and including’dathe words “to” and “until” each mean “to but exding”.

Section 1.03 Accounting Terms

(a) Generally All accounting terms not specifically or complgtdefined herein shall be construed in conformaith, and all financial da
(including financial ratios and other financial @alktions) required to be submitted pursuant te Agreement shall be prepared in conformity
with, GAAP applied on a consistent basis, as ieaffrom time to time, applied in a manner consisteth that used in preparing the Audited
Financial Statements, except as otherwise speltyjfipgescribed herein.

(b) Changes in GAAPIf at any time any change in GAAP would affea tomputation of any financial ratio or requiremseit forth in
any Loan Document, and either the Borrower or thguRed Lenders shall so request, the Administeatigent, the Lenders and the Borrower
shall negotiate in good faith to amend such rati;equirement to preserve the original intent tbéne light of such change in GAAP (subject
to the approval of the Required Lendem)vided that, until so amended, (i) such ratio or requiretehall continue to be computed in
accordance with GAAP prior to such change therath (@) the Borrower and the Parent shall providéhte Administrative Agent and the
Lenders financial statements and other documenqtsgresl under this Agreement or as reasonably regdésereunder setting forth a
reconciliation between calculations of such ratisemuirement made before and after giving effectch change in GAAP.

(c) Consolidation of Variable Interest Em#ti All references herein to Consolidated financiataments of the Parent and its Subsidiari
to the determination of any amount for the Paredtits Subsidiaries on a Consolidated basis orsémifar reference shall, in each case, be
deemed to include each variable interest entityttte@Parent is required to consolidate pursuaR8B Interpretation No. 46 — Consolidation
of Variable Interest Entities: an interpretationAdB No. 51 (January 2003) (* FIN 46(R) as if such variable interest entity were a Subsjt
as defined herein, providekdat for purposes of determining compliance with financial covenants set forth in Section 5.@3 application o
FIN 46(R) shall be disregarded with respect todtesolidation of any Person that is not a Subsidiithe Parent required thereby.

(d) Effect of Section 5.02(c)(ii) or (iii) Mger. Upon the event of a merger of the Parent intdBthieower permitted by Section 5.02(c)(ii)
or into IHCL permitted by Section 5.02(c)(iiigll references to the Parent in this Agreemeal &fe deemed references to IHCL, unless IHCL
has been merged into the Borrower as permittedenyid 5.02(c)(ii), in which case all references to the Parent sleatleemed references to
the Borrower except (i) where such prior referetocthe Parent would be a duplicative referenceHoLl or the Borrower, as applicable, in
which case the reference to the Parent shall begdisded, (ii) where such prior reference to theRaspecifically relates to (A) a prior
executed agreement to which the Parent was irafparty, (B) financial statements dated prior tohsmerger, (C) such reference is a
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reference to the Parent as a Guarantor, or (D) sfehence is contained in the conditions preceiteSection 3.01 (jii) such change would
result in a prior occurring Event of Default no dzm being deemed an Event of Default (unless stioh @ccurring Event of Default has been
cured), (iv) with respect to the reference to “E&clsidiary of the Parent” in Section 4.01(shich shall be deemed to be a reference to
“IHCL, the Borrower or any Subsidiary of IHCL”, weds IHCL has been merged into the Borrower, in Wwhise such reference shall be a
reference to “the Borrower or any Subsidiary of Bwerower”, and (v) with respect to the referencé¢hie Parent in Section 4.01(wwhich shal
continue to be a reference to the Parent as if swariger had not occurred, and (vii) in the eveshsthange in reference is to IHCL, the
Borrower shall deliver an updated Schedule 812 sets forth the information required by Sec8dd2(a)(i)with respect to IHCL.

ARTICLE Il
AMOUNTS AND TERMS OF THE ADVANCES

Section 2.01 The AdvanceEach Lender severally agrees, on the terms amdittans hereinafter set forth, to make Advancethéo
Borrower from time to time on any Business Day dgithe period from the Effective Date until the M@ration Date in an aggregate principal
amount (based in respect of any Advance denominat8terling on the Equivalent in Dollars), notexceed at any time outstanding the
amount of such Lender's Commitment less such Lésd®p Rata Share of the Outstanding Amount o8waling Line Loans. Each Borrowing
shall be in an aggregate amount of $5,000,00th@Equivalent thereof in Sterling) or an integrailtiple of $1,000,000 (or the Equivalent
thereof in Sterling) in excess thereof and shatistst of Advances of the same Type made on the samby the Lenders ratably according to
their respective Commitments. Within the limitseafch Lender’'s Commitment, the Borrower may borrowar this Section 2.01prepay
pursuant to Section 2.Hhd reborrow under this Section 2.01

Section 2.02 Making the Advance®) Each Borrowing shall be made on notice, givehlater than (x) 11:00 A.M. (New York City time)
on the third Business Day prior to the date ofgleposed Borrowing in the case of a Borrowing cstitsj of Eurocurrency Rate Advances
denominated in Dollars, (y) 11:00 A.M. (New YorktZtime) on the fifth Business Day prior to theelaf the proposed Borrowing in the case
of a Borrowing consisting of Eurocurrency Rate Adss denominated in Sterling, or (z) 11:00 A.M.\{N¢ork City time) on the date of the
proposed Borrowing in the case of a Borrowing cstitsj) of Base Rate Advances, by the Borrower toAtheinistrative Agent, which shall
give to each Lender prompt notice thereof. Eacth suntice of a Borrowing (a* Notice of Borrowiriyyshall be by telephone, confirmed
promptly in writing, and signed by a duly authodzefficer of the Borrower in substantially the foohExhibit B-1 hereto, specifying therein
the requested (i) date of such Borrowing, (i) Tyédvances comprising such Borrowing, (iii) agggee amount of such Borrowing, and
(iv) in the case of a Borrowing consisting of Ewroency Rate Advances, the initial Interest Peend whether such Advance shall be in
Dollars or in Sterling. Each Lender shall, befoie0D A.M. (New York City time) on the date of suBbrrowing, make available for the
account of its Applicable Lending Office to the Auhistrative Agent at the Administrative Agent’s Amnmt, in Same Day Funds, such Lender’
Pro Rata Share of such Borrowing. After the Adntmaisve Agent’s receipt of such funds and uponilfaient of the applicable conditions set
forth in
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Article 11l , the Administrative Agent will make such funds #afale to the Borrower at the Administrative Agengéiddress referred to in
Section 8.02

(b) Anything in subsection (a) above to thatcary notwithstanding, (i) the Borrower may notest Eurocurrency Rate Advances for any
Borrowing if the aggregate amount of such Borrowigess than $5,000,000 (or the Equivalent theireSterling) or if the obligation of the
Lenders to make Eurocurrency Rate Advances shell ie suspended pursuant to Section 8r@812and (ii) the Eurocurrency Rate Advan
may not be outstanding as part of more than tearagpBorrowings.

(c) Each Notice of Borrowing shall be irrevblmand binding on the Borrower. In the case of Bagrowing that the related Notice of
Borrowing specifies is to be comprised of EurocacseRate Advances, the Borrower shall indemnifyhelaender against any loss, cost or
expense incurred by such Lender as a result ofailwye to fulfill on or before the date specifiedsuch Notice of Borrowing for such
Borrowing the applicable conditions set forth intigle 111 , including, without limitation, any loss (excludjhoss of anticipated profits), cost or
expense incurred by reason of the liquidation ermgloyment of deposits or other funds acquiredumhd.ender to fund the Advance to be
made by such Lender as part of such Borrowing velueh Advance, as a result of such failure, is redenon such date.

(d) Unless the Administrative Agent shall hageeived notice from a Lender prior to the timeny Borrowing that such Lender will not
make available to the Administrative Agent suchdenrs Pro Rata Share of such Borrowing, the Adniaive Agent may assume that such
Lender has made such amount available to the Adimative Agent on the date of such Borrowing incedence with subsection (a) of this
Section 2.02nd the Administrative Agent may, in reliance ugoh assumption, but shall have no obligation tkeravailable to the
Borrower on such date a corresponding amount.dftarthe extent that such Lender shall not hav@ade such amount available to the
Administrative Agent, such Lender and the Borrogeverally agree to repay to the Administrative Aderthwith on demand such
corresponding amount together with interest therémmeach day from the date such amount is mae#ade to the Borrower until the date
such amount is repaid to the Administrative Agan{j) in the case of the Borrower, the interest &pplicable at the time to Advances
comprising such Borrowing and (ii) in the case wéls Lender, the Overnight Rate. If such Lenderlsbahy to the Administrative Agent such
corresponding amount such amount so repaid shadititote such Lender’'s Advance as part of suchd@®uirrg for purposes of this Agreement,
and thereafter, the Borrower’s obligation to repagh amount to the Administrative Agent in accomawith this subsection (d) shall no
longer be required; provided that the Borrower Ishat be relieved of its obligation to pay the itgt on such amount referred to herein unless
and only to the extent that such Lender has p&dnterest on such amount referred to herein.

(e) The failure of any Lender to make the Awvato be made by it as part of any Borrowing shatllrelieve any other Lender of its
obligation, if any, hereunder to make its Advanodlee date of such Borrowing, but no Lender shalidsponsible for the failure of any other
Lender to make the Advance to be made by such a#meter on the date of any Borrowing.
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Section 2.03 Swing Line Loans

(a) _The Swing LineSubject to the terms and conditions set fortleimethe Swing Line Lender agrees, in reliance uperagreements of
the other Lenders set forth in this Section 2.6@88make Advances (each such Advance, a “ Swing Lban”) to the Borrower from time to
time on any Business Day during the period fromEffective Date to the Termination Date in an aggte amount not to exceed at any time
outstanding the amount of the Swing Line Sublimitwithstanding the fact that such Swing Line Lqawmisen aggregated with the Pro Rata
Share of the Outstanding Amount of Advances ofSfwing Line Lender, may exceed the amount of suctdees Commitmentprovided,
however , that after giving effect to any Swing Line Lo#i),the Outstanding Amount of all Advances andsalling Line Loans shall not
exceed the Total Commitment, and (ii) the Outstagdimount of the Advances of any Lender pdush Lender’s Pro Rata Share of the
Outstanding Amount of all Swing Line Loans shalt eeceed such Lender’'s Commitment, @novided, further , that the Borrower shall not
use the proceeds of any Swing Line Loan to refiraamy outstanding Swing Line Loan. Within the farieg limits, and subject to the other
terms and conditions hereof, the Borrower may bwmuiader this Section 2.03repay under Section 2.1@nd reborrow under this
Section 2.03 Each Swing Line Loan shall be in Dollars. Immeeligaupon the making of a Swing Line Loan, eachdarshall be deemed to,
and hereby irrevocably and unconditionally agreegtirchase from the Swing Line Lender a risk pgdition in such Swing Line Loan in an
amount equal to the product of such Lender’s Pria Bhare Percentage tintee amount of such Swing Line Loan.

(b) Borrowing Procedure€ach Swing Line Borrowing shall be made uponBberower’s irrevocable notice to the Swing Line Lender
the Administrative Agent, which may be given byef#ione. Each such notice must be received by tlregSvine Lender and the
Administrative Agent not later than 3:00 P.M. (N&ark City time) on the requested borrowing dated ahall specify (i) the amount to be
borrowed, which shall be a minimum of $1,000,00¢] &i) the requested borrowing date, which shalBtBusiness Day. Each such telephonic
notice must be confirmed promptly by delivery te 8wing Line Lender and the Administrative Agentaafritten Swing Line Loan Notice,
appropriately completed and signed by a duly aigbdrofficer of the Borrower. Promptly after reddily the Swing Line Lender of any
telephonic Swing Line Loan Notice, the Swing Linenlder will confirm with the Administrative Agentytelephone or in writing) that the
Administrative Agent has also received such SwimglLoan Notice and, if not, the Swing Line Lend&lt notify the Administrative Agent
(by telephone or in writing) of the contents thdréinless the Swing Line Lender has received ndtigetelephone or in writing) from the
Administrative Agent (including at the request afyd_ender) prior to 4:00 P.M. (New York City time the date of the proposed Swing Line
Borrowing (A) directing the Swing Line Lender notrhake such Swing Line Loan as a result of thetditiuns set forth in the first proviso to
the first sentence of Section 2.03(@y (B) that one or more of the applicable cowdisi specified in Section 3.@2not then satisfied, then,
subject to the terms and conditions hereof, then§wine Lender will, not later than 5:00 P.M. (N&wrk City time) on the borrowing date
specified in such Swing Line Loan Notice, makeadhsunt of its Swing Line Loan available to the Bover in Same Day Funds.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in itdesand absolute discretion may request, on belfigfe Borrower (which hereby irrevoca
authorizes the Swing Line Lender to so requesthehalf), that each Lender make a Base Rate Adviaran
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amount equal to such Lender’s Pro Rata Share drtimunt of Swing Line Loans then outstanding. Seduest shall be made in writing
(which written request shall be deemed to be addaif Borrowing for purposes hereof) and in accocgawith the requirements of
Section 2.02 without regard to the minimum and multiples sfiediin Section 2.0for the principal amount of Base Rate Advances, but
subject to the unutilized portion of the Total Coitments and the conditions set forth in Sectior?23.The Swing Line Lender shall furnish
the Borrower with a copy of the applicable Noti¢dBorrowing promptly after delivering such notiaethe Administrative Agent. Each
Lender shall make an amount equal to its Pro RladaeSof the amount specified in such Notice of Baing available to the Administrative
Agent in immediately available funds for the acdoofithe Swing Line Lender at the Administrativeeid’s office not later than 1:00 P.M.
(New York City time) on the day specified in suchtie of Borrowing, whereupon, subject to SectiddBpc)(ii) , each Lender that so
makes funds available shall be deemed to have m&#se Rate Advance to the Borrower in such amding. Administrative Agent shall
remit the funds so received to the Swing Line Lende

(i) If for any reason any Swing Line Loan cahbe refinanced by such an Advance in accordaitbeSection 2.03(c)(i) the request fc
Base Rate Advances submitted by the Swing Line €erd set forth herein shall be deemed to be a&stdpy the Swing Line Lender that
each of the Lenders fund its risk participatiorhia relevant Swing Line Loan and each Lenslpdyment to the Administrative Agent for
account of the Swing Line Lender pursuant to SecZi®3(c)(i)shall be deemed payment in respect of such paatioip.

(iii) If any Lender fails to make available ttee Administrative Agent for the account of theiggvLine Lender any amount required to be
paid by such Lender pursuant to the foregoing iows of this Section 2.03(by the time specified in Section 2.03(c)(the Swing Line
Lender shall be entitled to recover from such Lerfdeting through the Administrative Agent), on derd, such amount with interest
thereon for the period from the date such payneergquired to the date on which such payment isdédiately available to the Swing Line
Lender at a rate per annum equal to the greatiiedfederal Funds Rate and a rate determined Iiwiireg Line Lender in accordance with
banking industry rules on interbank compensationeAificate of the Swing Line Lender submittecatoy Lender (through the
Administrative Agent) with respect to any amounisrg under this clause (iii) shall be conclusivaett manifest error.

(iv) Each Lender’s obligation to make Advanoeso purchase and fund risk participations inrf8wliine Loans pursuant to this
Section 2.03(c¥hall be absolute and unconditional and shall eaffected by any circumstance, including (A) aeip#, counterclaim,
recoupment, defense or other right which such Lendgy have against the Swing Line Lender, the Beeroor any other Person for any
reason whatsoever, (B) in the case of each Lendéligation to purchase and fund risk participagiomly, the occurrence or continuance of
a Default, or (C) any other occurrence, event odit@n, whether or not similar to any of the fooaty; provided, however , that each
Lender’s obligation to make Advances (but not todfuisk participations in Swing Line Loans)
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pursuant to this Section 2.03(s)subject to the conditions set forth in Sectid®23 No such funding of risk participations shall esk or
otherwise impair the obligation of the Borrowerépay Swing Line Loans, together with interest mwidled herein.

(d) Repayment of Participations

(i) At any time after any Lender has purchaaed funded a risk participation in a Swing Lineahoif the Swing Line Lender receives
any payment on account of such Swing Line Loan3Wweng Line Lender will distribute to such Lender IPro Rata Share (determined at
time of such purchase and funding) of such payrtegmropriately adjusted, in the case of interegtpnts, to reflect the period of time
during which such Lender’s risk participation wasded) in the same funds as those received byifrggS.ine Lender.

(i) If any payment received by the Swing Linender in respect of principal or interest on &wjing Line Loan is required to be returr
by the Swing Line Lender (including pursuant to aetlement entered into by the Swing Line Lendédts discretion), each Lender shall
pay to the Swing Line Lender its Pro Rata Shareetifeon demand of the Administrative Agent, plugiast thereon from the date of such
demand to the date such amount is returned, aé@es annum equal to the Federal Funds Rate. @h@mstrative Agent will make such
demand upon the request of the Swing Line Lendae.dbligations of the Lenders under this clausé sbavive the payment in full of the
all amounts owing hereunder and under any Loan Becd and the termination of this Agreement.

(e) _Interest for Account of Swing Line Lenddte Swing Line Lender shall be responsible feoining the Borrower for interest on the
Swing Line Loans. Until a Lender funds its BaseeRatlvance or risk participation pursuant to thistféa 2.03to refinance such Lender’s Pro
Rata Share of any Swing Line Loan, interest ineespf such Pro Rata Share shall be solely foatimeunt of the Swing Line Lender, and a
such Lender funds its Base Rate Advance or ristigiaition pursuant to this Section 2.f88refinance such Lender’s Pro Rata Share of any
Swing Line Loan, such interest shall be for theoaict of such Lender.

(f) Payments Directly to Swing Line Lendérhe Borrower shall make all payments of princignad interest in respect of the Swing Line
Loans directly to the Swing Line Lender.

(g) Cash Collaterallf at any time (i) a Defaulting Lender exists)(@) the Borrower requests a Swing Line Loan o) é8Swing Line Loan
is outstanding, and (iii) the Pro Rata Share Pé¢agms of each non-Defaulting Lender can not fulyadjusted as in the last sentence of the
definition thereof as a result of the proviso tléréhen the Swing Line Lender may, in its solecdision, require that the Borrower or such
Defaulting Lender enter into arrangements satisfgdb the Swing Line Lender for the provision officient Cash Collateral or other credit
support acceptable to the Swing Line Lender, tmiefte the Swing Line Lender’s actual or poterfiianting Exposure with respect to such
Defaulting Lender, in which case, the provisionsettion 2.1&hall apply. The Swing Line Lender will promptlytifg the Borrower at the
time the Swing Line Lender determines or is othsewnformed of the existence of a Defaulting Lentiéith respect to the circumstances
described in clause (ii)(A) above,

26




such arrangements shall be a condition to the Aclvaf such Swing Line Loan. With respect to thewinstances described in clause (ii)(B)
above, such arrangements shall be made no latefitlea(5) Business Days after written notice te Borrower from the Swing Line Lender
that the circumstances in clause (i) and (iii) indilagely above exist, unless the Borrower (x) hgdaeed such Defaulting Lender prior to such
time in accordance with the terms of this Agreenuer{ly) has otherwise repaid such Swing Line Loan.

Section 2.04 Fees

(a) _Facility Fee The Borrower agrees to pay to the Administrafigent for the account of each Lender a facility deethe aggregate
amount of such Lender's Commitment from the EffexDate in the case of each Initial Lender and ftbeneffective date specified in the
Assumption Agreement or the Assignment and Asswongiursuant to which it became a Lender in the odsach other Lender until the
Termination Date, subject to adjustment as provideSection 8.16 at a rate per annum equal to the Applicable Peage in effect from time
to time, payable in arrears quarterly on the lastaf each March, June, September and Decembédr éaEacility Fee Payment Datg
commencing with the Facility Fee Payment Date ficgturring after the Effective Date, and on therfieation Date.

(b) Agents Fees The Borrower shall pay to the Administrative Agéar its own account such fees as may from timgne be agreed
between the Borrower and the Administrative Agemtluding without limitation in the Fee Letter.

Section 2.05 Termination, Reduction or Incesasthe Commitments

(a) _Termination or Reductiomhe Borrower shall have the right, upon at I¢laste Business Days’ notice to the AdministrativgeAt, to
terminate in whole or permanently reduce ratablyart the unused portions of the respective Comanitsof the Lenderprovided that each
partial reduction of the Total Commitment shallib¢he aggregate amount of $25,000,000 or an iategultiple of $1,000,000 in excess
thereof.

(b) Increase in Aggregate of the Commitmeritise Borrower may at any time, and from time toetj by notice to the Administrative
Agent, propose that the Total Commitment be in@ddeach such increase, a * Commitment IncrBasdfective as at a date prior to the
Termination Date (an “ Increase D&jeas to which agreement is to be reached by dieedate specified in such notice (€bmmitment Dat:
"); provided , however , that (i) the minimum proposed Commitment Increaesenotice shall be $10,000,000, (ii) in no ev&mll the Total
Commitment at any time exceed $750,000,000, iithe time of and after giving effect to such Cormmant Increase, the Debt/EBITDA Ratio
is less than or equal to 2.75 to 1.00, (iv) no D&fshall have occurred and be continuing on suachelase Date (both before and after giving
effect to such Commitment Increase), and (v) aiteifis certificate as to corporate authorization fohsGommitment Increase and satisfac
of the conditions precedent in Section 3,@2d other appropriate documentation reasonahlyested by the Administrative Agent, any
Increasing Lender (as defined below) or any Assgrhiender are received by the Administrative Agédie Borrower may request such
Commitment Increase from existing Lenders andfamfother Eligible Assignees which would become Asisig Lenders but the Borrower
has no obligation to request such Commitment Irs&diom existing Lenders. If the
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Borrower desires such Commitment Increase frontiegid enders, the Administrative Agent shall notifie Lenders thereof promptly upon
receipt of any such notice. The Administrative Agagrees that it will cooperate with the Borrowediscussions with the Lenders and/or o
Eligible Assignees with a view to arranging thegmesed Commitment Increase through the increaggeoc€ommitments of one or more of the
Lenders (each such Lender that is willing to inseetis Commitment hereunder being an “ Increaseder’) and/or the addition of one or
more other Eligible Assignees as Assuming Lendedsas parties to this Agreemepipvided, however , that it shall be in each Lender’s sole
discretion whether to increase its Commitment hedeun in connection with the proposed Commitmentdase. If the Lenders agree to
increase their respective Commitments by an agtgegaount in excess of the proposed Commitmeneé&sea, the proposed Commitment
Increase shall be allocated among such Lenderstaswined at such time by the Borrower. If agreensereached on or prior to the applica
Commitment Date with any Increasing Lenders or wisisuming Lenders, or with a combination of Inchregd.enders and Assuming Lenders,
as to a Commitment Increase (which may be lesshibainot greater than specified in the applicaloice from the Borrower), such agreement
to be evidenced by a notice in reasonable detaih fihe Borrower to the Administrative Agent on ciopto the applicable Commitment Date,
such Assuming Lenders, if any, shall become Lenkdersunder as of the applicable Increase DateCtimemitments of such Assuming Lenc
shall be, as of the Increase Date, the amountsfigekin such notice and the Commitments of eaandasing Lender shall be, as of the
Increase Date, increased by the amounts spedcifisddh noticeprovided that:

(x) the Administrative Agent shall have re@a\(with copies for each Lender, including eacthsissuming Lender) by no later than
10:00 A.M. (New York City time) on the applicablecrease Date a copy certified by the Secretanpsaistant Secretary or a compar:
officer of the Borrower, of the resolutions adoplsdthe Board of Directors of the Borrower authimizsuch Commitment Increase;

(y) each such Assuming Lender shall have detig¢ to the Administrative Agent by no later th&0D A.M. (New York City time) on
such Increase Date, an appropriate Assumption Aggaein substantially the form of Exhibitlereto, duly executed by such Assuming
Lender and the Borrower; and

(z) each such Increasing Lender shall havieeteld to the Administrative Agent by no later tHeh00 A.M. (New York City time) on
such Increase Date confirmation in writing satisfag to the Administrative Agent as to its incred&&ommitment.

(c) In the event that the Administrative Agshall have received notice from the Borrower agstagreement to a Commitment Increase on
or prior to the applicable Commitment Date and ezdhe actions provided for in clauses (x) throghabove shall have occurred prior to
10:00 A.M. (New York City time) on the applicablecrease Date to the satisfaction of the Administeadgent, the Administrative Agent sh
notify the Lenders (including any Assuming Lendensyl the Borrower of the occurrence of such Comenitnincrease by telephone,
confirmed immediately in writing, and in any eveiatlater than 1:00 P.M. (New York City time) on Buocrease Date and shall record in the
Register the relevant
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information with respect to each Increasing Leratet Assuming Lender. Each Increasing Lender anld Aasuming Lender shall, before 2:00
P.M. (New York City time) on the applicable Incred3ate, make available for the account of its Aggidie Lending Office to the
Administrative Agent at the Administrative Agenfiscount, in Same Day Funds, in the case of suclisyy Lender, an amount equal to
such Assuming Lender’s Pro Rata Share of the Bonmgswthen outstanding (calculated based on its Ciament as a percentage of the
aggregate Commitments outstanding after givingcetie the relevant Commitment Increase) and, irctige of such Increasing Lender, an
amount equal to the excess of (i) such Increasergler's Pro Rata Share of the Borrowings then antihg (calculated based on its
Commitment as a percentage of the aggregate Conemignoutstanding after giving effect to the relév@ommitment Increase) over (ii) such
Increasing Lender’s Pro Rata Share of the Borrowthgn outstanding (calculated based on its Comemitrfwithout giving effect to the
relevant Commitment Increase) as a percentageeaidhregate Commitments (without giving effectis televant Commitment Increase).
After the Administrative Agent’s receipt of suchfis from each such Increasing Lender and eachAssiming Lender, the Administrative
Agent will promptly thereafter cause to be disttéxuilike funds to the other Lenders for the accafinheir respective Applicable Lending
Offices in an amount to each other Lender suchttteaggregate amount of the outstanding Advans@syao each Lender after giving effect
to such distribution equals such Lender’s Pro Bdiare of the Borrowings then outstanding (calcdléiesed on its Commitment as a
percentage of the aggregate Commitments outstamadlieggiving effect to the relevant Commitmentriase) provided that the Borrower will
be subject to the payment of other costs, if anysyant to Section 8.04(ir) connection with any such distribution. Withindi Business Days
after the Borrower receives notice from the Adntiaisve Agent, the Borrower, at its own expensellsgxecute and deliver to the
Administrative Agent Notes payable to the ordeeath Assuming Lender, if any, and, each Incredsémgler, if any, dated as of the applice
Increase Date, in a principal amount equal to di@ider's Commitment after giving effect to the &lat Commitment Increase, and
substantially in the form of Exhibit Attached hereto. The Administrative Agent, uporimaf such Notes, shall promptly deliver suchégot
to the respective Assuming Lenders and Increaserglers.

(d) In the event that the Administrative Agshall not have received notice from the Borrowsetaasuch agreement on or prior to the
applicable Commitment Date or the Borrower shallnbtice to the Administrative Agent prior to thgpdicable Increase Date, withdraw its
proposal for a Commitment Increase or any of thmas provided for above in clauses (b)(i)(x) thybub)(i)(z) shall not have occurred by
10:00 A.M. (New York City time) on such Increaset®auch proposal by the Borrower shall be deens¢tlorhave been made. In such event,
any actions theretofore taken under clauses (k)thfough (b)(i)(z) above shall be deemed to beaéffect and all the rights and obligations
of the parties shall continue as if no such proplad been made.

Section 2.06 Repayment of Advances

(a) The Borrower shall repay to the Administa Agent for the ratable account of the Lenderstee Termination Date the aggregate
principal amount of all Advances then outstandimgether with all accrued and unpaid interest, é@bscosts associated therewith.
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Repayments made pursuant to this clause (a) shall the same currency in which such outstandingafdes were made.

(b) The Borrower shall repay each Swing Limah together with accrued and unpaid interest timeeom the earlier to occur of (i) the date
ten (10) Business Days after such Swing Line Leamade, and (ii) the Termination Date.

Section 2.07 Interest on Advances

(a) _Scheduled Interesthe Borrower shall pay interest on the unpaidg@pal amount of each Advance owing to each Lefrden the date
of such Advance until such principal amount shalplaid in full, at the following rates per annum:

(i) Base Rate Advance®uring such periods as such Advance is a Base Ratance, a rate per annum equal at all timelsastim of
(x) the Base Rate in effect from time to tiples (y) the Applicable Margin for Base Rate Advancesfi@ct from time to time, payable in
arrears quarterly on the last day of each Marche JBeptember and December during such periodsratite date such Base Rate Advance
shall be Converted or paid in full.

(i) Eurocurrency Rate AdvanceBuring such periods as such Advance is a Eurenayr Rate Advance, a rate per annum equal at all
times during each Interest Period for such Advandbee sum of (x) the Eurocurrency Rate for sudbrkst Period for such Advanphus
(y) the Applicable Margin for Eurocurrency Rate Aees in effect from time to timpbus (z) in the case of each Advance in Sterling, the
Mandatory Cost, payable in arrears on the lastofi@yich Interest Period and, if such Interest Riehias a duration of more than three
months, on each day that occurs during such Irnt@esod every three months from the first daywdtsinterest Period and on the date such
Eurocurrency Rate Advance shall be Converted at ipafull.

(i) Swing Line Loans With respect to each Swing Line Loan, a rategmerum equal at all times to the sum of (x) the BRate in effec
from time to timeplus (y) the Applicable Margin for Base Rate Advancesfiect from time to time payable in arrears ondaee of
repayment or refinancing, in whole or in part, ofls Swing Line Loan.

(b) Default InterestUpon the occurrence and during the continuan@ndivent of Default, with the consent or at thredtion of the
Required Lenders, the Borrower shall pay interestiothe unpaid principal amount of each Advaneéng to each Lender, payable in arrears
on the dates referred to in clause (a)(i), (adfiifa)(iii) above, at a rate per annum equal dtirakes to 2% per annum above the rate per annum
required to be paid on such Advance pursuant teselda)(i), (a)(ii) or (a)(iii) above and (ii) the fullest extent permitted by law, the amour
any interest, fee or other amount payable hereuthdgis not paid when due, from the date such atnsthall be due until such amount shall be
paid in full, payable in arrears on the date sunbwnt shall be paid in full and on demand, at @ par annum equal at all times to 2% per
annum above the rate per annum required to begmaiRhse Rate Advances pursuant to clause (a)(eabo
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Section 2.08 Interest Rate Determination

(a) The Administrative Agent shall give pronmattice to the Borrower and the Lenders of theiapple interest rate determined by the
Administrative Agent for purposes of Section 2.QfJa(ii) or (iii) .

(b) If, with respect to any Eurocurrency Ratk/ances, the Required Lenders notify the Admiaiste Agent that the Eurocurrency Rate
any Interest Period for such Advances will not agegly reflect the cost to such Required Lendersaking, funding or maintaining their
respective Eurocurrency Rate Advances for suchidatderiod, the Administrative Agent shall forttwéo notify the Borrower and the
Lenders, whereupon (i) each Eurocurrency Rate Aclvavill automatically, on the last day of the thexisting Interest Period therefor, Conv
into a Base Rate Advance, and (ii) the obligatibthe Lenders to make, or to Convert Base Rate Adesinto, Eurocurrency Rate Advances
shall be suspended until the Administrative Agéatilsnotify the Borrower and the Lenders that threurnstances causing such suspension no
longer exist.

(c) If the Borrower shall fail to select therdtion of any Interest Period for any EurocurreRate Advances in accordance with the
provisions contained in the definition of “Interé&riod” in_Section 1.01the Administrative Agent will forthwith so notifyne Borrower and
the Lenders and such Advances will automaticalytie last day of the then existing Interest Pefiwduch Eurocurrency Rate Advance,
Convert into Base Rate Advances.

(d) On the date on which the aggregate unpaictipal amount of Eurocurrency Rate Advances aising any Borrowing shall be reduced,
by payment or prepayment or otherwise, to less $ta000,000, such Advances shall automatically @drinto Base Rate Advances.

(e) Upon the occurrence and during the coatice of any Event of Default, (i) each EurocurreRaye Advance will automatically, on the
last day of the then existing Interest Period tfegreéConvert into a Base Rate Advance and (ii)dbkgation of the Lenders to make, or to
Convert Advances into, Eurocurrency Rate Advanbad be suspended.

Section 2.09 Optional Conversion of Advanc&ke Borrower may on any Business Day, upon najieen to the Administrative Agent not
later than 11:00 A.M. (New York City time) on th@rtd Business Day, with respect to Advances in &sl| or the fifth Business Day, with
respect to Advances in Sterling, prior to the ddtthe proposed Conversion and subject to the piaw$ of Sections 2.08hd 2.12 Convert al
Advances of one Type comprising the same BorrowitgAdvances of the other Typgrovided , however , that any Conversion of
Eurocurrency Rate Advances into Base Rate Advasttalsbe made only on the last day of an Interesibl for such Eurocurrency Rate
Advances, any Conversion of Base Rate AdvancesHuatocurrency Rate Advances shall be in an amooiness than the minimum amount
specified in Section 2.02(land no Conversion of any Advances shall result@nenseparate Eurocurrency Rate Borrowings thanigtetn
under _Section 2.02(b)Each such notice of a Conversion shall, withetbstrictions specified above, specify (i) theedatsuch Conversion,
(ii) the Advances to be Converted, and (iii) if BU€onversion is into Eurocurrency Rate
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Advances, the duration of the initial Interest Bdrior each such Advance. Each notice of Conversliatl be irrevocable and binding on the
Borrower.

Section 2.10 Prepayments of Advances

(a) Optional Prepayment3he Borrower may, upon notice to the AdministratAgent stating the proposed date and aggregiueigal
amount of the prepayment, given not later than@&M. (New York City time) on the third Businessyp with respect to Advances in
Dollars, or the fifth Business Day, with respecfdvances in Sterling, prior to the date of suobpmsed prepayment, in the case of
Eurocurrency Rate Advances, and not later thanOlA:M. (New York City time) on the day of such poged prepayment, in the case of Base
Rate Advances, and if such notice is given the @wer shall, prepay the Outstanding Amount of theakdtes comprising part of the same
Borrowing in whole or ratably in part, together kvéiccrued interest to the date of such prepaymetit@principal amount prepaid, with such
prepayment to be made in the currency in which &tbrances were madprovided, however , that (x) except in the case of prepayments of
Swing Line Loans, as described in clause (z) be&agh partial prepayment shall be in an aggregateipal amount of $5,000,000 or the
Equivalent thereof in Sterling or an integral nplki of $1,000,000 or the Equivalent thereof in [Btgrin excess thereof, (y) in the event of any
such prepayment of a Eurocurrency Rate AdvanceBéimeower shall be obligated to reimburse the Lesdie respect thereof pursuant to
Section 8.04(cand (z) in the case of a Swing Line Loan, the Boaomay prepay the Outstanding Amount of such Swing Loan, together
with accrued interest to the date of such prepaymerthe principal amount prepaid, at any time inimum increments of $100,000.

(b) Mandatory Prepayments

(i) If at any time the sum of (A) the aggregptincipal amount of all Advances denominated ail@s then outstanding plus (B) the
Equivalent in Dollars of the aggregate principaloammt of all Advances denominated in Sterling thatstanding exceeds the Total
Commitment on such date, the Borrower shall, within Business Days after receipt of such noticegipursuant to (ii) below, prepay the
outstanding principal amount of any Advances iraggregate amount sufficient to reduce such sum @ount not to exceed the Total
Commitment on such date.

(i) Each prepayment made pursuant to thidi@e@.10(b)(A) shall be made together with any interest aatioethe date of such
prepayment on the principal amounts prepaid anthércase of any prepayment of a Eurocurrency Rdv@nce on a date other than the
day of an Interest Period or at its maturity, adglifional amounts which such the Borrower shalbbkgated to reimburse to the Lenders in
respect thereof pursuant_to Section 8.04&)d (B) shall be made in the currency in whighAldvances subject to such prepayment were
made. The Administrative Agent shall give prompticeof any prepayment required under this Se@idf(b)to the Borrower and the
Lenders.

(c) Hedging Agreement®ll Hedging Agreements, if any, between the Bareo and any Lender or its affiliates are indepeihden
agreements governed by the written provisions ofiddedging Agreements, which will remain in fulrée and effect, unaffected by any
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repayment, prepayment, acceleration, reductiomease or change in terms of this Agreement or thted\ except as otherwise expressly
provided in said written swap agreements, and aypfb statements from the Administrative Agent tielg to this Agreement shall not apply
said Hedging Agreements, except as otherwise eslfgrpsovided in such payoff statement.

Section 2.11 Increased Costs

(a) If, due to either (i) the introductionafany change in or in the interpretation of any & regulation occurring after the date hereof,
(i) the compliance with any guideline or requesifi any central bank or other governmental auth@whether or not having the force of law)
issued or made after the date hereof, or (iii)M@datory Cost, as calculated hereunder, not reptiesg the cost to any Lender of complying
with the requirements of the Bank of England antlierFinancial Services Authority or the Europe@&mi€al Bank in relation to its making,
funding or maintaining Eurocurrency Rate Advantkesre shall be any increase in the cost to any éeoflagreeing to make or making,
funding or maintaining Eurocurrency Rate Advaneesiuding for purposes of this Section 2drly such increased costs resulting from
() Indemnifiable Taxes or Other Taxes (as to wigttion 2.14hall govern) and (ii) changes in taxes measureat lisyjposed upon the net
income or gross income or franchise taxes, or tenessured by or imposed upon capital or net worthranch taxes, of such Lender or its
Applicable Lending Office), then the Borrower shiaiim time to time, within ten days of demand bglsliender (with a copy of such demand
to the Administrative Agent), pay to the Adminisiva Agent for the account of such Lender additl@raounts sufficient to compensate such
Lender for such increased cogtovided that, before making any such demand, each Lendeesado use reasonable efforts (consistent with its
internal policy and legal and regulatory restrioipto designate a different Applicable Lendingi€ffif the making of such a designation
would avoid the need for, or reduce the amounswth additional cost and would not, in the reasknjaillgment of such Lender, be otherwise
disadvantageous to such Lender.

(b) If any Lender reasonably determines tlbatgliance with any law or regulation or any guidelor request from any central bank or ¢
governmental authority regarding capital adequadyether or not having the force of law) issued edmafter the date hereof affects or would
affect the amount of capital required or expectelde maintained by such Lender or any corporatinirolling such Lender and that the
amount of such capital is increased by or based tip®existence of such Lender’'s commitment to lee@under and other commitments of
this type, and such Lender reasonably determiragghie rate of return on its or such controllingpmoation’s capital as a consequence is
reduced to a level below that which such Lendesuah controlling corporation would have achievetfbuthe occurrence of such conditions,
then, within ten days of demand by such Lendem(@&itopy of such demand to the Administrative Agjeghe Borrower shall pay to the
Administrative Agent for the account of such Lendesm time to time as specified by such Lendediémhal amounts sufficient to
compensate such Lender or such corporation inighe ¢f such circumstances, to the extent that sigetder reasonably determines such
increase in capital to be allocable to the exigtavfcsuch Lender’'s commitment to lend hereunder.

(c) If a Lender changes its Applicable Lend®iifice (other than pursuant to this Section 2ot Bection 2.12r 2.14(g)) and the effect of
such change, as of the date of such
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change, would be to cause the Borrower to becorfigatéd to pay any additional amounts under thigtiSe 2.11, the Borrower shall not be
obligated to pay such additional amount.

(d) A certificate of a Lender setting fortletamount of any claim made under this Section aridlidentifying with reasonable specificity
the basis for calculating such amount, shall beveledd to the Borrower and the Administrative Agand shall be conclusive absent manifest
error.

Section 2.12 lllegality; Circumstances AffectiAvailability . Notwithstanding any other provision of this Agmeent, if any Lender shall
notify the Administrative Agent (who will promptiyotify the Borrower and the other Lenders) thatittieoduction of or any change in or in
the interpretation of any law or regulation aftee tlate hereof makes it unlawful, or any centrakba other governmental authority asserts
that it is unlawful, for any Lender or its Eurocemcy Lending Office to perform its obligations hander to make Advances for which interest
is determined by reference to the Eurocurrency Bate fund or maintain such Advances hereundeif,tbe Administrative Agent determines
that by reason of circumstances affecting foreigrhange and interbank markets generally, the Eurecay Rate cannot be determined, then
(A) each Eurocurrency Rate Advance will automaljcalpon such notice, Convert into a Base Rate Adegthe interest rate on which Base
Rate Advances shall, if necessary to avoid angali¢y, be determined by the Administrative Agenthaut reference to the Eurocurrency Rate
component of the Base Rate), and (B) the obligaticthe Lenders to make Eurocurrency Rate Advaresyert Base Rate Advances into
Eurocurrency Rate Advances or, if necessary tockany illegality, to make Base Rate Advances ther@st rate on which is determined by
reference to the Eurocurrency Rate component oBH#s® Rate shall be suspended until the Adminiggr@tgent shall notify the Borrower and
the Lenders that the circumstances causing sugess®n or inability to determine the EurocurreRate no longer exist or that such Lender
has entered into one or more Assignment and Assangpursuant to Section 8.@6signing its Commitment to one or more Eligible
Assigneesprovided that, before making any such demand, each Lendeeado use reasonable efforts (consistent witihtiésnal policy and
legal and regulatory restrictions) to designatéfare@nt Applicable Lending Office if the making sfich a designation would not, in the
reasonable judgment of such Lender, be otherwisaddantageous to such Lender.

Section 2.13 Payments Generally and Compuisitio

(a) General All payments hereunder and under the Notes tm&ade by the Borrower shall be made without conditiodeduction for any
counterclaim, defense, recoupment or setoff. Thedeer shall make each payment hereunder and uhdédotes not later than 11:00 A.M.
(New York City time) on the day when due in Dollarsthe case of Advances denominated in Dollarg &terling, in the case of Advances
denominated in Sterling, to the Administrative Agahthe Administrative Agerg’Account in Same Day Funds. The Administrative igeill
promptly thereafter cause to be distributed likedfsirelating to the payment of principal or intesfacility fees ratably (other than amounts
payable pursuant to Section 2,14.140r 8.04(c)) to the Lenders for the account of their respecfpplicable Lending Offices, and like funds
relating to the payment of any other amount paytbbny Lender to such Lender for the accountofjplicable Lending Office, in each case
to be applied in accordance with the terms of Agigeement. Upon its acceptance of an Assignment
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and Assumption and recording of the informationtaored therein in the Register pursuant to Se@i66(c), from and after the effective date
specified in such Assignment and Assumption, thenidistrative Agent shall make all payments hereurzehel under the Notes in respect of
the interest assigned thereby to the Lender assitiieeeunder, and the parties to such Assignmehfasumption shall make all appropriate
adjustments in such payments for periods priouth®ffective date directly between themselves.rigoy Assuming Lender becoming a
Lender hereunder as a result of a Commitment Iserparsuant to Section 2.05@)d upon the Administrative Agent’s receipt of such
Lender’'s Assumption Agreement and recording thermftion contained therein in the Register, frord after the applicable Increase Date,
the Administrative Agent shall make all paymentsehi@der and under the Notes in respect of thedsterssumed thereby to such Assuming
Lender.

(b) All computations of interest based onBase Rate (including in each case where the BaseifRdetermined by reference to the
Eurocurrency Rate) or the Federal Funds Rate dmtmlputations of interest in respect of Advancesaininated in Sterling shall be made by
the Administrative Agent on the basis of a yeaB&b or 366 days, as the case may be, and all catigng of interest based on the
Eurocurrency Rate (other than (i) any case whexdtise Rate is determined by reference to the Hrnextcy Rate, and (ii) in respect of
interest on Advances in Sterling) and of faciliége$, shall be made by the Administrative Agenthenbiasis of a year of 360 days, in each case
for the actual number of days (including the fitay but excluding the last day) occurring in theiguefor which such interest or facility fees
are payable. Each determination by the Administeafigent of an interest rate hereunder shall belasive and binding for all purposes,
absent manifest error.

(c) Whenever any payment hereunder or undeNttes shall be stated to be due on a day otheratBusiness Day, such payment shall be
made on the next succeeding Business Day, andestiehsion of time shall in such case be includetiéncomputation of payment of interest
or facility fee, as the case may Ipegvided , however , that, if such extension would cause payment tefr@st on or principal of Eurocurrency
Rate Advances to be made in the next followingrodde month, or cause any payment of interest qriocipal of Advances to be made after
the Maturity Date, such payment shall be made em#xt preceding Business Day.

(d) Unless the Administrative Agent shall hageeived notice from the Borrower prior to theedah which any payment is due to the
Lenders hereunder that the Borrower will not makehspayment in full, the Administrative Agent masame that the Borrower has made :
payment in full to the Administrative Agent on swtdte and the Administrative Agent may, in relianpen such assumption, cause to be
distributed to each Lender on such due date an ansmual to the amount then due such Lender. Iftaride extent the Borrower shall not
have so made such payment in full to the AdmintisteaAgent, each Lender shall repay to the Admiaitste Agent forthwith on demand such
amount distributed to such Lender together witkriest thereon, for each day from the date such ameudlistributed to such Lender until the
date such Lender repays such amount to the Admatiigt Agent, at the Overnight Rate.
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Section 2.14 Taxes

(a) Except as otherwise required by law, amy @l payments by the Borrower hereunder or uttteiNotes issued hereunder shall be made,
in accordance with Section 2.18ee and clear of and without deduction for ang all present or future taxes, levies, impostdudéons,
charges or withholdings and all liabilities withspeect thereto (all such taxes, levies, impostsuclizhs, charges, withholdings, and liabilitie
respect of payments hereunder or under the Ndtegg avith any penalties, additions to tax, inter@stl reasonable expenses arising therefrom
or with respect thereto (whether or not correctlyegally imposed or asserted by the relevant tpainthority), collectively being hereafter
referred to as “ Tax€$, excluding , in the case of payments made to any Lender oAdmeinistrative Agent (A) Taxes imposed on or
measured by its net income, and franchise TaxaschrTaxes, Taxes on doing business and Taxes redasuor imposed upon its capital or
net worth, in each case imposed as a result of lsectier (and or such Lender’s Applicable Lendindj¢@) or the Administrative Agent being
organized under the laws of, or being a legal esgidf, or having a fixed place of business orm@@ent establishment or doing business in
the jurisdiction imposing such Tax (other than aogh connection arising solely from such Lended @nsuch Lender’s Applicable Lending
Office) or the Administrative Agent having executdélivered or performed its obligations, or haviegeived a payment, or having enforced
its rights and remedies, under this Agreement gradithe other Loan Documents), (B) United Statesbh profits tax or any similar tax
imposed by any jurisdiction in which the Borrowstacated, (C) in the case of a Lender organizeteuthe laws of a jurisdiction outside the
United States, any United States withholding taat th required to be imposed on amounts payaldedh Lender pursuant to applicable laws
in force at the time such Lender becomes a pargtdéor designates a new Applicable Lending Ojfiead (D) as provided in Section 2.14(f)
(all such non-excluded Taxes hereinafter referoeakt” Indemnifiable Taxe$. If the Borrower shall be required by law to detiany
Indemnifiable Taxes from or in respect of any suaggble hereunder or under any Note issued heretma@ery Lender or the Administrative
Agent or, if the Administrative Agent shall be régul by law to deduct any Indemnifiable Taxes fronin respect of any sum paid or payable
hereunder or under any Note to any Lender, (istita payable shall be increased as may be necess#rgt after making all required
deductions for Indemnifiable Taxes (including detthrts for Indemnifiable Taxes, whether by the Bareo or the Administrative Agent,
applicable to additional sums payable under thigi®&e 2.14) such Lender or the Administrative Agent (as tasecmay be) receives an amc
equal to the sum it would have received had no slecluctions been made, (ii) the Borrower (or, ascise may be and as required by
applicable law, the Administrative Agent) shall mauch deductions and (iii) the Borrower (or, @&sdase may be and as required by
applicable law, the Administrative Agent) shall ghg full amount deducted to the relevant taxa#iothority or other authority in accordance
with applicable law.

(b) In addition, the Borrower shall timely pawyaccordance with applicable laws any preseffiitore stamp or documentary taxes or any
other excise (other than income) or property tagkarges or similar levies that arise from any paynmade hereunder or under the Notes or
from the execution, delivery or registration of p@rforming under this Agreement or the Notes gr@cument to be furnished under or in
connection with any thereof or any modificatioraomendment in respect of this Agreement or the N@iteeinafter referred to as “ Other
Taxes").
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(c) The Borrower shall indemnify each Lended ¢he Administrative Agent for the full amountloflemnifiable Taxes or Other Taxes
imposed on or paid by such Lender or the AdminiisteaAgent (as the case may be) and any liabilitgl(ding penalties, interest and
expenses) arising therefrom or with respect thefigis indemnification shall be made within 30 d&ysn the date such Lender or the
Administrative Agent (as the case may be) makegemridemand therefor.

(d) Within 30 days after the date of any pagtd Indemnifiable Taxes under Section 2.14(@}the Borrower, the Borrower shall furnist
the Administrative Agent, at its address referi@ihtSection 8.02 the original or a certified copy of a receiptdancing such payment to the
extent such receipt is received by the Borrowentber written proof of payment reasonably satigfigcto the Administrative Agent showing
payment thereof.

(e) Each Lender organized under the lawsjofisdiction outside the United States, on or ptthe date of its execution and delivery of
this Agreement in the case of each Initial Lendet an the date of the Assumption Agreement or thgighment and Assumption pursuant to
which it becomes a Lender in the case of each dteder, and from time to time thereafter as retptei writing by the Borrower shall
provide each of the Administrative Agent and therBaer with (i) two original Internal Revenue SexwiForm W-8BEN, W-8ECI, or W-
8IMY as appropriate, or any successor or other fporascribed by the Internal Revenue Service, gantifthat such Lender is exempt from
United States withholding tax and (ii) to the extdrat any such form or other certification becorabsolete with respect to any Lender, such
Lender shall, upon the written request of the Begoto such Lender and the Administrative Agenvnpptly provide either an updated or
successor form or certification to the Borrower #mel Administrative Agent unless, in each case,@drange in treaty, law or regulation has
occurred after the date such Lender becomes a paréunder which renders all such forms inapplieabolwhich would prevent such Lender
from duly completing and delivering any such forthwespect to it and such Lender so advises threoBe@r and the Administrative Agent.
Each Lender that is a “United States person” withexmeaning of Section 7701(a)(30) of the InteReenue Code shall deliver to the
Borrower and the Administrative Agent executed ioi¢s of Internal Revenue Service Form W-9 or soitter documentation or information
prescribed by applicable laws or reasonably regaesy the Borrower or the Administrative Agent ab @nable the Borrower or the
Administrative Agent, as the case may be, to ddatexwhether or not such Lender is subject to backitipholding or information reporting
requirements.

(f) For any period with respect to which a denhas failed to provide the Borrower with therappiate form described in Section 2.14(e)
(other than if the Borrower has failed to timely request widasonable notice any appropriate renewal, successther form or if any such
form otherwise is not required under subsectio) &jch Lender shall not be entitled to indemnifaraunder_Section 2.14(a)y (c) with
respect to Indemnifiable Taxes imposed by reasaudh failureprovided , however , that should a Lender become subject to Indenbidia
Taxes or United States withholding Taxes becausts fdilure to deliver a form required hereundbg Borrower shall take such steps as such
Lender shall reasonably request to assist suchdrendecover such Indemnifiable Taxes or Uniteatedt withholding Taxes.
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(9) If a condition or an event occurs whichuleh) or would upon the passage of time or givintiag result in the payment of any additional
amounts pursuant to this Section 2,ach Lender agrees to use reasonable effortsigtent with its internal policy and legal and riegory
restrictions) to change the jurisdiction of its Aippble Lending Office if the making of such a cgarwould avoid the need for, or reduce the
amount of, any such additional amounts that masetfeer accrue and would not, in the reasonablgment of such Lender, be otherwise
disadvantageous to such Lender.

(h) If the Administrative Agent or any Lendar,its sole opinion, determines that it has fipahd irrevocably received or been granted a
refund in respect of any Indemnifiable Taxes oréDffiaxes as to which indemnification has been pgithe Borrower pursuant to Section 2.14
(@)or (c), it shall promptly remit such refund to the Boremwnet of all out-of-pocket expenses of the Adstiaitive Agent or such Lender;
provided , however , that the Borrower upon the request of the Adnhiatsre Agent or such Lender, agrees promptly torresuch refund to
such party in the event such party is requirecpmy such refund to the relevant taxing authofibhe Administrative Agent or such Lender
shall provide the Borrower with a copy of any netar assessment from the relevant taxing auth@@életing any confidential information
contained therein) requiring the repayment of seéhnd. Nothing contained herein shall impose digation on the Administrative Agent or
any Lender to apply for any refund or to disclasary party any information regarding their profaig information regarding tax affairs and
computations. If the Borrower determines in godthfthat a reasonable basis exists for contestirygTaxes for which indemnification has
been demanded hereunder, the relevant Lender éwdiiménistrative Agent, as applicable, to the ex{eetmitted by law, rule or regulation,
shall reasonably cooperate with the Borrower iflehging such Taxes at the Borrower’s expense iespiested by the Borrower in writing.

(i) If a Lender changes its Applicable Lendidffice (other than pursuant to subsection (g) &mvSection 2.1dr 2.12) and the effect of
such change, as of the date of such change, weuld tause the Borrower to become obligated toapgyadditional amounts under this
Section 2.14 the Borrower shall not be obligated to pay sudtitional amount.

(i) A certificate of a Lender setting forthckuamount or amounts as shall be necessary to cwamesuch Lender specified_in Section 2.14
(a), (b), or (c)above, as the case may be, and identifying witbarable specificity the basis for calculation affsamount or amounts, shall
be delivered to the Borrower and the Administrathgent and shall be conclusive absent manifest.erro

(k) The obligations of a Lender under thistigec?.14shall survive the termination of this Agreement émel payment of the Advances and
all amounts payable hereunder.

Section 2.15 Sharing of Payments, Hfany Lender shall obtain any payment (wheth@umtary, involuntary, through the exercise of any
right of set-off, or otherwise) on account of thevAnces owing to it (other than pursuant to Secidd, 2.14o0r 8.04(c)) in excess of its
ratable share of payments on account of the Adwaabtined by all the Lenders, such Lender shelhfdth purchase from the other Lenders
such participations in the Advances owing to thenstzall be necessary to cause such purchasing Lensgleare the excess payment ratably
with each of themprovided , however , that if all or any portion of such excess
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payment is thereafter recovered from such purcigdsémder, such purchase from each Lender shakbdmmded and such Lender shall repe
the purchasing Lender the purchase price to thenéxf such recovery together with an amount etjualich Lender’s ratable share (according
to the proportion of (i) the amount of such Lendegquired repayment to (ii) the total amount smvered from the purchasing Lender) of any
interest or other amount paid or payable by thelpasing Lender in respect of the total amount sowered. The Borrower agrees that any
Lender so purchasing a participation from anotresrder pursuant to this Section 2rh&y, to the fullest extent permitted by law, exsedll o

its rights of payment (including the right of sdjafith respect to such participation as fully fisuch Lender were the direct creditor of the
Borrower in the amount of such participation. Nahstanding the foregoing, the provisions of thistiea shall not be construed to apply to

(x) any payment that is in excess of such Lendatable share made by or on behalf of the Borrgwesuant to and in accordance with the
express terms of this Agreement (including thossvigions providing for the application of funds wha Defaulting Lender or an Impacted
Lender exists) or (y) the application of Cash GeMal or other credit support (and proceeds thgiaakspect of obligations relating to Swing
Line Loans (including related Lender participataligations) provided for in Section 2.08r 2.17.

Section 2.16 Use of Proceedkhe proceeds of the Advances shall be availabid the Borrower agrees that it shall use sucheeds)
solely (i) for working capital, capital expenditsreand for other lawful purposes (including, withbonitation, to provide liquidity support for
commercial paper issued by the Borrower, acquisifiimancing and repurchases of equity, Existing telother Debt of the Parent and its
Subsidiaries to the extent not prohibited by thigefement), and (ii) to repay in full all amountsstanding under the Existing Credit
Agreement.

Section 2.17 Cash Collateral and Other Cigdjiport.

(a) _Certain Credit Support EvenfBursuant to Section 2.03(ghe Swing Line Lender may in its discretion regquhe Borrower or a
Defaulting Lender to Cash Collateralize or providieer credit support for certain obligations owtoghe Swing Line Lender by a Defaulting
Lender in respect of the Swing Line Lender’s FrnogtiExposure. The Borrower, and to the extent pexvidy any Defaulting Lender, such
Lender, agree that to the extent any Cash Colldatebeing provided to the Swing Line Lender pursiua Section 2.03(g)the Borrower or
such Lender, as applicable, will at such time gtarthe Administrative Agent, for the benefit oétBwing Line Lender, a security interest in
such Cash Collateral pursuant to a Cash Collaé&@unt control agreement to be mutually agreedeateted into between the Borrower, or
the Defaulting Lender, as the case may be, anddhnanistrative Agent. Cash Collateral shall be ntaiimed in blocked, non-interest bearing
deposit accounts with the Administrative Agent. frar avoidance of doubt, to the extent that angrofferson may have a claim, by virtue ¢
intercreditor arrangement, tag-along right or atheoterm in any other document or instrumenthtars in any Cash Collateral or other credit
support provided pursuant to Section 2.03(this Agreement, the Swing Line Lender may takehsprovisions into account in determining
whether Cash Collateral or other credit suppostissfactory.
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(b) Application Notwithstanding anything to the contrary contdiie this Agreement, (i) Cash Collateral or othexdit support (and
proceeds thereof) provided by any Defaulting Lerglgsuant to Sections 2.03(g)support the obligations of such Lender in respé&wing
Line Loans shall be held and applied to fund (3dhsbender’s funding of participations in Swing Libeans, or such Lender’s Pro Rata Share
of Base Rate Advances used to repay Swing Line $@ath respect to which such collateral or otheddrsupport was provided, as applica
and (y) any interest accrued for the benefit of$kagng Line Lender pursuant to Section 2.03(c)élipcable to such Lender, and (ii) Cash
Collateral and other credit support (and procekdeebf) otherwise provided by or on behalf of tteerBwer under Section 2.03(ghall be hel
and applied, first, to the satisfaction of the sfjpe&wing Line Loans or obligations to fund paitiations therein of the applicable Defaulting
Lender for which the Cash Collateral or other dredpport was so provided and, second, if remadider Section 6.04hall have been
exercised, to the application of such collateradthier credit support (or proceeds thereof) toathgr Obligations in accordance with
Section 6.02

(c) ReleaseCash Collateral and other credit support providieder Section 2.03(d) connection with any Lender’s status as a Deifagilt
Lender shall be released (except as the SwinglLémeler and the Person providing such collateraltioer credit support may agree otherwise
(as applicable)) promptly following the earlierdocur of (A) the termination of such Lender’s stais a Defaulting Lender, (B) the
replacement of such Defaulting Lender in accordanitie the terms of this Agreement, or (C) followitige Swing Line Lender’s good faith
determination that there remain outstanding no §wine Loans as to which it has actual or poteritrainting Exposure in relation to such
Lender as to which it desires to maintain Cashatethl or other credit support.

(d) Claims against Defaulting Lendeido action taken, permitted to be taken or omittete taken by the Borrower, the Administrative
Agent, the Swing Line Lender or any Lender undes 8ection 2.16r any of the other terms or provisions of this égmnent shall constitute or
be deemed to be a waiver or release of any clagnBdrrower, the Administrative Agent, the Swing &ibender or any other Lender may have
against a Defaulting Lender for its failure to cdynwith any of the terms or provisions of this Agreent.

ARTICLE I
CONDITIONS TO EFFECTIVENESS AND LENDING

Section 3.01 Conditions Precedent to Effeciiss. This Agreement shall become effective on the ¢thie“ Effective Daté) that the
following conditions precedent have been satisfied:

(a) The Borrower shall have paid all fees ergenses of the Administrative Agent and the Lesgayable hereunder and accrued as of the
Effective Date (including the accrued fees and agps of counsel to the Administrative Agent).
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(b) On the Effective Date, the following staents shall be true and the Administrative Ageiatldiave received for the account of each
Lender a certificate signed by a duly authorizditef of the Borrower, dated the Effective Datatisig that:

(i) The representations and warranties coathin Section 4.0&re correct in all material respects on and akeHffective Date, and
(ii) No event has occurred and is continuimaft ttonstitutes a Default.

(c) The Administrative Agent shall have reesiwon or before the Effective Date the followingcle dated such day, in form and substance
satisfactory to the Administrative Agent and (exdep the Notes) in sufficient copies for each Lend

(i) Executed counterparts of this Agreemeonfrall parties hereto.
(ii) If requested by a Lender, a Note paydbléhe order of such Lender, in a principal amaqual to each such Lender’'s Commitment.

(iii) Certified copies of the resolutions tietBoard of Directors (or committee thereof) of B@rower and each other Loan Party
approving this Agreement, the Notes and each Guatawhich it is or is to be a party, and of atlcdments evidencing other necessary
corporate action and governmental and other thartly@pprovals and consents, if any, with respethis Agreement, the Notes and each
Guaranty.

(iv) A certificate of the Secretary or an Adant Secretary of each Loan Party certifying thees and true signatures of the officers of
such Loan Party authorized to sign the Loan Docusnenwhich it is a party and the other documentset delivered hereunder.

(v) A Subsidiary Guaranty executed by eachs&liry Guarantor, and the Parent Guaranty dulgebeel by the Parent and IHCL.

(vi) An opinion of Alston & Bird LLP, counsébr the Borrower and certain other Loan Partiesuibstantially the form of Exhibit F
attached hereto.

(vii) An opinion of Linklaters, English cournder IHCL, in substantially the form of Exhibit &tached hereto and to such other matters
as any Lender through the Administrative Agent measonably request.

(viii) An opinion of APPLEBY, Bermuda coundel the Parent, in substantially the form_of Exhiiattached hereto and to such other
matters as any Lender through the Administrativemgnay reasonably request.

(ix) An acceptance of the appointment of thecBss Agent (as such term is defined in Sectib® )3for each of the Parent and IHCL.
(x) A certificate signed by the chief finarlaidficer of the Borrower certifying the current BteRatings.
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(d) All amounts outstanding, if any, under Exasting Credit Agreement shall have been paid, the Existing Credit Agreement shall have
been terminated (including termination of all coments thereunder) in writing satisfactory to thenfinistrative Agent.

(e) The Administrative Agent shall have reegi\(i) the Consolidated financial statements ofRaeent and its Subsidiaries for the fiscal
quarter ended March 31, 2009 and (ii) the finangiajections of the Parent and its Subsidiariea @onsolidated basis for the fiscal years
ended 2009, 2010 and 2011, in each case, in fochs@alnstance reasonably satisfactory to the Adméatige Agent.

Section 3.02 Conditions Precedent to Eachd®dng and Each Increase Dat€he obligation of each Lender to make an Advantéhe
occasion of each Borrowing and each increase ofrliments pursuant to Section 2.05¢brll be subject to the conditions precedent tiet t
Effective Date shall have occurred and on the dageich Borrowing or such Increase Date the follm\statements shall be true (and each of
the giving of the applicable Notice of Borrowingdarequest for Commitment increase and the acceptaythe Borrower of the proceeds of
such Borrowing shall constitute a representatiachwarranty by the Borrower that on the date of dBotrowing or such Increase Date such
statements are true):

(a) the representations and warranties cogdiaiim Section 4.0{excluding, in the case of Borrowings, clausesafg) (i)(i) of
Section 4.0) are correct in all material respects on and abeflate of such date, before and after givingotfio such Borrowing or such
Increase Date and to the application of the prazéeerefrom, as though made on and as of suchegdagpt to the extent such
representations and warranties specifically ralagmn earlier date, in which case such representatind warranties shall have been correct
in all material respects on and as of such eatlige (other than in the case of the representaéindsvarranties made in Section 4.01,(d)
which shall be correct in all material respectsaad as of such date of Borrowing or such Increaate Bs though made on and as of such
date, without regard to any earlier date refererbetkin); and

(b) no event has occurred and is continuingyauld result from such Borrowing or from the apption of the proceeds therefrom, or
such Increase Date that constitutes a Default.

Section 3.03 Determinations Under Section 31edr purposes of determining compliance with theditions specified in Section 3.01
each Lender shall be deemed to have consenteppgm\ed or accepted or to be satisfied with eaduohent or other matter required
thereunder to be consented to or approved by @paable or satisfactory to the Lenders unless ficeofof the Administrative Agent
responsible for the transactions contemplated isyAgreement shall have received notice from suehder prior to the date that the Borrower,
by notice to the Lenders, designates as the prddefective Date, specifying its objection therefbe Administrative Agent shall promptly
notify the Lenders and the Borrower of the occureeaf the Effective Date.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.01 Representations and WarrantidseoParent and the BorrowelEach of the Parent and the Borrower represemtsvanrants as
follows:

(a) Each Loan Party (i) is duly organizedannfed, validly existing and in good standing unttherlaws of the jurisdiction of its
incorporation or organization, (ii) is duly quadifi and in good standing in each other jurisdicitiowhich it owns or leases property or in wh
the conduct of its business requires it to so fuali be licensed except where the failure to saliguor be licensed is not reasonably likely to
have a Material Adverse Effect and (iii) has afjuisite power and authority (including, without itation, all governmental licenses, permits
and other approvals) to own or lease and opemfEdperties and to carry on its business as nowwetied and as proposed to be conducted
except where failure to possess such power or &tythi® not reasonably likely to have a Materialvkdse Effect.

(b) Set forth on Schedule 4.01f@reto is a complete and accurate list of all Sliases of each Loan Party as of the Effective Date
showing as of such date (as to each such Subsjdieryurisdiction of its incorporation or organiizen and identifying, as of the Effective De
each Subsidiary that is a Material Subsidiary.ocklithe outstanding capital stock of all such Suibsids owned by a Loan Party or a Subsidiary
of a Loan Party has been validly issued, is fulljdpand non-assessable and, other than directoasifging shares, is owned by such Loan
Party or one or more of its Subsidiaries free dadrof all Liens (other than Permitted Liens). Eaach Subsidiary (i) is duly organized or
formed, validly existing and in good standing undher laws of the jurisdiction of its incorporationorganization, (i) is duly qualified and in
good standing in each other jurisdiction in whithwns or leases property or in which the condfitisdousiness requires it to so qualify or be
licensed except where the failure to so qualifp@ticensed is not reasonably likely to have a Kaltédverse Effect and (iii) has all requisite
power and authority (including, without limitatioall governmental licenses, permits and other aps) to own or lease and operate its
properties and to carry on its business as nowuwtiad and as proposed to be conducted except diknme to possess such power or
authority is not reasonably likely to have a MakAdverse Effect.

(c) The execution, delivery and performancesagh Loan Party of this Agreement, the Notes act ether Loan Document to which it is
is to be a party, and the incurrence of the obibaatprovided for herein and therein, are withintsloan Party’s corporate powers, have been
duly authorized by all necessary corporate acton, do not (i) contravene such Loan Party’s chantdrylaws, (ii) violate any law (including,
without limitation, the Exchange Act), rule, regtida (including, without limitation, Regulations T, and X of the Board of Governors of the
Federal Reserve System), order, writ, judgmentpiciion, decree, determination or award, (iii) diehfvith or result in the breach of, or
constitute a default under, any contract, loan@gent, indenture, mortgage, deed of trust, leas¢her instrument binding on or affecting any
Loan Party, any of its Subsidiaries or any of tipeaperties or (iv) except as otherwise provideduiader this Agreement, result in or require
the creation or imposition of any Lien upon or wigspect to any of the properties of any Loan Parigny of its Subsidiaries. No Loan Party
or any of its Subsidiaries is in violation of anych law, rule,
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regulation, order, writ, judgment, injunction, deer determination or award or in breach of any sactiract, loan agreement, indenture,
mortgage, deed of trust, lease or other instruntbatyiolation or breach of which is reasonablghlkto have a Material Adverse Effect.

(d) No authorization or approval or other actby, and no notice to or filing with, any govermal authority or regulatory body or any
other third party is required for (i) the due ext@mu, delivery, or performance by any Loan Partyti$ Agreement, the Notes or any other L
Document to which it is or is to be a party, oy {iie exercise by the Administrative Agent or amnder of its rights under the Loan Docum:
as of Effective Date, except for the authorizatji@approvals, actions, notices and filings listedSzhedule 4.01(d)all of which have been du
obtained, taken, given or made and are in fulléand effect.

(e) This Agreement has been, and each of tied\and each other Loan Document when deliveregihder will have been, duly executed
and delivered by each Loan Party party theretos Agireement is, and each of the Notes and each lotla® Document when delivered
hereunder will be, the legal, valid and bindingigétion of each Loan Party party thereto, enfortealainst such Loan Party in accordance
with its terms except as the same may be limitelddnkruptcy, insolvency and other similar laws etifeg the rights of creditors generally and
the availability of equitable remedies for the enément of certain obligations contained hereitherein and as may be limited by equitable
principles generally.

(f) The Consolidated and consolidating balestueets of the Parent and its Subsidiaries as@rbiger 31, 2008, and the related
Consolidated and consolidating statements of incanteConsolidated statement of cash flows of therRand its Subsidiaries for the fiscal
year then ended, and the Consolidated and consntidaalance sheets of the Parent and its Subidias at March 31, 2009, and the rel:
Consolidated and consolidating statements of incanteConsolidated statement of cash flows of therRand its Subsidiaries for the three
months then ended, duly certified by the chiefriitial officer of the Parent, copies of which haeeib furnished to each Lender in accordance
with Section 5.01(jpf the Existing Credit Agreement, fairly presentbiect, in the case of said balance sheets asatigd, 2009, and said
statements of income and cash flows for the threeths then ended, to year-end audit adjustmer@sCtmsolidated and consolidating
financial condition of the Parent and its Subsiésas at such dates and the Consolidated andlioisw results of the operations of the
Parent and its Subsidiaries for the periods endeslioh dates, all in accordance with GAAP applie@ consistent basis.

(9) Since December 31, 2008, there has beénaterial Adverse Change.

(h) No written information, exhibit or repdurnished by any Loan Party to any Agent or anydegrin connection with the negotiation of
the Loan Documents or pursuant to the terms of.td@m Documents contains any untrue statement adtanml fact or omits to state a material
fact necessary to make the statements made thesemisleading in light of the circumstances undhich they were made.

(i) There is no action, suit, investigatioitigation or proceeding affecting any Loan Partytorthe knowledge of the Loan Parties, after
commercially reasonable diligence, any of its Sdilasies pending or, to the knowledge of the Loarii€s after commercially reasonable
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diligence, threatened before any court, governnhagancy or arbitrator that (i) would be reasonditdgly to have a Material Adverse Effect

of the Effective Date (other than the matters dbsdron Schedule 4.01(ereto (the “ Disclosed Litigatidl) and there has been no change or
other development in the Disclosed Litigation whigheasonably likely to result in a Material AdserChange, or (ii) purports to affect the
legality, validity or enforceability of this Agreeant, any Note or any other Loan Document or thesgommation of the transactions
contemplated hereby.

() Following application of the proceeds ach Advance, not more than 25 percent of the vafitlee assets (either of the Borrower only or
of the Borrower and its Subsidiaries on a Const#idéasis) subject to the provisions of Sectio2@Jor 5.02(d)or subject to any restriction
contained in any agreement or instrument betweethtrower and any Lender or any Affiliate of amgrider relating to Debt and within the
scope of Section 6.01(®jill be margin stock (within the meaning of RegidatU issued by the Board of Governors of the Faldeeserve
System). Neither the making of any Advance norube of proceeds thereof will violate or be incotesiswith the provisions of Regulations T,
U or X of the Board of Governors of the Federaldtes System.

(k) No ERISA Event has occurred or is reasbnakpected to occur with respect to any Plan hizetresulted in or is reasonably expected to
result in a Material Adverse Effect.

() No Plan is “at risk” as defined in Secti4BO0(i)(4) of the Internal Revenue Code.

(m) Neither any Loan Party nor any ERISA A#ie has incurred or is reasonably expected tariticany liability under Section 4064 or
4069 of ERISA or (ii) any Withdrawal Liability tong Multiemployer Plan that in either event has heslior would be reasonably likely to
result in a Material Adverse Effect.

(n) Neither any Loan Party nor any ERISA A#fie has been notified by the sponsor of a Multieygr Plan that such Multiemployer Plan
is in reorganization or has been terminated, withenmeaning of Title IV of ERISA, and, to the bksbwledge of any Loan Party or any
ERISA Affiliate, no such Multiemployer Plan is reesbly expected to be in reorganization or to baitgated, within the meaning of Title IV
of ERISA.

(o) Each Loan Party and each of its Subsiesagind Affiliates has filed, has caused to be filetlas been included in all tax returns (Fed
state, local and foreign) required to be filed Aad paid all taxes shown thereon to be due, togeiitle applicable interest and penalties, ex
(i) where failure to file such tax returns or paxls taxes would not reasonably be expected to adwaterial Adverse Effect or (ii) for such
taxes that are being contested in good faith byapjate proceedings for which adequate reserves baen provided in accordance with
GAAP.

(p) Neither any Loan Party nor any of its Sdiasies is an “investment company”, or a compaogritrolled by” an “investment company”,
as such terms are defined in the Investment Compahypf 1940, as amended. Neither the making ofadyances nor the application of the
proceeds or repayment thereof by the Borrowertm®iconsummation of the
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other transactions contemplated hereby, will violay provision of such Act or any rule, regulatisrorder of the Securities and Exchange
Commission thereunder.

(q) Each Subsidiary of the Parent engagediusary or management activities, if any, is dudgistered as an investment adviser as and to
the extent required under the Investment AdvisatsoA 1940, as amended, and the rules and regntaimmulgated thereunder. Each
Subsidiary of the Parent engaged in the brokereddmisiness, if any, is duly registered as a brolealer as and to the extent required unde
Exchange Act, as amended, and the rules and remndgiromulgated thereunder and, as and to thetepdquired is a member in good
standing of the National Association of Securifiesalers, Inc.

(r) As of the Effective Date, neither the Raneor any of its Subsidiaries is in default andwaiver of default is in effect with respect to the
payment of any principal or interest of any Exigtidebt for borrowed money.

(s) The obligations of each Loan Party unfierltoan Documents to which it is a party constitlitect, unconditional and general
obligations of such Loan Party that rank and veilik at least pari passu in priority of payment sinall other respects with all other Debt of
such Loan Party.

(t) Each Loan Party is, individually and tdget with its Subsidiaries, Solvent.

(u) Set forth on Schedule 4.01féreto is a complete and accurate list of all EngsDebt showing as of the Effective Date the pgpat
amount outstanding thereunder.

(v) The Parent and each of its SignificantsSdilaries owns or has fully sufficient right to ufee from all material restrictions (other than
Permitted Liens and Liens permitted under Secti@2(@)), all real and personal (including, without limita, intellectual) properties that are
necessary for the operation of their respectivénesses as currently conducted.

(w) As of the Effective Date, except underwiments governing any Existing Debt, and except ag Ine provided by applicable laws, rules
or regulations (including those restrictions impbbg governmental authorities), no Subsidiary ef Barent (other than any Special Purpose
Subsidiary) is party to any agreement prohibitcapditioning or limiting the payment of dividendsather distributions to the Parent or any of
its Subsidiaries or the repayment of Debt owedhéoRarent by any Subsidiary of the Parent.

(x) The Parent and each Subsidiary is in caanpé with all Environmental Laws, except whereftikire to be in compliance could not,
individually or in the aggregate, reasonably beeetgd to have a Material Adverse Effect.

(y) The properties of the Parent and eaclsd®ignificant Subsidiaries are insured with resioe and reputable insurance companies or
associations in such amounts and covering such a@sks usually carried by companies engaged iitesibusinesses and owning similar
properties in the same general areas in which @éner® or such Significant Subsidiary operates.
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ARTICLE V
COVENANTS OF THE BORROWER

Section 5.01 Affirmative CovenantSo long as any Advance shall remain unpaid orlaamder shall have any Commitment hereunder,
of the Parent and the Borrower will:

(a) _Compliance with Laws, Et€Comply, and cause each of its Subsidiaries toptypnm all material respects, with all applicaltdevs,
rules, regulations and orders, such compliancediide (to the extent applicable), without limitettj compliance with the Investment Advisers
Act of 1940, as amended, ERISA and Environmentald,a&xcept where the failure to do so would notl @ould not be reasonably expected
to, have a Material Adverse Effect.

(b) Payment of Taxes, Et®ay and discharge, and cause each of its Sulisi&lta pay and discharge, before the same shadinbe
delinquent, all taxes, assessments, claims andigmental charges or levies imposed upon it or ufoproperty, except to the extent that any
failure to do so would not, and would not be readdy expected to, have a Material Adverse Effpatyided, however , that neither the Parent
nor any of its Subsidiaries shall be required tp @adischarge any such tax, assessment, clairhasge that is being contested in good faith
and by proper proceedings and as to which appteprgerves are being maintained.

(c) Maintenance of InsurancMaintain, and cause each of its Significant Sdibsies to maintain, insurance with responsible @paditable
insurance companies or associations in such amandtsovering such risks as is usually carrieddyganies engaged in similar businesses
and owning similar properties in the same geneedsin which the Parent or such Significant Suasibperates.

(d) Preservation of Corporate Existence,.Feserve and maintain, and cause each of itddaitiss to preserve and maintain, its
existence, legal structure, legal name, rightsrfehand statutory), permits, licenses, approvalgistrations, privileges and franchises;
provided, however , the Parent and its Subsidiaries may consummatenanger or consolidation permitted under Sectid?§&); andprovided
further that (i) no Subsidiary of the Parent other tharoarParty shall be required to maintain its existesnd (ii) neither the Parent nor an
its Subsidiaries shall be required to preserve @intain any legal structure, right, permit, licenapproval, registration, privilege or franchise,
unless, in any such case with respect to (i) pafibve, the failure to do so would, or would basanably expected to, (A) have a Material
Adverse Effect or (B) release any Loan Party frggyobligations under any Loan Document.

(e) Visitation Rights At any reasonable time and from time to timengethe Administrative Agent or any of the Lendersany agents or
representatives thereof, to examine and make copi@sd abstracts from the records and books ajuadoof, and visit the properties of, the
Parent and any of its Subsidiaries, and to disthesaffairs, finances and accounts of the Pareshiay of its Subsidiaries with any of their
officers or directors and with their independentitied public accountants, all of which shall hetlze expense of the Borrower upon and dt
the continuance of an Event of Default.
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(f) Keeping of BooksKeep, and cause each of its Significant Subsetiao keep, proper books of record and accounthich full and
correct entries shall be made of all financial $astions and the assets and business of the Ragtetach such Significant Subsidiary in
accordance with GAAP applicable to such Persorffeacefrom time to time.

(g) Maintenance of Properties, Effake all reasonable action to maintain and presemd cause each of its Subsidiaries to take all
reasonable action to maintain and preserve, alt giroperties that are necessary in the conduits dusiness in good working order and
condition, ordinary wear and tear excepted, exedygre the failure to so maintain and preserve sucperties would not, and would not be
reasonably expected to, have a Material AdversecEff

(h) New Material Subsidiariesromptly and in any event within 30 days follogithe request of the Required Lenders made aftezrei
(i) the organization or acquisition of any new M&kSubsidiary or (ii) the delivery of audited arat financial statements pursuant to
Section 5.01(jthat indicate that a Subsidiary of the Parentithabt at such time a Guarantor is a Material Sliasy, cause such Material
Subsidiary to execute and deliver a joinder agregrwethe Subsidiary Guaranty in form and substasasonably satisfactory to the
Administrative Agent, together with such documerdshe Required Lenders may request evidencingragaction taken to authorize such
execution and delivery and the incumbency and sigas of officers of such Material Subsidiapyovided that a Material Subsidiary shall not
be required to become a Guarantor if (A) a guarbgtguch Material Subsidiary would result in madlyi adverse tax consequences to the
Parent and its Subsidiaries or shareholders oPé#rent or (B) a guaranty by such Material Subsyd®prohibited or limited by regulatory
requirements or applicable law.

(i) Use of ProceeddJse the proceeds of the Advances solely as pedvild Section 2.16nd otherwise in accordance with the terms he
() Reporting Requirement$-urnish to the Administrative Agent and the Lensde

(i) as soon as available and in any eventiwids days after the end of each of the first thyearters of each fiscal year of the Parent, a
copy of the Form 10-Q filed with the Securities &thange Commission for such quarter for the Ramed its Subsidiaries, containing a
Consolidated and, consistent with past practicesalidating balance sheets of the Parent and lisi8iaries as of the end of such quarter
and Consolidated and, consistent with past praatmesolidating statements of income and Consadiatish flows of the Parent and its
Subsidiaries for the period commencing at the drideprevious fiscal year and ending with the ehduch quarter, duly certified (subject
to year-end audit adjustments) by the chief finalhafficer of the Parent as having been preparextaordance with GAAP and a
Compliance Certificate of the chief financial offrcof the Parent as to compliance with the ternthisfAgreement and setting forth in
reasonable detail the calculations necessary todsimrate compliance with Sections 5.03(ajl (b);

(ii) as soon as available and in any evertiwi®0 days after the end of each fiscal year efRarent, a copy of the Form 10-K filed with
the Securities and Exchange
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Commission for such year for the Parent and itsslidries, containing a Consolidated balance shiette Parent and its Subsidiaries and,
consistent with past practice, consolidating batastteets of the Parent and its Subsidiaries dseadrid of such fiscal year and a
Consolidated and, consistent with past practi@@resolidating statement of income and Consolidesesth flows of the Parent and its
Subsidiaries for such fiscal year, in each caserapanied by (i) a report and opinion as to suchsGbdated financial statements by Erns
Young LLP or other independent public accountapfgraved by the audit committee of the Parent's t@édidirectors and, if other than
Deloitte & Touche LLP, KPMG LLP, or Pricewaterho@smpers LLP, reasonably acceptable to the Requieders (the “ Auditot),

which report and opinion shall be prepared in adance with applicable audit standards, and whipbnteand opinion shall not be subjec
any “going concern” or like qualification or except or any qualification or exception as to thepeof such audit, and (ii) a Compliance
Certificate of the chief financial officer of theafent as to compliance with the terms of this Agreet and setting forth in reasonable detall
the calculations necessary to demonstrate comggiafith Sections 5.03(and_(b);

(iii) as soon as possible and in any evertiwifive days after the occurrence of each Defemititinuing on the date of such statement, a
statement of the chief financial officer of the &arsetting forth details of such Default and tbtoa that the Parent has taken and proposes
to take with respect thereto;

(iv) promptly after the commencement thereotjce of all actions and proceedings before anytcgovernmental agency or arbitrator
affecting the Parent or any of its Subsidiarietheftype described in Section 4.0%(i)

(v) (A) promptly and in any event within 20ydaafter any Loan Party or any ERISA Affiliate kn®ar has reason to know that (1) any
ERISA Event has occurred which could result in @amal liability of any Loan Party or any ERISA Alféte, or (2) any Loan Party or any
ERISA Affiliate has incurred or is reasonably exgeelcto incur a material liability under Section 40& 4069 of ERISA, a statement of the
chief financial officer of the Borrower describisgch ERISA Event and the circumstances givingtdsand the amount of such liability ¢
the action, if any, that such Loan Party or suchI2RAffiliate has taken and proposes to take wibpect thereto and (B) within two
Business Days of the date any records, documermther information must be furnished to the PBG@wespect to any Plan pursuant to
Section 4010 of ERISA, a copy of such records, dwnts and information;

(vi) promptly and in any event within two Bnsss Days after receipt thereof by any Loan Pargng ERISA Affiliate, copies of each
notice from the PBGC stating its intention to temate any Plan or to have a trustee appointed torgster any Plan;

(vii) promptly upon request from the Adminaive Agent or any Lender, copies of each ScheBy&ctuarial Information) to the annt
report (Form 5500 Series) required to be filed withpect to each Plan whose funded current liglgktrcentage (as defined in Section 302
(d)(8) of ERISA) is less than 100%;
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(viii) promptly and in any event within 20 dagfter receipt thereof by any Loan Party or any32RAffiliate from the sponsor of a
Multiemployer Plan, copies of each notice concegr{ih) the imposition on any Loan Party or any ERIS#iliate of Withdrawal Liability
in a material amount by any such Multiemployer P[&) the reorganization or termination, within tmeaning of Title IV of ERISA, of an
such Multiemployer Plan or (C) the amount of ligilncurred, or that may be incurred, by any Lé&xarty or any ERISA Affiliate in
connection with any event described in clause (AB);

(ix) promptly and in any event within five Bosss Days after the organization or acquisitioarnf Material Subsidiary, notice of such
event;

(x) promptly after the same are available ieppf each annual report, proxy or financial steet or other report or communication sent
to the stockholders of the Parent, and copiesl @fiadual, regular, periodic and special reports ragistration statements which the Parent
may file or be required to file with the SEC un&erction 13 or 15(d) of the Exchange Act, and nbéntise required to be delivered to the
Administrative Agent pursuant hereto;

(xi) within ten (10) days after the end of r@alendar month, a Compliance Certificate showimmpliance with the financial covenant
set forth in_Section 5.03(end attaching such detail on the Consolidated Lioergn Assets Under Management and on the money iarke
assets under management for the Parent and itgd&ules on a Consolidated basis as of such mamdhas the Administrative Agent may
reasonably request, including, without limitatioletail on inflows and outflows, market gains anssks and the impact of acquisitions,
dispositions and foreign currency fluctuations;

(xii) promptly, of any announcement by MoodgisS&P of any change in a Debt Rating or outlaarid

(xiii) such other information respecting tharént or any of its Subsidiaries as the Adminiateafgent or any Lender acting through the
Administrative Agent may from time to time reasolyatequest.

Documents required to be delivered pursuaeiction 5.01(j)(ipr (i) may be delivered electronically by e-mailing sueformation to an
e-mail address of the Administrative Agent as dpetio the Borrower by the Administrative Agentifin time to time. The Administrative
Agent shall promptly post such documents on thed®eer's behalf onto the Platform. Such information sbaldeemed to have been delive
to the Lenders on the date such documents arecbtwstbe Platform. In addition, such documents ipaylelivered by posting the documents
on the Parent’s website on the Internet, and dedivered, shall be deemed to have been delivangtiedate on which the Parent posts such
documents, or provides a link thereto on the Parevebsite on the Internet at the website addiistedl on Schedule 8.02rovided that the
Parent shall notify the Administrative Agent (bys$amile or electronic mail) of the posting of amych documents and, if requested by the
Administrative Agent, provide to the Administratiégent by electronic mail electronic versions (isaft copies) of such documents.
Notwithstanding anything contained herein, in eviestance thi
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Borrower shall be required to provide copies of@menpliance Certificate required by Section 5.qf(j}ii) and (xi)to the Administrative
Agent by facsimile or electronic mail. Except fach Compliance Certificate, the Administrative Agehall have no obligation to request the
delivery or to maintain copies of the documentemefd to above, and in any event shall have n@respility to monitor compliance by the
Parent with any such request for delivery, and eactder shall be solely responsible for requedti@lgvery to it or maintaining its copies of
such documents.

The Parent and the Borrower hereby acknowl¢aigie(a) the Administrative Agent and/or the Agars will make available to the Lenders
information provided by or on behalf of the Parantl/or the Borrower hereunder (collectively, “ Bawer Materials) by posting the Borrow:
Materials on IntraLinks or another similar elecimsystem (the “ Platforrf) and (b) certain of the Lenders may be “publidesiLenders {.e.,
Lenders that do not wish to receive material nohblipunformation with respect to the Borrower @& gecurities) (each, a “ Public Lendgr
Each of the Parent and the Borrower hereby agheggw) all Borrower Materials that are to be masailable to Public Lenders shall be
clearly and conspicuously marked “PUBLIC” whichgaminimum, shall mean that the word “PUBLIC” shegpear prominently on the first
page thereof; (x) by marking Borrower Materials ‘BIUC”, the Parent and the Borrower shall be deemed to &iatbmrized the Administrati
Agent, each Arranger and the Lenders to treat Bactower Materials as not containing any mater@i-public information with respect to tl
Parent and the Borrower or its securities for pagsoof United States Federal and state secuties (provided, however , that to the extent
such Borrower Materials constitute Information ytishall be treated as set forth in Section §;dy) all Borrower Materials marked “PUBLIC”
are permitted to be made available through a podfdhe Platform designated “Public Investor”; dajithe Administrative Agent and each
Arranger shall be entitled to treat the Borrowertdials that are not marked “PUBLIC” as being sbigeonly for posting on a portion of the
Platform not designated “Public Investor.”

Section 5.02 Negative Covenango long as any Advance shall remain unpaid orL.zamder shall have any Commitment hereunder, ne
the Parent nor the Borrower will at any time:

(a) _Liens, Etc Create, incur, assume or suffer to exist, or |iteainy of its Subsidiaries to create, incur, assomsuffer to exist, any Lien
or with respect to any of its properties of anyrelster (including, without limitation, accounts) @her now owned or hereafter acquired, or
assign, or permit any of its Subsidiaries to assagy accounts or other right to receive incoaxeluding , however , from the operation of the
foregoing restrictions the following:

(i) Permitted Liens;
(i) Liens granted pursuant to Sections 2.03gl 2.17,
(iiif) Liens on deposit accounts of the Paramd its Subsidiaries in respect of their cash pgotiperations;
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(iv) purchase money Liens upon or in real propor equipment acquired or held by the Pareingrof its Subsidiaries in the ordinary
course of business to secure the purchase prisechfproperty or equipment or to secure Debt irclsolely for the purpose of financing
the acquisition of any such property or equipment,iens existing on any such property or equipnarihe time of acquisition (other than
any such Liens created in contemplation of suchiiaitépn that were not incurred to finance the asijion of such property)provided ,
however , that no such Lien shall extend to or cover ampprties of any character other than the proparggaipment being acquired, and
no such extension, renewal or replacement shadhexto or cover any property not theretofore sulifethe Lien being extended, renewed
or replaced; angrovided further that the aggregate principal amount of the Debtisetby Liens permitted by this clause (iv) andisi&

(v) below shall not exceed $100,000,000 at any timstanding;

(v) Liens on property of a Person existinghattime such Person is merged into or consolidatddthe Parent or any Subsidiary of the
Parent or becomes a Subsidiary of the Papentjded that such Liens were not created in contemplatisuoh merger, consolidation or
investment and do not extend to any assets othartttose of the Person merged into or consolidattdthe Parent or such Subsidiary or
acquired by the Parent or such Subsidigrgyided , further , that the aggregate principal amount of the Debtised by Liens permitted by
this clause (v) and clause (iv) above shall noeerc$100,000,000 at any time outstanding;

(vi) Liens arising pursuant to one or moreusiization programs permitted pursuant to Sec&d?(d)(ii) ;

(vii) the replacement, extension or renewadiy Lien permitted by clauses (iv) and (v) aboperuor in the same property theretofore
subject thereto or the replacement, extensionrewal (without increase in the amount or additibamy direct or contingent obligor) of the
Debt secured thereby;

(viii) Liens existing as of the Effective Dads described on Schedule 5.02(a)

(ix) Liens which are floating charges undeghsh law in the form of an “industry standard” gted by Invesco Perpetual Life Limited (
IPLL ") on its revolving business assets (without atiagho any particular asset until the floating decrystallises on insolvency events
which will result in steps being taken to make paptof a dividend to creditors or where the reiagsge creditor reasonably considers this
may happen) to reinsurance creditors to supporbltigations of IPLL thereto under reinsurance cacts and limited in the amount secu
to the amount which would have been recoverabletfmdecured amount been an unsecured debt oveedittect policy holder of IPLL;

(x) Liens to secure Subsidiary Non-RecoursbtPmovided that no such Lien shall extend to or cover any ertigs or assets other than
the property or assets being acquired with suclsi@lissy Non-Recourse Debt and proceeds thereof; and
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(xi) Liens on assets sold and leased backupntgo sale and leaseback transactions permigt&ebtion 5.02(d)(vii)

(b) Loans Make or hold, or permit any of its Subsidiariesrtake or hold, loans or advances to any Persar tihn (i) loans or advances
between or among the Parent and any of its Sulbidjgii) loans or advances to Affiliates of tharént or employees of the Parent or any
Subsidiaries of the Parent in an aggregate priheip@unt at any one time outstanding not to ex&€1,000,00@rovided that all such loans
or advances made to Affiliates that are employédiseoParent or any Subsidiary shall not exceed #5000 in an aggregate principal amc
at any one time outstanding, and (iii) in additioioans or advances permitted by clauses (i) &ndbove, loans or advances to any Person in
an aggregate principal amount at any one time audstg not to exceed $40,000,000.

(c) Mergers, EtcMerge into or consolidate with any Person or peamy Person to merge into it, or permit any efSubsidiaries to do so,
except that

(i) any of the Parent’s Subsidiaries, othantthe Borrower, may merge into the Parent;

(i) any of the Borrower’s Subsidiaries, tharént or IHCL may merge into the Borrowprpvided that with respect to a merger by the
Parent into the Borrower, such merger does nottresa Material Adverse Effect.

(iii) the Parent may merge into IHCprovided , that, immediately prior to or contemporaneouswaity such merger, IHCL shall, so Ic
as IHCL is the ultimate parent company of the Baeg become a party to this Agreement in the ptddbe Parent pursuant to a joinder
agreement in form and substance reasonably satisfao the Administrative Agenprovided further that such merger does not result in a
Material Adverse Effect.

(iv) any Subsidiary of the Parent that is ad®estricted Subsidiary may merge with any othdasgiiary of the Parent that is not a
Restricted Subsidiary;

(v) any Subsidiary of a Subsidiary Guarantayrmerge with any Subsidiary Guarantor or a Suasiddf a Subsidiary Guarantor;
(vi) any Subsidiary Guarantor may merge witly ather Subsidiary of the Borrower; and
(vii) mergers in connection with acquisitiasfsinvestments to the extent not prohibited purstai$ection 5.02(e)

provided , however , that in each case, immediately after giving effeereto, no event shall occur and be continuirag tonstitutes a Default
and, in the case of any such merger to which thedder is a party, the Borrower is the survivinggmration or, in the case of any merger to
which a Guarantor, but not the Borrower, is a pattg surviving corporation is a Guarantor andas(as a result of such merger) subject to
agreement described in Section 5.02(i)(iv)
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(d) Sales, Etc. of AssetSell, lease (as lessor), transfer or otherwispatie of, or permit any of its Subsidiaries to, $etlse (as lessor),
transfer or otherwise dispose of, any assets,antgmy option or other right to purchase, leasstloerwise acquire any assets, except:

(i) in a transaction authorized by subsec{mrof this Section;

(i) the sale or other disposition to a thpdrty investor by the Parent or any of its Subsie#aof its rights to receive distribution fees and
contingent deferred sales charges pursuant towaitzation program;

(iii) the Parent and its Subsidiaries may jmyiany fiscal year of the Parent, sell, leasendfer or otherwise dispose of assets (including
equity securities owned by such Persons) which rgéee up to, but not to exceed, twenty percent (28Pthe Consolidated operating
income of the Parent during the immediately prengdiscal year of the Parent;

(iv) any Subsidiary of the Parent that is ad®estricted Subsidiary may sell, lease, transfetlwerwise dispose of up to (and including)
all or substantially all of its assets to (a) ttaednt, (b) the Borrower, (c) a wholly-owned Subeigiof the Parent or the Borrower that is not
a Restricted Subsidiary, or (d) a Guarantor;

(v) any Subsidiary Guarantor or any Subsid@rg Subsidiary Guarantor may sell, lease, trar@mfetherwise dispose of all or
substantially all of its assets to any other SubsjdGuarantor or a Subsidiary of a Subsidiary @uotor;

(vi) sales or other dispositions of obsolegaipment and furniture;
(vii) sales of assets pursuant to sale argklegck transactions; and
(viii) the sale, transfer or other dispositmincash, cash equivalents and securities in ttimary course of business.

(e) InvestmentsMake, or permit any of its Subsidiaries to mak®y Investment in any Person unless each of thenfislg conditions are
satisfied: (i) at the time of making, and afterigiyeffect to, such Investment, no Event of Defahkll have occurred and be continuing, and
(ii) if and to the extent such Investment relatethie purchase or acquisition of all of the cagtatk of, or all or substantially all of the asset
of, such Person (A) such Person shall be in sutisligrsimilar lines of business as the Parent ism&ubsidiaries or businesses reasonably
related or complimentary thereto, (B) after givef@ect to such Investment, the Parent will, gr@aforma basis, be in compliance with the
financial covenants set forth in Section 5,@3d (C) members of the board of directors ofRaeent or investing Subsidiary prior to such
purchase or acquisition shall continue to congtitutnajority of such members of such board immeljidollowing the effectiveness of such
purchase or acquisition.

() Change in Nature of Businedslake, or permit any of its Significant Subsidésrito make, any material change in the naturesof it
business as carried on at the date hereof.
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(g) Charter Amendment#\mend, or permit any of its Significant Subsiigarto amend, its certificate of incorporation glaws in a
manner that has a Material Adverse Effect.

(h) _Accounting ChangedMake or permit, or permit any of its SignificéBibsidiaries to make or permit, any material changecounting
policies or reporting practices, except (i) as regliby Securities Laws, the Securities Exchange@ission or GAAP applicable to the Parent
or such Significant Subsidiary, (ii) with respegtany Significant Subsidiary, to adopt GAAP, of) @ny change by a Significant Subsidiary to
International Financial Reporting Standards as bwgequired by applicable regulatory authorities.

() Limitations on Certain Restrictions onlSidiaries. Enter into or suffer to exist, or permit any tf Subsidiaries (other than any Special
Purpose Subsidiary) to enter into or suffer to texsy agreement prohibiting, conditioning or limg (i) the payment of dividends by any
Subsidiary of the Parent, (ii) the payment of Defd Subsidiary of the Parent to the Parent, thed®eer or other Subsidiaries of the Parent,
(iii) the ability of any Subsidiary of the Parentdguaranty Debt of the Borrower, IHCL or the Parent(iv) the creation or assumption of any
Lien upon any of its material property or matedssets, other than in each such case, (A) undeAgreement and the other Loan Documents
in favor of the Administrative Agent and the Lergland (in the case of clause (iv) immediately abawy other agreement that permits the
granting of Liens in favor of the Administrative &gt or the Lenders, (B) in connection with any Erig Debt (including any extensions or
refinancing of any such Existing Debt), (C) regtans contained in documents governing Debt of @&trethat is acquired by, and not merged
with or into, the Parent or any Subsidiary of tlzednt, (D) as required by any law or regulationligaple to such Person or (E) with respect to
clause (iv) above only, with respect to purchaseegydiens, Capital Leases and operating leaseqriyias to the assets so purchased or
leased.

() Partnerships, EtdBecome a general partner in any general or lah@rtnership or joint venture, or permit any ef$tubsidiaries to do
so, other than any Subsidiary the sole assets whvdonsist of its interest in such partnershippt ventures.

(k) Transactions with AffiliatesConduct, or permit any of its Subsidiaries toduet, transactions with any of their Affiliates eyt in the
ordinary course of business of and pursuant teghsonable requirements of the Parent’s, the Barswr such Subsidiary’s business and
upon fair and reasonable terms that are no lessdhie to the Parent, the Borrower or such Suhsidés the case may be, than those which
would be obtained in a comparable arm’s-lengthgaation with a Person not an Affiliaterovided that the foregoing restrictions shall not

apply to
(i) any transaction (A) between any Loan Rart(B) between any Subsidiary of the Parent thabi a Restricted Subsidiary and any
other Subsidiary of the Parent that is not a Restli Subsidiary (C) between the Borrower and arijs@ubsidiaries, (D) between any
Subsidiary Guarantor and any of its Subsidiarieswith any Special Purpose Subsidiary, and (Rvbeh the Parent or any of its

Subsidiaries and their respective employees to rwakes to such employees for purposes of exerciimgk options of such employees and
paying tax liabilities of such employees associated
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therewith,provided that the total of all such loans shall not exce28,800,000 in an aggregate principal amount atoargytime outstandin
and

(ii) transactions between the Parent or artysiliary or other Investment Company sponsoredbyParent or any Subsidiary or for
which the Parent or any Subsidiary provides adyisadministrative, supervisory, management, comgyltunderwriting or similar services,
that are otherwise permissible under the Investr@e@mpany Act of 1940, the Investment Advisers Act@40 and the applicable
management contract.

() NonGuarantor Subsidiary DebPermit its Subsidiaries, other than the Borroarat Subsidiaries that are Guarantors, collectit@ly

incur Adjusted Debt in excess of $100,000,000 igregate principal amount at any one time outstandirovided , however , that the
foregoing restriction shall not apply to any (i)jasted Debt of a Subsidiary (including any Perswt will be or become a Subsidiary) of the
Parent that is incurred or assumed in connectitin aviransaction that is permitted pursuant toi8e&.02(c)or Section 5.02(e)(iipr

(i) Subsidiary Non-Recourse Debt.

(m) Restricted Payment®eclare or make, or permit any of its Subsid@t@declare or make, directly or indirectly, angsRicted

Payment except:

() The declaration or making of any RestricRayment if, after giving effect thereto, the DEBITDA Ratio does not exceed (A) from
the Effective Date through December 31, 2009, 25D00 and (B) at all times thereafter, 2.25 @)]provided that, so long as no Event of
Default has occurred and is continuing, IHCL mayurehase, prepay or defease all or any portiotsafanior notes due December 2009
without restriction of any kind;

(i) payments in respect of shareholder corspéan plans;
(iii) dividend payments or other distributiopayable to the Parent or any Subsidiary;

(iv) purchases or repurchases of its Equitgrists in connection with exiting employees, @fficor directors or due to the death of any
such Person;

(v) ordinary quarterly dividends (and not dpedividends) in such amounts as may be authotfiad time to time by the board of
directors of the Parent;

(vi) scheduled payments of Debt and refinagsiof Debt prior to the original stated maturitendof so long as such refinancings of Debt
do not have a shorter maturity than the originatest maturity of the Debt refinanced; and

(vii) other repurchases, prepayments or defesess of Debt ranking in priority pari passu wéhd not contractually or structurally
subordinated to, the Debt incurred under this Agrexet, provided that immediately after giving theréd) no Event of Default shall have
occurred and be continuing, (B) all such repurchageepayments or defeasances pursuant to thisec(aii) shall not exceed $50,000,00(
the aggregate
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during the term of this Agreement, and (C) the sirfl) the amount of unrestricted cash and caskvalgnts (which in no event shall
include cash or cash equivalents used to satigiylaéory requirements) of the Parent and its Sudsés on a Consolidated Basis and (2)
difference between (x) the Total Commitments andig Outstanding Amount shall not be less tharOgi@,000.

For the avoidance of doubt, the Restricted Paynmesitted by clauses (ii) through (vii) shall et subject to the Debt/EBITDA Ratio
requirements set forth in clause (i) above.

Section 5.03 Financial Covenanto long as any Advance shall remain unpaid orlaamder shall have any Commitment hereunder, the
Parent will:

(a) _Debt/EBITDA Ratio Maintain at the end of each fiscal quarter oflagent a Debt/EBITDA Ratio not greater than thirset forth
below opposite such fiscal quarter:

Maximum
Debt/EBITDA
Fiscal Quarters Endi Ratio
Effective Date through December 31, 2( 3.25t0 1.0
Each fiscal quarter ending thereal 3.00to 1.0

(b) _Coverage RatioMaintain at the end of each fiscal quarter ofRPlagent a ratio of EBITDA (excluding for purposetloiE calculation of
EBITDA only that portion of EBITDA attributable tine net income, expenses, losses, charges andajaash Special Purpose Subsidiary)
for the four consecutive fiscal quarters of theeBaended on or immediately prior to the date ¢égheination to interest payable on, and
amortization of debt discount in respect of, AdpasDebt (excluding from Adjusted Debt for purposéthis Section 5.03(k(j) Subsidiary
Non-Recourse Debt and (ii) so long as the Parenttar8iubsidiaries own 100% of the Office Equipmerie &ad Leaseback Bonds, liabilities
with respect to the Office Equipment Sale and Lbask Lease, in each case to the extent otherwehedied in Adjusted Debt) for such period,
of not less than 4.00 to 1.00.

(c) Minimum Consolidated Long Term Assets EniflanagementMaintain as of the end of each calendar monthsGlitated Long Term
Assets Under Management of not less than $194,80@00 (the “ Minimum CLTAUM); provided that, so long as no Event of Default has
occurred and is continuing, the Minimum CLTAUM miag adjusted one time prior to the Termination Ratie request of the Borrower in
connection with a disposition of assets permittg&dbction 5.02(d) such reset to take effect as of the month estidizcurring after such asset
disposition, to an amount equal to (A) the greafdr) 66.67% and (ii) the percentage obtained iwdihg the Minimum CLTAUM as of the
Effective Date by the actual Consolidated Long Témssets Under Management immediately prior to sagget disposition; multiplied by
(B) the actual Consolidated Long Term Assets Undianagement immediately after giving effect to sasket disposition (the “ Adjusted
Minimum CLTAUM "). Any such request (i) shall be in writing delree to the Administrative Agent not less than t&d) (
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Business Days prior to the calendar month end fiackvsuch Adjusted Minimum CLTAUM shall become etige and (ii) shall set forth in
detail reasonably satisfactory to the Administrathgent the calculation of the Adjusted Minimum GLIM and contain such other
information as the Administrative Agent may readinaequest.

ARTICLE VI
EVENTS OF DEFAULT

Section 6.01 Events of Defaulf any of the following events (“ Events of Defat) shall occur and be continuing:

(a) The Borrower shall fail to pay any prirgipf any Advance when the same becomes due arablgayr the Borrower shall fail to pay
any interest on any Advance or make any other paywofdees or other amounts payable under this dment or any Note within three
Business Days after the same becomes due and pagabl

(b) Any representation or warranty made byRheent, the Borrower or any Loan Party under amgnLDocument or by either of the Parent
or the Borrower (or any of its respective officersponnection with any Loan Document shall provéave been incorrect in any material
respect when made; or

(c) (i) The Parent or the Borrower shall tailperform or observe any term, covenant or agreécantained in Section 5.01(dfe)or (j) ,
5.020r 5.03(a)or (b), (ii) the Parent shall fail to observe the coveramtained in Section 5.03(ahd such failure shall continue for a perio
fifteen (15) days, or (iii) the Parent or the Bavey shall fail to perform or observe any other tecovenant or agreement contained in this
Agreement on its part to be performed or obserf/eddh failure shall remain unremedied for 30 dafyer written notice thereof shall have
been given to the Borrower by the AdministrativeeAgor any Lender; or

(d) The Parent or any of its Subsidiaries|dladlto pay any principal of or premium or intsteon any Debt that is outstanding in a principal
or notional amount of at least $50,000,000 (oratyeivalent thereof in any other currencies) inabgregate (but excluding Debt outstanding
hereunder) of the Parent or such Subsidiary (asdabe may be), when the same becomes due and pgydisither by scheduled maturity,
required prepayment, acceleration, demand or ofeejywand such failure shall continue after theliapple grace period, if any, specified in
agreement or instrument relating to such Debtngrather event shall occur or condition shall existler any agreement or instrument relating
to any such Debt and shall continue after the apple grace period, if any, specified in such ages# or instrument, if the effect of such e\
or condition is to accelerate, or to permit theedeation of, the maturity of such Debt; or anyts@ebt shall be declared to be due and pay
or required to be prepaid or redeemed, purchasddfeased, or an offer to prepay, redeem, purabradefease such Debt shall be required to
be made, in each case prior to the stated mathetgof; or

(e) The Parent or any of its Significant Sdizsies or any Guarantor shall generally not paylébts as such debts become due, or shall
admit in writing its inability to pay its debts
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generally, or shall make a general assignmentibenefit of creditors; or any proceeding shalinsétuted by or against the Parent or any of
its Significant Subsidiaries or any Guarantor segko adjudicate it a bankrupt or insolvent, orkéeg liquidation, winding up, reorganization,
arrangement, adjustment, protection, relief, or jposition of it or its debts under any law relatingpankruptcy, insolvency or reorganizatiol
relief of debtors, or seeking the entry of an offderelief or the appointment of a receiver, tagstcustodian or other similar official for it ar
any substantial part of its property and, in theecaf any such proceeding instituted against it iflot instituted by it), either such proceeding
shall remain undismissed or unstayed for a perfgtbalays, or any of the actions sought in suclegeding (including, without limitation, the
entry of an order for relief against, or the appmient of a receiver, trustee, custodian or othailar official for, it or for any substantial pavt

its property) shall occur; or the Parent or anjtoBignificant Subsidiaries or any Guarantor stekie any corporate action to authorize any of
the actions set forth above in this subsectionde);

(f) Any judgment or order for the payment odmey in excess of $50,000,000 (or the equivalesrethf in any other currencies) shall be
rendered against the Parent or any of its Subgdiand either (i) enforcement proceedings shak teeen commenced by any creditor upon
such judgment or order or (ii) there shall be aesiqul of 30 consecutive days during which a stagrdbrcement of such judgment or order, by
reason of a pending appeal or otherwise, shalbadn effectjprovided , however , that any such judgment or order shall not be anEof
Default under this Section 6.01(f)and for so long as (i) the amount of such judghw order in excess of $50,000,000 (or the edenta
thereof in any other currencies) is covered bylaand binding policy of insurance between theetiefant and the insurer covering payment
thereof and (ii) such insurer, which shall be regetkast “A” by A.M. Best Company, has been netifof, and has not disputed the claim made
for payment of, the amount of such excess amount; o

(g) Any non-monetary judgment or order shallrbndered against the Parent or any of its Sudrgdithat could be reasonably expected to
have a Material Adverse Effect, and there shaliie period of 30 consecutive days during whichag sf enforcement of such judgment or
order, by reason of a pending appeal or othensisal] not be in effect; or

(h) (i) Any Person or two or more Personsrartn concert shall have acquired beneficial owmigréwithin the meaning of Rule 13d-3 of
the Securities and Exchange Commission under tobdige Act), directly or indirectly, of Voting Stoof the Parent (or other securities
convertible into such Voting Stock) representin@@B8r more of the combined voting power of all Vati&tock of the Parent; or (ii) during the
period of 12 consecutive months, a majority oftiembers of the board of directors or other equintad@verning body of the Parent cease to
be composed of individuals (A) who were memberthaf board or equivalent governing body on the fiesy of such period, (B) whose
election or nomination to that board or equivalgmterning body was approved (including approvaglydior purposes of satisfying this
provision) by individuals referred to in clause @)ove constituting at the time of such election@mination at least a majority of that board
or equivalent governing body or (C) whose electomomination to that board or other equivalentegaing body was approved (including
approval solely for purposes of satisfying thisyismn) by individuals referred to in clauses (A)}daB) above constituting at the time of such
election or nomination at least a majority of thatird or equivalent governing body; or
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(i) Any ERISA Event shall have occurred widispect to a Plan, or any Loan Party or any ERIS#idte shall have incurred or be
reasonably expected to incur liability under Setd064 or 4069 of ERISA, and the sum (determineaf éise date of occurrence of such
ERISA Event) of the Insufficiency of such Plan ahd Insufficiency of any and all other Plans wiglspect to which an ERISA Event shall
have occurred and then exist (or the liabilityted t oan Parties and the ERISA Affiliates incurregtxpected to be incurred with respect to
Section 4064 or 4069 of ERISA or related to suchS2REvent) exceeds $25,000,000; or

()) Any Loan Party or any ERISA Affiliate shhddave been notified by the sponsor of a MultiergploPlan that it has incurred Withdrawal
Liability to such Multiemployer Plan in an amouhat, when aggregated with all other amounts redumée paid to Multiemployer Plans by
the Loan Parties and the ERISA Affiliates as Witwdal Liability (determined as of the date of suciification), exceeds $25,000,000 or
requires payments exceeding $5,000,000 per annum; o

(k) Any Loan Party or any ERISA Affiliate shalve been notified by the sponsor of a MultiengptoPlan that such Multiemployer Plan is
in reorganization or is being terminated, withie theaning of Title IV of ERISA, and as a resulso€h reorganization or termination the
aggregate annual contributions of the Loan Paatiesthe ERISA Affiliates to all Multiemployer Platigat are then in reorganization or being
terminated have been or will be increased oveatheunts contributed to such Multiemployer Plangfferplan years of such Multiemployer
Plans immediately preceding the plan year in whkigth reorganization or termination occurs by anwarhexceeding $25,000,000;

() Any governmental authority or regulatorydy shall have enacted, issued, promulgated, exdasc entered any law, rule, regulation,
judgment, decree, injunction or other order (whetemporary, preliminary or permanent) which igffect and which prohibits, enjoins
otherwise restricts the Parent or any of its Sulsgg&s in a manner that has a Material AdversedEfta

(m) Any material provision of either Guarastyall for any reason cease to be valid and bindingny applicable Guarantor or any
Guarantor shall so state in writing, but in eitbase, only if such event could reasonably be erpdct have a Material Adverse Effect;

then, and in any such event, the AdministrativerAdg shall at the request, or may with the comsefithe Required Lenders, by notice to the
Borrower, declare the obligation of each Lendentike Advances to be terminated, whereupon the shalkforthwith terminate, and (ii) shi
at the request, or may with the consent, of theuRed Lenders, by notice to the Borrower, declagAdvances and the Notes, all interest
thereon and all other amounts payable under thiséxgent and the Notes to be forthwith due and geyaid pursue all rights under any
Guaranty, whereupon the Advances and the Notesuyedlt interest and all such amounts shall becomdariorthwith due and payable, with
presentment, demand, protest or further noticengfkénd, all of which are hereby expressly waivgdie Borrowerprovided, however , that

in the event of an actual or deemed entry of aerdiat relief with respect to the Parent or anynSigant Subsidiary or any Guarantor under
Bankruptcy Code of the United States, or any dliferdation, conservatorship, bankruptcy, reorgatian or other similar debtor relief laws
the United States, the United Kingdom or Bermuda.te obligation of
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each Lender to make Advances shall automaticalkgbrinated and (B) the Notes, all such interedtalhsuch amounts shall automatically
become and be due and payable, without presentawmind, protest or any notice of any kind, alivbfch are hereby expressly waived by
the Borrower.

Section 6.02 Application of Funds#fter the exercise of remedies provided for ictie 6.01(or after the Notes have automatically beci
immediately due and payable as set forth in Sed&iff), any amounts received on account of the Notésjtalest thereon and all other
amounts payable under this Agreement (and with Ades, collectively referred to in this Section 6a32he “ Obligation8) shall, subject to
the provisions of Sections 2.5nd 8.16 be applied by the Administrative Agent in thedaling order:

First, to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheatsqincluding fees, charges and
disbursements of counsel to the Administrative Agam amounts payable under Articlg payable to the Administrative Agent in its capgci
as such;

Second to payment of that portion of the Obligations stitaiting fees, indemnities and other amounts (otiien principal and interest)
payable to the Lenders (including fees, chargesd@sinirsements of counsel to the respective Leratetsamounts payable under Articlg,ll
ratably among them in proportion to the respedir®unts described in this clause Secpaghble to them;

Third, to payment of that portion of the Obligations stituting accrued and unpaid interest on any Swing Loans, payable only to the
Swing Line Lender;

Fourth, to payment of that portion of the Obligations stituting unpaid principal on any Swing Line Loapayable only to the Swing Lil
Lender;

Fifth, to payment of that portion of the Obligations stitating accrued and unpaid interest on any ofAtleances (other than Swing Line
Loans), payable to the Lenders, ratably among tinegmnoportion to the respective amounts describetis clause Fiftield by them;

Sixth, to payment of that portion of the Obligations stitating unpaid principal on any of the Advancethér than Swing Line Loans),
ratably among the Lenders in proportion to the eeipe amounts described in this clause Shdld by them;

Last, the balance, if any, after all of the Obligatidva/e been indefeasibly paid in full, to the Boreowr as otherwise required by Law.

ARTICLE VII
ADMINISTRATIVE AGENT

Section 7.01 Appointment and Authoritifach of the Lenders hereby irrevocably appoiraskBof America to act on its behalf as the
Administrative Agent hereunder and under the otlwan Documents and authorizes the Administrativerfigo take such actions on its behalf
and to exercise such powers as are delegated fadthaistrative Agent by the terms
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hereof or thereof, together with such actions amdegrs as are reasonably incidental thereto. Theigioms of this Article are solely for the
benefit of the Administrative Agent and the Lendarsd neither the Borrower, the Parent nor anyrdtban Party shall have rights as a third
party beneficiary of any of such provisions.

Section 7.02 Rights as a Lendd@he Person serving as the Administrative Agen¢ineder shall have the same rights and powers in it
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Admatigse Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly indidatr unless the context otherwise requires, irecthd Person serving as the Administrative
Agent hereunder in its individual capacity. SuchsBa and its Affiliates may accept deposits froemd money to, act as the financial advisc
in any other advisory capacity for and generallgage in any kind of business with the Parent, thedver or any Subsidiary or other Affilic
thereof as if such Person were not the Administeatigent hereunder and without any duty to acctherefor to the Lenders.

Section 7.03 Exculpatory Provisionshe Administrative Agent shall not have any daitie obligations except those expressly set forth
herein and in the other Loan Documents. Withouitiing the generality of the foregoing, the Adminigive Agent:

(a) shall not be subject to any fiduciary tires implied duties, regardless of whether a Deflaat occurred and is continuing;

(b) shall not have any duty to take any disenary action or exercise any discretionary powexsept discretionary rights and powers
expressly contemplated hereby or by the other Iaeuments that the Administrative Agent is require@xercise as directed in writing by
the Required Lenders (or such other number or peage of the Lenders as shall be expressly proviolelderein or in the other Loan
Documents)provided that the Administrative Agent shall not be requitedake any action that, in its opinion or theropin of its counsel, me
expose the Administrative Agent to liability or ths contrary to any Loan Document or applicable;land

(c) shall not, except as expressly set foetteim and in the other Loan Documents, have any tdudisclose, and shall not be liable for the
failure to disclose, any information relating t@ tharent, the Borrower or any of its respectiveliafés that is communicated to or obtained by
the Person serving as the Administrative Agentgraf its Affiliates in any capacity.

The Administrative Agent shall not be liabte finy action taken or not taken by it (i) with t@nsent or at the request of the Required
Lenders (or such other number or percentage df¢heers as shall be necessary, or as the Admitingtragent shall believe in good faith st
be necessary, under the circumstances as provideeldtions 6.0and 8.01) or (ii) in the absence of its own gross negligeoc willful
misconductprovided , such limitation of liability of the AdministratevAgent shall not prohibit or limit any cause ofiac the Borrower may
otherwise have against any Lender. The Administeatigent shall be deemed not to have knowledgayefault unless and until notice
describing such Default is given to the AdministratAgent by the Borrower or a Lender.
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The Administrative Agent shall not be respbtesfor or have any duty to ascertain or inquite ifi) any statement, warranty or
representation made in or in connection with thige®ement or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the covenants,
agreements or other terms or conditions set fagtiih or therein or the occurrence of any Defdiy},the validity, enforceability, effectivene
or genuineness of this Agreement, any other Loatubent or any other agreement, instrument or dootiore(v) the satisfaction of any
condition set forth in Article llbr elsewhere herein, other than to confirm recefiiems expressly required to be delivered to the
Administrative Agent.

Section 7.04 Reliance by Administrative Agefihe Administrative Agent shall be entitled toyrapon, and shall not incur any liability for
relying upon, any notice, request, certificate,sam, statement, instrument, document or othemgr{including any electronic message,
Internet or intranet website posting or other distiion) reasonably believed by it to be genuind timhave been signed, sent or otherwise
authenticated by the proper Person. The Adminiggaigent also may rely upon any statement madieai@lly or by telephone and reasone
believed by it to have been made by the properdPeend shall not incur any liability for relyingetreon. In determining compliance with any
condition hereunder to the making of a Loan thaitdyerms must be fulfilled to the satisfactioneof ender, the Administrative Agent may
presume that such condition is satisfactory to duerider unless the Administrative Agent shall heaeeived notice to the contrary from such
Lender prior to the making of such Loan. The Admsiirgtive Agent may consult with legal counsel (whay be counsel for the Parent or the
Borrower), independent accountants and other exgetécted by it, and shall not be liable for actyoa taken or not taken by it in good faitt
accordance with the advice of any such counseguatants or experts.

Section 7.05 Delegation of DutieShe Administrative Agent may perform any andadlits duties and exercise its rights and powers
hereunder or under any other Loan Document byroutth any one or more sub-agents appointed by tieidistrative Agent. The
Administrative Agent and any such sub-agent mafop@rany and all of its duties and exercise ithtsgand powers by or through their
respective Related Parties. The exculpatory prongsodf this Article shall apply to any such subsagand to the Related Parties of the
Administrative Agent and any such sub-agent, ardl sipply to their respective activities in connestwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.

Section 7.06 Resignation of Administrative AgeThe Administrative Agent may at any time giveicetof its resignation to the Lenders
and the Borrower. Upon receipt of any such notfceesignation, the Required Lenders shall haveitite, in consultation with the Borrower
long as no Event of Default has occurred and igicoimg, to appoint a successor, which shall bargkiwith an office in the United States, or
an Affiliate of any such bank with an office in thimited States. If no such successor shall have se@appointed by the Required Lenders and
shall have accepted such appointment within 30 détgs the retiring Administrative Agent gives roatiof its resignation, then the retiring
Administrative Agent may on behalf of the Lendeygpoint a successor Administrative Agent meetirgahalifications set forth above;
provided that if the Administrative Agent shall notify theoBower and the Lenders
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that no qualifying Person has accepted such appeimt then such resignation shall nonetheless beedfactive in accordance with such
notice and (1) the retiring Administrative Agena#itbe discharged from its duties and obligatioeseinder and under the other Loan
Documents and (2) all payments, communicationsdaterminations provided to be made by, to or thihothhg Administrative Agent shall
instead be made by or to each Lender directly] sath time as the Required Lenders appoint a ssocddministrative Agent as provided for
above in this Sectiomrovided , such Lenders so acting directly shall be anddsamd to be protected by all indemnities and qtharisions
herein for the benefit and protection of the Adrsirative Agent as if each such Lender were itéglfAdministrative Agent. Upon the
acceptance of a successor’s appointment as Admaitiig Agent hereunder, such successor shall sddoesnd become vested with all of the
rights, powers, privileges and duties of the megjr{or retired) Administrative Agent, and the rigiir Administrative Agent shall be discharged
from all of its duties and obligations hereundeunder the other Loan Documents (if not alreadgltisged therefrom as provided above in
Section). The fees payable by the Borrower to a succesdorinistrative Agent shall be the same as thoselplayto its predecessor unless
otherwise agreed between the Borrower and suctessoc After the retiring Administrative Agent’'signation hereunder and under the other
Loan Documents, the provisions of this Article &ttion 8.04hall continue in effect for the benefit of suctirneg Administrative Agent, its
sub agents and their respective Related Partiespect of any actions taken or omitted to be tddyeany of them while the retiring
Administrative Agent was acting as Administrativgeft.

Any resignation by Bank of America as Admirasive Agent pursuant to this Sectisimall also constitute its resignation as Swing Line
Lender. Upon the acceptance of a successor’s dppain as Administrative Agent hereunder, (a) suaitsssor shall succeed to and become
vested with all of the rights, powers, privilegeslaluties of the retiring Swing Line Lender andt{® Swing Line Lender shall be discharged
from all of its respective duties and obligatiomsdunder or under the other Loan Documents.

Section 7.07 NoReliance on Administrative Agent and Other Lenddfach Lender acknowledges that it has, indepehydand without
reliance upon the Administrative Agent or any othender or any of their Related Parties and baseslich documents and information as it
has deemed appropriate, made its own credit asadysl decision to enter into this Agreement. Eaatder also acknowledges that it will,
independently and without reliance upon the Adntiats/e Agent or any other Lender or any of theélaed Parties and based on such
documents and information as it shall from timeéite deem appropriate, continue to make its owrisétats in taking or not taking action
under or based upon this Agreement, any other Dmmument or any related agreement or any docunoenished hereunder or thereunder.

Section 7.08 No Other Duties, Et&nything herein to the contrary notwithstandingne of the Arrangers listed on the cover pagedfiere
shall have any powers, duties or responsibilitiegen this Agreement or any of the other Loan Doausyeexcept in its capacity, as applicable,
as the Administrative Agent or a Lender.

Section 7.09 Administrative Agent May File Bi®of Claim. In case of the pendency of any receivership Jveswy, liquidation,
bankruptcy, reorganization, arrangement, adjustnoamiposition or other judicial proceeding relatigeany Loan Party, the Administrative
Agent (irrespective of whether the principal of drpan shall then be due and
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payable as herein expressed or by declaratiorherwise and irrespective of whether the Administeaf\gent shall have made any demant
the Borrower) shall be entitled and empowered nivgrizention in such proceeding or otherwise

(a) to file and prove a claim for the wholeamt of the principal and interest owing and unpaitespect of the Advances and all other
Obligations that are owing and unpaid and to filehsother documents as may be necessary or advisabitder to have the claims of the
Lenders and the Administrative Agent (including &tgim for the reasonable compensation, expensgsjmdements and advances of the
Lenders and the Administrative Agent and their eefipe agents and counsel, and all other amouuésthee Lenders and the Administrative
Agent under Sections 2.@hd 8.04) allowed in such judicial proceeding; and

(b) to collect and receive any monies or offteperty payable or deliverable on any such clam$to distribute the same;

and any custodian, receiver, assignee, trustagditpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender to make such paymenktetddministrative Agent and, in the event that Adninistrative Agent shall consent to
the making of such payments directly to the Lenderpay to the Administrative Agent any amount farethe reasonable compensation,
expenses, disbursements and advances of the Adraiivis Agent and its agents and counsel, and #&mr @amounts due the Administrative
Agent under Sections 2.@hd 8 .04

Nothing contained herein shall be deemed tbaaize the Administrative Agent to authorize onsent to or accept or adopt on behalf of
Lender any plan of reorganization, arrangementjsagjent or composition affecting any amount owiggl.oan Party to a Lender or the
Administrative Agent or the rights of any Lendertorauthorize the Administrative Agent to vote @spect of the claim of any Lender in any
such proceeding.

Section 7.10 Guaranty Matter§he Lenders irrevocably authorize the AdminisgeaAgent, at its option and in its discretionrétease any
Subsidiary Guarantor from its obligations under $tubsidiary Guaranty if such Person ceases toéaidiary of the Borrower or a
Subsidiary of the Parent as a result of a transaqtérmitted hereunder.

Upon request by the Administrative Agent at ime, the Lenders shall promptly confirm in wmigi the Administrative Agent’s authority to
release any Guarantor from its obligations under3hbsidiary Guaranty pursuant to this Section 7.10

ARTICLE VI
MISCELLANEOUS

Section 8.01 Amendments, Etdo amendment or waiver of any provision of thirdement or any other Loan Document, and no consent
to any departure by the Borrower or any other LBarty therefrom, shall be effective unless in wgtsigned by the Required Lenders and the
Borrower or the applicable Loan Party, as the caag be, and acknowledged by the Administrative Agand each such waiver or consent
shall be effective only in the
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specific instance and for the specific purposenfbich given;provided, however , that no such amendment, waiver or consent shall:
(a) waive any condition set forth_in Sectio@23wvithout the written consent of each Lender;

(b) extend or increase the Commitment of aegder (or reinstate any Commitment terminatedequire any Lender to make Advances in
any currency other than Dollars or Sterling withthe written consent of such Lender;

(c) postpone any date fixed by this Agreenwerany other Loan Document for any payment or meorgigorepayment of principal, interest,
fees or other amounts due to the Lenders (or atiyesh) hereunder or under any other Loan Documéhbut the written consent of each
Lender directly affected thereby;

(d) reduce the principal of, or the rate d@géfest specified herein on any Advance, or (sultfectause (iii) of the last proviso to this
Section 8.0) any fees or other amounts payable hereunderderiany other Loan Document without the writtenssort of each Lender
directly affected therebygrovided, however , that only the consent of the Required Lenderf bbanecessary to amend Section 2.07(b)

(e) change Section 2.5 Section 6.02n a manner that would alter the pro rata sharingagments required thereby without the written
consent of each Lender;

(f) change any provision of this Sectimnthe definition of “Required Lenders” or any atlpeovision hereof specifying the number or
percentage of Lenders required to amend, waiveharaise modify any rights hereunder or make artgrd@nation or grant any consent
hereunder without the written consent of each Lenate

(g) except in connection with permitted assdés under Section 5.02@)d other transactions permitted hereunder anddardance with
Section 7.1Mhereof, release any Guarantor from its Guarantlowit the written consent of each Lender

and,provided further , that (i) no amendment, waiver or consent shalkss in writing and signed by the Swing Line Lanideaddition to the
Lenders required above, affect the rights or duifabe Swing Line Lender under this Agreemenj;r{® amendment, waiver or consent shall,
unless in writing and signed by the Administrathgent in addition to the Lenders required abovisdfthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; and (iii) the Fee Letter maybeended, or rights or privileges
thereunder waived, in a writing executed only by plarties thereto. Notwithstanding anything todbetrary herein, no Defaulting Lender st
have any right to approve or disapprove any amentdmaiver or consent hereunder (and any amendmeiter or consent which by its
terms requires the consent of all Lenders may feeteld with the consent of all Lenders other thafielting Lenders), except that (i) the
Commitment of any Defaulting Lender may not be éaaed or extended without the consent of such lreardk(ii) any waiver, amendment or
other modification requiring the consent of all dens or each affected Lender that by its termstsffany Defaulting Lender more adversely
than other affected Lenders shall require the autnsfesuch Defaulting Lender.
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Section 8.02 Notices; Effectiveness; Electtddommunication

(a) Notices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel except as
provided in subsection (b) below), all notices atiter communications provided for herein shallrbeiiting and shall be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopier as followsl alh notices and other communications
expressly permitted hereunder to be given by teleptshall be made to the applicable telephone nyrabdollows:

(i) if to the Borrower, the Parent, the Adnsinative Agent or the Swing Line Lender, to theradd, telecopier number, electronic mail
address(es) or telephone number specified for Becbon on Schedule 8.9and

(ii) if to any other Lender, to the addresdetopier number, electronic mail address(es)lepk®ne number specified for such Lender’s
Domestic Lending Office on Schedule |

Notices sent by hand or overnight courier servicenailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to haea given when sent (except that, if not giverindunormal business hours for the recipient,
shall be deemed to have been given at the opefingsiness on the next Business Day for the rewipi®lotices delivered through electronic
communications to the extent provided in subsedtrelow, shall be effective as provided in saabsection (b).

(b) Electronic CommunicationdNotices and other communications to the Lendersunder, except for any notice of service of psece
under _Section 8.1@r otherwise which shall be given in writing only grovided by applicable law, may be deliveredusnished by electronic
communication (including e-mail and Internet oramet websites) pursuant to procedures approveldebxdministrative Agentrovided that
the foregoing shall not apply to notices to any dempursuant to Article |l The Administrative Agent or the Borrower mayjtmdiscretion,
agree to accept notices and other communicatioindhiezeunder by electronic communications purst@aprocedures approved byptovided
that approval of such procedures may be limiteplatdicular notices or communications.

Unless the Administrative Agent otherwise prises, (i) notices and other communications seiainte-mail address shall be deemed
received upon the sender’s receipt of an acknoveledigt from the intended recipient (such as by thaufn receipt requested” function, as
available, return e-mail or other written acknovgethent) provided that if such notice or other communication is rexitduring the normal
business hours of the recipient, such notice omsonication shall be deemed to have been sent aijpdeing of business on the next business
day for the recipient, and (ii) notices or commauatiigns posted to an Internet or intranet websigdl fie deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication is
available and identifying the website address floere

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOW
DO NOT WARRANT THE
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ACCURACY OR COMPLETENESS OF THE BORROWER MATERIAIGR THE ADEQUACY OF THE PLATFORM, AND
EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMIS®NS FROM THE BORROWER MATERIALS. NO WARRANTY OF
ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDINGANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTRIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE
DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WH THE BORROWER MATERIALS OR THE PLATFORM. In no
event shall the Administrative Agent or any offtslated Parties (collectively, the “ Agent Partiebave any liability to the Parent, the
Borrower, any Lender, or any other Person for Ilssskaims, damages, liabilities or expenses oflamg (whether in tort, contract or otherwi
arising out of the Parent’s, the Borrower's or #uministrative Agent’s transmission of Borrower Maals through the Internet, except to the
extent that such losses, claims, damages, li#sldr expenses are determined by a court of comigatésdiction by a final and nonappealable
judgment to have resulted from the gross negligemeeliful misconduct of such Agent Pariprovided, however , that in no event shall any
Agent Party have any liability to the Borrower, drgnder, or any other Person for indirect, speaiaidental, consequential or punitive
damages (as opposed to direct or actual damages).

(d) Change of Address, EtEach of the Borrower, the Parent, the Administeafgent, and the Swing Line Lender may changeadtdres:
telecopier or telephone number for notices andratbemmunications hereunder by notice to the otlagtigs hereto. Each other Lender may
change its address, telecopier or telephone nufobaptices and other communications hereunderdtic@ to the Borrower, the Parent, the
Administrative Agent and the Swing Line Lenderaltdition, each Lender agrees to notify the Admiatste Agent from time to time to ensi
that the Administrative Agent has on record (i)edfiective address, contact name, telephone nurtddecopier number and electronic mail
address to which notices and other communicaticmg lme sent and (ii) accurate wire instructionssiosch Lender.

(e) Reliance by Administrative Agent and Lersd The Administrative Agent and the Lenders shalébgtled to rely and act upon any
notices (including telephonic Notices of Borrowiaigd Swing Line Loan Notices) that the Administratigent or such Lender reasonably
believes has been given by or on behalf of thedeer even if (i) such notices were not made in amea specified herein, were incomplete or
were not preceded or followed by any other fornmatice specified herein, or (ii) the terms thereasf,understood by the recipient, varied from
any confirmation thereof. The Borrower shall indéiynthe Administrative Agent, each Lender and thedd®ed Parties of each of them from all
losses, costs, expenses and liabilities resultiom the reliance by such Person on each noticaiteaddministrative Agent, such Lender or
such Related Party reasonably believes has been bivor on behalf of the Borrower. All telephoniatices to and other telephonic
communications with the Administrative Agent mayrbeorded by the Administrative Agent, and eacthefparties hereto hereby consents to
such recording.

Section 8.03 No Waiver; Remediddo failure on the part of any Lender or the Adistirative Agent to exercise, and no delay in exséng,
any right, remedy, power or privilege hereundeumder any Note shall operate as a waiver therewfshall any single or partial exercise of
any such right, remedy, power or privilege precladg other or further
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exercise thereof or the exercise of any other rigimhedy, power or privilege. The rights, remedigsyers and privileges herein provided are
cumulative and not exclusive of any rights, remedmwers and privileges provided by law.

Section 8.04 Expenses; Indemnity; Damage Waive

(a) Costs and ExpenseBhe Borrower shall pay (i) all reasonable oupotket expenses incurred by the Administrative Agenl its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administradigent), in connection with the syndicati
of the credit facilities provided for herein, theeparation, negotiation, execution, delivery anthidstration of this Agreement and the other
Loan Documents or any amendments, modificationgaivers of the provisions hereof or thereof (whethrenot the transactions contemplated
hereby or thereby shall be consummated) and (iQutlof pocket expenses incurred by the AdmintateaAgent, any Lender (including the
reasonable fees, charges and disbursements obangel for the Administrative Agent and any Lenderonnection with the enforcement or
protection of its rights (A) in connection with $hAgreement and the other Loan Documents, incluiéngghts under this Sectigror (B) in
connection with the Advances made or the Notes$iereunder, including all such out of pocket esps incurred during any workout,
restructuring or negotiations in respect of suclaates or Notes.

(b) Indemnification by the BorroweiThe Borrower agrees to indemnify and hold harmthe Administrative Agent (and each sub-agent
thereof), each Lender, each of their respectivdiatiés, and each Related Party of any of the foiregyPersons (each, an “ Indemnified Pdjty
from and against (i) any and all claims, damagessds, liabilities and expenses (including, witHooitation, reasonable fees, charges,
disbursements and expenses of counsel for any ImifiechParty) that may be incurred by or asserteavearded against any Indemnified Pe
in each case arising out of or in connection wittyreason of (including, without limitation, imenection with any investigation, litigation or
proceeding or preparation of a defense in connedtkierewith) the Notes, this Agreement, any otheari Document, any of the transactions
contemplated herein or therein, the actual or pgedaise of the proceeds of the Advances, or, inake of the Administrative Agent (and any
such sub-agent thereof) and its Related Partigs tr@d administration of this Agreement and theeottoan Documents except to the extent
such claim, damage, loss, liability or expenselteddrom such Indemnified Party’s gross negligeacwillful misconduct. In the case of an
investigation, litigation or other proceeding toieththe indemnity in this Section 8.04@plies, such indemnity shall be effective whetrer
not such investigation, litigation or proceedingdpisught by the Borrower or any other Loan Patt/réspective directors, shareholders or
creditors or an Indemnified Party or any other Brersnd regardless of whether any Indemnified Hartgherwise a party thereto and whether
or not the transactions contemplated hereby arsuromated.

(c) _Other Costslf any payment of principal of, or Conversion afiy Eurocurrency Rate Advance is made (i) by tbe@ver to or for the
account of a Lender other than on the last dapeinterest Period for such Advance, as a reswdtpgyment or Conversion pursuant to
Section 2.08(cyr (d), 2.100r 2.12, acceleration of the maturity of the Notes pursuarsection 6.0Dr for any other reason, (ii) by an Eligil
Assignee to a Lender other than on the last day of
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the Interest Period for such Advance upon an as®gh of rights and obligations under this Agreempmsuant to Section 8.@6 a result of a
demand by the Borrower pursuant to Section 8dri(iii) as part of a distribution by the Admimiative Agent to a Lender as a result of a
Commitment Increase pursuant to Section 2.05¢tg¢ Borrower shall, upon demand by such Lendéh(@copy of such demand to the
Administrative Agent), pay to the Administrative é&gf for the account of such Lender any amountsiredjto compensate such Lender for
additional losses, costs or expenses that it masgoreably incur as a result of such payment or Qsig including, without limitation, any
loss (excluding loss of anticipated profits), cosexpense incurred by reason of the liquidatioreemployment of deposits or other funds
acquired by any Lender to fund or maintain suchaube, less the return such Lender reasonably exfieotceive on its redeployment of
funds.

(d) Reimbursement by LenderEo the extent that the Borrower for any reasdls fa indefeasibly pay any amount required under
subsection (a) or (b) of this Sectitmbe paid by it to the Administrative Agent (olyassub-agent thereof) or any Related Party theesafh
Lender severally agrees to pay to the Administeafigent (or any such sub-agent) or such Relatety,Rex the case may be, such Lender’s Pro
Rata Share (determined as of the time that thécgyé unreimbursed expense or indemnity paymesaught and without regard to the last
sentence in the definition of Pro Rata Share Péage) of such unpaid amouptovided that the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, ascige may be, was incurred by or asserted aghm#tdministrative Agent (or any such sub-
agent) or against any Related Party thereof aétinthe Administrative Agent (or any such sub-ag@mtonnection with such capacity. The
obligations of the Lenders under this subsectigrafd subject to the provisions of Section 2.02(e)

(e) Waiver of Consequential Damages,.Hto the fullest extent permitted by applicable Jam Loan Party shall assert, and each hereby
waives, any claim against any Indemnified Partyaon theory of liability, for special, indirect, meequential or punitive damages (as opposed
to direct or actual damages) arising out of, inremion with, or as a result of, this Agreement; ather Loan Document or any agreement or
instrument contemplated hereby, the transactiontecmplated hereby or thereby, any Advance or teeofithe proceeds thereof. No
Indemnified Party referred to in subsection (b)\ebshall be liable for any damages arising fromu$e by unintended recipients of any
information or other materials distributed by itdhgh telecommunications, electronic or other infation transmission systems in connection
with this Agreement or the other Loan Documentthertransactions contemplated hereby or therebgptas a result of such Indemnified
Party’s gross negligence of willful misconduct.

(f) PaymentsAll amounts due under this Section shall be payabtdater than ten (10) Business Days after dentlagckfor.

(9) Survival Without prejudice to the survival of any otheregment of the Borrower hereunder, the agreemeaut®hligations of the
Borrower contained in this Secti@md Sections 2.14nd 2.14herein shall survive the resignation of the Adntiaisve Agent, the replacement
of any Lender, the termination of the Total Comnatrhand the repayment, satisfaction or dischargs! tiie other obligations of the Borrower
and any other Loan Party in connection with anyrLBacument.
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Section 8.05 Right of Seff . Upon the occurrence and during the continuan@gfEvent of Default, each Lender and each of its
Affiliates is hereby authorized at any time andrrtime to time, to the fullest extent permittedlaw, to set off and apply any and all deposits
(general or special, time or demand, provisiondlral) at any time held and other indebtednesmgttime owing by such Lender or such
Affiliate to or for the credit or the account oktBorrower against any and all of the obligatiohthe Borrower now or hereafter existing under
this Agreement and the Note held by such Lendeethér or not such Lender shall have made any demnaghel this Agreement or such Note
and although such obligations may be unmatypealjided , that in the event that any Defaulting Lender lseraércise any such right of setoff,
(x) all amounts so set off shall be paid over imiagy to the Administrative Agent for further afaltion in accordance with the provisions of
Section 8.16&nd, pending such payment, shall be segregateddbyZefaulting Lender from its other funds and deérneld in trust for the
benefit of the Administrative Agent and the Lendarsd (y) the Defaulting Lender shall provide praimngo the Administrative Agent a
statement describing in reasonable detail the @titigs owing to such Defaulting Lender as to whiaxercised such right of setoff. Each
Lender agrees promptly to notify the Borrower a#try such set-off and applicatigmovided that the failure to give such notice shall not eif
the validity of such set-off and application. Tlghts of each Lender and its Affiliates under tBectionare in addition to other rights and
remedies (including, without limitation, other righof set-off) that such Lender and its Affiliatesy have.

Section 8.06 Successors and Assigns

(a) Successors and Assigns Generdllye provisions of this Agreement shall be bindipgn and inure to the benefit of the parties loeret
and their respective successors and assigns pedrhigreby, except that no Loan Party may assigtherwise transfer any of its rights or
obligations hereunder without the prior written sent of the Administrative Agent and each Lendrcéet by operation of law or to the extent
permitted hereunder) and no Lender may assignharetse transfer any of its rights or obligatiomsdunder except (i) to an Eligible Assignee
in accordance with the provisions of subsectioroftthis Section (ii) by way of participation in accordance withetprovisions of subsection
(d) of this_Section and (iii) by way of pledge or assignment of ausitg interest subject to the restrictions of sudtem (f) of this_Sectiorfand
any other attempted assignment or transfer by anty pereto shall be null and void). Nothing irstiigreement, expressed or implied, shall be
construed to confer upon any Person (other thapahtes hereto, their respective successors aignsspermitted hereby, Participants to the
extent provided in subsection (d) of this Sectimd, to the extent expressly contemplated herélyRelated Parties of each of the
Administrative Agent and the Lenders) any legatquitable right, remedy or claim under or by reasbthis Agreement.

(b) Assignments by Lenderdny Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsda
obligations under this Agreement (including allagportion of its Commitment and the Advances (idtig for purposes of this subsection (b),
participations in Swing Line Loans) at the time ogto it); provided that any such assignment shall be subject to flerimg conditions:

(i) Minimum Amounts (A) In the case of an assignment of the entineaiaing amount of the assigning Lender's Commitnzavd the
Advances at the time
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owing to it or in the case of an assignment to adeg, an Affiliate of a Lender or an Approved Fund,minimum amount need be assigned;
(B) and in any case not described in subsectigfd)(of this Section, the aggregate amount of tlen@itment (which for this purpose
includes Advances outstanding thereunder) orgfGommitment is not then in effect, the principalstanding balance of the Advances of
the assigning Lender subject to each such assignaietermined as of the date the Assignment andrApson with respect to such
assignment is delivered to the Administrative Agemtf “Trade Date” is specified in the Assignmemd Assumption, as of the Trade Date,
shall not be less than $10,000,000 and incremér#$,0600,000 in excess thereof unless each of threiAistrative Agent and, so long as no
Event of Default has occurred and is continuing, Blorrower otherwise consents (each such consemd i@ unreasonably withheld or
delayed);provided, however , that concurrent assignments to members of argAesiGroup and concurrent assignments from menober:
Assignee Group to a single Eligible Assignee (aancEligible Assignee and members of its Assignemuf®) will be treated as a single
assignment for purposes of determining whether sticimum amount has been met;

(i) Proportionate AmountsEach partial assignment shall be made as anmmssigt of a proportionate part of all the assigrirgder’s
rights and obligations under this Agreement witspext to the Advances or the Commitment assigneepe that this clause (ii) shall not
apply to rights of the Swing Line Lender in respeicSwing Line Loans;

(iii) Required ConsentsNo consent shall be required for any assignmece to the extent required by subsection (b){ix{Bthis
Section and in addition:

(A) the consent of the Borrower (such consenitto be unreasonably withheld or delayed) shaldmuired unless (1) an Event of
Default has occurred and is continuing at the tiinguch assignment or (2) such assignment is teraér, an Affiliate of a Lender or an
Approved Fund;

(B) the consent of the Administrative Agenidls consent not to be unreasonably withheld ornygellashall be required if such
assignment is to a Person that is not a Lendeiffiliate of such Lender or an Approved Fund;

(C) the consent of the Swing Line Lender (scohsent not to be unreasonably withheld or delpgidll be required for any
assignment.

(iv) Assignment and Assumptiofhe parties to each assignment shall executel@lnger to the Administrative Agent an Assignment
and Assumption, together with a processing andrdatgion fee in the amount of $3,500; providdwever, that the Administrative Agent
may, in its sole discretion, elect to waive sucbcpssing and recordation fee in the case of arigrament. The Eligible Assignee, if it is not
a Lender, shall deliver to the Administrative Agantadministrative questionnaire and the AdminiisteaAgent shall further deliver such
administrative questionnaire to the Borrower.
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(v) No Assignment to Certain Persoméo such assignment shall be made to (A) the Barpthe Parent or any of the Borrower’s or
Parent’s Affiliates or Subsidiaries, or (B) to ddgfaulting Lender, any Impacted Lender, any ofrthespective Subsidiaries, or any Person
which, upon becoming a Lender hereunder, wouldtdoites any of the foregoing Persons describedigmdtause (B), or (C) to a natural
person.

(vi) Certain Additional Paymentdn connection with any assignment of rights ahligations of any Defaulting Lender or Impacted
Lender hereunder, no such assignment by such Lehddrbe effective unless and until, in additiortite other conditions thereto set forth
herein, the applicable assignor or assignee stallersuch additional payments to the Administrafigent in an aggregate amount
sufficient, upon distribution thereof as approgiéwhich may be outright payment, purchases byasisggnee of participations or
subparticipations, or other compensating actiameach of which the applicable assignee and asskgreby irrevocably consent), to pay
and satisfy in full all Default Excess and interastrued thereon attributable to such Defaultingdsz or Impacted Lender, as the case may
be.

Subject to acceptance and recording thereof byAttministrative Agent pursuant to subsection (c)hi$ Section from and after the effective
date specified in each Assignment and AssumptienHligible Assignee thereunder shall be a parthiAgreement with respect to the
interest assigned and, to the extent of the inteiesgned by such Assignment and Assumption, tieveghts and obligations of a Lender
under this Agreement in addition to any rights abtigations it may theretofore have as a Lended,the assigning Lender thereunder shall, to
the extent of the interest assigned by such Assignimnd Assumption, be released from its obligatiomder this Agreement (and, in the case
of an Assignment and Assumption covering all ofaeeigning Lendes'rights and obligations under this Agreement, dweider shall cease
be a party hereto) but shall continue to be entittethe benefits of Sections 2.12.14, and_8.04with respect to facts and circumstances
occurring prior to the effective date of such assignt. Upon request, the Borrower (at its expesisall execute and deliver a Note to the
assignee Lender. Any assignment or transfer bynaéseof rights or obligations under this Agreemibiatt does not comply with this subsect
shall be treated for purposes of this Agreemerat sele by such Lender of a participation in sughts and obligations in accordance with
subsection (d) of this Section

(c) Register The Administrative Agent, acting solely for tiuisrpose as an agent of the Borrower, shall mairiihe Administrative
Agent’s office a copy of each Assignment and Asstimnpdelivered to it and a register for the recdiataof the names and addresses of the
Lenders, and the Commitments of, and principal ant®af the Advances owing to each Lender pursuatitd terms hereof from time to time
(the “ Regqistef). The entries in the Register shall be conclusalesent manifest error, and the Borrower, the Aibtriative Agent and the
Lenders may treat each Person whose name is reciortlee Register pursuant to the terms hereoflaander hereunder for all purposes of
Agreement, notwithstanding notice to the contrémyaddition, the Administrative Agent shall maimain the Register the designation, and
revocation of designation, of any Lender as a DéfayuLender or an Impacted Lender of which it haseived notice. The Register shall be
available for inspection by the Borrower and thaders at any reasonable time and from time to tipen reasonable prior notice.
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(d) _ParticipationsAny Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent, sell
participations to any Person (other than a napeedon, a Defaulting Lender, the Parent, the Bograw any of the Parent’s or the Borrower’s
respective Affiliates or Subsidiaries) (each, afteipant”) in all or a portion of such Lender’s rights aadbbligations under this Agreement
(including all or a portion of its Commitment andtbhe Advances (including such Lender’s participasiin Swing Line Loans) owing to it);
provided that (i) such Lender’s obligations under this Agneat shall remain unchanged, (ii) such Lender shkaflain solely responsible to the
other parties hereto for the performance of sudigations and (iii) the Borrower, the AdministragiAgent and the Lenders shall continue to
deal solely and directly with such Lender in contimetwith such Lender’s rights and obligations untés Agreement.

Any agreement or instrument pursuant to whidtender sells such a participation shall provigg such Lender shall retain the sole right to
enforce this Agreement and to approve any amendmmetification or waiver of any provision of thiggfeementprovided that such
agreement or instrument may provide that such Liewdenot, without the consent of the Participaagree to any amendment, waiver or other
modification described in the first proviso to Sewnt8.01that affects such Participant. Subject to subseds) of this Sectionthe Borrower
agrees that each Participant shall be entitleedenefits of Sections 2.12.14and 8.040 the same extent as if it were a Lender and had
acquired its interest by assignment pursuant teesttion (b) of this SectionTo the extent permitted by law, each Particigdsd shall be
entitled to the benefits of Section 8.85though it were a Lendgrovided such Participant agrees to be subject to Sectibhaa though it
were a Lender.

(e) _Limitation upon Participant Right# Participant shall not be entitled to receivg greater payment under Section 2atP.14than the
applicable Lender would have been entitled to recwiith respect to the participation sold to suehtiBipant, unless the sale of the
participation to such Participant is made with Bugrower’s prior written consent. A Participant tieould be a foreign Lender if it were a
Lender shall not be entitled to the benefits oftl®ac2.14unless the Borrower is notified of the participatgnld to such Participant and such
Participant agrees, for the benefit of the Borrgweicomply with_Section 2.14s though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign aritgdnterest in all or any portion of its rightsider this Agreement
(including under its Note(s), if any) to secureigations of such Lender, including any pledge @igrement to secure obligations to a Federal
Reserve Bankprovided that no such pledge or assignment shall releaselserader from any of its obligations hereunderwrstitute any such
pledgee or assignee for such Lender as a partyohere

(g) Electronic Execution of AssignmeniBhe words “execution,” “signed,” “signature,” amards of like import in any Assignment and
Assumption shall be deemed to include electromjnatures or the keeping of records in electronimfeeach of which shall be of the same
legal effect, validity or enforceability as a matyaxecuted signature or the use of a paper-besmatdkeeping system, as the case may be, to
the extent and as provided for in any applicablg lacluding the Federal Electronic Signatures lolfal and National Commerce
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Act, the New York State Electronic Signatures amddds Act, or any other similar state laws basethe Uniform Electronic Transactions
Act.

(h) Resignation as Swing Line Lender aftesigsment Notwithstanding anything to the contrary contditerein, if at any time Bank of
America assigns all of its Commitment and Advarma@suant to subsection (b) above, Bank of Amerieg,mapon 30 days’ notice to the
Borrower and the Lenders, resign as Swing Line keenlth the event of any such resignation, the Beeroshall be entitled to appoint from
among the Lenders a successor Swing Line Lendeuhder;provided, however , that no failure by the Borrower to appoint angtssuccessor
shall affect the resignation of Bank of AmericaSaging Line Lender. If Bank of America resigns asi8.ine Lender, it shall retain all the
rights of the Swing Line Lender provided for herdenwith respect to Swing Line Loans made by it antstanding as of the effective date of
such resignation, including the right to require tienders to make Base Rate Advances or fund agicjpations in outstanding Swing Line
Loans pursuant to Section 2.03(¢)pon the appointment of a successor and accept#rsrich appointment by the successor Swing Line
Lender, such successor shall succeed to and begsste] with all of the rights, powers, privilegeslaluties of the retiring Swing Line Lenc
as the case may be.

Section 8.07 Treatment of Certain InformatiGonfidentiality. Each of the Administrative Agent and the Lendmysees to maintain the
confidentiality of the Information (as defined bel except that Information may be disclosed (a)gd\ffiliates and to its and its Affiliates’
respective partners, directors, officers, employagents, advisors and representatives (it beidgngtood that the Persons to whom such
disclosure is made will be informed of the confiti@imature of such Information and instructed éejx such Information confidential), (b) to
the extent requested by any regulatory authoritpquing to have jurisdiction over it (includingyagelf-regulatory authority, such as the
National Association of Insurance Commissione®)id the extent required by applicable laws outations or by any subpoena or simi
legal process, (d) to any other party hereto,(&pihnection with the exercise of any remediesureter or under any other Loan Document or
any action or proceeding relating to this Agreentgrdny other Loan Document or the enforcemenigbits hereunder or thereunder,

(f) subject to an agreement containing provisianssgantially the same as those of this Section(i) any assignee of or Participant in, or any
prospective assignee of or Participant in, anyfights or obligations under this Agreement drainy actual or prospective counterparty (or
its advisors) to any swap or derivative transacteating to the Borrower and its obligations, g)h the consent of the Parent or the Borrower
or (h) to the extent such Information (x) becomesligly available other than as a result of a bheaicthis_Sectioractually known to or caused
by the disclosing party or (y) becomes availabltheoAdministrative Agent, any Lender, or any ddithrespective Affiliates on a
nonconfidential basis from a source other tharP#eent or the Borrower.

For purposes of this SectiphInformation” means all information received from the Pareim, Borrower or any Subsidiary of the Parent
relating to the Parent, the Borrower or any sudbsliary or any of their respective businessesratian any sucimformation that is availab
to the Administrative Agent or any Lender on a raorfdential basis prior to disclosure by the Pardre Borrower or any such Subsidiary,
provided that, in the case of information received from Bagent, the Borrower or any such Subsidiary afterdate hereof, such information is
clearly identified at the time of delivery as catghtial. Any Person required
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to maintain the confidentiality of Information asopided in this Sectioshall be considered to have complied with its dadil@n to do so if suc
Person has exercised the same degree of careitainghe confidentiality of such Information agkWPerson would accord to its own
confidential information.

Each of the Administrative Agent and the Lesdicknowledges that (a) the Information may inelathterial non-public information
concerning the Parent, the Borrower or a Subsidiégither thereof, as the case may be, (b) itdeagloped compliance procedures regarding
the use of material non-public information andi{@yill handle such material non-public informationaccordance with applicable law,
including Federal and state securities laws wiipeet to Lenders subject to such laws and onlgdektent such laws are applicable to such
Lender.

Section 8.08 Governing Lawlhis Agreement and the Notes shall be governeady construed in accordance with, the laws oStiag¢e of
New York.

Section 8.09 Execution in Counterpart$is Agreement may be executed in any numbeoohterparts and by different parties hereto in
separate counterparts, each of which when so eecéstiall be deemed to be an original and all ottvkéken together shall constitute one and
the same agreement. Delivery of an executed cquanteof a signature page to this Agreement by tglies or other electronic transmission
shall be effective as delivery of a manually exedutounterpart of this Agreement.

Section 8.10 Survival of Representations aradr@hties All representations and warranties made hereuaieéiin any other Loan
Document or other document delivered pursuant benethereto or in connection herewith or therewitlall survive the execution and deliv
hereof and thereof. Such representations and wasdmave been or will be relied upon by the Adstigitive Agent and each Lender,
regardless of any investigation made by the Adrigiive Agent or any Lender or on their behalf antlvithstanding that the Administrative
Agent or any Lender may have had notice or knowdeafgany Default at the time of any Borrowing oy advance, and shall continue in full
force and effect as long as any Advance or anyrdiidigation hereunder shall remain unpaid or usad.

Section 8.11 Replacement of Lendg(i¥ If any Lender requests compensation undeti@e®.11, (i) if the Borrower is required to pay a
additional amount to any Lender or any governmeaut#thority for the account of any Lender pursuaréction 2.14 (iii) if any Lender is, or
within fifteen (15) Business Days of such assignnoerdelegation was, a Defaulting Lender or an lot@a Lender (in either case, without
regard to whether any applicable Impact Perioties in effect), (iv) if any Lender is unable to redkurocurrency Rate Advances pursuant to
Section 2.12 or (v) if any Lender shall fail to provide anynsent, or consent to any waiver or amendment, dgoeby the Required Lenders
then the Borrower may, at its sole expense andteffpon written notice to such Lender and the Adstrative Agent, require such Lender to
assign and delegate, without recourse (in accosdasith and subject to the restrictions containgedimd consents required by, Section §,06
all of its interests, rights and obligations unttes Agreement and the related Loan Documents tsaignee that shall assume such obligations
(which assignee may be another Lender, if a Leadeepts such assignmerjovided that:
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(a) the Borrower shall have paid (or causee@aid) to the Administrative Agent the assignnieatspecified in Section 8.06(b)

(b) such Lender shall have received paymeahamount equal to the outstanding principalofAidvances, accrued interest thereon,
accrued fees and all other amounts payable tadumeler and under the other Loan Documents (inotpdny amounts under Section 8.04(c)
from the assignee (to the extent of such outstagngliimcipal and accrued interest and fees) or tiedver (in the case of all other amounts);

(c) in the case of any such assignment reguftom a claim for compensation under Section drlidayments required to be made pursuant
to Section 2.14 such assignment will result in a reduction intrsaompensation or payments thereafter;

(d) such assignment does not conflict withliapple laws;
(e) no Default or Event of Default shall haaeeurred and be continuing; and

(f) such parties to the assignment shall etecand deliver to the Administrative Agent an Assiggnt and Assumption and the assignee
deliver to the Administrative Agent an administvatijuestionnaire.

A Lender shall not be required to make anynagsignment or delegation if, prior thereto, assalt of a waiver by such Lender or
otherwise, the circumstances entitling the Borroteerequire such assignment and delegation ceameply.

Section 8.12 Jurisdiction, Etc

(a) Each of the parties hereto hereby irrelstycand unconditionally submits, for itself and fioperty, to the nonexclusive jurisdiction of
any New York State court or federal court of thatelsh States of America sitting in New York City,daany appellate court from any thereot
any action or proceeding arising out of or relatinghis Agreement or the Notes, or for recognitiwrenforcement of any judgment, and each
of the parties hereto hereby irrevocably and unitimmally agrees that all claims in respect of angh action or proceeding may be heard and
determined in any such New York State court othtoextent permitted by law, in such federal coline Parent hereby agrees that service of
process in any such action or proceeding brouganjnsuch New York State court or in such fedesaktcmay be made upon the Parent c/c
Borrower at its offices at 1555 Peachtree StreEt Mtlanta, Georgia 30309, Attention: General Crirfthe “ Process Agefit and hereby
further agrees that the failure of the Process Atgegive any notice of any such service to theeRlshall not impair or affect the validity of
such service or of any judgment rendered in anpactr proceeding based thereon. Each of the gamBeeto agrees that a final judgment in
any such action or proceeding shall be conclusideraay be enforced in other jurisdictions by suitlee judgment or in any other manner
provided by law. Nothing in this Agreement shafat any right that any party may otherwise havbring any action or proceeding relating
this Agreement or the Notes in the courts of amiggliction.

(b) Each of the parties hereto irrevocably andonditionally waives, to the fullest extent iayegally and effectively do so, any objection
that it may now or hereafter have to the
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laying of venue of any suit, action or proceedinigiag out of or relating to this Agreement or tetes in any New York State or federal co
Each of the parties hereto hereby irrevocably wait@the fullest extent permitted by law, the deeof an inconvenient forum to the
maintenance of such action or proceeding in ani soart.

(c) To the extent that either the Parent erBbrrower has or hereafter may acquire any immudroim the jurisdiction of any court or from
any legal process (whether through service or aptitachment prior to judgment, attachment inodieixecution, execution or otherwise) with
respect to itself or its property, each of the Raamd the Borrower hereby irrevocably waives suouimunity in respect of its obligations under
this Agreement and the other Loan Documents.

Section 8.13 Judgment

(a) _Rate of Exchangéf, for the purpose of obtaining judgment in aourt, it is necessary to convert a sum due heesumdunder the
Notes in another currency into Dollars, the partieseto agree, to the fullest extent that they efégctively do so, that the rate of excha
used shall be that at which, in accordance witlmabibanking procedures, the Administrative Agentldg@urchase such other currency with
Dollars in New York City, New York, at the close lmfisiness on the Business Day immediately precetimgay on which final judgment is
given, together with any premiums and costs of argle payable in connection with such purchase.

(b) Indemnity. The obligation of the Borrower in respect of aoyn due from it to the Administrative Agent or drgnder hereunder or
under any Note shall, notwithstanding any judgniert currency other than Dollars, be dischargeg tmthe extent that on the Business Day
next succeeding receipt by the Administrative Aganguch Lender of any sum adjudged to be so dsadh other currency, the Administrat
Agent or such Lender, as the case may be, magciordance with normal banking procedures, purcBaskars with such other currency. If 1
Dollars so purchased are less than the sum origidaé to the Administrative Agent or such LendebDiollars, the Borrower agrees, as a
separate obligation and notwithstanding any sudbment, to indemnify the Administrative Agent ockl.ender against such loss, and if the
Dollars so purchased exceed the sum originallytdway the Administrative Agent or any Lender inllBxs, the Administrative Agent or such
Lender agrees to remit to the Borrower such excess.

Section 8.14 Waiver of Jury TriaEACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO FEIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE
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BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE THER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION

Section 8.15 USA PATRIOT Act Noticdeach Lender that is subject to the Act (as hafegn defined) and the Administrative Agent (for
itself and not on behalf of any Lender) herebyfiestithe Borrower and the Parent that pursuartieaequirements of the USA PATRIOT Act
(Title Il of Pub. L. 107-56 (signed into law Octeb26, 2001)) (the “ Act), it is required to obtain, verify and record infotioa that identifies
the Borrower, which information includes the namd address of the Borrower and other informatiat #ill allow such Lender or the
Administrative Agent, as applicable, to identifgtBorrower in accordance with the Act. The Borrogiteall, promptly following a request by
the Administrative Agent or any Lender, provideddcumentation and other information that the Adstiative Agent or such Lender requests
in order to comply with its ongoing obligations @ndpplicable “know your customer” and anti-monayridering rules and regulations,
including the Act.

Section 8.16 Defaulting Lenders and Impactedders

(a) Notwithstanding anything contained in tAgreement to the contrary, if any Lender becomBPgfaulting Lender, then, to the extent
permitted by applicable law:

(i) Waivers and Amendment®uring any Impact Period with respect to suchdbéifng Lender, such Defaulting Lender’s right to
approve or disapprove any amendment, waiver orezangith respect to this Agreement shall be resti@s set forth in Section 8.01

(il) Reallocation of Advance Paymentdntil such time as the Default Excess with respesuch Defaulting Lender shall have been
reduced to zero, any payment or prepayment of theaAces of such Defaulting Lender (whether volyntarmandatory, at maturity,
pursuant to Article Vbr otherwise) shall be appliefirst , to the Advances of other Lenders as if such O@faulLender had no Advances
outstanding, until such time as the Outstanding Am@f Advances of each Lender shall equal itsfata Share thereof (without giving
effect to the last sentence in the definition af Rata Share Percentage), ratably to the Lendersciordance with their respective Pro Rata
Share of Advances being repaid or prepsadond, to the then outstanding Defaulted Payments (defioedolw) owed by such Defaulting
Lender (and applicable interest thereon), ratabihé Persons entitled thereto, dhidd , to the posting of Cash Collateral (unless other
credit support acceptable to the Administrative htgeas been provided by such Defaulting Lendeiein thereof) in respect of such
Defaulting Lender’s Pro Rata Share (without givéifgct to the last sentence in the definition af Rata Share Percentage) of Swing Line
Loans, to the Swing Line Lender in accordance waitrronting Exposure. Any such amounts as aréoested pursuant to this Section 8.16
(a)(ii) that are payable or paid (including pursuant tdi6e@.05) to such Defaulting Lender shall be deemed pa&lith Defaulting Lend
and applied by the Administrative Agent on behé&kuch Defaulting Lender, and each Lender heraleyacably consents thereto.
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(iii) Other PaymentsUntil such time as all Defaulted Payments andrest thereon with respect to such Defaulting Lestall have
been paid, the Administrative Agent may (in itscoétion and with the irrevocable consent of eacfalléng Lender, which is hereby give
deem any amounts (other than those describedusel@) immediately above) thereafter receivedi®gyAdministrative Agent for the
account of such Defaulting Lender (including amsuntide available to the Administrative Agent byhsDefaulting Lender pursuant to
Section 8.05 to have been paid to such Defaulting Lender gapdied on behalf of such Defaulting Lendrst , to the then outstanding
Defaulted Payments owed by such Defaulting Lended @pplicable interest thereon) ratably to thesétes entitled thereto, angicond , to
the posting of Cash Collateral (unless other cragport acceptable to the Administrative Agentlasn provided by such Defaulting
Lender in lieu thereof) in respect of such Defagjti ender’'s Pro Rata Share (without giving effecthe last sentence in the definition
thereof) of Swing Line Loans, to the Swing Line Henin accordance with its Fronting Exposure.

(iv) Certain FeesWith respect to any Defaulting Lender with onexmre Defaulted Advances or Defaulted Paymentd) Biafaulting
Lender shall not be entitled to receive any faciie pursuant to Section 2.04a) any Impact Period with respect to such Defaglti
Lender except to the extent allocable to the sufithe Outstanding Amount of its Advances andt@Pro Rata Share of Swing Line
Loans for which either (x) Cash Collateral or othexdit support has been provided pursuant to &eeti03(g), or (y) the Pro Rata Share
Percentage of other Lenders has been adjustedgmirsuthe last sentence of the definition thefeafl the Borrower shall not be requiret
pay the remaining amount of such fee that otherwisald have been required to have been paid to Betaulting Lender).

(v) At the request of the Borrower, such Défag Lender may be replaced in accordance withiGed.11.

(vi) No assignments otherwise permitted bytisa3.06shall be made to (A) a Defaulting Lender or Impddtender or (B) any of the
Subsidiaries or Affiliates of such Person thattammselves Distressed Persons (as defined below).

(b) Notwithstanding anything to the contraontained in this Agreement, if any Lender becomBgfaulting Lender or an Impacted
Lender, then, to the extent permitted by applicédie

(i) At the request of the Borrower, such Ddtiag Lender or Impacted Lender may be replaceacicordance with Section 8.11

(i) No assignments otherwise permitted byti®ac8.06shall be made to (A) such Defaulting Lender or loipd Lender or (B) any of tl
Subsidiaries or Affiliates of such Person thattammselves Distressed Persons (as defined below).

(c) As used in this Agreement:
“ Default Exces8 means, as at the date of computation thereof reispect to any Defaulting Lender, the sum of thewnts of
Defaulted Advances and Defaulted Payments of sectdér at such date.
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“ Defaulted Advancé has the meaning specified in the definition défaulting Lendet”

“ Defaulted Paymerithas the meaning specified in the definition défaulting Lender”

“ Defaulting Lendef means any Lender that (i) has failed to fund paostion of an Advance (each such Advance, a “ DefduAdvance
") within one (1) Business Day of the date requitetbe funded by it hereunder, (ii) has otherwaikel to pay over to the Administrative
Agent or any Lender (including the Swing Line Lendeny other amount required to be paid by it hedeu, including participations in
Swing Line Loans (each such payment, a “ Defaultagment’) within one (1) Business Day of the date when,diurdess the subject of a
good faith dispute, or (iii) as to which a Distrésgent has occurred, in each case for so longeaapplicable Impact Period is in effect.

“ Distress Eventmeans, with respect to any Person (each, a ‘r&ised Persdh, (i) the commencement of a voluntary or involanyt
case (or comparable proceeding) with respect tb Bistressed Person under the bankruptcy codeedfltfited States or any comparable
bankruptcy, insolvency, receivership, reorganizatio other debtor relief laws (which, as to anyolmwtary case or comparable proceeding,
has not been dismissed), (ii) a custodian, consamvaceiver or similar official is appointed fench Distressed Person or for any subste
part of such Distressed Person’s assets, (iii) flistressed Person consummates or enters into mitorant to consummate a forced (in the
good faith judgment of the Administrative Agentjdidation, merger, sale of assets or other traimsamsulting, in the good faith judgment
of the Administrative Agent, in a change of owngusbr operating control of such Distressed Persgpsrted in whole or in part by
guaranties, assumption of liabilities or other canaple credit support of (including without limitat the nationalization or assumption of
ownership or operating control by) any governmeatdhority and either the Administrative Agent loe Required Lenders have concluded
(in their respective, good faith judgment) that aogh event described in this clause (iii) incredke risk that such Distressed Person will
incur Defaulted Advances or Defaulted Payment§ivdsuch Distressed Person makes a general assigriorehe benefit of creditors or is
otherwise adjudicated as, or determined by any gowental authority having regulatory authority ogach Distressed Person or its assets
to be, insolvent, bankrupt, or deficient in meetamy capital adequacy or liquidity standard of gnyernmental authority applicable to such
Distressed Person.

“ Distressed Persdrhas the meaning specified in the definition @istress Event’

“ Impact Period means, with respect to any Defaulting Lenderropécted Lender,
(i) in the case of any Defaulted Advance,gbgod commencing on the date
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the applicable Defaulted Advance was required textended to the Borrower under this Agreementearting on the earlier of the
following: (x) the date on which both (A) the reddtDefault Excess with respect to such Defaultingder has been reduced to zero
(whether by the funding of any Defaulted Advancesbgh Defaulting Lender, the repayment of LoanghieyBorrower, the non-pro-rata
application of any prepayment pursuant to Sectid6(@)(ii) or otherwise) and (B) such Defaulting Lender shaile delivered to the
Borrower and the Administrative Agent a writtenffemation of its intention to honor its obligatiethereunder with respect to its
Commitment; and (y) the date on which the Borrowee, Administrative Agent and the Required Lendact including such Defaulting
Lender in any such determination, in accordanch #éction 8.16(a)(i) waive the application of this Section 8:\:h respect to such
Defaulted Advances of such Defaulting Lender intiwg;

(ii) in the case of any Defaulted Payment,jghgod commencing on the date the applicable DefdilPayment was required to have been
paid to the Administrative Agent or other Lendedenthis Agreement and ending on the earlier ofdHewing: (x) the date on which both
(A) such Defaulted Payment has been paid to theifidtrative Agent or other Lender, as applicabbgether with (to the extent that such
Person has not otherwise been compensated by thevgw for such Defaulted Payment) interest thefeoreach day from and including
the date such amount is paid but excluding the afgpayment, at the greater of the Federal Funds &ad a rate determined by the
Administrative Agent in accordance with its therpligable policies regarding interbank compensafiehether by the funding of any
Defaulted Payment by such Defaulting Lender, th@ieation of any amount pursuant to Section 8.1(@{(gpr otherwise) and (B) such
Defaulting Lender shall have delivered to the Adsthative Agent or other Lender, as applicable rigten reaffirmation of its intention to
honor its obligations hereunder with respect thquayments; and (y) the date on which the Admiaiste Agent and any such other Lender
waive the application of this Section 8.\4/h respect to such Defaulted Payments of suckaihg Lender in writing;

(iii) in the case of any Distress Event detieed by the Administrative Agent (in its good fajtiigment) or the Required Lenders (in
their respective good faith judgments) to exist, period commencing on the date that the applidaldess Event was so determined to
exist and ending on the earlier of the following). the date on which both (A) such Distress Evertdatermined by the Administrative Ag
(in its good faith judgment) or the Required Lersdg@n their respective good faith judgments) tdorger exist and (B) such Defaulting
Lender or Impacted Lender shall have deliveredi¢oBorrower and the Administrative Agent a writteaffirmation of its intention to hon
its obligations hereunder with respect to its Cotrmint; and (y) such date as the Borrower and theiAidtrative Agent mutually agree, in
their sole discretion, to waive the applicatiorttof Section 8.18vith respect to such Distress Event of such Deifayitender or Impacted
Lender;provided that, in each case, any Default Excess (includimgraquired interest thereon) and Fronting Exposuiseng as a
consequence of such Distress Event shall eithdrgitg¢ been paid in full or otherwise eliminatedhasein provided, or (2) each Person
entitled to payments or Cash Collateral (or othedit support) in respect thereof shall have waibedreceipt thereof; and
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(iv) in the case of any event described ihegitlause (a) or clause (b) of the definition dinpacted Lendey’ the period commencing on
the date that the applicable event or determinaitmurred and ending on the earlier of the follayvi¢A) the date such event is determined
by the Administrative Agent (in its good faith judgnt) or the Required Lenders (in their respedived faith judgment), in each case with
the concurrence of the Swing Line Lender, to ngé&@rexist and (B) such Impacted Lender shall haleeted to the Borrower and the
Administrative Agent a written reaffirmation of itstention to honor its obligations hereunder wigkpect to its Commitment; and (y) such
date as the Administrative Agent and the Swing llieader mutually agree, in their sole discretianywhive the application of this
Section 8.16vith respect thereto.

“ Impacted Lendetrmeans any Lender (a) that has given verbal ottevrinotice to the Borrower, the Administrative Ager the Swing
Line Lender, or has otherwise publicly announckdt such Lender is, or believes it will becomethat fails following inquiry from the
Administrative Agent or the Swing Line Lender t@pide reasonably satisfactory assurance that seoldér will not become, a Defaulting
Lender or (b) with respect to which any Distresgiivhas occurred with respect to any Affiliate eéts Lender of which the Lender is a direct
or indirect Subsidiary, in each case for so lonthasapplicable Impact Period is in effect.

Section 8.17 No Advisory or Fiduciary Relasbip. In connection with all aspects of each transactiontemplated hereby (including in
connection with any amendment, waiver or other ffication hereof or of any other Loan Document),teatthe Parent, the Borrower and
each other Loan Party acknowledges and agreesackmdwledges its Affiliates’ understanding, thét(A) the arranging and other services
regarding this Agreement provided by the AdministmAgent and the Arrangers are arnésgth commercial transactions between the Pe
the Borrower, each other Loan Party and their retbpe Affiliates, on the one hand, and the Admirgsistve Agent and the Arrangers, on the
other hand, (B) each of the Parent, the Borrowdrtha other Loan Parties has consulted its own lagaounting, regulatory and tax advisors
to the extent it has deemed appropriate, and (€}) efithe Parent, the Borrower and each other IRaaty is capable of evaluating, and
understands and accepts, the terms, risks andtmmedof the transactions contemplated hereby gritido other Loan Documents; (ii) (A) each
of the Administrative Agent and each Arranger id &as been acting solely as a principal and, ex@gpipressly agreed in writing by the
relevant parties, has not been, is not, and willb@oacting as an advisor, agent or fiduciary lier Borrower, any other Loan Party or any of
their respective Affiliates, or any other Persod éB) neither the Administrative Agent nor any Arger has any obligation to the Borrower,
any other Loan Party or any of their respectivaligtes with respect to the transactions contenaplditereby except those obligations expressly
set forth herein and in the other Loan Documentd;(&@i) the Administrative Agent and each Arranged their respective Affiliates may be
engaged in a broad range of transactions thatueviaterests that differ from those of the Parthrd,Borrower, the other Loan Parties and their
respective Affiliates, and neither the AdministvatiAgent nor any Arranger has any obligation t@ldse any of such interests to the Paren
Borrower, any other Loan Party or any of their exgjwve Affiliates. To the fullest extent permittbg law, each of the Parent, the Borrower and
the other Loan Parties hereby waives and releaseslaims that it may have against the Administethgent or any Arranger with respect to
any breach or alleged breach of agency or fidudiarty in connection with any aspect of any tranisactontemplated hereby.
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Section 8.18 Interest Rate LimitatioNotwithstanding anything to the contrary contdifeany Loan Document, the interest paid or agreed
to be paid under the Loan Documents shall not ektee maximum rate of non-usurious interest peeditty applicable law (the “ Maximum
Rate”). If the Administrative Agent or any Lender shegceive interest in an amount that exceeds thdarivaxr Rate, the excess interest shall
be applied to the principal of the Loans or, #xceeds such unpaid principal, refunded to thed®aer. In determining whether the interest
contracted for, charged, or received by the Admiaitve Agent or a Lender exceeds the Maximum Rateh Person may, to the extent
permitted by applicable law, (a) characterize aaynpent that is not principal as an expense, fepreamium rather than interest, (b) exclude
voluntary prepayments and the effects thereof,(epedmortize, prorate, allocate, and spread in leguanequal parts the total amount of
interest throughout the contemplated term of thég@tions hereunder.

Section 8.19 Severabilityf any provision of this Agreement or the otheraln Documents is held to be illegal, invalid or nfioeceable,
(a) the legality, validity and enforceability ofethemaining provisions of this Agreement and theeot.oan Documents shall not be affected or
impaired thereby and (b) the parties shall endeswvgood faith negotiations to replace the illegiavalid or unenforceable provisions with
valid provisions the economic effect of which corassclose as possible to that of the illegal, iivat unenforceable provisions. The invalic
of a provision in a particular jurisdiction shaditrinvalidate or render unenforceable such prowigioany other jurisdiction. Without limiting
the foregoing provisions of this Section 8,1Pand to the extent that the enforceability oy grovisions in this Agreement relating to
Defaulting Lenders or Impacted Lenders shall bétdichby the bankruptcy code of the United Statesngrcomparable bankruptcy, insolven
receivership, reorganization or other debtor rdéefs, as determined in good faith by the Admiaithe Agent or the Swing Line Lender, as
applicable, then such provisions shall be deeméx tim effect only to the extent not so limited.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto hawesed this Agreement to be executed by their reisqgectficers or other representatives
thereunto duly authorized, as of the date firstvabaritten.

BORROWER :

IVZ, INC.

By:

Name
Title:

PARENT :
INVESCO LTD.

By:

Name
Title:

CREDIT AGREEMENT
Signature Page




ADMINISTRATIVE AGENT

BANK OF AMERICA, N.A. , as Administrative Ager

By:

Name

Title:

CREDIT AGREEMENT
Signature Page




LENDERS:
BANK OF AMERICA, N.A. , as a Lende

By:

Name

Title:

CREDIT AGREEMENT
Signature Page




[CITIBANK]

By:

Name

Title:

CREDIT AGREEMENT
Signature Page



Subsidiaries

Exhibit 21

Company Name

1 1371 Preferred Inc

2 A | M Capital Management Company Limit

3 AIM GP Canada In

4 AMVESCAP Limited

5 Anglo-Scottish Amalgamated Corporation Limit
6 AT Planning Services, Ini

7 Atlantic Trust Group, Inc

8 Atlantic Wealth Holdings Limite«

9 Atlantic Wealth Management International Limit
10  Atlantic Wealth Management Limite

11 Berry Starguest Limite

12 C M Investment Nominees Limite

13  Chancellor Citiventure 96 Partner (Cayman)
14  City Merchants High Yield Trust pl

15  City Merchants High Yield Trust plc ( In liquidatip
16  Coff Associates (Cayman) Limite

17  CPCO Associates (Cayman) Limit

18 Elliot Associates Limitet

19 ELP Estates Limite:

20 ELP Evesham Limite:

21 ELP Properties Limite:

22 ELP Residential Limite:

23 ELP Sales Limitet

24 ELP Trading Limitec

25 Finemost Limitec

26 Fund Management Compa

27  GT Japan Investment Trust plc (In Liguidatic
28 Huaneng Capital Services Corporation |

29 Huaneng Invesco WLR Investment Consulting Compatay
30 HVH Immobilien- und Beteiligungs Gmbl

31 HVHUSA, Inc.

32 IAS Asset | LLC

33 IAS Operating Partnership L

34 IMC Investments | LLC

35 Invesco Perpetual UK Smaller Companies InvestmemstTplc
36 INVESCO (B.V.l.) NOMINEES LIMITED

37 INVESCO (Cayman Islands) Lt

38 Invesco A | M Management Company Limit

39 Invesco Administration Services Limit

40 Invesco Advisers, Inc

41 Invesco Aim Advisors, Inc. (Merged 12/31/20(




42 Invesco Aim Capital Management, Inc. (Merged 122800)
43 Invesco Aim Distributors, Inc

44 Invesco Aim Global Holdings, In

45 Invesco Aim Insurance Agency, Ir

46 Invesco Aim Investment Services, It

47 Invesco Aim Management Group, It

48 Invesco Aim Private Asset Management, Inc. (Mergy2(81/2009
49 Invesco Aim Retirement Services, It

50 Invesco Asia Real Estate Feeder Fund |,

51 Invesco Asia Trust pl

52 INVESCO Asset Management (Bermuda)

53 Invesco Asset Management (Japan) Lim

54 Invesco Asset Management (Schweiz)

55 Invesco Asset Management Asia Limit

56 Invesco Asset Management Australia (Holdings)

57 Invesco Asset Management Deutschland Gr

58 INVESCO Asset Management Ireland Holdings Limi
59 INVESCO Asset Management Ireland Limit

60 Invesco Asset Management Limit

61 Invesco Asset Management Osterreich Gn

62 Invesco Asset Management Pacific Limil

63 Invesco Asset Management ¢

64 Invesco Asset Management Singapore

65 Invesco Australia Limite:

66 Invesco Canada Holdings Ir

67 INVESCO CE SA

68 Invesco CE Services S

69 INVESCO Continental Europe Holdings ¢

70 INVESCO Continental Europe Service Centre

71 INVESCO Continental Smaller Companies Trust plo liduidation )
72 INVESCO Convertible Trust plc (In Liguidatiol

73 INVESCO Distributors, Inc

74 Invesco English and International Trust

75 Invesco Fund Managers Limit

76 INVESCO Funds Group, Ini

77 INVESCO Geared Opportunities Trust plc (In Liguida)
78 INVESCO Global Asset Management (Bermuda) Lim
79 Invesco Global Asset Management (N.A.), |

80 INVESCO Global Asset Management Limit

81 Invesco Global Investment Funds Limil

82 Invesco Great Wall Fund Management Company Linr
83 Invesco Group Limites

84 Invesco Group Services, Ir

85 Invesco GT Asset Management P

86 Invesco Holding Company Limite




87 INVESCO Holding Germany Ltd & Co OH

88 INVESCO Holland B.V.

89 Invesco Hong Kong Limite

90 Invesco Hungary LL(C

91 Invesco Inc

92 Invesco Inc. (amalgamated Jan 1/09 with 1VZ Callom)
93 Invesco Income Growth Trust p

94 INVESCO International (Southern Africa) Limits

95 Invesco International Holdings Limite

96 INVESCO International Limite:

97 INVESCO International Nominees Limite

98 Invesco Investments (Bermuda) L

99 INVESCO ITALIA Societa di gestione del risparn- S.p.A. (in liguidation 1.6.0€
100 INVESCO Japan Discovery Trust

101 Invesco Kapitalanlagegesellschaft m

102 Invesco Leveraged High Yield Fund Limit

103 Invesco Ltd.

104 INVESCO Management Gmb

105 INVESCO Management S./

106 Invesco Mortgage Capital In

107 INVESCO National Trust Compar

108 Invesco North American Group Limite

109 Invesco North American Holdings, In

110 Invesco Pacific Group Limite

111 Invesco Pacific Holdings Limite

112 INVESCO Pacific Partner Lt

113 Invesco Pension Trustees Limit

114 Invesco Perpetual AiM VCT pl

115 Invesco Perpetual European Absolute Return Trus
116 Invesco Perpetual Life Limite

117 Invesco Perpetual Recovery Trust 2011

118 Invesco Perpetual Select Trust

119 INVESCO Polska Spolka z organiczona odpowiedziaizo@NVESCO Polska Sp.z.0.¢
120 INVESCO Powershares Capital Management Irelandteit
121 Invesco PowerShares Capital Management

122 INVESCO Private Capital Investments, |i

123 INVESCO Private Capital Verwaltung GMBH (in liquitian 25.4.07
124 Invesco Private Capital, In

125 Invesco Private Capital, In

126 INVESCO Properties Limite

127 Invesco Property Income Trust Limit

128 INVESCO Real Estate Germany Ll

129 Invesco Real Estate Germany, L

130 INVESCO Real Estate Gmb

131

Invesco Real Estate Limite




132

Invesco Real Estate Management S.:

133 INVESCO Real Estate s.r.

134 Invesco Realty Asia |, Lt

135 INVESCO Realty, Inc

136 INVESCO Recovery Trust 2005 plc ( In Liguidatic

137 Invesco Savings Scheme (Nominees) Lim

138 Invesco Senior Secured Management,

139 INVESCO Services Ltd OH(

140 Invesco Taiwan Limite:

141 INVESCO Tokyo Trust plc (In Liguidatior

142  Invesco Trimark Dealer Inc./Courtage Invesco Trikiac.

143 Invesco Trimark Ltd./Invesco Trimark Lt

144 Invesco UK Holdings PL(

145 Invesco UK Limited

146 Invesco WLR Limitec

147 Invesco WLR Private Equity Investment Managementited

148 Investment Fund Administrators Limit

149 IPE Ross Management L

150 IRE (Cayman) Limitec

151 IRE (China) Limited

152 IRE (Hong Kong) Limitec

153 IRE Japan, Lt

154 IST 123 LTD

155 IVZ Callco Inc. (amalgamated with Invesco Inc. J&@9) (continued into Canada Dec 21, 2006 and coat back int
Nova Scotia Dec 27, 200

156 IVZ Finance Limitec

157 IVZ Immobilien Verwaltungs Gmbt

158 IVZ, Inc.

159 James Bryant Limite

160 Jermyn Investment Co Lt

161 Jermyn Investment Company Holdings Limi

162 Jermyn Investment Properties Limit

163 Keystone Investment Trust

164 PCM Properties LLC

165 Perpetual Holdings, Int

166 Perpetual Income and Growth Investment Trus!

167 Perpetual Japanese Investment Trus

168 Perpetual pl

169 Perpetual Portfolio Management Limit

170 Perpetual Unit Trust Management (Nominees) Lim

171 POCZTYLION— ARKA POWSZECHNE TOWARZYSTWO EMERYTALNE SPOLKA AKCWA

172 R&H Fund Services (Jersey) L

173 Real Estate Opportunities Limitt

174 Ross CG Management L

175 Ross Expansion Associates

176

Sermon Lane Nominees Limitt




177

Sovereign G/.P. Holdings Ir

178

Stein Roe Investment Counsel, |

179

Taiyo Fund Management Co. LL

180

The Cayenne Trust p

181

The Edinburgh Investment Trust §

182

V.V. Edinburgh R.W. G.P. Limited (in liquidatiol

183

V.V. Epsom G.P. Limited (in liquidatior

184

V.V. General Partner Limited (in liquidatio

185

V.V. Glasgow (No.1) G.P. Limited (in liquidatiol

186

V.V. Milton Keynes G.P. Limited (in liquidatior

187

V.V. Nominees Limited (in liquidatior

188

V.V. Northampton (No.2) G.P. Limited (in liquidatip

189

V.V. Northampton G.P. Limited (in liquidatiol

190

V.V. Reading G.P. Limited (in liquidatiot

191

V.V. Real Property G.P. Limited (in liguidatio

192

V.V. Real Property Nominees Limited (in liquidatjc

193

V.V. Redhill G.P. Limited (in liquidation

194

V.V. Slough G.P. Limited (in liquidatior

195

V.V. Soho G.P. Limited (in liquidatior

196

V.V. Stockton G.P. Limited (in liquidatior

197

V.V. Watford G.P. Limited (in liquidation

198

VV CR 1s.r.0.

199

VV Hungaria 1Kft.

200

VV Immobilien Verwaltungs Gmbt

201

VV Immobilien Verwaltungs und Beteiligungs Gmt

202

VV Poland 1 sp.z.0.c

203

VVUSALLC

204

W.L. Ross & Co, LLC

205

W.L. Ross & Co. (India) LLC

206

W.L.RossSM & T, LLC

207

W.L.Ross & Co., LLC

208

WL Ross (India) Private Limite

209

WL Ross DIP Management LL

210

WLR China Energy Associates L

211

WLR Euro Wagon Management L




Exhibit 23.1

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference is Arinual Report (Form 10-K) of Invesco Ltd. of saport dated February 26, 2010, with
respect to the consolidated financial statementsvasco Ltd., included in this Annual Report (FotK) to Shareholders of Invesco Ltd.

We consent to the incorporation by reference ifdlewing Registration Statements:
(1) Registration Statement (Forn-3 No. 33:-159312) of Invesco Ltd

(2) Registration Statement (Forn-8 No. 33--162864) pertaining to the No. 3 Executive Shareé@pbcheme, 2000 Share Option PI
International Sharesave Plan, 1997 Sharesave SclsheSharesave Plan, 2003 Share Option Plang@gnPerpetual Unapproved Share
Option Scheme, and Trimark Executive Stock OptiamPf Invesco Ltd.

(3) Registration Statement (Forn-8 No. 33:-103609) pertaining to the Global Stock Plan, N&x&cutive Share Option Scheme,
International Sharesave Plan of Invesco L

(4) Registration Statement (Forn-8 No. 33:-98037) pertaining to the AMVESCAP Sharesave Plamwésco Ltd.

(5) Registration Statement (Form S-8 No. 333-10602gapeng to the AMVESCAP Global Stock Plan, the Extee Share Option Scheme,
the AIM Option Plans and the AMVESCAP Sharesave BRInvesco Ltd.

(6) Registration Statement (Forn-8 No. 33--8962) pertaining to the AMVESCAP Global Stock PIBrecutive Share Option Scheme and
AIM Option Plans of Invesco Ltd., ar

(7) Registration Statement (Forn-8 No. 33:-150970) pertaining to the Invesco Ltd. 2008 Gldbaulity Incentive Plan,

of our reports dated February 26, 2010, with ressfeethe consolidated financial statements of Isedstd. and the effectiveness of internal
control over financial reporting of Invesco Ltcheluded in this Annual Report (Form 10-K) of Inveddd. for the year ended December 31,
2009.

/sl Ernst & Young LLP

Atlanta, GA
February 26, 2010



Exhibit 31.1

Certification Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Martin L. Flanagan, certify that:

1.
2.

I have reviewed this Annual Report on Forn-K of Invesco Ltd.;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemjetd other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and pruoesd or caused such disclosure controls and puoeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahégorting, or caused such internal control ovearficial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer anldave disclosed, based on our most recent evafuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors persons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b)  Any fraud, whether or not material, thatdhwes management or other employees who have #isant role in the registrant’s
internal control over financial reportin

February 26, 201 /sIMARTIN 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.

I have reviewed this Annual Report on Forn-K of Invesco Ltd.;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nigtadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statemjetd other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirg @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and pruoesd or caused such disclosure controls and puoeedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) Designed such internal control over finahégorting, or caused such internal control ovearficial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré's
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer anldave disclosed, based on our most recent evafuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors persons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b)  Any fraud, whether or not material, thatdhwes management or other employees who have #isant role in the registrant’s
internal control over financial reportin

February 26, 201 /sILOREN 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”hual Report on Form 10-K for the period ended Dewmer 31, 2009 (the “Report”), I,
Martin L. Flanagan, do hereby certify, pursuant8U.S.C. 8 1350, as adopted pursuant to § 908eoBarbane®xley Act of 2002, that to m

knowledge:
1. the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SesrExchange Act of 1934; a

2. the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of 1
Company.

February 26, 201 /sIMARTIN 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”hual Report on Form 10-K for the period ended Dewmer 31, 2009 (the “Report”), I,
Loren M. Starr, do hereby certify, pursuant to 18IC. § 1350, as adopted pursuant to § 906 ofdeaBes-Oxley Act of 2002, that to my

knowledge:
1. the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SesrExchange Act of 1934; a

2. the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of 1
Company.

February 26, 201 /sILOREN M. STARR

Loren M. Starr
Senior Managing Director and Chief Financial Office



