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United States

Securities and Exchange Commission
Washington, D.C. 20549

FORM 20-F

(Mark One)
O REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR (g) OF THE SECURITIES
EXCHANGE ACT OF 1934

OR
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 2005
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
OR

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

Commission File Number 1-13908

AMVESCAP PLC

(Exact name of Registrant as specified in its chaet)

England and Wales

(Jurisdiction of incorporation or organization)

1360 Peachtree Street N.E., Atlanta, Georgia 30309

(Address of principal executive offices)

Securities registered or to be registered pursuartb Section 12(b) of the Act:

Name of each exchange ¢
Title of each class which registered

American Depositary Shares, each representing tw@) Ordinary New York Stock Exchange
Shares of U.S.$0.10 par value per share

Ordinary Shares of U.S.$0.10 par value per shar New York Stock Exchangé*

Securities registered or to be registered pursuartb Section 12(g) of the Act: None.

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None.




Indicate the number of outstanding shares of e&tiedssuer’s classes of capital or common stec&fdahe close of the period covered by the
annual report.

Outstanding at
Class December 31, 2005

Ordinary Shares 818,106,90:

Indicate by check mark if the registrant is a walbwn seasoned issuer, as defined in Rule 405e08#turities Act.  YESKX NO O

If this report is an annual or transition repamtjicate by check mark if the registrant is not resgito file reports pursuant to Section 13 or 15
(d) of the Securities Exchange Act of 1934. YHE3 NO

Indicate by check mark whether the registrant € filed all reports required to be filed by SewmtiB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥ES NO O

Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):

Large accelerated filefx] Accelerated filer O Non-accelerated filerl]
Indicate by check mark which financial statemeatritthe registrant has elected to followxI  Item 17 O Item 18

If this is an annual report, indicate by check maHhether the registrant is a shell company (asddfin Rule 12b-2 of the Exchange Act).
YES O NO

1 Listed not for trading but only in connection witie listing of American Depositary Shares pursuamequirements of the Securities and
Exchange Commission. The Ordinary Sh’ primary trading market is the London Stock Exchal
2 Includes Ordinary Shares represented by outstarilimgrican Depositary Shares.
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Cautionary Statements Concerning Forward-Looking Satements

We believe it is important to communicate certdioar future expectations to our shareholders arttie public. This report includes,
and documents incorporated by reference hereiey gilblic filings and oral and written statementaub and our management may include,
statements that constitute “forward-looking statets’ewithin the meaning of the federal securiti@ws. These statements are based on the
beliefs and assumptions of our management andforniation available to our management at the tioeh statements were made. Forward-
looking statements include information concerninggible or assumed future results of our operatieasings, liquidity, cash flow and capi
expenditures, industry or market conditions, assetier management, acquisition activities and tfeeeof completed acquisitions, debt levels
and the ability to obtain additional financing oake payments on our debt, regulatory developmdetsand for and pricing of our products
and other aspects of our business or general edormamditions. In addition, when used in this reptre documents incorporated by reference
herein or such other documents or statements, veurds as “believes,” “expects,” “anticipates,” @nds,” “plans,” “estimates,” “may,”
“could,” “should,” “would” or similar expressiongre intended to identify forward-looking statements

Forwardiooking statements are not guarantees of perforemarteey involve risks, uncertainties and assumptiéithough we make su
statements based on assumptions that we belidw@ reasonable, there can be no assurance thak mstuls will not differ materially from ot
expectations. Many of the factors that will deterenihese results are beyond our ability to comrglredict. We caution investors not to rely
unduly on any forward-looking statements.

The following important factors, and other impottéactors described elsewhere or incorporated fareace in this report or in our other
filings with the Securities and Exchange Commisgitbe “SEC”), among others, could cause our resaltiiffer materially from any results
that we may project, forecast or estimate in amhdgarward-looking statements: (1) variations imaad for our investment products or
services, including termination or non-renewal of mvestment advisory agreements; (2) signifiecdrgnges in net cash flows into or out of
our business or declines in market value of thetass, or redemptions or other withdrawals frone, &ccounts we manage; (3) significant
fluctuations in the performance of debt and eqoigrkets worldwide; (4) the effect of political arcsal instability in the countries in which we
invest or do business; (5) the effect of terraaitsacks in the countries in which we invest or deibess and the escalation of hostilities that
could result therefrom; (6) enactment of adveratesfederal or foreign legislation or changesdamegnment policy or regulation (including
accounting standards) affecting our operationfi@mtay in which our profits are taxed; (7) war atiger hostilities in or involving countries in
which we invest or do business; (8) adverse resuliigation, including private civil litigatiomelated to market timing, mutual fund fees and
mutual fund sales practices, the subject matteuo2004 SEC and other civil enforcement proceegjingd any similar potential regulatory or
other proceedings; (9) exchange rate fluctuatiesgecially as against the U.S. dollar; (10) theatfbf economic conditions and interest rates
in the U.K., U.S. or globally; (11) our ability tmmpete in the investment management businessthi{@2ffect of consolidation in the
investment management business; (13) limitationgstrictions on access to distribution channal®to products; (14) our ability to attract
and retain key personnel, including investment rgan@ent professionals; (15) the investment perfoomari our investment products and our
ability to retain our accounts; (16) our abilityaoquire and integrate other companies into ouradipes successfully and the extent to which
we can realize anticipated cost savings and syeefgbm such acquisitions; (17) changes in regojatapital requirements; (18) our
substantial debt and the limitations imposed byavedit facility; (19) the effect of failures orldgs in support systems or customer service
functions, and other interruptions of our operatiaf20) the occurrence of breaches and errorsicdhduct of our business; and (21) the
execution risk inherent in our current company-wig@sformational initiatives. Other factors anduamptions not identified above were also
involved in the derivation of these forward-lookistgatements, and the failure of such other assomptd be realized as well as other factors
may also cause actual results to differ materfatiyn those projected. For more discussion of thksraffecting us, please refer to “Item 5.
Operating and Financial Review and Prospects — Ragitors” below.

You should consider the areas of risk described@lioconnection with any forward-looking statensetttat may be made by us and our
businesses generally. Except for our ongoing ofiiga to disclose material information under apgitle securities laws, we undertake no
obligation to release publicly any revisions tosard-looking statements, to report events or t@reghe occurrence of unanticipated events
unless required by law. Section 27A of the Seasgithct and Section 21E of the Exchange Act of 1@84ide a “safe harbor” for certain
forward-looking statements.
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PART I

Item 1. Identity of Directors, Senior Management ad Advisers
Not applicable.

Item 2. Offer Statistics and Expected Timetable
Not applicable.

Item 3. Key Information
A. Selected Financial Data

SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables present selected consolidétehcial information of AMVESCAP as of and for éaaf the five fiscal years in the
period ended December 31, 2005. The financial staté information as of and for each of the yearthéfiveyear period ended December
2005 has been derived from our audited Consolidaiteaincial Statements. The Consolidated Finandatesents for the years ended
December 31, 2005 and 2004, are prepared in acueedgith International Financial Reporting StandaftFRS") as adopted by the Europe
Union and the Companies Act 1985, as amended @Gbenpanies Act”), which differ in certain respeatsni U.S. generally accepted
accounting principles (“U.S. GAAP”). Previously gtiompany followed generally accepted accountiagtime in the United Kingdom (“U.K.
GAAP”), which also differ in certain significantspects from U.S. GAAP, and accordingly the selefitexhcial data for the years ended
December 31, 2003, 2002, and 2001 presented belevaden derived from U.K. GAAP Consolidated FinahStatements, which are not
comparable to the information prepared in accordavith IFRS. The disclosures and reconciliatiomsfU.K. GAAP to IFRS required by
IFRS 1, “First-time Adoption of International Findal Reporting Standards,” concerning the Janua®004, transition from U.K. GAAP to
IFRS are given in Note 2 to the Consolidated Firr&tatements, included elsewhere herein. Foseudsion of the principal differences and
reconciliations between IFRS and U.S. GAAP, seeilb. Operating and Financial Review and Prospectd’Note 30 to the Consolidated
Financial Statements, included elsewhere hereia.sBtected consolidated financial information stidag read together with the Consolidated
Financial Statements and related notes beginningage F-1 of this Form 20-F and “ltem 5. Operatind Financial Review and Prospects,”
included elsewhere herein.

The company has changed its presentation curreaoy pounds sterling to U.S. dollars effective DebenB, 2005. The comparative
figures have been presented in U.S. dollars apglifie exchange rates outlined in Note 29 to thesGlaated Financial Statements, included
elsewhere herein, for the years 2005 and 2004thedforeign exchange rates used in the presentatitire years 2003, 2002, and 2001, see
footnote 5 to this Item 3 below. We publish our €alidated Financial Statements in U.S. dollarseRsfces in this annual report to “U.S.
dollars,” “$” or “cents” are to United States curoy and references to “pounds sterling,” “£,” “pehor “p” are to United Kingdom currency.
A discussion of the effects of currency translagiand fluctuations on our results is containedtienm 5. Operating and Financial Review and
Prospects,” included elsewhere herein.
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Year Ended December 341
2005 2004
(in thousands, except per share date

Amounts in accordance with IFRS:

Profit and loss datz

Total Revenue $ 2,879,211 $ 2,757,49

Third-party distribution, service and advisory ft (705,98)) (633,030)
Net Revenue 2,173,23 2,124,46
Operating profit 424,55¢ 87,32t
Operating profit before restructuring charge (2085) U.S. regulatory settlement (2004) 500,24 500,53¢
Profit before taxatiol 360,07¢ 39,02¢
Profit/(loss) after taxatio 213,38t (35,659
Earnings per shar

— basic $ 027 $ (0.0%)

—diluted $ 026 $ (0.0%)
Earnings per share before restructuring charge52&dd U.S. regulatory settlement

(2004)@:
- basic and dilute: $ 03¢ % 0.3t
Balance sheet dat
Net current asse $ 18285 $ 23,02:
Goodwill 4,213,64: 4,317,39:
Total asset 7,577,62 7,419,63.
Current maturities of del 10,04¢ 79,47¢
Long-term debt+— recourse 1,212,19: 1,302,16!
Capital and reserve 3,616,30. 3,542,96
Other data

Cash provided by operatio $ 469,10¢ $  205,39¢
EBITDA ¥ 666,78: 649,40¢
Total dividends 134,11¢ 135,68:
Dividends per share (pencé) 9.5p 7.5p
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Year Ended December 341 5)
2003 2002 2001
(in thousands, except per share date

Amounts in accordance with U.K. GAAP:

Profit and Loss Date

Total Revenue $2,342,031  $2,408,46°  $2,765,86!

Third-party distribution, service and advisory ft (440,949 (394,469 (441,37)
Net Revenue 1,901,009 2,014,00: 2,324,49.
Operating profit 124,00( 215,22: 467,34
Operating profit before goodwill amortization andeptional item$® 512,26! 548,89 750,57¢
Profit before taxatiol 57,69t 145,52: 402,18(
(Loss)/profit after taxatio (29,689 18,80« 221,92!
Earnings per shar

— basic $ (0.04 % 00z $ 0.2¢

—diluted $ 0.0 $ 00z $ 0.27
Earnings per share before goodwill amortization exckptional item$):

— basic $ 03¢ $ 041 $ 0.5¢

—diluted $ 03 % 041 $ 0.57

Balance sheet dat
Net current asse $ 404,47 $ 26,367 $ 239,65:
Goodwill 4,262,86: 4,069,97! 3,908,45!
Total asset 6,986,77. 6,399,35. 6,310,26!
Current maturities of del — 355,54 182,41
Long-term debt+— recourse 1,290,34 953,49¢ 1,223,96!
Capital and reserve 3,650,22! 3,399,57. 3,168,14.
Other data

Cash provided by operatio $ 558,80 $ 669,28: $ 776,82
EBITDA ¥ 636,22( 648,44- 865,46
Total dividends 161,39¢ 145,38! 127,38!
Dividends per share (pencé) 11.5p 11.5p 11.(p

Year Ended December 341 %)
2005 2004 2003 2002 2001
(in thousands, except per share data, assets unc
management and headcount)

Amounts in accordance with U.S. GAAP:

Profit and Loss Date

Net income/(loss $ 22357. $ (85899 $ 229,58: $ 242,79¢ $ 114,71t
Earnings per shar
— basic $ 0.2t $ 011 % 0.2¢ $ 0.3C $ 0.14
—diluted $ 0.2t $ 011 % 0.2 $ 0.3C $ 0.14
Balance Sheet Dat
Goodwill $6,105,36: $6,265,86. $6,156,77' $5,680,74! $5,287,97.
Total asset 5,498,89. 5,506,23. 9,188,491 8,393,91. 8,132,20:
Long-term debt— recourse 1,212,19. 1,302,16! 1,290,34 953,49¢ 1,223,96I
Long-term debt+— nor-recourse — — 180,30« 308,57 433,94:
Capital and reserve 5,514,10¢ 5,519,69I 5,717,331 5,139,511 4,513,67!
Other Data
EBITDA @ $ 669,31. $ 572,23° $ 579,27¢ $ 619,14t $ 867,70t
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Year Ended December 31
2005 2004 2003 2002 2001

Other Information:
Assets under management ($ billio 386.: 382.1 370.¢ 332.¢ 397.¢
Headcount at December 31 (uni 5,79¢ 6,69: 6,747 7,581 8,51¢

(1) Includes financial data attributable to acqdibeisinesses from the respective dates of puraratgives effect to businesses disposed of
from the respective dates of disposition. “Item 5. Operating and Financial Review and Prog;” included elsewhere herei

(2) We believe operating profit before the restadcig charge (2005) and the U.S. regulatory setl®n(2004) is a more appropriate income
amount for presentation, and profit after taxatiefore the restructuring charge (2005) and the té@ulatory settlement (2004) is a m
appropriate income amount for the calculation ehiggys per share, since they both represent a pwrgistent measure of our year-by-
year performance. These measures should be evéinatee context of our IFRS results. See Note duoConsolidated Financi
Statements for a discussion of the restructuriragg# and the U.S. regulatory settlement chargehtinag been eliminated from our
operating profit for the years ended December 8052and 2004. Reconciliations of operating prafibperating profit before the
restructuring charge (2005) and the U.S. regulagettiement (2004) are presented below. Reconoitigiof earnings per share to
earnings per share before the restructuring ch@@@5) and the U.S. regulatory settlement (2004 paesented belov

(3) We believe that when presenting U.K. GAAP ressudperating profit before goodwill amortizatiomdeexceptional items is a more
appropriate income amount for presentation, anfit@fer taxation before goodwill amortization aexiceptional items is a more
appropriate income amount for the calculation eh&gys per share, since they both represent a oomsistent measure of our year-by-
year performance. These measures should be evainatee context of our U.K. GAAP results. See Nét® our Consolidated Financ
Statements for additional discussion related t@ptional items. Reconciliations of operating prafibperating profit before goodwill
amortization and exceptional items (2003, 2002,2010l) are presented below. Reconciliations ofiegaper share to earnings per sl
before goodwill amortization and exceptional itef®803, 2002, and 2001) are presented be

(4) EBITDA, as defined in our credit facility, consisiEearnings before interest, taxes, depreciadomrtization, exceptional items a
certain non-cash and other items. We use EBITDA reasure of liquidity. EBITDA is presented becausébelieve that EBITDA may
be useful to investors as an indicator of fundslalke to us, which may be used to pay dividendservice debt, to make capital
expenditures and for working capital purposesdditeon, EBITDA is the basis for the calculationa#rtain financial covenants in our
credit facility. EBITDA should not be construedasalternative to operating profit (as determirmeddcordance with IFRS, U.K. GAAP
or U.S. GAAP), as an indicator of our operatingfpenance, as cash flows from operating activitees determined in accordance with
IFRS, U.K. GAAP or U.S. GAAP), as a measure ofiliifty, or as any other measure of operating peréoroe determined in accordance
with IFRS, U.K. GAAP or U.S. GAAP. Our calculatiof EBITDA may not be comparable to similarly titleteasures presented by ot
companies. Reconciliations of profit before taxatio U.K. GAAP based EBITDA, of U.K. GAAP-based HEBIA to U.S. GAAP-based
EBITDA, and of profit before taxation to profit et taxation and the restructuring charge (200%) U.S. regulatory settlement (2004),
and goodwill amortization and exceptional itemsO202002, and 2001) are presented be

(5) In presenting the financial information for the y22003, 2002 and 2001, the pe-end prevailing U.S. dollar exchange rates were
to translate the balance sheet selected finanatal dnd the average prevailing U.S. dollar exchaatges for the applicable periods were
used to translate the profit and loss selectedhéiizh data, as presented belc

2003 — period-end: .57, average: .61
2002 — period-end: .62, average: .67
2001 — period-end: .69, average: .70

(6) Dividends have been declared and paid in postettng; however, beginning in the second hal@®6, future dividends will be
declared in U.S. dollars. S“—Dividend<” below for additional details

5
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Reconciliation between earnings per share before éhrestructuring charge (2005) and the U.S. regulaty settlement (2004) and
earnings per share:

Year Ended December 31(1)

2005 2004
(in thousands, except per share date
Basic earnings per she $ 0.27 $ (0.0%)
Diluted earnings per sha $ 026 $ (0.05)
Profit/(loss) after taxatio $ 21338 $ (35,659
Minority interests (1,14%) (53¢€)
Restructuring charg® 75,69( —
U.S. regulatory settlemefit — 413,21
Restructuring charge (2005) and U.S. regulatoryeseént (2004§2 — tax benefit (17,439 (95,039
Profit after taxation before the restructuring ¢gea(2005) and U.S. regulatory settlement (2004) $ 270,49: $ 281,97
Weighted average number of sha
Basic 793,95¢ 802,16(
Diluted 805,06: 806,68"
Basic and diluted earnings per share before rdsting charge (2005) and U.S. regulatory settler
(2004)@: $ 0.34 $ 0.3t

Reconciliation between earnings per share before gdwill amortization and exceptional items and earnigs per share:

Year Ended December 31(Y)

2003 2002 2001
(in thousands, except per share data)
Basic earnings per she $ (0.0H $ 00z $ o0.2¢
Diluted earnings per sha $ (0.0H) $ 00z $ 0.27
(Loss)/profit after taxatio $(29,68/) $ 18,80« $221,92!
Goodwill amortizatior 244,33t 224,94¢ 197,29¢
Exceptional item: 143,92¢ 108,72: 85,931
Exceptional item«~ tax benefil (49,209 (20,14°) (29,516
Profit after taxation before goodwill amortizatiand exceptional item: $309,37: $332,33( $475,64.
Weighted average number of sha
Basic 802,88! 810,04 805,06
Diluted 810,37: 819,51¢ 829,98
Basic earnings per share before goodwill amortiraéind exceptional item $ 03¢ $ 041 $ 0.5¢
Diluted earnings per share before goodwill amotitimaand exceptional item $ 038 $ 041 $ 0.57

6
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Reconciliation between IFRS-based EBITDA and profitefore taxation:

Year Ended December 31(1)

2005 2004
(in thousands)
Profit before taxatiol $ 360,07¢ $ 39,02¢
Minority interests (1,14¢ (536
Depreciation and amortizatic 77,90¢ 92,52:
Goodwill impairment 16,55¢ —
Restructuring charg® 75,69( —
U.S. regulatory settlemefit — 413,21:
Shar-based payment expen 52,56( 24,011
Interest expens 85,14: 81,171
EBITDA based on IFR: $ 666,78¢ $ 649,40t

Reconciliation between U.K. GAAP-based EBITDA and pofit before taxation:

Year Ended December 31(Y)

2003 2002 2001
(in thousands)

Profit before taxatiol $ 57,698 $145,52. $402,18(
Goodwill amortizatior 244,33¢ 224,94 197,29¢
Depreciatior 83,48¢ 90,40( 99,89¢
Exceptional item: 143,92¢ 108,72 85,93}
Sharw-based payment expen 27,70¢ — —
Interest expens 79,06¢ 78,84¢ 80,15¢
EBITDA based on U.K. GAAI $636,22(  $648,44:  $865,46:

Reconciliation between IFRS-based EBITDA and U.S. GAAP-based EBITDA:

Year Ended December 31(Y)

2005 2004
(in thousands)
EBITDA based on IFR: $ 666,78¢ $ 649,40¢
Restructuring charg® 7,52 —
U.S. regulatory settlemefit — (69,367)
Other (5,000 (7,810
EBITDA based on U.S. GAA $ 669,31 $ 572,23

Reconciliation between U.K. GAAP-based EBITDA and U.S. GAAP-based EBITDA:

Year Ended December 31()

2003 2002 2001
(in thousands)
EBITDA based on U.K. GAAI $636,22( $648,44- $865,46:
Redundancy and reorganizatic (49,640 (17,942 —
Other (7,30 (11,356 2,24
EBITDA based on U.S. GAA $579,27¢ $619,14¢ $867,70¢
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Reconciliation between operating profit before theestructuring charge (2005) and the U.S. regulatongettlement (2004) and
operating profit:

Year Ended December 31()

2005 2004
(in thousands)
Operating profit $ 42455¢ ¢ 87,32¢
Restructuring charg® 75,69( —
U.S. regulatory settlemefit — 413,21:
Operating profit before the restructuring charg@0&) and the U.S. regulatory settlement (2( $ 500,24¢ $ 500,53¢

Reconciliation between operating profit before goodill amortization and exceptional items and operatig profit:

Year Ended December 31(,1)

2003 2002 2001

(in thousands)
Operating profit $124,000 $215,22: $467,34:
Goodwill amortizatior 244,33t 224,94¢ 197,29t
Exceptional item: 143,92¢ 108,72 85,93:
Operating profit before goodwill amortization andeptional item: $512,26! $548,89:  $750,57¢

Dividends

Our practice has been to pay an interim dividerdlafinal dividend in respect of each fiscal yddre interim dividend is generally
payable in October of each year by resolution afRaard of Directors, and the final dividend is phie after approval of such dividend by our
shareholders at the Annual General Meeting in #a jollowing the fiscal year to which it relatd$e declaration, payment and amount of
future dividends will be recommended by our Bodr@®wectors and will depend upon, among other fegstour earnings, financial condition
and capital requirements at the time such dectaraind payment are considered. See “ltem 10. Awxtditiinformation,” included elsewhere
herein, for further discussion of our dividend pgland taxes applicable to dividends. See “Itei@erating and Financial Review and
Prospects,” included elsewhere herein, for a dsionsof restrictions on our ability to declare dignds.

Cash dividends on Ordinary Shares have been dddlapmounds sterling but the payment date was sjulesd to the declaration date.
Therefore, holders of our American Depositary Shavere exposed to currency fluctuations from thte dédeclaration of the dividend to the
date when the pounds sterling are converted todalgars by the Depositary for distribution to held of American Depositary Shares. Future
dividends will be declared in U.S. dollars. Thedfidividend is declared at the compannual General Meeting of shareholders and pad
subsequent date. Therefore, holders of our OrdiSaares will be exposed to currency fluctuationsifthe date of declaration of the dividend
to the date when U.S. dollars are converted to geusterling for distribution to holders of Ordinéfares. Interim dividends are declared u
Board approval and recorded when paid. Additionallyrency fluctuations will affect the U.S. dollequivalent of the pounds sterling price of
our Ordinary Shares on the London Stock Exchandeama result, are likely to affect the market@f the American Depositary Shares on
the New York Stock Exchange (“NYSE").

The following table sets forth the interim, finalchtotal dividends paid per Ordinary Share in respéeach year indicated and translated
into U.S. cents per American Depositary Share:

U.S. Cents per Americar

Pence per Ordinary Share Depositary Share(!)
Year Ended December 31 Interim Final Total Interim Final Total
2001 45C 6.5C 11.0C 13.3z 19.01 32.3:
2002 50C 6.5C 11.5C 15.6¢ 20.8: 36.5Z
2003 5.0C 6.5C 11.5(C 16.6: 23.31 39.9¢
2004 2.5C 5.0C 7.5C 9.0z 19.0C 28.0:z
2005 4.0C 5.5C 9.5C 14.0z 20.3¢ 34.3¢

(1) Based on Noon Buying Rates in effect at the regpepiyment date:
8
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B. Capitalization and Indebtedness
Not applicable for an annual report on Form 20-F.

C. Reasons for the offer and use of proceeds
Not applicable for an annual report on Form 20-F.

D. Risk Factors
See the risk factors set forth in “Item 5. Opemtimd Financial Review and Prospects.”

Item 4. Information on the Company
A. History and Development of AMVESCAP PLC

AMVESCAP PLC was incorporated on December 19, 1888¢r the laws of England and Wales, where ilsig domiciled. Our
registered office is located at 30 Finsbury Squiaoedon, EC2A 1AG, United Kingdom, and our prindip&ecutive offices are in leased office
space at 1360 Peachtree Street N.E., Atlanta, @Geddd5.A., where our telephone number is +1-408-2@95. We are a public limited
company under the U.K. Companies Act, and our shame listed on the London Stock Exchange, the Merk Stock Exchange and the
Toronto Stock Exchange. We have a Web site onritegriet at http://www.amvescap.cormformation contained in our Web site shall net b
deemed to be part of or to be incorporated int® Fuoirm 20-F.

Historically, AMVESCAP has operated as a collectidriverse business units. Since January 1, 20@3g business units have been
aligned under our AIM and INVESCO brands. The AlMision has included our AIM Investments (“AIM Insegnents” or “AIM U.S.”)
business unit in the U.S. and our AIM Trimark Invesnts (“AIM Trimark” or “AIM Canada”) business urin Canada. The INVESCO
division has included business units in North Amm&rithe United Kingdom (through the Invesco Pergéitand), Continental Europe and Asia
Pacific, as well as our real estate and privatétg@usinesses in the U.S. We also provide weakihagement services to high net worth
individuals under the Atlantic Trust brand.

On August 1, 2005, the company appointed MartiRlanagan as chief executive officer. Under Mr. Blgen’s leadership, the company
has developed a comprehensive 2006 operating pkigried to strengthen the business, build renevaedentum and identify the most
promising opportunities for future growth. We ptanaccomplish these goals by better leveragingdpabilities of our diverse business units,
which have historically operated on a somewhatpedédent basis.

Our aspiration is to become a premier global inwestt management organization. To accomplish thiscompany is focusing the
organization on four key strategic drivers thatl sllape our long-term success:

. Achieving strong investment performance over thiglterm. Our success depends on our ability toveleénduring investment
solutions for our clients

. Seeking to maximize our ability to deliver AMVESCAlroducts anywhere in the world to our cliel

. Unlocking the power of our global operating platfoto act as a single firm by simplifying our proses and procedures and
integrating the support structure of our busindsbajly.

. Continuing to build a hic-performance organization by fostering greater parsncy and accountability across our compat
order to help ensure that we are meeting or exngettie expectations of our sharehold

The comprehensive operating plan is designed &rdge AMVESCAP’s core strengths — our people, oau$ on investment excellence,
our diversification across asset classes, cliemiscaannels, and our global presence.

AMVESCAP is currently working on further aligningiobusiness units into a more integrated globag$tment management
organization. The review of our operations did camnmence until late 2005, and we are now evolvingatd greater business alignment in
2006. Therefore, we have presented this discussionr business in the historical business uninatrreflecting the way we operated in 2005.
This is also consistent with our business segmientaiscussed in Note 5 to our Consolidated Firgrigiatements. In future disclosures,
however, we expect to present the business unsiegke operating segment, asset management, ahdoNdnger segregate the business into
the historical business divisions that are prestbétow.
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On July 15, 2005, we completed the sale of our AMZRAP Retirement business. On January 23, 2006, AMYA&P announced that it
had signed a definitive agreement to acquire Poaaes Capital Management LLC (“PowerShares”). Weeekto consummate this
transaction in the third quarter of 2006. (See NBote our Consolidated Financial Statements foitewtdhl information.)

During the fiscal years ended December 31, 20084 2;d 2003, our capital expenditures were $38liBomi$51.6 million and $61.7
million, respectively. These expenditures relatedgipally in each year to technology initiativéscluding new platforms from which we
maintain our portfolio management systems and Agwbunting systems, improvements in computer hawelarad 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 was related to leddémprovements made to the various buildingsweatkspaces used in our offices. \
capitalized certain costs associated with our miotke U.K. to the Global Fund Administration Syat€GFAS). Since December 31, 2003,
capital projects have included continuing technmalgenhancements to computer hardware and soft{@&ee Note 5 to our Consolidated
Financial Statements for information on the geobi@gistribution of these investments.) These ptsjdave been funded with proceeds from
our operating cash flows. During the fiscal yeardesl December 31, 2005, 2004 and 2003, our cajtestitures were not significant relative
to our total fixed assets.

B. Business Overview

We are one of the world'largest independent investment management graighs$414.6 billion of assets under managemeMaat 31,
2006. We provide our clients with a broad arrayjneestment management products on a domesticnatienal and global investment basis.
We have a significant presence in the instituti@ral retail segments of the investment managemduostry in North America, Europe and
Asia.

We operate through various subsidiaries and dingsaround the world on a global basis. We are cdtadhio maintaining distinct
investment management centers of excellence whettleee may be located and believe that our locastment managers provide us with a
competitive advantage. In addition, we offer muétimvestment styles within various investment objees and asset classes of the product
offer. Our products include equity, balanced, fikecbme, money market and real estate investmatfopios. Approximately 46% of our
assets under management as of December 31, 20@5mwested in equities, and approximately 54% virerested in fixed income and other
securities.

We use several methods to distribute our produoctsttil and institutional clients in each of ouaniets. In North America, we offer load
mutual funds, separate account management and ™wrapanaged accounts. Managed accounts offerithaids and smaller institutions
comprehensive investment management services arglegle fee structure covering substantially bHrges, including investment
management, brokerage, custody, record keepingegudting. Outside of North America, we offer umitsts and other European and Asian
mutual funds, as well as separate account manaddarertail and institutional investors. Our rétand institutional clients are located in m
than 100 countries.

Our business units work together to provide proslacid services to our clients. A variety of adwsamd sub-advisory arrangements
allow our business units to provide their clientsess to specific areas of investment managemeettse found in multiple locations within
our company. We believe that our ability to devedmyl distribute products across businesses vidptauttelivery channels allows us to offer
our clients a broader range of high-quality prodwstd services than most of our competitors.

Historically, we have been organized into four @pieg groups: AIM, INVESCO, Private Wealth Managemg“PWM”) and
AMVESCAP Retirement. The AIM division has includatM U.S. and AIM Canada. The INVESCO division hasluded business units in
North America, the United Kingdom, Continental Bpecand Asia Pacific, as well as an Alternative gtreents business unit that includes
real estate and private equity businesses. OnLEjI2005, we sold substantially all of the asséth@ AMVESCAP Retirement business other
than its U.S. national trust bank subsidiary.

AIM manages, distributes and administers (i) the Alvesiments family of retail mutual funds in 1
United States, and (ii) the AIM Trimark family oftail mutual funds in Canada, and provides sen
through managed accounts. On January 23, 2006nm@iaced that we had signed a definitive
agreement to acquire PowerShares, a leading prosfdxchang-traded funds

INVESCO manages portfolios for institutional investors iorth America and institutional and retail invest
outside of North America (primarily in the U.K. usrcthe Invesco Perpetual brand, and in Europe anc
Asia under the INVESCO brand), and provides sesviheough managed accour
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Private Wealth Managemen provides wealth management services to high nethvndividuals and their families as well as as
management services to foundations and endowmetite iUnited States under the Atlantic Trust
brand; anc

AMVESCAP Retirement provided administrative and related services tingef contribution plans, such as 401(k) plans, and
related retirement products. On July 15, 2005, elé substantially all of the assets of the
AMVESCAP Retirement business other than its U.8onal trust bank subsidiary. See Note 3 to our
Consolidated Financial Statements for additionfdrimation related to the sale of this busins

See Note 5 to our Consolidated Financial Statemerdisided elsewhere herein, for a business unitggographical analysis of our total
revenues for the fiscal years ended December 35 aAd 2004.

Operating Groups
AIM

Our AIM operating group manages, distributes andiatsters mutual funds and related products soletail and institutional investors
within North America that are marketed under th&1Ahvestments and AIM Trimark brands.

The AIM operating group has consisted of two bussnenits: (i) AIM Investments and (ii) AIM Trimarhese business units offer
mutual funds invested in the U.S. and internationatkets, including funds that target particularkeasectors. Each of the two business units
of the AIM operating group offers equity, balancixed income and money market funds. The investrarategies used by the business units
of the AIM operating group range from aggressivengh to capital appreciation to a combination afwgth and income to fixed income.

Mutual funds managed by AIM Investments and AlMniark are primarily distributed through financialdrmediaries. Some of the funds
advised by AIM Investments and AIM Trimark are sadb+ised by our other business units that have &gpen the specific securities or
markets in which such funds are invested.

AIM Investments

AIM Investments is the largest business unit inAld operating group. AIM Investments is a diveisd investment manager, offering a
variety of equity, institutional money market andd-term fixed income products. Its primary produate its AIM-branded retail equity and
long-term fixed income mutual funds and instituibmoney market mutual funds. The funds are sdldanily through a variety of financial
intermediaries. AIM Investments also provides admisservices to mutual funds managed by compamiaffiliated with us. In addition to
sales of funds through financial intermediariepas of its retail channel, AIM Investments offéusds to pension plans and to insurance
companies that use AIM’s funds as investment optiomder their own separate accounts. Similarly, AMestments sub-advises funds
sponsored by third parties, typically for use aggiment options under insurance company separeteiats. Customers of AIM Investments’
institutional money market funds included 17 of #telargest U.S. banks and 19 of the Fortune 50 ¢h@®panies as of December 31, 2005.
AIM Investments also has developed a managed attasiness, which tailors individual, privately naged portfolios to clients’ investment
needs, and provides retirement products and spatessred college savings plans.

On January 23, 2006, AIM announced that it hadesiggn definitive agreement to acquire PowerShareshmve expect to consummate
in the third quarter of 2006. PowerShares is aitepgrovider of exchange-traded funds (ETFs), whidhcomplement AIM’s fund lineup and
will expand the breadth of products we offer ouerds through AIM Investments.

AIM Trimark

AIM Trimark investment managers employ a bottomstgrk selection approach. The managers considerstiiges “business people
buying businesses.” The managers evaluate potgutitiblio company management, the competitive tpmsiof such company within its
industry and any proprietary advantage the compasgesses. AIM Trimark also provides advisory ses/to mutual funds managed by
companies unaffiliated with us. In addition to sabé funds through financial intermediaries as péits retail channel, AIM Trimark offers
funds to pension plans, insurance companies tlgitaifunds in separate accounts, and banks aed filancial institutions that use its fund:
part of fund-of-funds offerings.
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AIM Investments also provides sub-advisory servicesertain AIM Trimark funds and to mutual fundamaged by our other business
units, and AIM Trimark provides sub-advisory seesido a mutual fund managed by another of our kasionits.

INVESCO

Our INVESCO operating group manages portfoliosefity, balanced, fixed income, structured equiéal restate and private capital
investments for institutional and retail clientsathghout the world. INVESCO offers its investmeragucts to institutions and third-party
intermediaries by way of separately managed acspuntlective trust funds, managed accounts (wiap), mutual funds.

INVESCO manages portfolios for a number of différgmpes of institutional clients in North Ameridacluding:

» corporate pension plar

* public and municipal pension plar

» Taft/Hartley pension plan:

» endowments and foundatior

e insurance companies and banks;

* nor-profit organizations

INVESCO employs growth, value-oriented and quatitieapproaches to select securities for equityfplios and uses quantitative and
value approaches to select securities for fixedrme portfolios that it manages for its institutibolients. INVESCOS wide array of investme
disciplines are distributed by a team of marketeganized by geography and unique client type. ISZB also distributes products through

alliances with third-party intermediaries that detfi our investment products to their clients. INVES provides sub-advisory services to funds
offered by our other business units and advisodysab-advisory services to funds offered by thadips.

INVESCO also manages, as investment sub-advisdyahfunds distributed to retail clients in the U.S

Outside of North America, INVESCO engages in redail institutional investment management and rélatarketing activities through
22 offices located around the world, serving ineestocated primarily in the U.K., Continental Epecand Asia Pacific. In the U.K., we
manage assets on behalf of consumers, intermeslemi professional investors through a broad ptadinge under the Invesco Perpetual
brand. INVESCO'’s main non-U.S. investment offices lacated in London, Henley-on-Thames, Paris, ltaty Tokyo, Hong Kong,
Melbourne and Taipei, while its main ndhS. administration office is located in Dublin.dddition, AMVESCAP has a joint venture compi
in China, INVESCO Great Wall. Outside of North Area, INVESCO provides various services, includingmagement, distribution,
administration and shareholder support servicethadollowing types of products and clients:

» onshore unit trusts and other mutual funds, as agetiffshore mutual fund

* investment trusts (clos-end investment companie:

» individual savings accounts (i-advantaged plans invested in managed investmedupt®for U.K. citizens)

e pension account:

» alternative investment products (such as structpreducts and real estate investmer

* institutional separate accounts with assets inddst¢he U.K., Europe, emerging markets and gldizad income securities; ar

e private investors outside of the U
Units of INVESCO market investment products througtependent brokers, alliances with other majuatricial organizations and direct
sales to institutional investors buying for theiroaccounts. INVESCO tailors its marketing stratégyespond to the relevant competitive

environment in each country or region. INVESCO’'s+ih S. business units also provide and receivesadyior sub-advisory services to and
from investment products offered by other of ousibhass units.

We believe that having our investment professionalsking in and investing from many of the worldilsancial markets is one of our
strengths. INVESCO both coordinates the constranatioglobal portfolios and markets our global invesnt management services.

Private Wealth Management

Our Private Wealth Management division was fornred8001 in connection with our acquisition of Pelidtan & Co., Inc. and now
operates under the brand name of Atlantic Trust. Flivate Wealth Management division provides peabned
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and sophisticated wealth management services torfegworth individuals and their families, as wadlasset management services to
foundations and endowments in the U.S. The divisiso provides various investment management seits clients, including asset
allocation, trust services, custody and family adfservices. It primarily obtains clients througferrals from existing clients and
recommendations from a network of attorneys andau@nts.

In March 2004, Atlantic Trust Group, Inc. acquirgtkin Roe Investment Counsel, Inc. (“Stein Roe'thwaver $7 billion in assets under
management. On March 31, 2004, we completed tiposidg of the U.K. and Jersey businesses of AtlaNgalth Management Limited and
Atlantic Wealth Management International Limitechieh resulted in the transfer of approximately $dildon of assets under management
(“AUM") out of the Private Wealth Management busiee

The Private Wealth Management division operatesutliin several subsidiaries, the most significanttith are Atlantic Trust Company,
N.A., a limited purpose national trust company tatpd by the Office of the Comptroller of the Cumcg (‘OCC”), AT Investor Services, Inc.,
a broker-dealer regulated by the SEC and the Naltibssociation of Securities Dealers (“NASD"), a8tkin Roe.

AMVESCAP Retirement

On July 15, 2005, we sold substantially all of #issets of the AMVESCAP Retirement business otteer ifs U.S. national trust bank
subsidiary. AMVESCAP Retirement provided a full garof services to various retirement accountsdtsices included custodian, record
keeping, administration, compliance, and client lxyge education and communication.

Competition

The investment management business is highly cativeetvith points of differentiation including imstment 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 with a large number of investment mamage firms, commercial banks, investment bankskéralealers, insurance
companies and other financial institutions. Somtheée institutions have greater capital and a#ssurces and offer more comprehensive
lines of products and services than we do.

We believe that the diversity of our investmentestyproduct types and channels of distributiorbénas to compete effectively in the
investment management business.

Management Contracts

We derive substantially all of our revenues fromeistment management contracts with clients. Fegswith the type of assets being
managed, with higher fees earned on actively mahagaity and balanced accounts and lower fees @améixed income and stable return
accounts. Investment management contracts areagnerminable upon thirty or fewer days’ notidg/pically, mutual fund and unit trust
investors may withdraw their funds at any time withprior notice. Institutional clients may eleatterminate their relationship with us or
reduce the aggregate amount of assets under maeagjeand individual clients may elect to closettlaeicounts or redeem their shares in our
mutual funds, or shift their funds to other typésiccounts with different rate structures, for afiya number of reasons, including investment
performance, changes in prevailing interest ratesfimancial market performance.

Government Regulations

As with all investment management companies, oeraions and investment products are heavily reégdla almost all countries in
which we conduct business. Laws and regulationfiexppt the national, state or provincial and Ide&kl generally grant government agencies
and industry self-regulatory authorities broad adstiative discretion over the activities of ouismess units, including the power to limit or
restrict business activities. Possible sanctionsifdations of law include the revocation of lices to operate certain businesses, the susp
or expulsion from a particular jurisdiction or matlof any of our business organizations or thejr eersonnel, and the imposition of fines and
censures on our employees or us. It is also passibk laws and regulations governing our operatinrgeneral or particular investment
products could be amended or interpreted in a mahaeis adverse to us.

We conduct substantial business operations in tBe Warious of our subsidiaries and/or products serdices offered by such
subsidiaries are regulated by the SEC, the NAS®N#tional Futures Association, the Commodity Fegurrading Commission and the OCC.
Federal statutes that regulate the products anétesrwe offer in the U.S. include the Securities 8f 1933, the Securities Exchange Act of
1934 (the “Exchange Act”), the Investment Compamy & 1940, the Investment Advisers Act of 1940 #melEmployee Retirement Income
Security Act of 1974.
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Various of our business units are regulated inlthiteed Kingdom by the Financial Services Autho(ftfSA”). Our operations elsewhere
in the world are regulated by similar regulatorgamizations. Other regulators who potentially erestgnificant impact on our businesses
around the world include the Ministry of Financeldhe Financial Services Agency in Japan, the Réd@nancial Supervisory Authority in
Germany, théBanque de Francand theAutorité des Marchés Financieirs France, the Securities and Futures Commissidtoofy Kong, the
Belgian Banking and Finance Commission, the Austnabecurities & Investments Commission, the Séegrand Futures Commission of the
Ministry of Finance and the Investment Commissibthe Ministry of Economic Affairs of the Republa¢ China, theCommissione Nazionale
per le Societa e la Bors(CONSOB) in Italy, the Netherlands Authority FoetRinancial Markets, the Swiss Federal Banking Caasion,La
Comision Nacional del Mercado de Valo(@NMV) in Spain, the Monetary Authority of Singapothe Central Bank of Ireland, the Jersey
Financial Services Commission, the Pension Fun@&igions Office (UNFE) in Poland and the Canadiaaurities administrators (including
the Ontario Securities Commission).

Certain of our subsidiaries are required to mambainimum levels of capital. These and other sinpl@visions of applicable law may
have the effect of limiting withdrawals of capiteépayment of intercompany loans and payment afldids by such entities. Under European
Union (“EU”) regulatory capital requirements, int@ent firm groups are generally subject to constéd supervision, which requires both
individual regulated companies and the group ofganies to meet regulatory capital requirementserAfonsultation with the FSA, it has be
determined that, for purposes of prudential sug@u AMVESCAP PLC is not subject to regulatory solidated capital requirements under
current EU Directives. A sub-group of our Europseabsidiary companies is subject to these regulstioowever, and we have provided
commitments to the FSA that we will meet these ireguents. Complying with those commitments may ltéawan increase in the capital
requirements applicable to the European sub-gralipough we do not expect that recent changes irDitectives will materially alter that
position, the outcome will depend ultimately on hitve new requirements are implemented into U.K, kwd we cannot guarantee that we
not face a regulatory capital shortfall, be requite limit distributions from certain subsidiariesneed to modify our operating group
composition and structure in order to comply. Séai 5. Operating and Financial Review and Prospedisk Factors,” included elsewhere
herein.

To the extent that existing or future regulatioffe@ing the sale of our products and servicesusriovestment strategies cause or
contribute to reduced sales or increased redengtibour products or impair the investment perfarogaof our products, our aggregate assets
under management and revenues might be advers$etteaf.

C. Organizational Structure

AMVESCAP PLC is the ultimate parent company of mwestment management business, the principaliaesiwof which are asset
management and the provision of related finan@glises. Our significant subsidiaries, all of whaote whollyewned subsidiaries, are set fc
below:

COUNTRY OF
NAME OF COMPANY INCORPORATION
AIM Management Group Inc U.S.

AIM Advisors, Inc. U.S.

AIM Capital, Inc. u.s.
INVESCO Institutional (N.A.), Inc U.S.
INVESCO Senior Secured Management, U.S.

AVZ Inc. U.S.
AMVESCAP Group Services, In U.S.
INVESCO North American Holdings, In U.S.
INVESCO U.K. Limited England
INVESCO Asset Management Limitt England
INVESCO Fund Managers Limite England
INVESCO International Holdings Limite England
INVESCO Pensions Limite England
AIM Canada Holdings Inc Canada
AMVESCAP Inc. Canada
AIM Funds Management, In Canada
AVZ Callco Canada

D. Property, Plant and Equipment
Our registered office is located at 30 Finsbury&quLondon, EC2A 1AG, United Kingdom. Our prindipaecutive
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offices are located in leased office space at F3&fchtree Street N.E., Atlanta, Georgia 30309,AU We also lease significant office space in
the U.S. at 11 Greenway Plaza, Houston, Texas 7@0d@350 South Monaco Street, Denver, Colorad8@B02/e generally lease space in the
locations where we conduct business, except thatwveproperty at INVESCO Park, Henley-on-Thamesfo@ishire, RG9 1HH, United
Kingdom. We have no plans to construct, signifisaakpand or improve our facilities.

Iltem 4A. Unresolved Staff Comments
None.
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Item 5. Operating and Financial Review and Prospest
Introduction

This discussion and analysis should be read inuoatijpn with the selected consolidated financi&imation and the Consolidated
Financial Statements included elsewhere in thisnF20-F.

The following discussion contains forward-lookirtgtements relating to our future financial perfonte, business strategy, financing
plans and other future events that involve uncetitss and risks. Our actual results could diffetarially from the results anticipated by these
forward-looking statements as a result of known amichown factors that are beyond our ability totoolror predict, including, but not limited
to, those discussed in “—Risk Factors” and “CawdigrStatements Concerning Forward-Looking Statesyeimcluded elsewhere herein.

We are a leading independent global investment gemant company, with $414.6 billion of assets umdanagement at May 31, 2006.
Operating under the AIM, AIM Trimark, INVESCO, Inseo Perpetual and Atlantic Trust brands, we stovaeliver outstanding products and
services through a comprehensive array of endimwvgstment solutions for our retail, institutiorzald private wealth management clients
around the world.

On December 8, 2005, the company changed its pgeggancurrency from sterling to U.S. dollars. Tdwmparative figures have been
presented in U.S. dollars applying the averagddarexchange rates for the period for the incoragestent and the ending foreign exchange
rates for the period for the balance sheet. See R®to the Consolidated Financial Statementsddit@nal details. Additionally, AMVESCA
PLC, which is the publicly-traded holding compatiye(“Parent”) redenominated its share capital fepenling to U.S. dollars. U.S. dollars
more accurately reflects the currency of the urnyitegloperations and financing of the Parent.

The key drivers of success for AMVESCAP are longrténvestment performance and client service, dedid across a diverse spectrum
of products, distribution channels and geograpteas By achieving success in these areas, waseekerate positive net flows and
increased assets under management. We measuneerglaestment performance by comparing our praslt@wicompeting products and
industry benchmarks. Generally, distributors, inresnt advisors and consultants heavily weigh lofigen performance (e.g., three-year and
five-year performance), in selecting the produké&ytrecommend to their customers, although onefyedormance may be an important
consideration. External ratings can also have fimeince over client investment decisions. Qualitgleént service is monitored in a variety of
ways, including periodic client satisfaction sursegnalysis of response times and redemption redepetitive benchmarking of services, and
obtaining feedback from investment consultants.

Assets Under Management

Assets under management (“AUM”) at the end of 2@@%e $386.3 billion (2004: $382.1 billion). Averag&/M for 2005 were $377.6
billion, compared to $371.3 billion in 2004. Nettfbows for the year ended December 31, 2005, wéeZsbillion, with inflows of $66.3
billion and outflows of $82.5 billion. Approximate$9.2 billion of outflows during the year werefnmne portion of our institutional business
in the U.S. In addition, one sub-advised clienbim U.S. Retail business terminated in the fourtarter of 2005, accounting for $1.4 hillion in
net outflows. We have seen some degree of netiftggwovement over the last half of 2005, as our stweent performance has generally
strengthened during this same period. Our HighWetth business continued to show a pattern of ntdulgssteady sales growth. Changes in
AUM are as follows:

$ billions 2005 2004 % Change
January 1 $382.1  $370.¢

Inflows 66.2 67.C (1.0%
Outflows (82.5) (86.5) 4.€%
Net flows (16.2) (19.5) 16.9%
Market gains/ reinvestme 24.4 26.C (6.2%
Change in money market funds and of 0.5 (8.9 N/A
Acquisitions/disposal — 6.1 (100.0%
Foreign currency: (4.5 7.2 N/A
December 31 $386.2  $382.1 1.1%
Average lon-term AUM $335.6  $326.: 2.9%
Average money market AUI 41.¢ 45.1 (7.9%
Average AUM $377.€  $371. 1.7%

* The foreign currency movement arises from diffieexchange rates being in effect as of the relersasurement dates for assets
denominated in currencies other than U.S. doll
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Our revenues are directly influenced by the level @mposition of the firm’s AUM. Therefore, movemt&in global capital market
levels, net new business inflows (or net outfloassdi changes in the mix of investment products betvesset classes may materially impact
the revenues for the firm within a quarter. Glotabital markets improved over 2004. The FTSE 1@€eimsed by 19.1%, the S&P 500 by
6.2%, NASDAQ by 6.4% and the Dow Jones Industriaérage by 1.8% from December 31, 2004 to Decembg2@)5. Our AUM by

channel, by division, and by asset class are &sfsi

AUM by Channel

$ billions Total Retail Institutional High Net Worth
January 1, 200 $370.¢ $176.¢ $ 184.¢ $ 9.1
Inflows 67.C 40.1 22.¢ 4.3
Outflows (86.5) (53.9) (28.6) (4.6)
Net flows (19.5 (13.29) (6.0) (0.3
Market gains/reinvestme 26.C 16.C 9.7 0.3
Change in money market funds and ol (8.3 1.3 (9.6) —
Acquisitions/disposal 6.1 — — 6.1
Foreign currency: 7.2 5.3 1. —
December 31, 200 $382.1 $186.( $ 180.¢ $ 15.2
Inflows 66.2 41.2 21.c 3.8
Outflows (82.5) (53.9) (25.§) (3.9
Net flows (16.2) (12.3) (4.5) 0.4
Market gains/reinvestme 24.4 16.C 7.8 0.5
Change in money market funds and of 0.5 1.9 (1.€) 0.2
Foreign currency: (4.5) (1.6) (2.9 —
December 31, 200 $386.: $190.Z $ 179.¢ $ 16.Z
AUM by Division

AlM INVESCO

Europe/

$ billions Total U.S. Canade U.S. U.K. Asia PWM
January 1, 200 $370.¢ $151.1 $28.7 $118t $39.C $23.¢& $9k
Inflows 67.C 16.: 5.3 19.€ 11.: 10.z 4.3
Outflows (86.5) (28.9) (4.6 (25.9) (9.89 (13.2) (4.5
Net flows (19.5) (129 0.7 (6.2) 15 (3.0 (0.2
Market gains/reinvestme 26.C 7.3 2.7 8.1 5.6 2.C 0.3
Change in money market funds and ol 8.9 (8.9 — 0.2 0.6 (0.2 (0.5
Acquisitions/disposal 6.1 — — — — — 6.1
Foreign currency: 7.2 — 2.5 0.2 2.9 15 —
December 31, 200 $382.1 $137.¢ $34.€ $121.C $49.€ $24.1 $15.2
Inflows 66.2 12.€ 5.9 16.7 19.C 8.3 3.8
Outflows (82.5) (28.0 5.7 (240 (119 9.5) (349
Net flows (16.2) (15.9 0.2 (7.9 7.1 (1.2 0.4
Market gains/reinvestme 24.4 5.1 2.2 4.4 8.8 34 0.5
Change in money market funds and of 0.5 0.7 — — — 0.2 —
Foreign currency: (4.5) — 2.1 (0.9 (4.2) 20 —
December 31, 200 $386.0 $128.C $39.1 $117.7 $61.7 $24.1 $16.1

* The foreign currency movement arises from diffeesehange rates being in effect as of the relers@#surement dates for ass

denominated in currencies other than U.S. doll
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AUM by Asset Class

Fixed Money Stable

$ billions Total Equity Income Balancec Market Value Alternatives
January 1, 200 $382.1 $178t $44¢ $ 441 $50.C %432 $ 21F
Inflows 66.2 30.C 14.t 7.8 3.3 4.2 6.5
Outflows (82.5) (45.6) (10.9 (12.5) (3.5 (3.0 (7.5
Net flows (16.2) (15.6) 4.1 4.7 (0.2 1.2 (2.0
Market gains/reinvestme 24.4 17.¢ 1.2 1.7 — 2.4 1.2
Change in money market fun 0.t — — — 0.t — —

Foreign currency: (4.5) (3.9 (0.9 0.1 — — (0.5)
December 31, 200 $386.2 $177.f $49.5 $ 412 $50.5 $46.6 $ 217

* The foreign currency movement arises from diffieexchange rates being in effect as of the refersrasurement dates for assets
denominated in currencies other than U.S. doll

Investment Performance

% of AUM in Top Half of Peer Group as of
December 31, 2005

Retail (! One-Year Three-Year Five-Year

uU.S. 62% 34% 22%
Canade 4% 21% 95%
U.K. 72% 87% 83%
Continental Europe and As 66% 83% 60%

% of AUM Above Benchmark as of
December 31, 2005

Institutional (? One-Year Three-Year Five-Year
Equity 53% 53% 97%
Fixed Income 94% 93% 92%
Money Markei 93% 93% 93%
Stable Value Largest U.S. Stable Value manager with over $4hiin

assets under management. Outperformed cash berchmar
over all relevant period:

Real Estate 100% of U.S. REIT and Direct Real Estate assets hav
outperformed their respective benchmarks over dheee-
and five-year periods

Financial Structure Named 2005 CDO Manager of the Year by Euromc

(1) Retail performance is based on Peer Rankings ankll &8 of December 31, 2005. Sources include: Mostarg Lipper and S&F
Micropal.

(2) Institutional includes representative products mgein Atlanta, New York, Frankfurt, Louisville abdndon. Performance is as
December 31, 2005. All underlying products haventmmmpiled by following AIMR and GIPS standal

In our U.S. Retail business, we have seen an inipgane-year track record, with 62% of AUM in tlop thalf of peers. The longer-term
track record remains below our expectations, astefore the U.S. Retail business continues to berea of focus. Within U.S. Retail, our
international funds had 85% of AUM in the top hafifpeers on a ongear basis, and the asset allocation solutions akseeperformed well. W
have seen inflows in these and other products.ngu2D05, we evaluated, rationalized and mergedrakftends in the U.S. Retail product line
to ensure that we are delivering the best posgiblestment solutions to our clients.

We have experienced a decline in investment pedoo® in our Canadian Retail business due to cesfata portfolios being
underweighted in the energy sector, a market segthanhas experienced a recent and dramatic iser@avaluation. 90% of the Canadian
Retail AUM remains in the top half of peers onwefiyear basis. The U.K. Retail business has pratipaeticularly strong results across
all measured time frames. The offshore producteantarketed principally in Continental Europe argigAis an important component of our
diversified profile with more than 66% of its asbase performing in the top half of peer groupsame-year basis.

In our institutional business, over 90% of our &hiacome and money market assets beat their bemkhrager the one-, three- and five-
year periods. Equity performance has been mixeda iboajority of AUM are performing ahead of benchknan a five-year basis. We are the
largest stable value manager, with over $45 billimAUM. Our real estate business is outperformbegchmarks over all relevant periods, and
our financial structures group was named 2005 CDEbdder of the Year by Euromoney.
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International Financial Reporting Standards (“IFRS")

From January 1, 2005, as required by the Europeaon$ (“EU”) IAS Regulation and the Companies Atte company began recording
its results of operations under IFRS as adoptettidyEU. IFRS as adopted by the EU differ in certaspects from IFRS as issued by the
International Accounting Standards Board (“IASBHMowever, the Consolidated Financial Statementshi@periods presented would be no
different had the company applied IFRS as issueth®yASB. References to IFRS in this annual repbduld be construed as references to
IFRS as adopted by the EU. The date of the tramsit IFRS is January 1, 2004, this being the sfetfte earliest period of comparative
information required in the U.K., and accordingdhg ttomparative period has been restated to apBl$ bh a consistent basis. Prior to this «
the company prepared its consolidated financiaéstants under U.K. Generally Accepted AccountinacBece (“U.K. GAAP”).

During 2004, the company carried out a review &t$Ro identify the changes to accounting polidies tvere necessary to comply with
the new standards. The most significant changestaify the company due to the IFRS transition are:

» The cessation of goodwill amortization (IFRS 3) aedenomination of goodwill into the currency oé thnderlying acquired entities
(IAS 21);

» The inclusion of a fair value charge in respeabutistanding employee share options granted afteeiber 7, 2002 (IFRS 2

» The replacement of existing charges for awards uecel¢ain equity-based compensation plans withvaiue charges spread over
revised time periods (IFRS Z

» The inclusion in the balance sheet of all empldyeefit liabilities (IAS 19); ani

» The reclassification of certain income statemeuwitlaaiance sheet items for disclosure purposesidirgy the presentation of th-
party distribution fees, service and advisory fieethe income statement separately from total raeel

The underlying business transactions and cash ftdwse company did not change upon the transttidiFRS. The transition to IFRS
resulted in the reduction of total shareholdersdsifrom the U.K. GAAP figure at January 1, 2004$208.1 million. This reduction is due
primarily to the redenomination of goodwill and ragement contract intangible assets into the cuyrefithe underlying acquired entities.
Under U.K. GAAP, these balances were recordedeiriisg. For the year ended December 31, 2004 rémsition to IFRS resulted in the
addition of $276.4 million to profit for the yegwimarily due to the cessation of goodwill amortiaa previously recorded under U.K. GAAP.
Diluted earnings per share for the year ended Dbeeil, 2004 was a loss of $0.05 under IFRS, coedpaith a loss of $0.39 under U.K.
GAAP. See Note 2 to our Consolidated Financialetants for further details.

Summary of Differences between IFRS and U.S. GAAP

We prepare our financial statements in accordaritel®RS, which differs in certain respects frorSBUGAAP. The principal differences
between IFRS and U.S. GAAP, as applied to us,edétaticquisition accounting. Prior to 1998, gootiwds charged directly to other reserves.
Upon transition to IFRS, this pre-1998 goodwill waxt required to be restated as an asset on thadskheet, and it will not be included
subsequently in determining any profit or loss ugd@posal of the acquired entity. Under U.S. GA&Rs pre-1998 goodwill is reflected as an
asset. Also upon transition to IFRS, the compamged amortization of goodwill under IFRS at thesigon date, January 1, 2004. Under U.S.
GAAP, the company ceased amortization of goodwillanuary 1, 2002, in accordance with U.S. accogmtiles. Certain other differences
between IFRS and U.S. GAAP exist related to théntinef recording redundancy and reorganization st share-based payment costs and
certain related tax difference. See Note 30 toGamsolidated Financial Statements for a reconmliadf operating results from IFRS to U.S.
GAAP.

Critical Accounting Policies

Our significant accounting policies are disclose®Nbte 1 to our Consolidated Financial Stateméritese policies address such matters
as accounting for goodwill and investments, revemrgegnition, taxation, and depreciation methoddo® is a description of certain critical
accounting policies that require management to nitakeest estimates and judgments, which shoulede in conjunction with the discussion
of risk factors facing the company. (See “—RisktBex’ below.)
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Revenue

Revenue is measured at the fair value of consideratceived or receivable and represents amoan&svable for services provided
in the normal course of business, net of discol§; and other sales-related taxes. Revenue igrézed when services have been provided,
it is probable that the economic benefits will fltavthe company and the revenue can be reliablysared. Revenue represents management,
distribution, transfer agent and other fees. Regasgenerally accrued over the period for whighgbrvice is provided, or in the case of
performance-based management fees, when the cuatraerformance criteria have been met. Managefeermevenues are derived from
providing professional expertise to manage cliesbants and include fees received from instituti@lvisory contracts and retail mutual
funds, unit trusts, investment companies with \@eaapital and investment trusts. Management\agsin relation to the level of client ass
managed, and in certain cases are also based estiment performance. Distribution fees include 1Zbes received from certain mutual fu
to cover allowable marketing expenses for thoseduand also include asset-based sales chargebypa@tain mutual funds for a period of
time after the sale of those funds. Transfer afpad are service fees charged to cover the expénsmnsferring shares of a mutual fund or
units of a unit trust into the investor's name. @tfees include trading fees derived from generadg-recurring security or investment
transactions and fees earned from the companykit@subsidiaries, such as interest earned fromrgals available on demand from clients
and credit institutions and commissions earned fdenivative instruments. Distribution fees, serviees and advisory fees that are passed
through to external parties are presented sepprfabeh total revenues to arrive at Net Revenuetherincome statement.

Our revenues would be adversely affected by anyatésh in assets under management as a resulthefr e decline in market value of
such assets or continued net outflows, which woedlilice the investment management fees we earntidwhlly, our business is dependent on
investment advisory agreements that are subjdetmaination or non-renewal, and our mutual funds atier investors may withdraw their
funds at any time. Demand for our mutual fund patslimay decline. Competitive pressures may forde usduce or waive temporarily the
fees we charge to clients, and changes in thakistsn channels on which we depend could reduceexenues and hinder our growth.

Share-based payment

The company issues equity-settled share-based aw@mrtain employees, which are measured atddile at the date of grant. The fair
value determined at the grant date is expensedstraight-line basis over the vesting period, bamethe company’s estimate of shares that
will eventually vest. Fair value is measured by afa stochastic valuation model. The expecteddifehare-based payment awards used in the
model has been adjusted, based on management'ssbiesate, for the effects of non-transferabiléyercise restrictions, and behavioral
considerations. In accordance with the transitimvigions of IFRS, the company has applied thiscgdb all grants after November 7, 2002
that were unvested as of January 1, 2005. Changhs iassumptions used in the stochastic valuatimtel, as well as changes in the
company'’s estimates of vesting (including the conypmevaluation of performance conditions assodiatéh certain share-based payment
awards and assumptions used in determining awpse leates) could have a material impact on theeshased payment charge recorded in
each year. For example, at December 31, 2005,m#lidn share options were outstanding related@®3grants that had performance
conditions attached to them calculated based upmnth in the company’s earnings per share sincel#te of the award over the vesting
period. The performance targets for these optioasgige that they may only be exercised if earnipgsshare have grown by a percentage in
excess of a weighted average of the U.K. RetailePiidex and the U.S. Consumer Price Index ovepttheeding three years as follows:

Percent of Options

Percentage Growth Exercisable

Below 12% 0%
12%-13% 80%
13%-14% 85%
14%-15% 90%
Over 15% 10C%

No expense was taken in 2004 or 2005 related s®etB803 option grants, as the company did not éxpatthe vesting conditions would
attained. Should the growth in the compangarnings per share result in satisfaction optréormance conditions, the company would inct
expense of approximately $43.7 million during 20@fresenting the estimated cost of such options wpsting.

Taxation

Tax expense represents the sum of current tax efiedrdd tax. Current tax is provided on taxabldifgdased on tax rates (and tax laws)
that have been enacted or substantively enactba &alance sheet date. Deferred income tax isg@nprovided, using the liability method,
on all temporary differences at the balance shetet detween the tax bases of assets and liab#itidgheir carrying amounts for financial
reporting purposes.
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Deferred income tax liabilities are generally remiagd for all taxable temporary differences. Defdrincome tax assets are recognized
for all deductible temporary differences, carrywiard of unused tax assets and unused tax lossih& &xtent that it is probable that taxable
profit will be available against which the dedutgitemporary differences, carry-forward of unussddssets and unused tax losses can be
utilized.

Deferred tax assets and liabilities are not reczgghivhere the temporary difference arises fromirtiti@l recognition of an asset
or liability in a transaction that is not a busime®mbination and, at the time of the transactidfects neither the accounting profit nor
taxable profit or loss.

In respect of temporary differences associated imitestments in subsidiaries, associates and sttene joint ventures, deferred tax
assets are only recognized to the extent thapitdbable that the temporary differences will reeein the foreseeable future and taxable profit
will be available against which the temporary difieces can be utilized, and deferred tax liabdiiee recognized where either the timing o
reversal of the temporary difference cannot berotietl or it is probable that the temporary diffeces will reverse in the foreseeable future.

The carrying amount of deferred income tax assetsviewed at each balance sheet date and redutieel éxtent that it is no longer
probable that sufficient taxable profit will be @able to allow all or part of the deferred incomag asset to be utilized. Unrecognized deferred
income tax assets are reassessed at each balaetelate and are recognized to the extent thasibbcome probable that future taxable profit
will allow the deferred tax asset to be recovered.

Deferred income tax assets and liabilities are omealsat the tax rates that are expected to apghetgear when the asset is realized or
the liability is settled, based on tax rates (andlaws) that have been enacted or substantivelgted at the balance sheet date.

Income tax relating to items recognized directlequity is recognized in equity and not in the imeostatement.

Deferred tax assets and liabilities in the Conséd Balance Sheet have been offset on a juriedibly jurisdiction basis where they
relate to income taxes levied by the same taxatighority and there is a legally enforceable righéet off current tax assets against current
tax liabilities.

Goodwill

Goodwill represents the excess of the cost oveidingtifiable net assets of businesses acquiredsamtorded in the functional currency
of the acquired entity. Goodwill is recognized asaaset and is reviewed for impairment annuallye fidcoverable amounts of each cash
generating unit (the lowest group of identifiab#sets that generate independent cash flows) arpareahto its carrying amount to determin
impairment results. The recoverable amount of & gaserating unit is the higher of the fair valessl costs to sell of the cash generating u
its value-in-use (“VIU").

Transaction data for similar assets within the asgsmagement industry are obtained from an extemadaktions consultant and are used
to assess the fair value less costs to sell aoptre annual goodwill impairment test. Key asstions made in determining the fair value less
costs to sell include an analysis of the purchamep paid for similar acquisitions in the assehagement industry as a multiple of the revenue
streams acquired. These key assumptions refletapgaisition experiences within the company amdagplied to the cash generating units to
arrive at an estimate of the fair value less ctstell of the cash generating units.

VIU is calculated by first determining the estimafduture cash flows to be generated by the casteating unit and then applying
a discount rate equivalent to the company’s weitjateerage cost of capital, adjusted for risks djoeiti the cash generating unit.
VIU calculations are based on the cash generatiitgsunost recent budgets and (up to) five-yeajgmiions. Extrapolations are then made to
the projections assuming declining growth ratesash flow throughout the estimated life of the geitld Any impairment is recognized in the
income statement and is not subsequently reversed.

On disposal of a business, the attributable amofugbodwill is included in the determination of fitmr loss. Goodwill arising on
acquisitions before the date of transition to IFRS been retained at the previous U.K. GAAP amoiantsr to 1998, goodwill was charged
directly to other reserves. The goodwill has narbeestated, and will not be included in determgrany subsequent profit or loss on disposal.

As a result of the 2005 goodwill impairment revigtwe company recognized a hon-cash goodwill impatneharge of $16.6 million
($10.4 million after tax, or $0.01 per share) rethto the Atlantic Trust business. The key asswmnptused to
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determine the fair value of the Atlantic Trust mesis included (a) cash flow periods of 20 yeard;(aha discount rate of 12%, which was
based upon the company’s weighted average cosipitat adjusted for the risks associated with therations. A variance in the discount rate
could have had a significant impact on the amofithh®goodwill impairment charge recorded. For egbana 1% increase in the discount rate
would have caused an increase in the goodwill impamt charge by approximately $31 million. A 1% e in the discount rate would have
resulted in no impairment.

The company cannot predict the occurrence of futuents that might adversely affect the reportddevaf goodwill that totaled $4.2
billion at December 31, 2005. Such events inclide are not limited to, strategic decisions madeegponse to economic and competitive
conditions, the impact of the economic environnwnthe company’s assets under management, or aiahaggative change in assets under
management and related management fees.

Investments

All regular way purchases and sales of financiaétsare recognized on the trade date, which idatethat the company commits to buy
or sell the asset. As explained in Note 2, the anmgghas not applied IAS 32, “Financial Instrumetisclosure and Presentatiomfid IAS 39
“Financial Instruments: Recognition and Measurenigatthe 2004 comparative financial statementsuided herein. Accordingly, the
investment balances in the 2004 comparative firsustatements are included using the policies @uwasures used under U.K. GAAP.

Policy applicable through December 31, 2004

Long-term investments, including partnership investmeants stated at cost less provisions for any impat in value. Investmer
held as current assets are stated at the lowersbe net realizable value. Gains and losseswstments are recorded within other
income and expense in the income statement ingtiecpin which they arise.

Policy applicable from January 1, 2005:

Investments are initially recognized at fair valadjusted by transaction costs, and are then fitxbsis fair value through profit ai
loss, available-for-sale, or held-to-maturity. Rafue through profit and loss and availablegate investments are measured at fair v
Gains or losses arising from changes in the fdirevaf fair value through profit and loss investrigeare included in income, and gains or
losses arising from changes in the fair value @ifilable-for-sale investments are recognized inpasge component of equity until the
investment is sold or otherwise disposed of, oil timt investment is determined to be impairedylich time the cumulative gain or loss
previously reported in equity is included in incarkield-to-maturity investments are measured at &msal cost, taking into account any
discounts or premiums. Gains or losses on helddtsrity investments are recognized in income wheninvestments are amortized or
impaired.

Fair value is determined by reference to an adtading market, using quoted bid prices as of eapbrting period end. When a
readily ascertainable market value does not earsafi investment (such as the company’s collatexdldebt obligations) the fair value is
calculated based on the expected cash flows ahigrlying net asset base, taking into accountiegdge discount rates and other fact
Since assumptions are made in determining the/&dires, the actual value realized upon the salkesfe investments could differ from
the current carrying values. In certain instansash as unquoted securities, where the fair valaesot be reliably measured, becaus:
range of fair value estimates is significant arelghobabilities of the various estimates cannaelasonably assessed, the investment is
recorded at cost.

Impairment of assets excluding goodwill

The carrying amounts of assets excluding goodwéiraviewed for impairment when events or changesrcumstances indicate
that the carrying values may not be recoverableakh reporting date, an assessment is made fandicgtion of impairment. If an indication
of impairment exists, and if the recoverable ams\tite higher of the fair value less costs to@ellalue-in-use) are estimated to be less than
the carrying amounts, then the carrying amountseateced to their recoverable amounts, and an nrmeait charge is recognized immediately.
The company uses the fair value less costs tansdétermining recoverable amounts. Where an impeatit subsequently reverses, the carrying
amounts of the assets and equity are increasé t@vised estimate of their recoverable amouimételd to the original carrying amounts less
subsequent amortization or depreciation. Diffesgumptions related to the net selling price catan could result in different impairment
results.

Foreign currencies

Transactions in foreign currencies (currencies rathen the functional currencies of the operatang) recorded at the rates of exchange
prevailing on the dates of the transactions. Ahdzalance sheet date, monetary assets and liebiliiat are
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denominated in foreign currencies are retranslatede rates prevailing at the balance sheet @ati;s and losses arising on retranslation are
included in the income statement, with the exceptibdifferences on foreign currency borrowings fivide an effective designated hedge
against a net investment in a foreign entity. Trdifferences are taken directly to equity until theposal of the net investment, at which time
they are recognized in the income statement. IfPHrents financial statements, a fair value hedge iszatilito revalue certain foreign currel
investments in subsidiaries, allowing the revahratif these assets to offset the revaluation afraat foreign currency debt in the Parent’s
income statement.

The company’s presentation currency and the funatiourrency of the Parent is U.S. dollars. On otidation, the assets and liabilities
of company subsidiary operations whose functionalencies are currencies other than the U.S. d@fareign operations”) are translated at
the rates of exchange ruling at the balance staet thcome statement figures are translated avdighted average rates for the year, which
approximate actual exchange rates. Exchange diffesearising on the translation of foreign operai@ccounts are taken directly to equity.
Goodwill and other fair value adjustments arisimgagquisition of a foreign entity are treated asetssand liabilities of the foreign entity and
are translated at rates of exchange ruling at éfenbe sheet date.

The company has changed its presentation curreaoy pounds sterling to U.S. dollars effective Deben8, 2005. The comparative
figures have been presented in U.S. dollars apglifie exchange rates outlined in Note 29 to thesGlaated Financial Statements, included
elsewhere herein. On December 8, 2005, the Pagdahominated its share capital from sterling to. ddllars and changed its functional
currency from sterling to U.S. dollars. The U.Sllatomore accurately reflects the currency of thderlying operations and financing of the
Parent. Since a large number of the company’s disivis are located outside of the United Statelshave functional currencies that are not
the U.S. dollar, fluctuations in these exchanges#&b the U.S. dollar may affect our reported faialresults from one period to the next. We
do not actively manage our exposure to such effects

Provisions

Provisions are recognized when the company hassept obligation (legal or constructive) as a tesiuh past event, it is probable that
an outflow of resources embodying economic benefilshe required to settle the obligation and katde estimate can be made of the amount
of the obligation. If the effect of the time valaEmoney is material, provisions are determinedlisgounting the expected future cash flows at
a pre-tax discount rate that reflects current maaksessments of the time value of money and, vapmgeopriate, the risks specific to the
liability. Where discounting is used, the increasthe provision due to the passage of time isgazed as interest expense. Changes to
situations that impact the probability of settlemefprovisions, or changes in discount rates, @ddwalve an impact on the reported value of a
provision and could require adjustment to the badathrough the income statement.

Debt

We have a significant amount of indebtedness, cmagof fixed rate and floating rate debt. Upotiahirecognition, debt balances are
recorded at the net of the maturity amounts anddety issue costs. As of December 31, 2005, weohtsdanding total debt of $1,222.2
million, net debt of $733.7 million and sharehokldunds of $3.6 billion. The significant amountintlebtedness we carry could limit our
ability to obtain additional financing, if needddr working capital, capital expenditures, acquisis, debt service requirements or other
purposes, increase our vulnerability to advers@eeic and industry conditions, limit our flexibiliin planning for, or reacting to, changes in
our business or industry, and place us at a cotiygetlisadvantage compared to our competitorshthae less debt. Our credit facility imposes
restrictions on our ability to conduct our businassd, if certain of our debt were to be acceleratedmight not have sufficient assets to rep
in full. Any or all of the above factors could masdly adversely affect our financial position.

New Accounting Standards

IFRS comprise standards and interpretations apfrbyehe International Accounting Standards Board itgs predecessors, all of which
have been approved by the European Commissior @ttinent date. On September 1, 2005, the compopted the amendment to IAS 39,
“Fair value option,” and formally designated itv@stments on behalf of deferred compensation @adsts linked policyholder assets as Fair
Value Through Profit and Loss investments. TheValue of these investments on the designationwlage$1.0 billion. Under U.K. GAAP, il
linked policyholder assets were classified as aivable. The company continues to monitor the dgwakent of new accounting standards and
interpretations that were not effective at Decen8igr2005. It is not currently anticipated that #umption of these standards and
interpretations will have a material impact on fimancial statements.

The company will reflect the implementation of FAZ3(R), “Share-Based Payment” in its reconciliafimm IFRS to U.S. GAAP for
the year-ended December 31, 2006, which will regtlie recognition in U.S. GAAP net income of a geafior
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share-based payment plans. Previously, the compaegbnciliation to U.S. GAAP reflected accountiogshare-based payment transactions

under U.S. Accounting Principles Board Opinion ‘Zs;counting for Stock Issued to Employees”, whigsulted in expense recognition under
U.S. GAAP related to its share-based payment progi@alculated using the intrinsic value method. ddvapany currently accounts for share-
based payment programs under IFRS 2, “Share-basedegnt” and does not anticipate that the sharedgagagment expense recognized under
U.S. GAAP will differ materially from the expensecognized under IFRS.

A. Operating Results

2005 saw a 2.3% increase in net revenues (totaehis less thirgarty distribution, service and advisory fees) 201$3.2 million (2004
$2,124.5 million). The main categories of revenaesas follows:

$ millions 2005 2004

Managemen 2,213, 2,052."
Service and distributio 538.2 593.2
Other 127.: 111.F
Total revenue 2,879.: 2,757.
Third-party distribution, service and advisory ft (706.0 (633.0)
Net revenue 2,173.. 2,124 *

Management revenues increased 7.8% from 2004. IDES.K. management revenues increased $139 mikitvi, Canada
management revenues increased $60 million and &magement revenues for Private Wealth Managemergased $12 million over 2004.
These increases were offset by lower managemeabhuves in AIM U.S. Service and distribution feeslided $55.1 million (9.3%) from 2004.
The sale of the AMVESCAP Retirement business adealfor $30 million of this decline, as this businevas included for the full 12 months
in 2004 but only six and a half months in 2005. Témainder of the difference is a result of lowstribution and transfer agency fees in our
U.S. Retail channel. Other revenues increased 14\@%2004, primarily due to the increase in tratiea fees in our real estate group. Third-
party distribution, service and advisory fees iaserl by $73.0 million, due to an increase in &ad renewal commissions.

During the fourth quarter of 2005, the company utwtk an operating review and identified the stegagiired to move towards a more
integrated global company. We are in the procegstefrating the enterprise support functions, sasckluman Resources, Finance, Legal and
Compliance, and we are combining AIM and INVESC@®3naged account platforms. We also merged cetiaim service functions across
our retail business. As a result of this work, wekta restructuring charge of $75.7 million in 2@G0% implemented measures that reduced
headcount by 285. Included in this charge are dnstsred to eliminate some office space and sthe@nour product line. Based on the acti
we have taken and those that we will take in 28@6should be able to decrease significantly ol mperating expenses and operate more
efficiently. If the business environment experiahge2005 does not change materially in 2006, weeekto decrease our operating expenses
by approximately $120 million and reach an operpérpense base of approximately $1,550 milliond86, excluding the impact of the
PowerShares acquisition, costs related to markeements, increased sales and any unanticipatednitatives. We expect 50% of the
expense reduction to be realized in Compensatistscwith the remainder of the savings from de@g#&s Property and Office,
Technology/telecommunications, and General and Athtrative costs.

Total operating expenses before the restructuttiagge increased 3% in 2005. Compensation expensesased $77.9 million from
2004, with $34.3 million in incremental amortizatiof share-related compensation programs, $11l®milelated to one-time recruiting costs,
and the remainder due to staff salaries, bonudandfit costs. Marketing costs increased 8.1% 2004, largely due to increased advertising
in the U.K. and U.S. Property and Office costs dased $39.0 million for the year, primarily as suteof the $37.0 million provision we took
in 2004 for unused office space. Technology/telaoomications costs decreased 6.5% from 2004, dbiyethe sale of the AMVESCAP
Retirement business and generally lower headc@artieral and Administrative costs increased 4.4%h f2004, primarily due to a $16.6
million goodwill impairment charge in the Privategdlth Management business.

Compensation continues to be the largest compafergerating expenses, accounting for 62.5% ofscfust2005 (2004: 59.5%).
Competitive compensation is critical for the susceSAMVESCAP in attracting and retaining the highealiber employees. The main
categories of operating costs before the 2005uestring charge and the 2004 U.S. regulatory sedtd, (the “Adjustments”), are as follows:

$ millions 2005 % of total 2004 % of total
Compensatiol 1,044." 62.5% 966.¢ 59.5%
Marketing 139.t 8.3% 129.1 8.C%
Property and offici 130.: 7.8% 169.: 10.4%
Technology/telecommunicatiol 139.( 8.3% 148.7 9.2%
General and administrati\ 219.¢ 13.1% 210.1 12.%
1,672.¢ 100.(%  1,624.( 100.(%
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Our effective tax rate for 2005 was 40.7% (37.7%ekeethe restructuring charge) and was impactethbyack of tax deductibility for
certain expense items, including an $11.3 milligpense associated with a capital infusion intoTaiwan bond funds.

The increase in revenues from 2004 to 2005 wagiffg increased expenses, resulting in operatiafit frefore Adjustments for 2005
remaining flat as compared to 2004. Diluted EP®twethe restructuring charge was down by one cent.

In January 2006, we announced that we had siguedi@itive agreement to acquire PowerShares, wihvielexpect to consummate in the
third quarter of 2006. The 37 exchange-traded fte§Fs”) offered by PowerShares will complement éund lineup and expand the breadth

of products we can offer our clients through AlMéstments.

The divisional income statements presented belevbased on a set percentage allocation of revedapsnding on whether the product
is sold, managed, or serviced by the division. Sdanis selling, managing or servicing a productirezk40%, 40%, and 20% of the revenues
for that product, respectively. This measuremengrofitability represents the way in which the mesises historically operated prior to the

beginning of 2006.

The following tables summarize revenues and profiteperating group before the Adjustments forgheods indicated. We believe that
operating profit before the Adjustments is a m@yprapriate income amount for presentation, sincegtesents a more consistent measure of
our year-by-year performance. Operating profit bethe Adjustments is a measure expressly permitteér IFRS and should be evaluated in
the context of our IFRS results. See “Item 3. Kefpimation — Selected Financial Data” for a rectiation between operating profit before

the Adjustments and (loss)/operating profit.

Year Ended December 31, 200

Operating
$ millions Net Revenue Expenses Profit
AIM
u.s. $ 742 $ (4935 $ 248¢
Canade 373. (163.2) 210.:

1,115 (656.7) 458.¢

INVESCO
u.s. 392.f (290.2) 102.1
U.K. 4227 (325.4) 97.:
Europe/Asie 126.4 (139.9 (13.0
941.¢€ (755.2) 186.<
Private Wealth/ Retiremen 116.1 (149.5 (33.9

Corporate

Totals before restructuring char
Restructuring charg

— (1115 (1115
21730  (1,672.9 500.

— (75.7) (75.7)

$ 2,173 $(1,748.) $ 424.¢

* Portions of the Retirement division were sold dgr2®05. See Note 3 to the Consolidated Financatke8tents for additional informatio

Year Ended December 31, 2004

Operating
$ millions Net Revenue Expenses Profit
AIM
uU.S. $ 812 $ (531.7) $ 280.
Canads 319.¢ (145.¢ 174.%

1,131.¢ (677.9) 454.¢

INVESCO
uU.S. 351.¢ (258.9) 92.¢
U.K. 345.1 (323.5 21.¢
Europe/Asie 142.7 (136.7) 6.4
839.¢ (718.7%) 120.€
Private Wealth/ Retireme 153.( (164.7) (11.7)
Corporate — (63.9) (63.9)

Totals before U.S. regulatory settlem
U.S. regulatory settleme

21245 (1,624.) 500.
— (413.2)  (413.)
$ 2,124% $(2,037) $ 87.c
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2005 Compared with 2004
AIM U.S.

The AIM U.S. business reported net revenues of $rdfillion during 2005, compared with $812.0 mifliduring 2004. The decline is
due to an 8.4% decrease in average asset levétg @005 and fee reductions as part of the U.Suladgry settlement and (for the period from
and after July 1, 2005) additional voluntary redtuts (principally in 12b-1 fees). Operating expendeclined by $38.2 million to $493.5
million in 2005. Operating profits were $248.5 naifi compared with $280.3 million in 2004. Operatprgfit margin for 2005 amounted to
33.5%, compared with 34.5% in the prior year. Theug generated approximately $12.6 billion of imftoand had net outflows of $15.4 billi
in 2005. Market gains of $5.1 billion partially st these net outflows. AUM amounted to $128.0dpilat December 31, 2005, including $4
billion of institutional money market funds.

AIM Canada

The AIM Canada business reported net revenues#8.$3nillion during 2005, compared with $319.9 roiil for the prior year.
Operating profits were $210.3 million in 2005 comgghwith $174.3 million in 2004, and the operatprgfit margin was 56.3% in 2005. The
group generated approximately $5.9 billion of imffoin 2005 and net inflows of $0.2 billion. Marlggins were $2.2 billion for the year. As a
result, average AUM increased 17.2% from 2004. Aaiwbunted to $39.1 billion at December 31, 2005.

INVESCO U.S.

The INVESCO U.S. business reported net revenue®panhting profits of $392.5 million and $102.1 linit in 2005, compared with
$351.8 million and $92.9 million for 2004, respeety. Increased expenses, primarily due to higbengensation costs, offset a portion of the
revenue increase. Operating profit margins dectefieen 26.4% in 2004 to 26.0% in the current y@arerage AUM for 2005 was $117.8
billion compared to $118.5 billion in 2004. The ugénerated $16.7 billion in inflows during 2008daecorded net outflows of $7.3 billion.
AUM amounted to $117.7 billion at December 31, 2005

INVESCO U.K.

INVESCO U.K.’s net revenues amounted to $422.7iomilfor 2005, compared with $345.1 million in 2004, $77.6 million due to
increased asset levels. Operating profits tota@d3million for the current year compared to $2hiion for the prior year. Operating
expenses amounted to $325.4 million in 2005, coegaith $323.5 million in 2004. The operating ptafiargin was 23.0% in 2005 (2004:
6.3%). Inflows for 2005 totaled approximately $1Billion, market gains totaled $8.8 billion, and n#lows were $7.1 billion for the year.
AUM amounted to $61.3 billion at December 31, 2005.

INVESCO Europe/Asia

INVESCO Europe/Asia’s net revenues amounted to $t1@fllion for 2005, compared with $142.7 milliom 2004. Operating losses
totaled $13.0 million for the year ended Decemtder2R05, versus an operating profit of $6.4 millfonthe prior year. The decline in
operating profit was due to declining revenuesun®erman banking operation. The German bankingabjp& was sold in 2006. Inflows for
2005 totaled $8.3 billion, market gains totaled4$3llion, and net outflows were $1.2 billion fdret year. AUM amounted to $24.1 billion at
December 31, 2005.

Private Wealth Management/Retirement

Net revenues for these businesses totaled $118iarmin 2005, compared with $153.0 million in 200@perating losses totaled
$33.4 million, compared to $11.7 million in 200heTAMVESCAP Retirement business was sold in JuB52@nd accordingly only six and a
half months of the results of operations of thisibass are included in the 2005 financial statem&itM were $16.1 billion at December 31,
2005. Net inflows for the group amounted to $0I4dwi for 2005.

Corporate

Corporate expenses include staff costs relatedraocate employees, as well as continued expemditarcompany-wide initiatives. The
increase in costs over 2004 was the result of sefertors, including one-time recruitment costsréased share-related compensation,
termination costs and costs associated with inegefscus on risk management.
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Other Income and Expense Items

As a result of the sale of the AMVESCAP Retiremausiness, a gain of $32.6 million was recordeddi@32 Loss on sale of assets,
investments and foreign exchange includes a chafr§j@.2 million related to the outsourcing of trefided contribution platform in the U.K.
and an $11.3 million charge related to a capitalsion into our Taiwan bond funds. In addition, iweurred a non-cash loss of $6.8 million
related to the foreign exchange revaluation ofsmmior notes into sterling. This loss was recoqgl@duant to our adoption of International
Accounting Standard 39, “Financial Instruments: &gttion and Measurement” before the redenominatfosur share capital and the change
in our presentation currency from sterling to W8llars.

Interest expense increased $4.0 million over 2@ result of interest costs associated with ti tegulatory settlement payments m
in 2005.

Business Realignment

Historically, AMVESCAP has operated as a collectidrseparate business units. Through the reviesuobperations, we determined
that this operating model may in future impederasffully realizing the benefits of our global stgghs. We are working to align ourselves
internally in ways that will allow us to take fdtlvantage of our global platform. One result o tigalignment is that we will no longer man
our business under the divisional structure. Sthegeview of our operations commenced late in 28@bwe only recently moved to our new
alignment in 2006, we have presented our discussionr operational and financial overview along ttistorical business unit format, as this
is consistent with our business segmentation dészligr Note 5 to the Consolidated Financial Statgmén future disclosures, we expect to
present the business under one operating segnsset,raanagement, and will no longer segregatediutihe historical business division
format that is presented in this report.

B. Liquidity and Capital Resources

The ability to generate cash from operations iresg®f capital expenditure and dividend requiremiEnbne of our company’s
fundamental financial strengths. Operations comtittube financed from share capital, retained fwaifnd borrowings. Our principal uses of
cash flow, other than for operating expenses, deldividend payments, capital expenditures, adipnsi, purchase of shares in the open
market and investments in certain new investmeudyuts.

Cash flows for the years ended December 31, 2002864, are summarized as follows:

$ millions 2005 2004
Cash flow from:

Operating activitie: 469.1 205.¢
Investing activities 30.¢ (107.0
Financing activitie: (286.9 (126.7)
Increase/(decrease) in cash and cash equiv: 213.1 (28.5
Cash and cash equivalents, beginning of 546.¢  563.:
Foreign exchang (5.9 11.€
Cash and cash equivalents, end of y« 754.7  546.¢

* Included in cash and cash equivalents are $266lllomi{(2004: $290.3 million) of client cash and talseld to meet certain net capi
requirements

Operating Cash Flows

Operating cash flows are the result of receiptsaéstment management and other fees generated&téivh The company participates
in funding arrangements for the payment of centairtual fund share sales commissions. Certain fuwrenue streams from asset-based and
deferred redemption fees are sold by an extermal flistribution entity to a bank at a purchasegygqual to a percentage of the price at which
each share of the fund is sold. Operating cashsflprevide sources of funds to meet day-to-day dipgraxpenses and future material
commitments.

Investing Cash Flows

In our institutional business, we invest regulatythe general partner in collateralized debt akitig structures. During 2005, we
invested $13.5 million (2004: $22.4 million) in néeng-term capital investments and have commit@al $million (2004: $85.3 million) to
fund our obligations under these programs at tlteagéiecember 2005. We received $7.7 million (208213 million) in return of capital from
such investments, including $4.4 million of capiiturned related to the closure of two funds dutfre year.
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During the fiscal years ended December 31, 20052804, our capital expenditures were $38.2 milhod $51.6 million, respectively.
These expenditures related in each year principaltgchnology initiatives, including new platforftem which we maintain our portfolio
management systems and fund tracking systems, waprents in computer hardware and software deskimgupts for employees, new
telecommunications products to enhance our inténfiatmation flow, and back-up disaster recovergtegns. Also, in each year, a portion of
these costs related to leasehold improvements todtie various buildings and workspaces used iroffiges.

Business acquisitions/disposals amounted to nietwsfof $53.6 million in 2005 (2004: net outflows%53.9 million). See Note 3 to the
Consolidated Financial Statements for additionfadrimation related to this activity.

Financing Cash Flows
Dividends

Dividend payments in 2005 of $134.1 million relatedhe interim dividend for 2005 and the finalidend from 2004 (2004:
$135.7 million). See Note 9 to the ConsolidatedhRial Statements for additional information regagdhe dividend payments.

Our Board of Directors recommended, and our shddeh®approved on April 27, 2006, a final dividesfcb.5p per share, approximately
$0.10 per share at an exchange rate of $1.741pe0 £2004: 5.0p per share), resulting in a totatend of 9.5p in 2005 (2004: 7.5p). The fil
dividend from 2005 was paid on May 4, 2006. Futlitgdends will be declared in U.S. dollars.

The Board has a policy of managing dividends imument fashion, with due consideration given tdiptevels, covenant constraints and
overall debt levels. Under the U.K. Companies Adt, ability to declare dividends is restrictedie mount of our distributable profits and
reserves, which is the current and retained easrofithe Parent, on an unconsolidated basis. Aebber 31, 2005, distributable profits and
reserves amounted to $568.0 million.

Debt

Our total indebtedness at December 31, 2005 waskilion. The debt proceeds have been used bgdhgany to form part of the
consideration paid for certain acquisitions and &g the integration of the acquired businesses tne. In December 2004, we completed a
tender offer for $320.5 million of our original $a@nillion 6.6% senior notes. In May 2005, we reptiel $79.5 million remaining on these
notes. In December 2004, we issued and sold $50i@min new senior notes: $300 million of five-ye@otes with a coupon of 4.5% due in
2009 and $200 million of 10-year notes with a caup65.375% due in 2014. We also have outstandirigriillion of our 6.875% notes due
December 15, 2006, $300 million of our 5.9% notes 2007 and $350 million of our 5.375% notes dukE32@he significant amount
of indebtedness we carry could limit our abilitydiotain additional financing, if needed, for worioapital and other financial commitments.

On March 31, 2005, we entered into a new five-#&80 million credit facility with a group of lenderwhich matures during 2010. The
company draws and repays its credit facility badésnand utilizes the credit facility for working db and other cash needs. The financial
covenants under our new credit agreement includeeaage ratio of not greater than 3.25:1.00 (&#RTDA) and an interest coverage ratio of
not less than 4.00:1.00 (EBITDA/interest payabletii@ four preceding consecutive fiscal quartéFag breach of any covenant would result in
a default under the credit facility, which couledeto lenders (1) refusing to make further extemsiof credit, and (2) requiring all balances
under the credit facility, together with accruetknest and other fees, to be immediately due agdippa. This credit facility also contains
customary affirmative operating covenants and negabvenants that, among other things, restridageof our subsidiaries’ ability to incur
debt, transfer assets, merge, make loans andiatrestments and create liens. The coverage rasodefined in our credit facility, were as
follows during 2005 and 2004:

2005 Q1 Q2 Q8 Q4
Debt/EBITDA 19t 1.8C 1.7: 1.8:
Coverage Ratii 8.0C 7.5¢ 7.5 8.1:
2004 Q1 Q2 Q8 Q4
Debt/EBITDA 1.8¢ 1.7¢ 1.7¢ 2.0¢
Coverage Rati 8.91 9.6¢ 951 8.4:

Net debt (total debt less cash and cash equivatatdmces, excluding client cash) at December 305 2amounted to $733.7 million,
compared with $1,125.2 million at December 31, 2@xrnings before interest, taxes, depreciatiorrination, the Adjustments and certain
non-cash and other items (EBITDA), as defined inayadit facility, were $666.8 million, comparedtiv$649.4 million in the prior year.
Changes in our net debt position in 2005 are shiosiow.
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$ millions 2005 2004 Increase/(decrease
Senior note: 1,152.: 1,230.¢ (78.9)
Credit facility 70.C 151.C (81.0
Total Debt 1,222.; 1,381.¢ (159.9
Cash and cash equivalents, excluding client (488.5) (256.9) (232.])
Net Debt 733.7 1,125.: (391.9)

We have received credit ratings of A3, BBB+, andBBErom Moody’s, Standard & Poa; and Fitch credit rating agencies, respecti
Although Standard & Poor’s has a “negative” outldokthe rating, the other two agencies have atstaoutlook. Material deterioration of k
factors, as determined by each agency, could resdttwngrades to our credit ratings, thereby lingitour ability to generate additional
financing or receive mandates. Because creditiiabibrrowing rates are not tied to credit ratingsd interest rates on outstanding senior notes
are fixed, there is no direct correlation betwelkanges in ratings and interest expense of the coympowever, management believes that
investment grade ratings are an important factevilming and maintaining institutional business atrilzes to manage the company to
maintain such ratings.

Financial Commitments
Financial commitments are as follows (paymentsiduperiod):

More than 5
$ millions Total Within 1 year 1-3 years 3-5 years years
Total debt 1,222.. 10.C 299.¢ 367.¢ 544.¢
Finance lease 0.1 0.1 — — —
Operating lease® 500.¢ 57.7 109.¢ 86.1 247 .2
Defined benefit obligatio 128.¢ 23.t 2.t 2.1 100.t
Acquisition provisiong? 49.7 17.¢ 31.t — —
Total 1,900.¢ 108.7 443.% 456.] 892.¢

(1) Operating leases reflect obligations for leasedding space and sponsorship and naming rights agegs

(2) Acquisition provisions reflect retention paymentsl @arr-out arrangements associated with business acaurisit Earneut payments a
based upon asset-retention levels at the paymeaasdad conclude in March 2007. Any payments ndenaae reversed against the
related goodwill balance:

Note: The financial commitments table above doé¢énetude amounts related to the acquisition of BBhares, which was announcec
January 2006 and is expected to close in the thirarter of 2006

AMVESCAP maintains approximately $31.1 million etters of credit from a variety of banks. The lettef credit are generally onyear
automatically-renewable facilities and are mairgdifor various reasons. Approximately $30.3 millafrthe letters of credit support office
lease obligations. Although we generally do notrgatee the obligations of our subsidiaries, we hmregided regulators in the U.S. with such
a guarantee for the banking entities within ourifess.

The company has not changed its financial instrusgalicies in the current year and does not hédgeperational foreign exchange
exposures, except to the extent that the net asbet@rseas subsidiaries were hedged by foreigriccy borrowings (prior to the change in
presentation currency from sterling to U.S. dollamsDecember 8, 2005). As a result, the compamy&ntial statements may be impacted by
movements in sterling, Canadian dollar and Eurdnvarge rates compared to the U.S. dollar. The coyngaes not actively manage its
currency exposures except as described in Note ietConsolidated Financial Statements, whichiges/quantitative information about
financial instruments.

Certain of our subsidiaries are required to mamiainimum levels of capital. These and other sinpl@visions of applicable law may
have the effect of limiting withdrawals of capiteépayment of intercompany loans and payment ofldids by such entities. Under EU
regulatory capital requirements, investment firrougrs are generally subject to consolidated sugervisvhich requires both individual
regulated companies and the group of companiest negulatory capital requirements. After consigditawith the FSA, it has been
determined that, for purposes of prudential sus@nu AMVESCAP PLC is not subject to regulatory solidated capital requirements under
current EU Directives. A sub-group of our Europsabsidiary companies is subject to these regulstioowever, and we have provided
commitments to the FSA that we will meet these ireguents. Complying with those commitments may Iteéawan increase in the capital
requirements applicable to the European sub-gralipough we do not expect that recent changes irDirectives will materially alter that
position, the outcome will depend ultimately on hitv new requirements are implemented into U.K, &wd we cannot guarantee that we
not face a regulatory capital shortfall, be requiite limit distributions from certain subsidiariesneed to modify our operating group
composition and structure in order to comply. Séeni 5. Operating and Financial Review and ProspedRisk Factors,” included elsewhere
herein.
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The existing capital structure of the company, tbgewith the cash flow from operations and borraysi under the credit facility, should
provide the company with sufficient resources tetmpresent and future cash needs. We believe thatash flow from operations and credit
facilities, together with our ability to obtain athative sources of financing, will enable us tehdebt and other obligations as they come due
and anticipated future capital requirements.

C. Research and Development, Patents and Licenses;.
Not applicable.

D. Trend Information
These matters are discussed under Item 5A. anddB:rabove where relevant.

E. Off-Balance Sheet Arrangements
Not applicable.

F. Tabular Disclosure of Contractual Obligations
These matters are discussed under Item 5B. abogsewblevant.
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Risk Factors

Our revenues would be adversely affected by anyuotidn in assets under our management as a resftleither a decline in market
value of such assets or continued net outflows, givould reduce the investment management fees are.e

We derive substantially all of our revenues fromeistment management contracts with clients. Urttese contracts, the investment
management fees paid to us are typically basetlemarket value from time to time of assets undemagement. Assets under management
may decline for various reasons. For any perioghich revenues decline, our profits and profit niesgnay decline by a greater proportion
because certain expenses remain relatively fixadtdfs that could decrease assets under managémdrtherefore revenues) include the
following:

Declines in the market value of the assets inuhdg$ and accounts managé8these could be caused by price declines in theitesu
markets generally or by price declines in the miaskgments in which those assets are concentrappdoximately 46% of our total assets
under management were invested in equity secudtidsapproximately 54% were invested in fixed ineand other securities at Decembe
2005. The effect of market price declines will lmenpounded if the funds and accounts managed urmdienpethe applicable market or
segment.

Redemptions and other withdrawals from, or shiftimgong, the funds and accounts manadéese could be caused by investors (in
response to adverse market conditions or pursuithedr investment opportunities) reducing theiristments in funds and accounts in general
or in the market segments on which AMVESCAP focusegestors taking profits from their investmergspr investment performance of the
funds and accounts managed by AMVESCAP; and partfidk characteristics, which could cause investormove assets to other investment
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 dividual accounts, with corresponding decreasesiirevenues. Failure of our funds and
accounts to perform well could, therefore, haveagemal adverse effect on us. During 2005, we égpeed net outflows of approximately
$16.2 billion. Furthermore, the fees we earn vaity the types of assets being managed, with hitges earned on actively managed equity
and balanced accounts, along with real estate l&ghative asset products, and lower fees earndket income and stable return accounts.
Therefore, our revenues may decline if clientstgh#ir investments to these lower fee accounts.

Our business is dependent on investment advisomgagents that are subject to termination or non-mmal, and our fund and other
investors may withdraw their assets at any time.

Substantially all of our revenues are derived fiowestment advisory agreements with mutual fundsather separate and private
accounts. Investment management contracts areagrterminable upon thirty or fewer days’ notié®ith respect to agreements with U.S.
mutual funds, these investment advisory agreemmaisbe terminated by either party with notice,esntinated in the event of an
“assignment” (as defined in the Investment Compactyof 1940, as amended), and must be approveden&ived annually by the
disinterested members of each fund’s board of ttirs@r trustees, or its shareowners, as requiyddvin. In addition, the board of trustees or
directors of certain funds accounts of AMVESCARbar subsidiaries generally may terminate thesesimrent advisory agreements upon
written notice for any reason. Mutual fund and dnist investors may generally withdraw their fudlgny time without prior notice.
Institutional clients may elect to terminate thellationships with us or reduce the aggregate atmfiassets under our management, and
individual clients may elect to close their accamédeem their shares in our funds, or shift theids to other types of accounts with different
rate structures for any of a number of reasondyditg investment performance, changes in prevgilinerest rates and financial market
performance. Any termination of or failure to renawignificant number of these agreements, or #mgrdoss of a significant number of our
clients or assets under management, would adveaffelgt our revenues and profitability.

We may experience difficulties, delays or unexpect®sts in achieving the anticipated benefits ofroaulti-year strategic initiative to
move to an integrated global operating platform.

We have embarked upon a multi-year program desigmsttategically realign our resources as an nateg global investment manager.
This initiative, which is a key component of ouolghl business strategy, will include increasingcefhicy through a disciplined approach to
employee staffing and compensation, discretionpending and facilities management, transitioning fanctionalized enterprise support
model (whereby our finance, human resources aral sggl compliance functions are managed on a glidggadrtmental basis), and moving 1
low cost operational processing and informatiommtedogy structure. We are also taking steps tdgeaur management structures in order to
focus on the core elements of our global busindgshave announced that we expect these measuresutoin operating expense reductions
for 2006 of approximately $120 million. We cannesare you, however, that we will achieve this lexfatost savings, in which case our eff
would not affect our profitability as positively a® expect. In addition, we may encounter diffiggd} delays or unexpected costs in connection
with these initiatives, which could result in owtmealizing all or any of the anticipated benefits
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or in our incurring additional unbudgeted costexperiencing lost opportunities. Further, we campretict whether we will realize expected
benefits and improved operating performance asutref any strategic realignment or streamlinifigperations. We also cannot predict
whether any such measures will adversely affectability to retain key employees, which in turn twbadversely affect our operating results.

In addition, we are subject to the risk of busingissuption in connection with our initiatives, whicould have a material adverse effect on our
business, financial condition and operating results

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

As with all investment management companies, otivities are heavily regulated in almost all cougdrin which we conduct business.
Laws and regulations applied at the national, siafgrovincial and local level generally grant goweental agencies and industry self-
regulatory authorities broad administrative disorebver our activities, including the power to tirar restrict business activities. Possible
sanctions include the revocation of licenses taatpecertain businesses, the suspension or expdtsim a particular jurisdiction or market of
any of our business organizations or their keyqransl, the imposition of fines and censures onemoployees or us and the imposition of
additional capital requirements. It is also possiblat laws and regulations governing our operat@rparticular investment products could be
amended or interpreted in a manner that is adverss.

For example, changes have been made and othgrsopesed in EU regulatory capital requirementségulated investment firms and
banking groups. After consultation with the FSAhdts been determined that, for purposes of pruglentpervision, AMVESCAP PLC is not
subject to regulatory consolidated capital requeeta under current EU Directives. A sub-group af Buropean subsidiary companies is
subject to these regulations, however, and we pewdded commitments to the FSA that we will mémtste requirements. Complying with
those commitments may result in an increase icépial requirements applicable to the Europeangsabp. Although we do not expect that
recent changes in EU Directives will materiallyealfthat position, the outcome will depend ultimateh how the new requirements are
implemented into U.K. law, and we cannot guaraftieewe will not face a regulatory capital shoftfak required to limit distributions from
certain subsidiaries or need to modify our opegatjroup composition and structure in order to cgmpl

Pending regulatory and legislative actions andrrefoaffecting the mutual fund industry may sigrafitly increase our costs of doing
business and/or negatively affect our revenues.

To the extent that existing regulations are amemaddture regulations are adopted that reducedles or increase the redemptions, of
our products and services, or that negatively affezinvestment performance of our products, ggregate assets under management and ou
revenues could be adversely affected.

Various governmental enforcement actions and invgations and ongoing civil litigation relating toertain practices in the mutual
fund industry could adversely affect our assets @nenanagement and future financial results, and irase our costs of doing busine:

AMVESCAP and certain related entities are subjeatarious legal proceedings arising from normaltess operations and/or matters
that have been the subject of previous regulatctipes. We have been named in civil lawsuits retato a variety of issues, including but not
limited to the previouslettled market timing investigations. AMVESCAP canpredict the outcome of any of these actions wétiainty bu
is vigorously defending them. Although there cambeassurances, at this time management belieassdlon information currently available,
that it is not probable that the ultimate outcorhary of these actions will have a material adverféect on the consolidated financial condit
of the company. Nonetheless, the lawsuits and tmgatfons described in “Note 26 to the Consoliddtethncial Statements may adversely
affect investor and/or client confidence, which ldoesult in a decline in our assets under managemay such decline in assets under
management would have an adverse effect on fuin@edial results and our ability to grow the busie

Additional lawsuits or regulatory enforcement agionay in the future be filed against AMVESCAP agldted entities and individuals
in the U.S. and other jurisdictions in which we i@te. Any such future lawsuits or regulatory endonent actions could result in a decline in
assets under management, increase costs and mdgaffect our profitability and future financiasults.

Our investment management professionals are a vfaft of our ability to attract and retain clientsnd the loss of a significant
portion of those professionals could result in adection of our revenues and profitability

Retaining highly skilled technical and managemesrspnnel is important to our ability to attract aathin clients and retail shareholder
accounts. The market for investment managemenegsafnals is competitive and has grown more sedant periods as the volatility of the
markets has increased and the investment managémdestry has experienced growth. The
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market for investment managers is also increasiolgiracterized by the frequent movement of investrmeanagers among different firms. 1
departure of a manager could cause the loss aft@rrounts, which could have a material adverfgetedn the results of operations and
financial condition of AMVESCAP. Our policy has lret provide our investment management professsomeih compensation and benefits
that we believe are competitive with other leadimgestment management firms. However, we may naioeessful in retaining our key
personnel, and the loss of a significant portidgtiee in quality or quantity, of our investment nagiement personnel could reduce the
attractiveness of our products to potential andemurclients and could, therefore, have a matadakrse effect on our revenues and
profitability.

Competitive pressures may force us to reduce tlesfe@e charge to clients, increase commissions paidur financial intermediaries
or provide more support to those intermediaried, &l which could reduce our profitability.

The investment management business is highly cativeetand we compete based on a variety of factocduding investment
performance, the range of products offered, brawedgnition, business reputation, financing strent strength and continuity of institutio
management and producer relationships, qualitgnfise, the level of fees charged for servicestandevel of compensation paid and
distribution support offered to financial intermadées. We have already implemented certain feectexhs as part of the U.S. regulatory
settlement and (for the period from and after Jyl005) additional voluntary reductions (princlpah 12b-1 fees). We cannot assure you that
we will not implement additional fee reductiongtire future.

We compete in every market in which we operate withrge number of investment management firms,neeroial banks, investment
banks, broker-dealers, insurance companies and fithacial institutions. Some of these institusamave greater capital and other resources,
and offer more comprehensive lines of productssamdices, than we do. The recent trend toward diolagimn within the investment
management industry has served to increase theggiiref a number of our competitors. These straamgll competitors seek to expand their
market share in many of the products and serviaesfier. If these competitors are successful, aafifability would be adversely affected. In
addition, there are relatively few barriers to gty new investment management firms, and the ssfakefforts of new entrants into our
various lines of business around the world, ineclgdnajor banks, insurance companies and otherdiabinstitutions, has also resulted in
increased competition.

Demand for our mutual fund products may decline, tming our business.

The marketplace for investment products is rapitiignging: investors are becoming more sophisticéiteddemand for and access to
investment advice and information are becoming mmodespread; and more investors are demandingtimegg vehicles that are customized
to their personal situations. Consequently, thegasing availability of alternative product typssch as hedge funds, exchange traded funds
and separate accounts, may result in a declirteeidémand for our mutual fund products, which waddersely affect our business.

Our substantial indebtedness could adversely affeat financial position.

We have a significant amount of indebtedness. A3emfember 31, 2005, we had outstanding total debt @22.2 million, net debt of
$733.7 million and shareholders’ funds of $3.6itll The significant amount of indebtedness weycaould limit our ability to obtain
additional financing for working capital, capitadpenditures, acquisitions, debt service requiremenbther purposes, increase our
vulnerability to adverse economic and industry ¢touds, limit our flexibility in planning for, oreacting to, changes in our business or
industry, and place us at a competitive disadvantagnpared to our competitors that have less dalytor all of the above factors could
materially adversely affect our financial position.

Our credit facility imposes restrictions on our dly to conduct business and, if amounts borrowedder it were to be accelerated, we
might not have sufficient assets to repay such amtsuin full.

On March 31, 2005, we entered into a new five-yesolving credit facility that refinanced and regga our existing one-year and five-
year credit facilities. Our new credit facility ngiges us to maintain specified financial ratiogliing maximum del-to-earnings and
minimum interest coverage ratios. This credit facilso contains customary affirmative operatingenants and negative covenants that,
among other things, restrict certain of our sulasids’ability to incur debt and restrict our ability t@bsfer assets, merge, make loans and
investments and create liens. The breach of angrant would result in a default under the creditlitg. In the event of any such default,
lenders that are party to the credit facility cordéuse to make further extensions of credit tamd require all amounts borrowed under the
credit facility, together with accrued interest aritler fees, to be immediately due and payabknyfindebtedness under the credit facility v
to be accelerated, we might not have sufficien¢étas® repay such indebtedness in full.
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Changes in the distribution channels on which wepand could reduce our revenues and hinder our growt

We sell a portion of our investment products thtoagrvariety of financial intermediaries, includingjor wire houses, regional broker-
dealers, banks and financial planners in North Acaeiand independent brokers and financial advjdiamsks and financial organizations in
Europe and Asia. Increasing competition for thasgidution channels could cause our distributiosts to rise, which would lower our net
revenues. Additionally, certain of the intermediarupon whom we rely to distribute our investmentipcts also sell their own competing
proprietary funds and investment products, whiahi@dimit the distribution of our products. Additially, if one of our major distributors were
to cease their operations, it could have a sigaifi@dverse affect on our revenues and earningedver, any failure to maintain strong
business relationships with these distribution sesivould impair our ability to sell our produatdich could have a negative effect on our
level of assets under management, related revemeesverall business and financial condition.

Our business is vulnerable to failures in suppogtstems and customer service functions that couladeo loss of customers, breaches
and errors, or claims against us or our subsidiasie

The ability to consistently and reliably obtain geties pricing information, process client porifoand fund shareowner transactions and
provide reports and other customer service to hlaeepwners of funds and investors in other accanatsaged by us is essential to our
continuing success. Any delays or inaccuraciedtaining pricing information, processing such tatns or such reports, other breaches
errors, and any inadequacies in other customeicggmould result in reimbursement obligations tbreo liabilities, or alienate customers and
potentially give rise to claims against us. Ourtoser service capability, as well as our abilityotziain prompt and accurate securities pricing
information and to process transactions and repisrtéghly dependent on communications and infaimmasystems and on thinplarty vendors
These systems could suffer failures or interruggiduae to various natural or man-made causes, anbolup procedures and capabilities n
not be adequate to avoid extended interruptiomparations. Other similar problems could occur fittme to time due to human error.

Since many of our subsidiary operations are locataatside of the United States and have functionakencies other than the U.S.
dollar, changes in the exchange rates to the U.8llak may affect our reported financial results fra one period to the next.

The majority of our net assets, revenues and exgens well as our assets under management, aengyederived from the United
States, where the functional currency is the UdBad However, we have a large number of subsigsaoutside of the United States whose
functional currencies are not the U.S. dollar. Assult, fluctuations in the exchange rates tolilte dollar may affect our reported financial
results from one period to the next. We do not rgarectively our exposure to such effects. Consefyyemanges in exchange rates to the
dollar could have a material negative impact onreported financial results.

Holders of our American Depositary Shares are expdgo currency fluctuations that will affect the mnieet price of their shares.

Currency fluctuations will affect the U.S. dollajgvalent of the U.K. pounds sterling price of thedinary Shares on the London Stock
Exchange and, as a result, are likely to affecttlaeket price of the American Depositary SharetherNew York Stock Exchange.

Holders of our Ordinary Shares are exposed to curoy fluctuations that will affect the amount of cagdividends they will receive.

Cash dividends on Ordinary Shares have histori¢adisn declared in pounds sterling, but we have wreea that future dividends will |
declared in U.S. dollars. Therefore, although imatividends are declared upon Board approval andrded when paid, holders of our
Ordinary Shares who have elected to continue teivedinal dividend payments in sterling will bepssed to currency fluctuations from the
date of declaration of the dividend (with respecatparticular year) to the date when U.S. dobaesconverted to pounds sterling for
distribution to such holders.

The carrying value of goodwill and certain investmiebalances on our balance sheet could become imgghiwhich would adversely
affect our results of operations.

We have goodwill and investment balances on owarza sheet that are subject to an annual impairreeigw. Intangible assets and
goodwill totaled $4.3 billion at December 31, 2008 may not realize the value of such investmelarzes and goodwill. We perform
impairment reviews of the book values of goodwiltdanvestments on a regular basis. A variety ofofaccould cause such book values to
become impaired. Should valuations be deemed tmpaired, a write-down of the related asset wowlduo, adversely affecting our results of
operations for the period.
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Item 6. Directors, Senior Management and Employees
A. Directors and Senior Management

Prior to April 2006, the Executive Management Comteei (“EMC”) functioned as our chief executive offi’s principal management
committee. From and after April 2006, the chiefaxrese officer’s principal management committee sists of those persons named below
who are identified as Senior Managing Directorse BMC (which continues to function as an additianahagement forum) includes, in
addition to those persons who are Senior Managingcrs, Ms. Kelley and Messrs. Graham, de Frarissand Ridley.

The following table identifies our current dired@nd members of senior management.*

Name Age  Position

Rex D. Adams b 66 Chairman and Non-Executive Director

Sir John Banharm b-< 65 Non-Executive Director

Joseph R. CaniohPc 61 Non-Executive Directo

Kevin M. Carome 50 Senior Managing Director and General Coul

Martin L. Flanagan 45 President and Chief Executive Officer; Direc

Jeal-Baptiste de Franss 42 Chief Executive Officer of INVESCO Continental Epe

Robert H. Grahar 58 Vice Chairman, Board of Directo

Karen D. Kelley 46 Director of Cash Management of AIM Divisic

Denis Kesslep bc 54 Non-Executive Director

Edward Lawrence b¢ 64 Non-Executive Director

Andrew Tak Shing Lc 44 Chief Executive Officer of INVESCO Asia Paci

John“Jacl’ S. Markwalter, Jr 46 Senior Managing Director and Chief Executive OffioéPrivate Wealth Divisiol

Colin D. Meadows 35 Senior Managing Director and Chief Administrativéfi€er

J. Thomas Preslsy? 66 Non-Executive Directo

David A. Ridley 53 Chief Executive Officer of INVESCO Real Est:

James |. Robertsc 48 Senior Managing Director and Executive Vice PresigBirector

John D. Rogers 44 Senior Managing Director and Executive Vice Presig€hief Executive Officer of INVESCO
Division; Director

Loren M. Stari 44 Senior Managing Director and Chief Financial Offi

Philip A. Taylor 51 Senior Managing Director and Chief Executive Offio€AIM Investments and AIM Trimar

Mark H. Williamson 55 Senior Managing Director and Executive Vice Presi

Robert J. Yerbury 59 Senior Managing Director; Chief Executive OfficerdaChief Investment Officer of INVESCO
Perpetua

* None of our directors or members of senior manageimes any family relationship with any other dtcgcor member of senic
managemen
a Member of the Audit Committee

b Member of the Nomination and Corporate Governanoa@ittee
c Member of the Remuneration Commit

Rex D. Adam¢(66) Chairman and Non-Executive Director (U.S.A.)

Rex Adams became chairman of the company on ApriPR06. He has served as a non-executive dire€mur company since November
2001 and for the time being also remains chairnfaheRemuneration Committee. Mr. Adams was deahefuqua School of Business at
Duke University from 1996 to 2001 following a 30ayeareer with Mobil Corporation. He joined Mohitérnational in London in 1965 and
served as vice president of administration for MGrporation from 1988 to 1996. Mr. Adams receigeB.A. magna cum laude from Duke
University. He was selected as a Rhodes SchotE962 and studied at Merton College, Oxford Uniwgrd¥ir. Adams serves on the Board of
Directors of Alleghany Corporation and formerly\sea as chairman of the Public Broadcasting SefR&S) and a trustee of Duke Univers

Sir John Banham(65) Non-Executive Director (U.K.)

Sir John Banham has served as a non-executivaalimcour company since 1999 and is chairman efNbmination and Corporate
Governance Committee. Sir John was director geéthle Confederation of British Industry from 19®71992, a director of National Power
and National Westminster Bank from 1992 to 199&jrchan of Tarmac PLC from 1994 to 2000,
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chairman of Kingfisher PLC from 1995 to 2001, ch&n of Whitbread PLC from 2000 to 2005 and chairmfa@eest plc from 2002 to 2005.
He is currently the chairman of Johnson Mattheyguld Spacelabs Healthcare Inc. Sir John is a gradd&ambridge University and has been
awarded honorary doctorates by four leading U.Kversities.

Joseph R. Canior{61) Non-Executive Director (U.S.A.)

Joseph Canion has served as a non-executive digdfabor company since 1997 and was a directorl®f favestments from 1991 to 1997,
when AIM merged with INVESCO. Mr. Canion has bederading figure in the technology industry afterfoanding Compaq Computer
Corporation in 1982 and serving as its chief exgeutfficer from 1982 to 1991. He also founded e Technology Group in 1992 and
continues to serve as its chairman. Mr. Canionivedea B.S. and M.S. in electrical engineering friti@ University of Houston. He is chairrr
of Questia Media, Inc. and of Insource TechnologypC and is on the board of directors of BlueAargbration and the Houston Technology
Center.

Kevin M. Carome(50) Senior Managing Director and General Counsel(.S.A.)

Kevin Carome has served as general counsel ofamupany since January 2006. Previously, he was iseitie president and general counsel
of A | M Management Group Inc. from 2003 to 20080Pto joining AIM, Mr. Carome worked with Libertlfinancial Companies, Inc. (LFC)
in Boston where he was senior vice president anérgé counsel from August 2000 through Decembed.2Bi@ joined LFC in 1993 as
associate general counsel and, from 1998 throu@f,2@as general counsel of certain of its investmeamagement subsidiaries. Mr. Carome
began his career as an associate at Ropes & GBystion. He received a B.S. in political sciencd aJ.D. from Boston College.

Martin L. Flanagan (45) President and Chief Executive Officer; Directo (U.S.A.)

Martin Flanagan has served as president and ckéeluéive officer, and a member of the Board of Dlioes of our company since August 20

He came to our company from Franklin Resources here he was president and co-chief executivieasffrom January 2004 to July 2005,
Franklin’s co-president from May 2003 to Januar@4£2Qchief operating officer and chief financialioffr from November 1999 to May 2003,
and senior vice president and chief financial effirom 1993 until November 1999. He began his $tment management career at Templeton
in 1983. Mr. Flanagan received a B.A. and BBA frSouthern Methodist University (SMU). He is a chegtefinancial analyst and certified
public accountant. He serves as current chairmaneofnvestment Company Institute and a membehnefixecutive Board at the SMU Cox
School of Business.

Jean-Baptiste de Franss(#2) Chief Executive Officer of INVESCO ContinentalEurope (France)

JeanBaptiste de Franssu has served as chief execuficeramf INVESCO Continental Europe since 1999. jbi@ed our company as manag
director of INVESCO France in 1990 after four yeasdirector of Groupe Caisse des Dep6ts et Coatsigns in France. Mr. de Franssu is a
graduate of the ESC Group in Rheims. He receivBdhafrom Middlesex University in the U.K. and pegtaduate actuarial degree from Pie
et Marie Curie University in Paris.

Robert H. Graham(59) Vice Chairman (U.S.A))

Robert Graham has served as vice chairman of thedBuf Directors of our company since February 2@0director of our company since
1997, chief executive officer of the Managed Prasliivision from 1997 to 2001. Mr. Graham co-foudddM Investments in 1976.

Mr. Graham received a B.S., an M.S. and an MBA ftbmUniversity of Texas at Austin and has beethéninvestment business since 1972.
He has served as a member of the Board of Goveamafshe Executive Committee of the Investment Camggnstitute and currently serves
chairman of ICI Mutual Insurance Company.

Karen D. Kelley(46) Director of Cash Management of AIM InvestmentgU.S.A.)

Karen Dunn Kelley has served as director of cashagament of AIM Investments since 2001. Ms. Keheld positions at Drexel Burnham
Lambert and Federated Investors Inc. before joiriiid as a money market portfolio manager in 1988 bacoming chief money market
officer in 1992. She received a B.S. magna cumddtmm Villanova University’s College of CommeraedaFinance.

Denis Kessle(54) Non-Executive Director (France)

Denis Kessler has served as a non-executive direttmr company since March 2002. A noted econgriMs. Kessler is chairman and chief
executive officer of SCOR. He is chairman of theaRts of Directors of SCOR U.S. Corporation, SCORE_U.S. Re Insurance Company and
SCOR Reinsurance Company, and serves as a memier Bbards of Directors of Dexia SA, BNP Paribas Bollore Investissement SA,
Dassault Aviation and Cogedim SAS. Mr. Kessler ngzt a diplome from the Paris Business School (H&®) Doctorat d’Etat in economics
from the University of Paris.

Edward P. Lawrenc«64) Non-Executive Director (U.S.A.)

Edward Lawrence has served as a non-executivetglireCour company since October 2004. He is angarat Ropes & Gray, a Boston law
firm, where he also heads the investment committeke firm’s trust department. Mr. Lawrence is a graduateast/atd College and earnet



J.D. from Columbia University Law School. He sereasthe Board of the Attorneys’ Liability AssuranBeciety, Ltd., is chairman of the
Board of the Massachusetts General Hospital aadrisstee of Partners Healthcare System, Inc. stdoand McLean Hospital in Belmont,
MA.
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Andrew T.S. Lc¢(44) Chief Executive Officer of INVESCO Asia Pacift (China)

Andrew Lo has served as chief executive officeiNdfESCO Asia Pacific since February 2001. He joined company as managing director
for INVESCO Asia in 1994. Mr. Lo began his caregrceedit analyst at Chase Manhattan Bank in 198&bétame vice president of the
investment management group at Citicorp in 1988veasl managing director of Capital House Asia fr@d8Q.to 1994. Mr. Lo was chairman
the Hong Kong Investment Funds Association from6l@01997 and a member of the Council to the SEathange of Hong Kong and the
Advisory Committee to the Securities and Futurem@dssion in Hong Kong from 1997 to 2001. He recéiaeB.S. and an MBA from Babson
College in the U.S.

John “Jack” S. Markwalter Jr. (46) Senior Managing Director and Chief Executive @icer of Private Wealth Management Division
(US.A)

Jack Markwalter has served as chief executive effamd president of Atlantic Trust, the private ltreenanagement division of AMVESCAP,
since January 2005. He joined Atlantic Trust aglhefabusiness development in 2002 and has 20 péasgperience in private wealth
management, having previously worked at Morgan|8yesince 1986. Mr. Markwalter received a B.S. witbhest honors from Georgia
Institute of Technology and an MBA from Harvard Biess School. Among numerous areas of communitgivevnent, Mr. Markwalter serv
on the Board of Trustees for the Georgia Tech Fationd, the Board of Trustees for Pace Academy hedbard of Directors for St. Joseph’s
Hospital Mercy Foundation.

Colin D. Meadowg35) Senior Managing Director and Chief Administraive Officer (U.S.A.)

Colin Meadows joined our company as chief admiatste officer in May 2006, with responsibility fousiness strategy, human resources,
communications, facilities and internal audit. Mieadows came to AMVESCAP from GE Consumer Finansererhe was senior vice
president of business development and mergers &isitiqns. Prior to that role, he served as sewiicg president of strategic planning and
technology at Wells Fargo Bank. From 1996-2003, Meadows was an associate principal with McKinseg@@npany, focusing on the
financial services and venture capital industnét) an emphasis in the banking and asset manadeseetors. Mr. Meadows received a B.A.
cum laude in economics and English literature flamadrews University and a J.D. from Harvard Law Saho

J. Thomas Presby66) Non-Executive Director (U.S.A.)

Thomas Presby has served as a non-executive difadar company since November 2005 and is chairofaour Audit Committee. Prior to
his retirement in 2002, Mr. Presby was deputy chair and chief operating officer with Deloitte Toechohmatsu. He is presently a directo
Tiffany & Co., TurboChef Technologies, Inc., Woldel Services, American Eagle Oultfitters, FIRE 8ohs, Inc. and The German Marshall
Fund of the USA. He received a B.S. in electricalireering from Rutgers and an M.S. in industréxhaistration from Carnegie Mellon
University Graduate School of Business. Mr. Preskey certified public accountant.

David A. Ridley(53) Chief Executive Officer of INVESCO Real EstatéU.S.A.)

David Ridley has served as chief executive offmeiNVESCO Real Estate since its inception in 1988.has extensive experience in the real
estate asset class, having worked for over 30 yedhe discipline. Mr. Ridley received a BBA iméince from the University of Texas at
Austin. He holds key memberships within the regtesindustry, including the Urban Land InstitiRension Real Estate Association and
National Association of Real Estate Investment Mgzms.

James |. Robertsoi48) Senior Managing Director and Executive Vice Rrsident; Director (U.K.)

James Robertson has served as a member of the &danectors of our company since April 2004. Hasachief financial officer from April
2004 to October 2005. Mr. Robertson joined our canypas director of finance and corporate developfeiNVESCO’s Global division in
1993 and repeated this role for the Pacific divisin1995. Mr. Robertson became managing diredtgtabal strategic planning in 1996 and
served as chief executive officer of AMVESCAP Gra&grvices, Inc. from 2001 to 2005. He holds an Mtdm Cambridge University and is
a member of the Institute of Chartered Accountahtngland and Wales.

John D. Rogerg44) Senior Managing Director and Executive Vice Resident; Director; and Chief Executive Officer of NVESCO
Division (U.S.A.)

John Rogers has served as a member of the Bo&dexftors of our company since March 2005 and &&f executive officer of the INVESC
Division since January 2003. He joined the compasghief investment officer and president of INVEBETokyo office in 1994 and became
chief executive officer and cchief investment officer of INVESCO Global Asset Magement (N.A.), Inc. in 1997. Mr. Rogers receiadsl.A.
cum laude from Yale University and an M.A. from i§tard University. He is a chartered financial asaly
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Loren M. Starr(44) Senior Managing Director and Chief Financial Gficer (U.S.A.)

Loren Starr has served as senior vice presidentlaied financial officer of our company since Oaol2005. Previously, he served from 2001
to 2005 as senior vice president and chief findrodfacer of Janus Capital Group Inc., after worias head of corporate finance from 1998 to
2001 at Putnam Investments. Prior to these positig. Starr held senior corporate finance roleth \wehman Brothers and Morgan Stanley &
Co. He received a B.A. in chemistry and B.S. irustdal engineering, summa cum laude, from Colunibigversity, as well as an MBA, also
from Columbia, and M.S. in operations research fannegie Mellon University. Mr. Starr is a cegditreasury professional and serves as
vice chairman of the Association for Financial ssfionals.

Philip A. Taylor (51) Senior Managing Director and Chief Executive @icer of AIM Investments and AIM Trimark (Canada)

Philip Taylor has served as chief executive officeAIM Trimark since January 2002 and became chiefcutive officer of AIM Investments
in April 2006. He joined AIM Trimark in 1999 as denvice president of operations and client serviaed later became executive vice
president and chief operating officer. Mr. Taylcasapresident of Canadian retail broker Investomu@iSecurities from 1994 to 1997 and
managing partner of Meridian Securities, an exeousind clearing broker, from 1989 to 1994. He laldous management positions with
Royal Trust, now part of Royal Bank of Canada, frt®82 to 1989. Mr. Taylor began his career in camsubrand management in the U.S.
Canada with Richardson-Vicks, now part of Procte&&mble. Mr. Taylor received an Honors B. Comm.rdedrom Carleton University and
an MBA from the Schulich School of Business at Ybikiversity.

Mark H. Williamson (55) Senior Managing Director and Executive Vice Resident (U.S.A.)

Mark Williamson served as chief executive officétle AIM Division from January 2003 to April 2008e was chief executive officer of the
Managed Products Division from February 2001 toddelger 2002 and chairman and chief executive ofi€élVESCO Funds Group Inc.
from 1998 to 2002. Mr. Williamson began his caraeMerrill Lynch in 1976. He joined C&S Securities1985 and was named managing
director in 1988. He became chairman and chiefukez officer of NationsBank’s mutual funds and ketage subsidiaries in 1997.

Mr. Williamson graduated from the University of Fta and is a former member of the Board of Directaf ICI Mutual Insurance Company
and the Investment Company Institute. Mr. Williamsms announced that he will be retiring from AMVES at year-end.

Robert J. Yerbury(60) Senior Managing Director; Chief Executive Offcer & Chief Investment Officer of INVESCO Perpetual (U.K.)

Bob Yerbury has served INVESCO Perpetual as chiefetive officer since September 2004 and as dmiefstment officer since October
1997. He began his investment career in 1969alljitas an analyst and later fund manager for Equitaw Life Assurance Society, and
joined our company in 1983. Mr. Yerbury has overydérs of investment experience, holds an M.A. athamatics from Cambridg
University and is a Fellow of the Institute of Aaties.
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B. Compensation

The table below sets forth compensation informatmr2005 for our directors and members of our auistiative, supervisory and
management bodies. This table includes compensfionembers of the EMC, since the EMC functionadrd this period as our chief

executive officer’s principal management commit{&ze “— Directors and Senior Management” abovenflmrmation regarding the current
function of the EMC.)

Variable
Salary Compensation(® Benefits (©) Total

$ 000 2005 2004 _ 2005 2004 200F 2004 2005 _ 2004
Charles W. Brady 56€ 56€ 9,00( 1,17¢ 62 58 9,626 1,79¢
Chief Executive Officel
Martin L. Flanagar® 32¢ — 13, 75(m  — 121 — 14,20 —
Executive Directors
The Hon. Michael D. Bensdh 16z 654 2,21:M 644 67 67 2,441 1,36¢
Robert H. Grahar 50C 50C — 112 47 44 547  65€
Hubert L. Harris, Jr® — 441 — 53¢ — 48 — 1,027
Robert F. Mccullough — 137 — 14z — 16 — 29t
James |. Robertsch 40C 267 1,60( 73t 41 26 2,041 1,02¢
John D. Roger$ 417 — 1,33 — 33— 178 —

2,37< 2,56¢ 27,89t 3,34¢ 371 25¢ 30,64( 6,17(
Members of the EMC not on the Board, as a grougpgk2ons) (2004: 12 persons) 47: 3,99t 15,4619 8,86&° 512 38E 20,44¢ 13,24¢
Nor-Executive Directors
Rex D. Adam:s 19¢ 10C — — — — 192 10C
Sir John Banhart?) 18€ 11¢ — — —_ — 18¢  11¢
Diane P. Bakef) — 25  — - - — — 25
Joseph R. Cania 16C 10C — — — — 16C  10C
Dr. Thomas R. Fischép® 126 11¢ — — — — 12¢ 11¢
Denis Kesslefd 176 11¢ — — — — 17¢ 11¢
Edward P. Lawrenc 18t 25 — — —_ — 18t 25
Bevis Longstrett)® 192 10 — — — — 19 10C
J. Thomas Presby 21 — — - - — 21 —
Stephen K. Wesh 25 10C — — - — 25 10C

1,26¢ 807 — — — — 1,26¢ 807

8,11¢ 7,367 43,35¢ 12,21« 88Z 644 52,357 20,22¢

(@)

(b)
(€)

(d)
()
(f)

(h)

In 2005, approximately 8% of the variable compeiogatvas paid into the GSP and used to purchaseeshaf the company on the of

market. Se“ AMVESCAP Global Stock Plan (GS” included elsewhere herei

A portion of compensation was deferred pursuatthéAMVESCAP Deferred Fees Share P
Includes contributions for executive directors tdefined contribution pension plan as follows: CBkady (2005 and 2004: $21,00(
M.L. Flanagan (2005: $21,000, 2004: $0);The HonDMBenson (2005 and 2004: $65,000); R.H. Grahan®%28nd 2004: $29,000
H.L. Harris (2005: $0, 2004: $29,000); R.F. McCullgh (2005: $0, 2004: $10,000); J.l. Robertson (20829,000, 2004: $19,000); Jo
Rogers (2005: $25,000, 2004: $0); other senior ng@maent as a group (2005: 12 persons, $339,000,:2Mpersons, $214,000). O

nor-executive directors do not participate in any comy-sponsored pension pla
Includes $18,000 for service on the INVESCO Europ¥dvisory Board for 200!
Appointed August 1, 200

Appointed March 8, 200!

Appointed November 17, 20(

Resigned March 31, 200
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(i) Served on Board until December 31, 2C

() Resigned April 28, 200!

(k) Resigned April 29, 200

()  Appointed April 29, 200¢

(m) Variable compensation for Martin L. Flanagamlimdes a one-time “make whole” payment in respécompensation and stock
incentives foregone from his previous employmeat @sult of his accepting the chief executiveceffposition with AMVESCAI

(n) Payment made in respect of contractual obligatiarising from termination of employment contre

(0) Sums include payments for termination of employmemtracts amounting to $2.4 million (2004: $0.5liwm).

(p) Resigned chief executive officer position Augu005; resigned from the Board of Directors April, 2006.

(@) Resigned from the Board of Directors February 20042

() Resigned from the Board of Directors April 27, 2C

(s) Resigned from the Board of Directors April 27, 2C

See also “— E. Share Ownership” below for additionformation concerning share-based compensation.

C. Board Practices

Non-executive DirectorsNon-executive directors serve pursuant to letd@eppointment which set out the terms and conwiitiof their
appointment and their expected time commitment.i€opf the letters of appointment for non-execudirectors are available for inspection at
the Annual General Meeting and, upon request, duroarmal business hours. The form of non-executikectors’ letter of appointment is set
forth in an exhibit to this Form 20-F. (See “Ite®. Exhibits” below.) Appointments are terminablethyee months’ notice by either the
company or the director.

The non-executive directors constitute a majorftthe members of the Board. It is the Board’s potltat non-executive directors have
no ongoing direct financial or contractual intesestthe company other than their fees and shadetys as disclosed in this report. Although
the company permits non-executive directors toeservthe Board beyond their 70th birthday and aiéeving as directors for more than nine
consecutive years, any director (whether executivion-executive) over the age of 70 years or amyexecutive director serving more than
nine years is required to stand for re-electiomomnnual basis. It is the policy of the Board thiegctors should retire at the next Annual
General Meeting following their having attained tge of 72 years.

The Board has determined that each non-executieetdr is “independent” of the company under thiégniteons of that term applicable
under the United Kingdom’s Combined Code on Congo&overnance (the “Combined Code”), the Corpo&ieernance Rules of the NYSE
and (solely with respect to each member of the AGdimmittee and his membership therein) ExchangeRéite 10A-3 (“Rule 10A-3),
respectively. The Board made this determinatiortagon its consideration of all facts and circanesés known to it, including the responses
of each non-executive director to a questionndiat $et forth each element of the “independencéhitiens prescribed by the NYSE and Rule
10A-3. The Board has also determined that, notwdtiding Mr. Presby’s simultaneous service on trditaommittees of more than three
public companies, his service on our Audit Commifenot impaired. In this connection, the Boardsidered the fact that board service
constitutes substantially all of Mr. Presby’s cuatrprofessional and business activities.

Executive Directors Executive directors are employed under contingimigtracts of employment that can be terminatedither party
under notice provisions of up to one year. Exeeutiirectors’ compensation arrangements, includanrgjgipation in the Executive Share
Option Schemes and bonus arrangements, are deéetimnthe Remuneration Committee, which considtdysof non-executive directors.

Chairman; Chief Executive OfficefThe roles of chairman and chief executive offizere separated on August 1, 2005, upon the
appointment of Mr. Martin L. Flanagan as chief akae officer. The separate Terms of Referenceefmh of the chairman and chief executive
officer, which are published on the company Web, gsiame into effect at that date. At the conclusibtihe Annual General Meeting on
April 27, 2006, Mr. Brady retired from the Boarddaiie position of chairman. The Board selectedAdiams to succeed Mr. Brady as
chairman with effect from the same date. The Badsd conferred upon Mr. Brady at that time the hanptitle of “Chairman Emeritus.”

Audit Committee The Audit Committee is chaired by J. Thomas Brestul consists of all of the non-executive direstirthe company,
each of whom has relevant financial experiences Tbmmittee is responsible for accounting and firerpolicies and controls being in place;
ensuring that auditing processes are properly ¢oateld and work effectively; reviewing the scope aesults of the audit and its cost
effectiveness; and ensuring the independence gedtidity of the auditors, including the
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nature and amount of naudit work supplied by the auditors. This committas direct access to the auditors. The commigiesives periodi
reports from management and the auditors on thersysf internal controls and significant finanai@porting issues. The company’s general
counsel, global compliance director and head @frirel audit regularly report to the Audit Committaesignificant matters affecting their ar
of responsibility.

The Audit Committee pre-approves the audit andraornyaudit services performed by the independenit@ut assure that the auditor’s
independence is not impaired. The Audit Committeesthot favor having its independent auditors perfimaterial levels of non-audit
services, and a non-audit service is not approwégsa the Audit Committee concludes that perforreafcsuch service by the auditor will
serve the company’s interests better than perfocmahsuch service by other providers. The Auditn@uttee ensures that such services are
consistent with applicable national rules on auditdependence. The Audit Committee Terms of Refegeare available on the company Web
site.

Remuneration Committe€he Remuneration Committee continues for the tigiadto be chaired by Rex Adams and consists affall
the non-executive directors of the company. Thismittee determines specific remuneration packagiesdch executive director and certain
members of senior management (which heretofore imaleded the members of the Executive Managementr@ittee). The committee also
addresses remuneration issues that affect theegtgeof shareholders, including share option pdeaasperformance-linked remuneration
arrangements.

Nomination and Corporate Governance Committ&éae Nomination and Corporate Governance Commistebaired by Sir John
Banham, the senior independent director, and csnsisll of the independent directors of the comypand the chief executive officer. The
committee is responsible for leading the proces8&mrd appointments and making recommendatiotiset@oard in relation to the corporate
governance of the Parent. Specifically, the conamits responsible for identifying individuals gtialil to serve on the Board and
recommending director nominees to the Board, takitgaccount the necessary skills and expertiselwinay be required by the company.
Candidates for election to the Board are considerdight of their background and experience ugimg extensive personal knowledge of
current directors or through the recommendationsadbus advisors to the company. It is also resjid@ for developing and recommending to
the Board a set of corporate governance policidspginciples in accordance with good practice aadaoglically reevaluating such policies a
reviewing their implementation. Further, the comedtconducts an annual evaluation of the performafthe Board and of its own
performance.

D. Employees

As of December 31, 2005, we employed 5,798 peaplehom approximately 73% were located in North Aitee See “ltem 4.
Information on the Company—Business Overview," utiedd elsewhere herein, for a breakdown of headdmuoperating group as of
December 31, 2005. As of December 31, 2004 and,2082mployed 6,693 and 6,747 people, respectifdlg.decreases in headcount were
due to reductions in force we made during thosesy@éone of our employees is covered under collediargaining agreements.
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E. Share Ownership
Ownership of Ordinary Shares

The following table discloses, as of February Z8)&(unless otherwise indicated), holdings of CadynShares by our directors and
senior management:

Ordinary Percent of Outstanding

Shares® Ordinary Shares ©®
Charles W. Brad{® 6,030,78:
Rex D. Adam:s 38,66¢
Sir John Banhar 14,077
Joseph R. Canio@® 8,571 *
Kevin M. Caromé&? 129,31¢ *
Dr. Thomas R. Fisché? — *
Jean-Baptiste de Frans8u 805,33t *
Martin L. Flanagar® 5,506,85! *
Robert H. Graharf#4 26,098,22 3.1&%
Karen D. Kelley® 1,630,64 *
Denis Kessle 8,771 *
Edward P. Lawrenc 11,57 *
Andrew Tak Shing L& 441,29¢ *
Bevis Longstrett#> © 77,01: *
John S. Markwalte® 238,30°
J. Thomas Prest 774
David A. Ridley® 141,65! *
James |. Robertsdd 1,427,04. *
John D. Roger® 1,166,48: *
Loren M. Starf? 450,00( *
Philip A. Taylor® 316,08: *
Mark H. Williamson®@ @) 461,05¢ *
Robert J. Yerbur 579,58¢

* Less than 1%

(1) Ordinary Shares include (i) shares held as AsaarDepositary Shares, and (ii) options and atiggats to purchase Ordinary Shares held
by such individuals that are exercisable withindé@s, as further described in note (6) to thisetabbr information regarding ownership
of stock options, see “Options to Purchase Seearitom AMVESCAP,” included elsewhere herein. Tharss identified in this table do
not have different voting rights from any other @edy Shares

(2) Excludes (a) interests of Messrs. Brady, Caromé;rdassu, Flanagan, Graham, Ms. Kelly, Lo, MarkeralRidley, Robertson, Roge
Starr, Taylor and Williamson in the AMVESCAP Glol&tbck Plan as set forth in the section entitled"ESCAP Global Stock Plan,”
included elsewhere herein, and in the AMVESCAP Hkige Share Option Schemes as set forth in théoseentitled “Options to
Purchase Securities from AMVESCAP,” included elserehherein; and (b) interests of Messrs. BradyleigjdRobertson, Rogers and
Williamson in Ordinary Shares held in the ESOPsetdorth in the section entitled “INVESCO Employ@®mck Ownership Plan,”
included elsewhere herei

(3) Excludes interests in 11,564 and 90,058 Orglisdrares held by Messrs. Canion and Longstretheotisely, pursuant to the
AMVESCAP Deferred Fees Share Pl

(4) Includes 24,668,653 Ordinary Shares owned by adiipartnership of which Mr. Graham is the managjegeral partne

(5) Represents shares held by a limited partnershighath Mr. Longstreth is a general partr

(6) In computing percentage ownership (i) as require@bneral Instruction F to Form -F, each person is also considered to be
“beneficial owner” of securities that such persas khe right to acquire within 60 days by optiorotiter agreement, including by
exchange of Exchangeable Shares, and (ii) all staescribed in (i) immediately above are, as th fiameficial owner, deemed
outstanding; these shares, however, are not deeatstinding for purposes of computing the percentagnership of any other perst
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(@) Resigned chief executive officer position Augus2Q05; resigned from the Board of Directors Apiil 2006.
(b) Resigned from the Board of Directors April 27, 20

(c) Resigned from the Board of Directors April 27, 20

(d) Mr. Williamson has announced that he will be ratirat the end of 200

The table below is a summary, as of December 305 26f share awards outstanding under the compamyisetirement share-based

payment programs. Details relating to each prograohiding directors’ interests therein, follow ttable.

Fully Vested Lapsed QI

Total at 12/31/200! 2006 2006 2007 2008 2009 2010 2011 2012
Share Option
Awards :
Time Vested
Exercise Prict
25p-200p 1,510,64! 1,510,64! — — — — — — — —
201p-400p 5,413,42 5,140,74: —_ 272,67: — — — — — —
401p- 500p 15,486,33. 15,486,33 — — — — — — — —
501p- 600p 5,254,03! 5,254,03! — — — — — — — —
601p—800p 9,822,48 9,822,48 — — — — — — —_ —_
801p- 1000p 12,935,722 12,935,72 — — — — — — — —
1001p- 1200p 12,139,39. 12,139,39 — — — — — — — —
1201p-1700p 1,145,22! 1,145,22! — — — — — — — —
Subtotal Time Veste 63,707,26 63,434,58 — 272,67 — — — — — —
Performance Veste
Exercise price
201p-400p 23,925,82 — — 10,744,45 12,943,29 238,07! — — — —
401p-500p 41,126,13 — 31,601,10 3,321,05! 206,00( 5,997,96: — — — —
Subtotal Performanc
Vested 65,051,96 — 31,601,10 14,065,51 13,149,29 6,236,04. — — — —
Total Share Option  128,759,22 63,434,58 31,601,10 14,338,18 13,149,29 6,236,04. — — — —
Sharesave Awards 3,554,19. 195,10¢ — 1,322,68; 1,101,96! 819,94¢( 114,49( — — —
Global Stock Plan
Awards:
LTIP Awards
Time Vested Awart
Date
2002 15,250,00! 1,000,001 — 1,000,001 5,083,33: 4,083,33- 4,083,33: — — —
2004 12,500,00 83,33: — 166,66° 2,875,000 3,166,66! 3,708,33: 1,291,66" 916,66 291,66
2005 150,00( — — — — 50,00( 50,00( 50,00( — —
Total LTIP Awards 27,900,00 1,083,33: — 1,166,66 7,958,33. 7,300,000 7,841,66! 1,341,66 916,66 291,66
Restricted Stocl
Awards
Time Vested Award
Date
2005 4,974,93I — — 675,00( 675,000 2,949,931 675,00( — — —
Performance Vested
Award Date
2005 5,017,811 — — — — 5,017,811 — — — —
Total Restricted Stoc
Awards 9,992,741 — — 675,00( 675,000 7,967,741 675,00( — — —

Note: Certain Global Stock Plan deferred share dsvare not included in the table above, as thesedsmnare cash awards that are satisfied

purchases of shares on the open market.

Share Options

The Remuneration Committee considers it necessamtain a share option plan as part of the compaxecutive compensation
arrangements. Due to the new accounting experatnteat associated with share options, the comndiééermined that the 2005 stock

incentive arrangements could be delivered morectifiey to employees through the use of performéarased deferred or restricted

stock grants under the GSP. In accordance witlpbilmsophy of pa-for-performance and the treatment of compensation geraants unde



new accounting rules, the company therefore cuyrémends to place
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less emphasis on share option awards in futuresyBaring the year, no members of senior managereenived any share option awards,
although some share options were awarded to emgddypeconnection with promotions. No director eigd any share options during the
year.

AMVESCAP maintains two option plans: the AMVESCABOR Share Option Plan (the “2000 Share Option Rland the
AMVESCAP No. 3 Executive Share Option Scheme (fie.“3 Executive Share Option Scheme”). AMVESCAP hatsmade any awards
under the latter plan since April 2003. Awards pfions under the No. 3 Executive Share Option Sehewere not subject to performance
conditions. The No. 3 Executive Share Option Scheperates under a trust arrangement with an indkgrerrustee (the “share option trust”).
The 2000 Share Option Plan was approved by shatetsoin April 2000, and all options under this pleere subject to the satisfaction of
performance conditions. Since November 2002, tleectse of share options awarded under this plae baen subject to the satisfaction of the
performance conditions described further below.i@ygstto acquire shares under the share option plangranted at the closing market price
preceding the date of grant, and such options gépdrecome and remain exercisable between the #md tenth anniversaries of the date of
the grant. Such options are awarded entirely ontn@ssessing personal achievements and targethamdmpany’s performance during the
year. We do not make individual option awards amgle large block. Awards are also made to indigid to take into account promotic
within the company’s partnership structure.

Shares utilized by the No. 3 Executive Share OpEoheme for the share option plans are held istthee option trust, which
acquires shares in the market utilizing loans mtediby the company. The trustee also has the tagitquire shares by subscription from the
company to the extent that insufficient shareshatd in the trust to cover grants of options. Aataif 44,562,587 shares were under option in
these schemes at December 31, 2005, to 805 partisipt exercise prices between 244p and 1680ghpee. On February 28, 2006, the tru:
held a total of 19,263,615 ordinary shares and hghds from the company to subscribe for a furdi6 million ordinary shares. The No. 3
Executive Share Option Scheme has been in exisgnce 1987 and contains no performance conditittashing to either the grant or
exercise of options.

The AMVESCAP 2000 Share Option Plan, as approveshiayeholders on April 26, 2000, permits the compgarmake up to
10.5% of its issued share capital available fongod options over a severear period, subject to satisfying certain perfamoeaconditions. Tt
committee has determined that the best criterigediormance are ones that measure growth in ERSp&tormance targets for the plan for
options granted after November 2002 provide thaiion granted to an eligible employee may be@sged only if EPS since the date of the
award have grown by a percentage in excess of gihtegl-average of the U.K. Retail Price Index ardWhS. Consumer Price Index (the
Composite Index) over the preceding three yeafslmsvs:

Percent of option:

Percentage growth exercisable

Below 12% 0%
12%-13% 80%
13%-14% 85%
14%-15% 90%
Over 15% 10C%

AMVESCAP considers that growth in earnings per shargets for performance conditions are the mostagpriate and consistent
measure of its success.

On December 30, 2005, the Parent made a grantioihspinder the 2000 Share Option Plan with resjpe@tmillion shares at an
option exercise price of 442.75p per ordinary sharE69 employees, none of whom were members ébseranagement. These options will
vest after three years if the above performancelitions are satisfied; otherwise, the options Vaifise.

On November 21, 2002, the Parent made an optiondawaler the 2000 Share Option Plan of approximeat@Imillion ordinary
shares to 1,393 employees, which options were sutgjehe performance conditions described aboghowing the publication of the
company'’s results for the 2005 year on FebruaB006, the committee concluded that the performanaoelitions applicable to these options
had not been met and the approximately 31 milliptioms remaining have accordingly lapsed. Thesmpgthave not been replaced.

The share options granted under the 2000 Share®ptan December 2003 and December 2004 are oalgisable upon the satisfactior
the performance criteria described elsewhere grdport.

At December 31, 2005, the market price of an AMVEB®®rdinary share was 442p. The ordinary shareett@n the London Stock
Exchange at a high of 446.75p and a low of 2991md 2005.
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AMVESCAP Global Stock Plan (“GSP”)

The GSP is a remuneration plan for employees. Tivere approximately 450 participants in the GSBfd3ecember 31, 2005.
Historically, awards under the GSP consisted oéetl share awards (commonly referred to as GSRdsyand deferred long-term awards
(commonly referred to as LTIP Awards). GSP Awardsstitute profit-linked variable compensation anel jgaid annually into a discretionary
employee benefit trust, which purchases ordinaayeshof the Company in the open market in ordéurtd awards of deferred or restricted
stock to participants. Approximately one-half oé t8SP Awards issued in 2005 awards will vest orettpration of three years from
December 31, 2005. Vesting of the balance of swards is subject to the attainment of cumulativé growth targets reflecting a compound
annual growth rate of between 10% and 15% per ardwing a three-year period. (These targets amgiichd to the performance targets
described below in respect of the performanested restricted stock award to Mr. Flanagan.)Wibstanding the above, all of the GSP Aw:i
issued during 2005 to members of the Executive ldament Committee are subject to the company atigihie described EPS growth rates.

The trust held 29,436,666 ordinary shares on Deee@b, 2005, and 30,376,338 ordinary shares orugepf8, 2006, including
21,168,590 ordinary shares at December 31, 20@522993,590 on February 28, 2006, to partiallyecdire obligations arising under the
LTIP Awards described below.

LTIP Awards were first issued under the GSP on Demr 1, 2002, to retain and motivate key executaresthe next generation of
management of the company and to ensure futureession in the business. With the exception of Mibé&tson and Mr. Rogers, who were
LTIP participants prior to their appointment to Beard, no other directors of the company receiVéPLAwards. Individual LTIP Awards
range in size up to a maximum of 1,500,000 ordirstuares and vest in installments of one-third cheaf the last three years of the term set by
the Remuneration Committee (maximum seven yeamd} lAwards are funded with shares purchased frame to time in the open market.
Shares allocated under the LTIP Awards are dideithto the key executives at the end of the reimeeesting periods, unless the individual
elects to defer distribution until retirement omténation of employment.

During 2004 and 2005, the GSP was amended to &iomore flexibility in determining the vesting aditions of awards issued under
the GSP.

U.K. Sharesave Scheme

The company operates a sharesave plan under wiigdhleeU.K.-based employees may save up to £250mmnth for a period of three
years. Options awarded under this plan may be esestat the end of the contract period, or altérabt the employee may have his or -
savings returned. At December 31, 2005, there W8eparticipants in the plan whose aggregate saviglgting to the duration of their
contract periods would result in the issuance leyRhrent of 1,061,890 ordinary shares.

International Sharesave Plan

The International Save As You Earn Option Planmian-U.K. employees of AMVESCAP entitles participatd save up to £250 per
month for a contract period of up to 48 months.i@y awarded under this plan may be exerciseceagnid of the contract period or
alternatively the employee may have his or herrggss/returned. On December 31, 2005, there weré? h&88icipants in the plan whose
aggregate savings relating to the duration of tbemtract periods would result in the issuancehgyRarent of a total of 2,471,000 ordinary
shares.

Share Incentive Plan

The company has operated an Inland Revenue-apprdi/Bdnployee Share Incentive Plan from 2002 onwart December 31, 2005,
there were 142 participants saving £10 — £125 petim

Employee Share Ownership Plan (“ESOP”)
The company sponsors an ESOP for certain of its-haSed employees. The ESOP is a leveraged empdtgeeownership plan
designed to invest primarily in AMVESCAP ordinafyases. The plan was closed to further participaffective January 1, 2000.

Mr. Brady, Mr. Robertson and Mr. Rogers are alsgigipants in the ESOP, a retirement plan estabtidlor the benefit of employees in
North America, and are accordingly deemed to berésted in the ordinary shares held by the trustettee ESOP. On December 31, 2005,
trustees of the ESOP held 6,384,328 shares, ak@lomuary 28, 2006, they held 6,299,355 ordinaryesha
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Direct interests of members of our Board in shaedd within the GSP and the ESOP (excluding rasulistock awards for Martin L.
Flanagan and Loren M. Starr described in the Regfdtte Board on Remuneration) are shown in thkethelow:

February 28, 200€

Name GSP ESOP
Charles W. Brad 733,59( —
Robert H. Grahar 28,75( —
James |. Robertsc 26,82: 13,76:
John D. Roger 127,66( 32,40"

Mr. Canion and Mr. Longstreth had interests in 64,8nd 86,344 ordinary shares, respectively, aeBeer 31, 2005, as a result of their
participation in a deferred director fee arrangetm®n February 28, 2006, Mr. Canion and Mr. Longstthad interests in 11,564 and 90,058
ordinary shares, respectively.

During 2005, the company purchased and maintaiiredtdrs’ and officers’ liability insurance as pétiad by Section 310 of the
Companies Act.

The table below is a summary of outstanding shadeSharesave options to acquire Ordinary Sharesshtyebur executive directors and
senior management as of February 28, 2006. Aslmfulaey 28, 2006, none of our non-executive direchad outstanding options to acquire
Ordinary Shares.

Number of
Option Expiration
Name Shares Exercise Price Date
Charles W. Brad Nov 200¢
Nov 200’
Dec 200!
Dec 200!
500,00( 244.(p
100,00( 422.5%p  Nov 201(
250,00( 432.(p
500,00( 660.(p Dec 201.
200,00( 1100.(p
300,00( 950.(p Dec 201.
200,00( 374.(p
200,00( 319.2%p Dec 201
Kevin M. Carome Apr 201:
77,907 322.(p Dec 201.
50,00( 374.(p
97,64 319.2%p Dec 201.
Jean-Baptiste de Franssu Nov 200¢
Nov 200"
Jun 200
Oct 200¢
200,00( 244.(p Dec 200!
50,00( 422.%p
2,12¢ 319.(p  Nov 20L(
25,00( 416.(p
25,00( 660.(p Dec 201.
45,00( 1100.(p
150,00( 950.(p Dec 201.
50,00( 374.(p
50,00( 319.2%p Dec 201:
Robert H. Graham
100,00( 422.®p  Nov 200"

200,00( 432.(p



250,00(
100,00(
150,00(
100,00(
100,00(

Karen D. Kelley

60,00(
25,00(
30,00(
66,00(
50,00(
100,00(

Andrew Tak Shing Lc

50,00(
25,00(
25,00(
42,50(
150,00(
50,00(
50,00(

46

660.(p
1100.(p
950.(p
374.(p
319.2%

416.(p
660.(p
1100.(p
950.(p
374.(p
319.2%p

422.%p
416.(p
660.(p
1100.(p
950.(p
374.(p
319.2%

Dec 200!

Dec 200!

Nov 201(

Dec 201.

Dec 201:

Dec 201:

Oct 200¢
Dec 200!

Nov 201(

Dec 201.

Dec 201:

Dec 201:
Nov 200"

Oct 200¢
Dec 200!

Nov 201(

Dec 201.

Dec 201.

Dec 201:
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John S. Markwalter, J

David A. Ridley

James |. Robertson

John D. Roger

Philip A. Taylor

32C
1,82%
127,91¢

40,00(
100,00(

100,00

25,00(
40,00(
25,00(
89,13«
100,00

200,00(

50,00(
75,00(
150,00(

100,00
150,00(

50,00(
100,00

200,00(

50,00(
25,00(
25,00(
100,00

150,00(

50,00(
100,00(

2,13
48,10(
5,00(
25,00(
34,42¢
25,00(
89,40(
100,00(

100,00

311.(p
319.(p
897.(p
374.(p
400.5p

319.2%p

660.(
1100.(

p
950.(p
374.(p

319.2%

244.(
422.5,
416.G
660.(

1100.(

p
950.(p
374.(p

319.2%p

244.(
422 5,
416.05
660.(p

1100.(

p
950.(p
374.(p

319.2%

319.(
512.t
543.5p
660.(p
1158.(

1100.(

p
950.(p
374.(p

319.2%p

Aug 200¢
Nov 200"
Feb 201
Dec 201
Feb 201

Dec 201:
Dec 200!

Nov 201(
Dec 201.
Dec 201.

Dec 201:
Nov 200¢

Nov 200}

Oct 200t
Dec 200!

Nov 201(
Dec 201.
Dec 201:

Dec 201:
Nov 200¢

Nov 200"

Oct 200t
Dec 200!

Nov 201(
Dec 201.
Dec 201
Dec 201-

Jun 200
Aug 200¢

Aug 200¢
Dec 200!
Aug 201(

Nov 201(



Mark H. Williamson

Robert J. Yerbury
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100,00
100,00(
100,00(
150,00

50,00(
100,00

68,79¢
25,00(
47,56

416.(
660.(p
1100.(

p
950.(p
374.(p

319.2%p

1366.(

p
950.(p
1440.(p

Dec 201.

Dec 201:

Dec 201:

Oct 200t
Dec 200!

Nov 201(

Dec 201.

Dec 201.

Dec 201:
Mar 200¢

Dec 201.

Feb 201
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Item 7. Major Shareholders and Related Party Transations
A. Major Shareholders

The following table discloses, as of February ZB)& the number of Ordinary Shares beneficially @by each person whom we know
to be a beneficial owner of 3% or more of our anging Ordinary Shares:

Shares Beneficially Owned anc
Percentage of Class

Ordinary Percent of Outstanding

Shares® Ordinary Shares @)
Franklin Resources Inc., and its affilia 73,062,310 8.91
Robert H. Grahar 26,098,22 3.1¢
Legal and General Investment Managen 25,453,22 3.1C

(1) Ordinary Shares include shares held as America&igpy Shares. In computing the number of shagegtficially owned by a person,
required by General Instruction F to Form 20-F heerson is also considered to be the “beneficiades” of securities that such person
has the right to acquire within 60 days by optiomther agreement, including by exchange of Exchahfg Share:

(2) In computing percentage ownership (i) as regulyy General Instruction F to Form 20-F, eachgrers also considered to be the
“beneficial owner” of securities that such persas khe right to acquire within 60 days by optiorotiter agreement, including by
exchange of Exchangeable Shares, and (ii) all slgescribed in (i) immediately above are, as th fieameficial owner, deemed
outstanding; these shares, however, are not deeatstAnding for purposes of computing the percentagnership of any other perst

(3) Holdings of Franklin Resources, Inc. and its &dfitis which includes Franklin Mutual Advisors, LL@daTrempleton Worldwide, Inc. ar
its affiliates.

Major shareholders do not have different votindntsgfrom owners of less than 3% of our Ordinaryr8ba

A total of 820,072,632 Ordinary Shares were issaratioutstanding on February 28, 2006, of which &% Ordinary Shares were held
of record by holders in the U.S. (excluding shdrelsl in American Depositary Receipt form) and 59,806 Ordinary Shares were represented
by American Depositary Shares evidenced by Amerigapositary Receipts issued by the Depositary. €brirary 28, 2006, the number of
holders of record of the Ordinary Shares was 12,8%7number of holders of record of Ordinary Shanethe U.S. was 108 and the number of
registered holders of the American Depositary Shauas 42. Because certain of these Ordinary Slaaémerican Depositary Shares were
held by brokers or other nominees, the number ffens of record or registered holders in the UsShat representative of the number of
beneficial holders in the U.S. or of the resideofcthe beneficial holders.

We are not directly or indirectly owned or conteallby any other corporations, foreign governmentstleer persons. We are not awar
any arrangement the operation of which might raaudt change in control of the company.

B. Related Party Transactions
None.

C. Interests of Experts and Counsel
Not Applicable.

Item 8. Financial Information
A. Consolidated Statements and Other Financial Infanation
See “Item 17. Financial Statements” for our Comkadkd Financial Statements.
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Legal Proceedings
See Note 26 to our Consolidated Financial Statesnent

In the normal course of its business, AMVESCARuilsjsct to various litigation matters. Although th@an be no assurances, at this time
management believes, based on information currentijlable, that it is not probable that the ultimautcome of any of these actions will hi
a material adverse effect on the consolidated Gi@ondition of the company.

Dividend Distributions

For information on our policy regarding dividendtdibutions, see “Item 3. Key Information—Divideridand “Item 10. Additional
Information,” included elsewhere herein.

B. Significant Changes

No significant change in our financial informatibas occurred since the date of our annual finastééments included in this Form 20-
F.

Item 9. The Offer and Listing
Nature of Trading Market and Price History

Our Ordinary Shares are listed on the Official loEThe U.K. Listing Authority and are traded o thondon Stock Exchange under the
symbol “AVZ.”

Our American Depositary Shares are listed for trgdin the NYSE also under the symbol “AVZ.” Eactoaf American Depositary
Shares represents the right to receive two OrdiBagres deposited with The Bank of New York (thegbsitary”). The Depositary issues
American Depositary Receipts, which may representraumber of American Depositary Shares. We furthehDepositary with annual repo
containing a review of operations, audited consaéd financial statements prepared in accordantel®iRS and an opinion on the
Consolidated Financial Statements by our indeperaleditors. We also furnish the Depositary with sarmual reports containing unaudited
interim consolidated financial information prepaiedccordance with IFRS. The Depositary arrangeshie mailing of our reports to all rect
holders of American Depositary Shares. In additiea furnish the Depositary with copies of all nesaf shareholders’ meetings and other
reports and communications that are distributecgily to our shareholders, and the Depositaryngea for the mailing of such notices,
reports and communications to all record holder&ra&rican Depositary Shares.

We also have Exchangeable Shares which were idgguede of our subsidiaries and are listed for trgadin The Toronto Stock
Exchange. Voting rights of holders of Exchange&iiares and a description of the Exchangeable Shegeset forth in “ltem 10. Additional
Information—Memorandum and Articles of AssociatioRights attaching to our shares,” below.

Our 5.900% Senior Notes due 2007, our 4.500% Séitntes due 2009, our 5.375% Senior Notes due 20ddar 5.375% Senior Notes
due 2014 are listed on the Luxembourg Stock Exchang

The following table sets forth, for the periodsioaded, the high and low reported sale pricesHer@rdinary Shares on the London Stock
Exchange, based on its Daily Price Official Listdahe high and low reported sale prices for theeAcan Depositary Shares on the NYSE.

Ordinary Shares American Depositary Shared?)

High Low High Low
May 2006 617.50; 486.00; $ 23.01 $ 19.1¢
April 2006 633.00f 51950} $  22.4¢ $  18.3¢
March 2006 581.00f 500.75; $ 20.3: % 17.9¢
February 2006 568.00f 496.75; $ 1957 $ 17.7(
January 2006 518.00f 438.50; $ 18.4t $ 15.81
Decembe 2005 449.75; 394.00; $ 1587 $ 14.0¢
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Ordinary Shares American Depositary Shared?
High Low High Low
First Quarte 2006 581.0(p 4385(p $ 20.3: % 15.8i
Fourth Quarte 2005 446.7'p 325.0p $ 1587 $ 11.5¢
Third Quarter 2005 434.0(p 330.5(p $ 1547 $ 12.1¢
Second Quartt 2005 347.7'p 293.0(p $ 12.8¢ $ 11.21
First Quarte 2005 372.7%p 305.7%p $ 14.0¢ $ 11.72
Fourth Quarte 2004 339.0(p 269.7%p $ 12.6¢ $ 10.3(
Third Quarter 2004 3815(p 2575(p $ 13.77 % 9.81
Second Quart. 2004 433.5( 331.0p $ 15.8¢ $ 12.2(
First Quartel 2004 464.0(p 3905(p $ 17.2¢8 % 14.8(
Ordinary Shares American Depositary Shares™)
High Low High Low
2005 446.7®p 293.0p $ 1587 $ 11.21
2004 464.0(p 2575(p $ 17.2¢  $ 9.81
2003 570.0(p 231.0p $ 18.0¢ % 7.92
2002 1,120.0p0 239.0p $ 31.1C % 7.9¢
2001 1,620.0p0 530.0p $ 4728 $ 17.9(

(1) American Depositary Share prices have beerstatjuo reflect the change in the Ordinary SharéApgerican Depositary Share ratio to
two Ordinary Shares per one American Depositary&atected on November 8, 20(

Item 10. Additional Information
A. Share Capital
Not applicable.

B. Memorandum and Articles of Association

AMVESCAP PLC is registered in England and Walesasriie number 308372. Our Memorandum of Associgironides that our
principal objects are, among other things, to camghe business of an investment holding companyta subscribe for, purchase or otherwise
acquire and hold shares, debentures or other sieswf any other company or body corporate arattpuire and undertake the whole or any
part of the business, property and liabilities m§ aompany or body corporate carrying on any bssirsnd to sell or deal in or otherwise
dispose of any shares, debentures or other sesuoitiproperty including any business or undertakiilany other company or any other assets
or liabilities. Our objects are set out in fullédtause 4 of our Memorandum of Association.

The following discussion summarizes certain prarisiof our Articles of Association and should badrén conjunction with the
Memorandum of Association and the Articles of Asation, which are filed as exhibits to this FormR20Our Articles of Association contain,
among other things, provisions to the followingeett

Directors

Each director is required to retire at the annealegal meeting held in the third calendar yeaofeihg the year in which he was elected
or last re-elected. We calculate the directorstestent schedules prior to each annual generalingelesed on director retirements during the
past 12 months and the date each director waslkesed.

Under the Companies Act, directors who are intecest any contract or proposed contract with themany must declare the nature of
such interest to the other directors. Other thatlessribed below, a director cannot vote in respkaty contract or arrangement in which he
has any interest that, when aggregated with tleedsts of persons connected to him (as defineddtion 346 of the Companies Act), is to his
knowledge material, other than by virtue of hignest in our securities. A director will not be oted in the quorum at the meeting in relation
to the resolution on which he is not permitted @tev A director can vote on resolutions concerrfipdebt obligations incurred by him for us,
(i) securities offerings in which he is intereseglan underwriting participant, (iii) proposalitieg to any company in which he or any person
connected to him is interested, provided he orgergons connected to him beneficially own less tt¥rof such company, (iv) proposals
relating to certain retirement benefit plans andaie employee share participation plans and (@ppsals concerning the purchase and
maintenance of insurance for the benefit of dine;tmdemnities in favor of directors, funding ofpenses of directors to defend themselves in
litigation, and any action taken to enable a doett avoid such expenditures. A director cannaéar be counted in the quorum on any
resolution regarding his appointment as an offiokgr, including fixing or varying the terms of
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his appointment or termination. Remuneration of-egacutive directors is determined by the Board a$ole. Remuneration of executive
directors is determined by the Remuneration Conemjtivhich is composed solely of independent nomgiee directors.

Generally, the Board may exercise the power todvoor raise money as it deems necessary for oypoges, subject to an aggregate
limit of the greater of £150 million or a sum eqtmthree times the adjusted share capital of AMEZEB PLC as it appears on our latest
audited consolidated balance sheets. Borrowinggdess of such limits may be sanctioned in advagchareholders in general meeting.

Although directors may serve on the Board beyowdt ffOth birthday, any director over the age ofy@@rs who is seeking rdection will
be required to do so on an annual basis. Direati@ 10t required to hold shares of our stock asadifgpation for office.

Rights Attaching to our Ordinary Shares

The Companies Act provides that an annual genegating must be held each year with no more thamdiths elapsing since the date
of the preceding annual general meeting. Subjetttisorequirement, the Board may determine whehmotd the annual general meeting, and
may call extraordinary meetings when it thinks appiate. Extraordinary meetings may also be retjoigd by shareholders in accordance
with the provisions of our Articles of Associatiand the Companies Act. Each holder of ordinaryeshaho is entered on the register as of the
time fixed by the company with respect to the nmegtias the right to attend and vote at generalingsebf shareholders.

Notwithstanding the foregoing, and unless the Badihgrwise determines, a shareholder may not ksepter vote at a meeting in
respect of his shares, and will not be countetiénquorum for such meeting, if he owes any amaunstfor the purchase of his shares. In
addition, if a shareholder does not comply witthia specified time period with a section 212 req(esdefined below) made by us, the
directors may suspend the shareholder’s righttemdtmeetings or vote his shares.

Subject to any special voting rights, and if abusds owned have been fully paid for, every shadgrokho is present in person at a vote
conducted on a show of hands shall have one votkeomatter voted upon, without regard to the nunalb©rdinary Shares owned by such
shareholder. Where a vote is conducted on a pahyeshareholder who is present in person or byyphas one vote for every four Ordinary
Shares held by such shareholder. Where a votenducted on a poll, every shareholder who is presgoerson or by proxy but whose
Ordinary Shares are not fully paid up has one fatevery U.S.$0.40 in the aggregate paid up ipeesof the nominal amount of Ordinary
Shares held. All Ordinary Shares are currentlyyfphid up.

Rights Attaching to our Exchangeable Shares andSpacial Voting Share

The special voting share, par value 25 penceytbdssued in connection with the issuance of Exgbable Shares by one of our
subsidiaries (the “Special Voting Share”), has vote in addition to any votes that may be castdigédrs of Exchangeable Shares (other than
us). On a poll, the holder of the Special Votingi@hhas one vote for every four Exchangeable Shiaa¢fave been voted by holders of such
Exchangeable Shares (other than us). A holder ofi@xgeable Shares (other than us) can instruttdider of the Special Voting Share to
appoint the relevant holder of the Exchangeableedhas proxy to attend meetings on behalf of his imterests in the Exchangeable Shares.
We may not issue any special voting shares in madit the Special Voting Share without the appt@fdahe holder of such share. When no
Exchangeable Shares are outstanding (other thae tield by us), the Special Voting Share will awttoally be redeemed and
cancelled. Otherwise, the Special Voting Sharetssnbject to redemption by us or by the holdesuath share.

Rights Attaching to our Deferred Sterling Shares

In connection with the redenomination of our ordynshare capital from sterling into U.S. dollarddacember 2005, we issued 50,000
Preference Shares of £1 each (the “Preference Shaweour financial advisor in order to maintain otatss as a public limited company un
applicable U.K. law. The Preference Shares entttiecholder to receive a monthly dividend at anuahmnate of 7 percent per annum on the
nominal value of the shares (the “Preference Divitl Pursuant to Article 7 of our Articles of Asgation, upon the payment of a special
dividend of £50,000 in aggregate to the holdehefRreference Shares (the “Special Dividend”) togretvith any Preference Dividend due,
which payment we made on 15 December, 2005, tHeréree Shares were redesignated “Deferred SteBlireges” and the rights of the holder
(s) of the Deferred Sterling Shares were altereth soat (i) they are no longer entitled to receing dividends or distributions, (ii) they do not
have any entitlement to participate in the assktiseocompany (including on a windingg), (iii) they are no longer entitled to receiveg/anotice
of general meetings or to attend or vote at gemeeddtings, and (iv) the company is deemed to havg@vocable authority at any time: (x) to
appoint any person to transfer the Deferred Stpihares for no consideration to any persons thpaay may determine; and/or (y) to
redeem the Deferred Sterling Shares for no corsider by giving seven days’ notice to the holddrthe Deferred Sterling Shares.

51



Table of Contents
Index to Financial Statements

General Provisions relating to Shareholder Meetings

Save in limited circumstances, under our Articleassociation three shareholders present in pessdny proxy and entitled to vote are
required to constitute a quorum at general meetifighareholders. Under English law, shareholdeespublic company are not permitted to
pass resolutions by written consent.

An annual general meeting and an extraordinary rgéneeeting called for the passing of a speciadltg®n need to be called by not less
than 21 days’ notice in writing and all other ertdinary general meetings by not less than 14 dagtte in writing.

Disclosure of Interests in Shares

There are no provisions in our Articles of Assdoiatwhereby persons acquiring, holding or disposihg certain percentage of our
shares are required to make disclosure of theireositip percentage, although such requirements @xir the Companies Act.

The basic disclosure requirement under the Compakserequires persons to notify the company irtimgiwhere they acquire or cease
to have an interest in 3% or more of the relevéagsof shares or an aggregate interest in 10%oce of the voting capital of the company.
Disclosures must also be made where the sharehwddeain interest above these thresholds and biesttchanges by a whole percentage
point.

Section 212 of the Companies Act entitles the campta send a notice in writing to a person thaékiieves holds shares in the company
requesting that such person confirms whether tlody $hares in the company and, if they do, ceitdormation in relation to such
shareholding (a “section 212 request”).

Pre-emption Rights

Under section 80 of the Companies Act, directoes aith certain exceptions, unable to allot reléseturities without the authority of
the shareholders in a general meeting. “Relevantriees” as defined in the Companies Act includei@ary Shares or securities convertible
into Ordinary Shares. In addition, section 89 & @ompanies Act imposes further restrictions origheance of equity securities (as defined in
the Companies Act, which include the Ordinary Skamed securities convertible into Ordinary Shavdsgh are, or are to be, paid up wholl
cash and not first offered to existing shareholddmwvever, shareholders may authorize directoedltd relevant securities and equity secur
for cash up to a specified amount and free of ¢isériction in section 89. In accordance with ingiitnal investor guidelines, the amount of
relevant securities to be fixed by shareholdersisnally restricted to approximately one-third loé texisting issued ordinary share capital, and
the amount of equity securities to be issued fehazther than in connection with a rights issuestricted to 5% of the existing issued ordir
share capital.

Modification of Class Rights

Subject to the provisions of the Companies Actpakny of the rights and privileges attachingry alass of share may be altered with
the consent in writing of the holders of not Idsant 75% in nominal value of the issued sharesaifdlass or with the sanction of an
extraordinary resolution passed at a separate ingeetithe holders of such class of shares. At esach meeting, all of the provisions of our
Articles of Association relating to proceedinggageneral meeting apply, except that the quorumdspersons holding at least one-third in
nominal value of the issued shares of that cladslzat each person shall be entitled on a polh®mwte for every share of the class held by
him.

Dividends and Entitlement to any Surplus in thenewé Liquidation

The company may declare such dividends out of thftg available for distribution as may be detered pursuant to the relevant
accounting standards and the Companies Act, prdwite no dividend may exceed the amount recomnueby¢éhe Board. The Board may
also pay shareholders such interim dividends asapip be justified by the profits of the compaBgfore recommending dividends, the Board
can set aside sums as a reserve for special parpidse Board can deduct from any dividend payabbny shareholder sums payable by him
to us. The dividend payable by us will not beaeiast. If dividends remain unclaimed for one ydterdeing declared, we can utilize the
dividend money until claimed. All dividends unclachfor a period of twelve years after having beedlated will be forfeited and revert to us.
Every dividend shall be paid to shareholders obrgéon the record date. The Special Voting Shaes et carry any right to receive dividet
or distributions.
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Where a shareholder holds greater than 0.25% lafsa of issued shares and where that shareholderdt@omplied with a section 212
request within the specified period, the Board rimaiys absolute discretion direct that such shadgrceshall not be entitled to receive any
dividends on shares held by him until the requestixtmation is provided.

On a winding up of our company, the liquidator maith the approval of the contributories, divide @ssets among the contributories,
setting such value as he deems fair on any propetig divided, provided that the holder of the Gglevoting Share must receive 25 pence
before any distribution is made on the Ordinaryr8baAfter payment of such amount, the holder efSpecial Voting Share is not entitled to
participate in any further distribution of our asse

Restrictions on our ability to declare and pay dirids are described in “Item 5. Operating and Kis&Review and Prospects,” and in
Note 17 to our Consolidated Financial Statementdyuded elsewhere here

Non-resident or Foreign Shareholders

There are currently no restrictions under our Meandum of Association, Articles of Association orglish law that limit the rights of
non-resident or foreign shareholders to freely owaid, vote and transfer Ordinary Shares in theesaranner as U.K. residents or nationals.
However, shareholders must provide us with an asdrethe U.K. in order to be entitled to receiegifications of shareholders’ meetings and
other notices and documents.

Redemption

Subject to the provisions of the Companies Act, siigres may be issued on terms that they may kemeztl on such terms and in such
manner as may be provided by the Articles of Asxtam.

Calls on Shares

The Board may from time to time make calls uponghareholders in respect of any moneys unpaid@ngshares subject to the terms of
their allotment. A call may be revoked or postpoiredihole or part as the Board may determine. Adlres are currently fully paid up.

C. Material Contracts

The contracts described below (hot being contragtered into in the ordinary course of businessgtmeen entered into by us and/or our
subsidiaries since June 23, 2004 and, as of tleeaddhis document, contain provisions under wiviehor one or more of our subsidiaries have
an obligation or entitlement which is or may be enia to us. This discussion should be read inwactjon with the agreements described
below, each of which is filed as an exhibit to the@m 20-F or incorporated herein by reference.

(i) Agreement relating to our revolving credit facility

Five Year Credit Agreemenidated as of March 31, 2005 by and between AMVEB®AC, the banks, financial institutions and other
institutional lenders from time to time a partyrét® (the “Lenders”) and Bank of America, N.A.,aBninistrative agent.

The Five Year Credit Agreement sets forth the teand conditions under which the Lenders have agiepdovide us a revolving credit
facility in an aggregate principal amount of u@&00 million. Under certain conditions, we may e&se the aggregate commitments under the
Five Year Credit Agreement to $1.2 billion. Theditdacility terminates on March 31, 2010, unleaslier terminated due to an event of defi
thereunder that remains uncured after the expiratian applicable cure period, if any. Under the=Frear Credit Agreement, we are required
to pay a facility fee to each Lender on the aggeegaount of such Lender’'s commitment in a perggnfger annum ranging from 0.090% to
0.250%, depending upon our leverage ratio (DeblER), as well as an annual administrative agerd&sfas agreed to between us and the
administrative agent. Interest on advances undecttidit facility is based on either of the follogirates as selected by us: (i) a base rate,
determined from time to time, equal to the greafdank of America’s prime rate or 0.5% per annloe the Federal Funds Rate, or (ii) a
Eurocurrency rate, determined from time to timeisp margin for Eurocurrency advances equal ta@eptage per annum ranging from
0.360% to 0.750%, depending upon our leverage (Bdt/EBITDA). The Five Year Credit Agreement régs us to maintain specified
financial ratios, including maximum debt to earrsrand minimum interest coverage. The Five Year iCAgteement also contains customary
affirmative operating covenants, and negative camé&that, among other things, restrict certaiouwfsubsidiaries ability to incur debt, restrict
our ability to transfer assets, merge, make loaisagher investments and create liens.
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(i) Agreement relating to the issuance of our 4.500%n®e Notes due 2009 (the “2009 Senior Notesd the issuance of our 5.375
Senior Notes due 2014 (tH*2014 Senior Notes” and together with the 2009 SenNotes, the “2004 Series of Senior Notes”):

Indenture, dated as of December 14, 2004, among AMVESCAP,ALIOM Advisors, Inc., A | M Management Group Ind&NVESCO
Institutional (N.A.), Inc. and INVESCO North Amean Holdings, Inc. and SunTrust Bank (the “2004 &edf Senior Notes Indenture”).

The 2004 Series of Senior Notes Indenture seth the terms pursuant to which we created and isteed004 Series of Senior Notes in
the aggregate principal amount of $500 millionthte initial purchasers of the 2004 Series of SeNimtes (the “2004 Series of Senior Notes
Initial Purchasers”)Interest accrues on the 2009 Senior Notes at theofat.500% per year, which is to be paid on JUland December 15
each year beginning on June 15, 2004, and the 360®r Notes have a maturity date of December Q89 2Interest accrues on the 2014
Senior Notes at the rate of 5.375% per year, wisith be paid on June 15, and December 15 of ea@hbeginning on June 15, 2004, and the
2014 Senior Notes have a maturity date of Decerbbe?014. Under the 2004 Series of Senior Notesritde, we can issue additional notes
with the same ranking, interest rate, maturity degdemption rights and other terms as the 200%88lotes and the 2014 Senior
Notes. Pursuant to the 2004 Series of Senior NoteEmnture, A | M Advisors, Inc., A1 M Managementdsp Inc., INVESCO Institutione
(N.A)), Inc. and INVESCO North American Holdingsgl (the “2004 Series of Senior Notes Guarantagtge unconditionally and
irrevocably to guarantee the payment of principal enterest on the 2004 Series of Senior Notes.ZDig& Series of Senior Notes Indenture
provides that we may redeem some or all of the Z2818ior Notes or the 2014 Senior Notes at any &éitreeredemption price calculated under
the terms of the 2004 Series of Senior Notes IndentUnder the 2004 Series of Senior Notes Indentue may be required to pay additional
amounts to the holders of the 2009 Senior Noteslam@014 Senior Notes if, due to tax law changesuo failure to list or maintain the listing
of either series of Senior Notes on a stock exchaagognized under the tax laws of the U.K., weragaired to withhold or deduct
withholding taxes on payments made to the holdetise2004 Series of Senior Notes, except thadtlifer of such events occurs, we have
certain rights of redemption under the 2004 SesfeSenior Notes Indenture. The 2004 Series of Séwides Indenture also includes provisi
limiting our and the 2004 Series of Senior NotegKantors'rights to engage in a merger, consolidation or sakibstantially all of our or the
assets and provides us with certain rights of dafleee and covenant defeasance.

(iii) Agreement relating to the employment of our chiefegutive officer:

Master Employment Agreementlated July 28, 2005, between AMVESCAP PLC andMartin L. Flanagan (the “Master Employment
Agreement”).

Under the Master Employment Agreement, which wéscéfe as of July 12, 2005, Mr. Flanagan was efygioas the President and
Chief Executive Officer of the company for an iaitfour-year term commencing on August 1, 2005 {E#mployment Date”). Following such
initial term, the Master Employment Agreement auatioally renews for successive one-year periodgesto termination by either party on
not less than 90 days’ prior written notice. (Thigial term and all successive one-year terms alleatively referred to as the “Employment
Period.”) Under the Master Employment Agreement, Managan’s base salary is $790,000 per yeadditian, the company made a “make
whole” payment of $11,750,000 with respect to athpensation forfeited or foregone by Mr. Flanagandnnection with his prior
employment. (This payment must be repaid to thepaom in the event that Mr. Flanagan terminateghiployment voluntarily under certain
circumstances prior to the first anniversary of Employment Date.) The Master Employment Agreenaésd stipulates that the Board of
Directors will designate Mr. Flanagan as a “GloBattner,” the term used to refer to the most segrioup of officers and employees of the
company, and incorporates by reference (to thenexiat inconsistent with the Master Employment Asgnent) the provisions of a separate,
attached Global Partner Agreement entered intheyarties. The Master Employment Agreement funpihevides that Mr. Flanagan will ha
the opportunity to receive short-term compensatiwards of up to $4,750,000 per year (pro-ratecifgrperiods of less than a full year) based
on the achievement of certain performance criteriae mutually determined by the Remuneration Caesiand Mr. Flanagan. The Master
Employment Agreement further entitles Mr. Flanat@areceive long-term compensation awards undecahgany’s Global Stock Plan
consisting of the following:

1. agrant of 2,500,000 restricted ordinary shareskvhiill vest as to or-fourth (625,000 shares) at each of the four ansawges
following the grant date, providing he remains exptyee of the company on each vesting date;

2. agrant of a further 2,500,000 restricted ondirgdnares which will vest ratably upon the attaintref cumulative earnings-per-share
(“EPS”) growth targets reflecting a compound grovate of between 10 and 15 percent per annum obas@ EPS figure during a
three-year period. The base EPS for the purpoti@o€alculation is the average of 2004 and 200S &#justed for certain non-
recurring charges

54



Table of Contents
Index to Financial Statements

Vesting of the awards will be fully accelerated npbe occurrence of a “change of control” as defimethe Global Stock Plan.

The Master Employment Agreement further provided Mr. Flanagan will be eligible to participateah incentive, savings and
retirement plans, all aspects of the deferred corsgtton program, all welfare benefit plans, pradjgolicies and programs, fringe benefits
and perquisites, and paid vacation and reimburseofdusiness expenses, all as provided generalyiter U.S.-based Global Partners of the
company. In addition, the company is obligateddy all of Mr. Flanagan’s reasonable expenses imection with his relocation to Atlanta,
Georgia. The Master Employment Agreement (i) teeténs automatically in certain circumstances uperdéath or Disability (as defined) of
Mr. Flanagan, (ii) is terminable by the companyhwat without Cause (as defined), and (iii) is teratile by Mr. Flanagan for Good Reason or
for no reason. “Good Reason” is defined to inclodeain diminutions of position, authority, duti@sresponsibilities, certain reductions in
compensation as the same may have been increasedirine to time during the Employment Period, dartavoluntary geographic relocatio
without Mr. Flanagan’s consent, any failure to riegj@& successor entity to expressly assume thgailins of the company under the
agreement, and any failure to appoint Mr. Flanagahe Board of Directors within 60 days of the Hoyment Date. In the event that, during
the Employment Period, the company terminates Mmnd&gan’'s employment other than for Cause or Disgbdr Mr. Flanagan terminates for
Good Reason (and provided that Mr. Flanagan habneatched certain restrictive covenants in the @lBlartner Agreement), the company is
obligated to pay to Mr. Flanagan (i) his then-efifec base salary through the date of terminatibnafy accrued vacation, (iii) any
compensation previously deferred (unless a latgoyiadate is stipulated), (iv) cash in the amourhoee times the sum of base salary and the
Reference Bonus (as defined), (v) immediate vestimyexercisability of all outstanding share-basedrds (options, restricted shares, etc.),
(vi) continuation of medical benefits for Mr. Flagean and his covered dependents for a period of@@hm following termination, (vii) a
prorated portion of the Reference Bonus, and (&iily other vested amounts or benefits under argr gilan or program. In the event that the
excise tax imposed by Section 4999 of the UnitedeStinternal Revenue Code becomes applicableytpayment to Mr. Flanagan, the
company is obligated to provide to Mr. Flanagam®$s-up” payment such as will fully reimburse Honthe amount of any associated tax
liability.

D. Exchange Controls

There are currently no U.K. or U.S. foreign exchangntrol restrictions on the import or export apital, on the payment of dividends
other payments to holders of Ordinary Shares dherconduct of our operations.

E. Taxation
Introduction

This section summarizes the principal U.S. and Wak.consequences to U.S. Holders (defined belbat)dwn our Ordinary Shares or
American Depositary Shares (collectively, the “Sisdy. Except where noted otherwise in this sectiax.consequences apply equally to U.S.
Holders that own Ordinary Shares and U.S. Holdeasdwn American Depositary Shares. “U.S. Holdgesierally is used in this section to
refer to beneficial owners of our Shares that 8rd.S. citizens, (ii) U.S. residents, or (iii) U.8orporations. However, “U.S. Holders” does not
include (i) U.S. citizens that are or have beerdesd or ordinarily resident in the U.K., (ii) U.8itizens or residents that have a permanent
establishment or fixed base of business in the OrKiii) persons that hold (actually or construety) 10% or more of our voting stock or
capital. The Convention Between the Governmenhefdnited States of America and the Governmerti@linited Kingdom of Great Britain
and Northern Ireland for the Avoidance of Doubledtion and Prevention of Fiscal Evasion with respedaxes on Income and on Capital
Gains, as in effect on the date hereof, is refetwed this Form 20-F as the “U.S./U.K. Income Tireaty.” The Convention Between the
Government of the United States of America and3bgernment of the United Kingdom of Great BritairdaNorthern Ireland for the
Avoidance of Double Taxation and Prevention of &idtvasion with respect to Taxes on Estates of & Persons and on Gifts, as in effect
on the date hereof, is referred to in this FornF28s the “U.S./U.K. Estate Tax Treaty.”
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Taxation of Dividends

A U.S. Holder will be required to include in grdasome the gross amount of any distribution witbpet to the Shares it owns that is
paid out of our current or accumulated earningspodits (as determined for U.S. federal incomeparposes). Distributions in excess of our
current and accumulated earnings and profits willrbated as a non-taxable return of capital tegtent of the U.S. Holder’s adjusted tax
basis in such Shares and thereafter will be treagezlgain from the sale of such Shares. We havwaaiotained and do not plan to maintain
calculations of our earnings and profits for U&ldral income tax purposes and, as a result, wedrtb treat any distribution that we make
with respect to the Shares as a dividend for le@erfal income tax reporting purposes.

Dividends paid on the Shares generally will congtiincome from sources outside the United Statdda categorized as “passive
income” or, in the case of some U.S. Holders, amffcial services income” for U.S. foreign tax dtgairposes (or, for tax years beginning
after December 31, 2006, as “passive category ietam in the case of some U.S. Holders, as “gdmatagory income” for U.S. foreign tax
credit purposes). Dividends paid on the Sharesrg#iyevill not be eligible for the “dividends reaaid” deduction generally allowed to
corporate shareholders with respect to dividendsived from U.S. corporations.

The U.S. dollar value of any U.K. pound sterling d¢ther nont.S. currency) distribution with respect to ourrgsawill be the U.S. dolle
value of the payment, calculated by reference ¢cettchange rate in effect on the day the paymestived by the Depositary in the case of
the American Depositary Shares, or by the U.S. &foid the case of Ordinary Shares held directlgigh U.S. Holders, regardless of whether
the pounds sterling (or other non-U.S. currencg)iarfact converted into U.S. dollars. If the posiisterling (or other non-U.S. currency) so
received are converted into U.S. dollars on thettlay are received, the U.S. Holder generally moll be required to recognize foreign
currency gain or loss upon such conversion. Ifbiends sterling (or other ndd\-S. currency) so received are not converted in®. dollars ol
the date of receipt, such U.S. Holder will haveaai® in the pounds sterling (or other non-U.S.enoy) equal to the U.S. dollar value on the
date of receipt. Any gain or loss on a subsequem¢ersion or other disposition of the pounds sigr{ior other non-U.S. currency) generally
will be treated as ordinary income or loss to sucB. Holder and generally will be income or losmirsources within the United States for
U.S. foreign tax credit purposes.

Legislation enacted on May 28, 2003, as subsequantended (the “2003 Tax Legislation”), reduce&586 the maximum tax rate for
specified dividends received by non-corporate Bi@ders through taxable years beginning on or leefxecember 31, 2010, so long as the
relevant holding period requirements are met. Rndks received from “qualified foreign corporatioiggherally qualify for the reduced rate. A
non-U.S. corporation (other than a corporation ihat, or was in the year prior to, the year thedind is paid, a passive foreign investment
company (“PFIC”) for U.S. federal income tax purpssgenerally will be considered to be a qualif@eign corporation with respect to
dividends paid on its shares (or American depaositaceipts in respect of such shares) if the sh@mreamerican depositary receipts in respect
of such shares) are readily tradable on an eshedolisecurities market in the United States. Orglishares, or American depositary receipts in
respect of such shares, will be considered to &dilsetradable on an established securities markéste United States if they are listed on a
nationally registered stock exchange (such as th8H. Accordingly, unless we are treated as a PHEdividends we pay in respect of our
American Depositary Shares generally should bébddidor the reduced rate under the 2003 Tax Lag@h. A non-U.S. corporation (other
than a corporation that is in, or was in the ye@rgo, the year the dividend is paid, a PFICtbS. federal income tax purposes) generally
also be considered to be a qualified foreign caton if it is eligible for the benefits of a congfiensive income tax treaty with the United
States which the U.S. Treasury Department detesriggatisfactory for purposes of this provisiod arich includes an exchange of
information program (a “Qualifying Treaty”). The 8l/U.K. Income Tax Treaty as currently in effectimsidered a Qualifying Treaty and we
believe that we are currently eligible for the Higsef such treaty. However, because the U.S. JugaDepartment has not yet issued guidance
concerning when a non-U.S. corporation is eligfblethe benefits of a Qualifying Treaty and thisiclusion is a factual determination and thus
may be subject to change, no assurance can be thigethe reduced rate will apply to dividends pgagdus on this basis. Based on the
foregoing, we intend to take the position that weeaqualified foreign corporation with respecthe dividends on our Shares for U.S. federal
income tax reporting purposes.

Special rules apply for purposes of determiningréedpient’s investment income (which limits dedans for investment interest) and
foreign income (which may affect the amount of fgretax credit) and to certain extraordinary divids.

PFIC

We believe that we were not in 2005, and we dcempect to become in 2006, a PFIC for U.S. fedevapurposes. However, because
this determination is made annually at the endagheaaxable year and is dependent upon a numbactofs, some of which are beyond our
control, including the value of our assets andam®unt and type of our income, there can be naasse that we will not become a PFIC or
that the U.S. Internal Revenue Service will agr&l wur conclusion regarding our
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PFIC status. If we are a PFIC in any year, U.Sded could suffer adverse consequences, inclubdim@adssible characterization of gain from
sale, exchange or other disposition of the Shaaesdinary income and an interest charge on suichagahe time of such sale, exchange or
disposition. We urge each U.S. Holder to conssltak advisor regarding the potential applicatibthe PFIC rules.

Taxation on Sale, Exchange or Other DispositioSlofres

A U.S. Holder generally will recognize capital gainloss upon the sale, exchange or other dispasiti Shares that it owns in an ama
equal to the difference, if any, between the amoealized on the sale, exchange or other disposétial the U.S. Holder's adjusted tax basis in
such Shares. This capital gain or loss will be ltergn capital gain or loss if the U.S. Holder'sdiiah period in such Shares exceeds one year.
Net lon¢-term capital gains of a non-corporate U.S. Holéeognized in a tax year beginning before Janua®p11 are generally taxed at a
maximum U.S. federal income tax rate of 15%. Tha galoss will generally be income or loss fronuszes within the United States for U.S.
foreign tax credit purposes. The deductibility apital losses is subject to limitations.

Summary of Tax Treatment

U.S. Holders who own our Ordinary Shares or AmeriDapositary Shares generally receive the sametakSreatment as if they owned
shares of a U.S. company. The following chart sunizaa the major differences between the tax treatrioe a U.S. Holder that owns share:
a U.S. company and a U.S. Holder that owns shdra4JoK. company:

Transaction U.S. Company U.K. Company
Purchase of shares No U.S. tax ramifications No U.S. or U.K. tax ramifications; U.K. stamp duty
stamp duty reserve tax may be applicdble
Ownership of share Entire dividend taxable in U.S.; no withholding tax Entire dividend taxable in U.S.; no withholding taix
(dividends) dividends receivet® ; non-corporate shareholders may dividends receive® ; non-corporate shareholders may
be eligible for reduced tax rates under the 2008 Ta  be eligible for reduced tax rates under the 2008 Ta
Legislation®, Legislation®; U.S./U.K. Income Tax Treaty does not
allow for tax credit
Disposition of share Gain on sale of shares is taxable in WSU.S. rules  Gain on sale of shares is taxable in WS.U.S. rules
would treat gain as capital in nature; capital gain would treat gain as capital in nature; capital ggin

either short- or long-term depending on holdingqeer  either short- or long-term depending on holdingqukr
no U.K. tax to a U.S. Holdéf ; U.K. stamp duty or
stamp duty reserve tax may be applicdble

Other transfers U.S. estate and gift rules apply. U.K. inheritance tax would not apply to individuaitet
(estate or gift) are domiciled in the U.S., or if also domiciledtire
U.K., are treated as domiciled in the U.S. under“tre-
breaker” provisions set out in the U.S./U.K. EsiBa
Treaty®; U.S. estate and gift rules apply; treaty
provisions provide for a tax credit if U.S. Holdsr

subject to tax in U.S. and U.K); U.K. stamp duty or
stamp duty reserve tax may be applicéble

() If an owner of Ordinary Shares transfers his ordiares to another person through the use of sféradocument (i.e., a stock trans
form) executed in or brought to the U.K., the pasdr usually pays the stamp duty at a rate of C

When Ordinary Shares are transferred without tleeofig transfer document, stamp duty does not apmtead, the purchaser normally
pays Stamp Duty Reserve Tax (“SDRT”) at a rate.6%®of the purchase price. If stamp duty is paidrentransfer, SDRT may be
refunded.

If Ordinary Shares are transferred to the Depositader the Amended and Restated Deposit Agreemateg as of November 8, 2000,
among us, the Depositary, and the holders of Amaarigepositary Receipts issued pursuant to suclesgnet (the “Depositary
Agreement”), the Depositary will charge the U.Sldéo who purchases the American Depositary Recegpiesenting those shares for
the stamp duty or SDRT owed at a rate of 1.5%. NRBwill be payable on an agreement to transfer Atae Depositary Receipts, nor
will U.K. stamp duty be payable on transfer of &reerican Depositary Receipts, provided that thérimsent of transfer is executed
outside the U.K. and subsequently remains atrakgi outside the U.K. If the Depositary transfeesuhderlying Ordinary Shares to a
U.S. Holder who owned American Depositary Sharpsesenting such Ordinary Shares, such U.S. Holdepay duty at a rate of Eper
transfer. If the Depositary transfers the undedy@®rdinary Shares to a purchaser from a U.S. Holdher owned American Depositary
Shares representing such Ordinary Shares, suchasecwill pay duty at a rate of 0.5% of the pusghgrice.
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(2) See previous discussion on the taxation of dividefitiese rules would apply to a U.S. Holder thegirees a distribution from either
U.S. company or a U.K. company. The U.K. does maetha withholding tax in respect of dividen

(3) See previous discussion of the requirements fgitlity for reduced tax rates under the 2003 Taygilslation.

(4) The effect of the U.S./U.K. Income Tax Treaty iatthapital gains derived by a U.S. Holder fromdigposition of shares are gener:
taxable only in the United States. In any eveitd, & Holder would not generally be subject to U« on such gains under U.K.
domestic law

(5) The U.S./U.K. Estate Tax Treaty generally provifteghe tax paid in the U.K. to be credited agatastpaid in the U.S. or for tax paid
the U.S. to be credited against tax payable irklike based on priority rules set out in that Tre.

Information Reporting and Backup Withholding

Dividends on Shares and proceeds from the salbafeS may be subject to U.S. information reporéind/or backup withholding, unless
the U.S. Holder is a corporation or otherwise dithbs a basis for exemption. A credit can be otgiragainst the U.S. Holder's U.S. federal
income tax liability for the amounts withheld undlee backup withholding rules and any excess amigwefundable if the required
information is provided to the U.S. Internal Rever@ervice.

Reportable Transactions

U.S. Holders that participate in “reportable traotigms” (as defined in the regulations) must attectheir tax returns a disclosure
statement on Form 8886. We urge U.S. Holders tsuotheir own tax advisors as to the possiblegattion to file Form 8886 with respect to
the purchase, ownership or disposition of any psewstdrling (or other foreign currency) receivedasvidend or as proceeds from the sale of
Shares.

The above discussion is based on current U.S. akdl&lvs and current interpretations of these lawaffect as of the date of filing of
this Annual Report on Form 20-F. The laws and/erititerpretation of these laws are subject to ceamgl any changes may be made
retroactively to include transactions that occuiredn earlier year. In addition, the above dismrsgelies on representations of the Depositary
and assumes that the terms and conditions of tpediteAgreement will be followed.

THIS SUMMARY DOES NOT ADDRESS THE LAWS OF ANY STATE OR LOCALITY OR ANY GOVERNMENT OTHER
THAN THE U.K. AND U.S. FURTHERMORE, THIS SUMMARY DO ES NOT ADDRESS THE TAX CONSEQUENCES TO ANY
TAXPAYERS THAT ARE NOT U.S. HOLDERS (AS DEFINED ABO VE). THE INFORMATION PROVIDED ABOVE IS
INTENDED TO BE A GENERAL DISCUSSION AND SHOULD NOT BE CONSIDERED TO BE DIRECTED TO ANY
PARTICULAR SHAREHOLDER. In particular, this discussion does not addressfatie tax consequences that may be relevantrtaice
types of investors subject to special treatmeneutite U.S. federal income tax laws (such as bangarance companies, investors liable for
the alternative minimum tax, individual retiremetounts and other tax-deferred accounts, tax-eixergpnizations, dealers, traders in
securities that elect to mark-to-market their sities, partnerships and other pass-through entiteggilated investment companies, real estate
investment trusts, U.S. expatriates, investorshbét our Ordinary Shares or American Depositargir8h as part of a straddle, hedging
transaction or conversion transaction for U.S. fabiecome tax purposes or investors whose funatioarrency is not the U.S. dollar).

SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADV ISORS REGARDING THE U.K. AND U.S.
FEDERAL, STATE AND LOCAL AND ANY OTHER TAX CONSEQUE NCES TO THEM OF THE PURCHASE, OWNERSHIP
AND DISPOSITION OF ORDINARY SHARES OR AMERICAN DEPO SITARY SHARES WITH PARTICULAR REFERENCE TO
THEIR SPECIFIC CIRCUMSTANCES.

F. Dividends and Paying Agents
Not applicable.

G. Statement by Experts
Not applicable.
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H. Documents on Display

We are subject to the informational requirementhefSecurities Exchange applicable to foreignatevssuers and fulfill the obligation
by filing with or furnishing reports to the SEC. Ymay read and copy any document we file with oni&h to the SEC without charge at the
SEC'’s public reference room at 100 F Street, NMashington, D.C. 20549. Copies of these materialg be obtained by mail from the Public
Reference Branch of the SEC at such address, strijzed rates. Please call the SEC at I-800-SE®@-@3Jurther information on the public
reference room.

I. Subsidiary Information
Not applicable.

ltem 11. Quantitative and Qualitative Disclosures Aout Market Risk

The company has not changed its financial instrusngalicies in the current year and does not hédgeperational foreign exchange
exposures, except to the extent that the net asbet@rseas subsidiaries were hedged by foreigriccy borrowings (prior to the change in
presentation currency from sterling to U.S. dollamsDecember 8, 2005). As a result, the company&itial statements may be impacted by
movements in sterling, Canadian dollar, and Euaharge rates compared to the U.S. dollar. The coyngaes not actively manage its
currency exposures except as described in Note ietConsolidated Financial Statements, whichiges/quantitative information about
financial instruments.

On December 31, 2005, the interest rates on 94%eoGroup’s borrowings were fixed for an averageqgaeof 5.0 years. The remainder
were floating.

See Note 27 to our Consolidated Financial Statesreamd “Item 5. Operating and Financial Review arabpects” (included elsewhere
herein) for quantitative disclosures about marlsit. r

Item 12. Description of Securities Other than Equiy Securities
Not applicable.
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PART I

Item 13. Defaults, Dividend Arrearages and Delinquecies

We have not had any material defaults in the paymieamounts owed or any other material defaulistireg to our indebtedness, we are
not delinquent in the payment of any dividends, aechave not experienced any other material dedinqigs.

Item 14. Material Modifications to the Rights of Seurity Holders and Use of Proceeds
No material modifications to the rights of secutitylders have occurred.

Item 15. Controls and Procedures

We have evaluated, with the participation of ouetkxecutive officer and chief financial officehe 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 our
evaluation, our chief executive officer and chiefihcial officer concluded that our disclosure colstand procedures were effective to provide
reasonable assurance that information require@ widrlosed by us in the reports that we file dmsii under the Exchange Act is recorded,
processed, summarized and reported, within the pieneds specified in the applicable rules and &ramd that it is accumulated and
communicated to our management, including our daetutive officer and chief financial officer, agpropriate to allow timely decisions
regarding required disclosure.

Since the evaluation date referenced above, trare been no significant changes in our internatrobover financial reporting or in
other factors that could significantly affect thesatrols.

Item 16. [Reserved]

Item 16A. Audit Committee Financial Expert

The Board has determined that the chairman of tditACommittee, Mr. J. Thomas Presby, is an “aadihmittee financial expert” (as
defined under the SEC's rules and regulations},MraPresby has “accounting or related financiahagement expertise” and that Mr. Presby
is “independent” of the company under the defimsi@f that term applicable under the Combined CtdaeCorporate Governance Rules of the
NYSE and Exchange Act Rule 1-3, respectively.

Iltem 16B. Code of Ethics

We have adopted a code of ethics (the “Code of Gatfigthat applies to our principal executive offi¢ principal financial officer,
principal accounting officer or controller, and pens performing similar functions, as well as to ather officers and employees. The Code of
Conduct is posted on our website (http://www.amapstom) and available in print free of charge tp stmareholder who requests a copy.
Interested parties may address a written request fiointed copy of the Code of Conduct to: Mich&ePerman, Company Secretary,
AMVESCAP PLC, 30 Finsbury Square, London, EC2A 1Afjted Kingdom. In addition, we have adopted aasafe Directors’ Code of
Conduct that applies to all members of the Board.iltend to satisfy the disclosure requirementndigg any amendment to, or a waiver of, a
provision of the Code of Conduct for our principakcutive officer, principal financial officer, pdipal accounting officer or controller, or
persons performing similar functions, by postingtsinformation on our website.
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Item 16C. Principal Accountant Fees and Services

$'000 2005 2004
Audit fees:

Statutory audi 451 4,01¢
Audit-related fees

Further assurance service 1,798  1,42¢
Tax fees:

Compliance service 19z 51€

Advisory service: 117 34¢
All other fees 10z 1,001

6,721 7,307

* Excludes $211,000 in 2005 (2004: $125,000) paithéocorporate auditors for audits of benefit plaamsund the compan

Included in further assurance services are $0.6omitelated to the audit of the transition frorKUGAAP to International Financial
Reporting Standards (2004: $ 0) and $0.9 millianifiternal control and investment performance coamgle reports (2004: $1.0 million).

The Audit Committee pre-approves the audit and awadit services performed by the independent auditorder to ensure that the
auditor’s independence is not impaired. The Audiitnittee does not favor having its independenttatgiperform non-audit services, and a
non-audit service is not approved unless the AQdihmittee concludes that performance of such setwcthe auditor will serve the
company'’s interests better than performance of sectice by other providers. The Audit Committeewens that such services are consistent
with applicable national rules on auditor indeperae

Item 16D. Exemptions from the Listing Standards forAudit Committees
Not applicable.

Item 16E. Purchases of Equity Securities by the Isger and Affiliated Purchasers

From time to time, the trustees of the AMVESCAP l@zbStock Plan and the AMVESCAP Employee Shareddpfirust purchase
Ordinary Shares in the open market. These trusts established to satisfy our obligations to iSSuéinary Shares under the GSP, and our
stock option and other stock-based schemes. D@06§, we did not contribute to these trusts, aritheewe, the trusts, nor any of our
affiliated purchasers made any purchase of any dbeur equity securities registered under thehBrge Act.
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PART IlI

Iltem 17. Financial Statements

This report contains our consolidated balance stesbf December 31, 2005 and 2004 and consolitatethe statements, consolidated
statements of changes in equity, and consolidaeh filow statements for the years ended Decemh&08b and 2004. The financial
information concerning us contained in this FormR28oes not constitute statutory accounts with@rtteaning of Section 240 of the
Companies Act, of Great Britain. Statutory accodatghe financial years ended December 31, 20@52804 have been delivered to the
Registrar of Companies for England and Wales. $peet of each of those statutory accounts, out@sdiave given reports which were
unqualified and did not contain a statement unaéetiSn 237(2)-(3) of the Companies Act 1985.

Our Consolidated Financial Statements are set fm@tfinning at page F-1 of this Form 20-F.

Report of Independent Registered Public Accourfiinm %
Consolidated Income Statement for the Years Endszeiber 31, 2005 and 20 F-3
Consolidated Balance Sheet as of December 31, 2002004 F-4
Consolidated Statement of Changes in Equity forvibars Ended December 31, 2005 and Z F-5
Consolidated Cash Flow Statement for the Years &mxember 31, 2005 and 2C F-6
Notes to the Consolidated Financial Statem F-7

Item 18. Financial Statements
Not applicable.

Item 19. Exhibits
The exhibits filed with or incorporated by refererinto this annual report are listed below.

1.1 Memorandum of Association of AMVESCAP, incorporgtiamendments up to and including April 27, 2C

1.2 Articles of Association of AMVESCAP, adopted onyab, 2000, incorporating amendments up to andidich April 27
2006.

2.1 Form of Certificate for Ordinary Shares of AMVESC/
2.2 Form of Certificate for American Depositary Shamach representing two Ordinary Sha

2.3 Amended and Restated Deposit Agreement, dated dewamber 8, 2000, among AMVESCAP, The Bank of Néwk
and the holders of American Depositary Receiptseidshereunder, incorporated by reference to exhiBito
AMVESCAP’s Annual Report on Form 2Bfor the year ended December 31, 2000, filed WighSecurities and Exchar
Commission on May 17, 200

2.4 Indenture, dated as of December 16, 1996, among A&t Management, Inc., LGT Bank in Liechtenstein
Aktiengesellschaft and Citibank, N.A., incorporatgdreference to exhibit 3.28 to AMVESCAP’s Annireport on Form
2C-F for the year ended December 31, 1998, filed thiehSecurities and Exchange Commission on Marcii3e9.

2.t First Supplemental Indenture, dated as of Dece@bet999, among INVESCO, Inc., LGT Bank in Liecttin
Aktiengesellschaft and Citibank, N.A., incorporatgdreference to exhibit 4.19 to AMVESCAP’s Annirgport on Form
2C-F for the year ended December 31, 2000, filed WighSecurities and Exchange Commission on May @71.:

2.€ Loan Agreement, dated December 14, 1995, betwednRIG Ltd. and Bank in Liechtenstein Aktiengesehsdt,
incorporated by reference to exhibit 3.29 to AMVESTs Annual Report on Form 20-F for the year enBedember 31,
1998, filed with the Securities and Exchange Comsimison March 30, 199!

62



Table of Contents

Index to Financial Statements

2.7

2.8

2.9

2.1C

2.11

3.1

4.1

4.2

4.3

4.4

4.5

Five Year Credit Agreement, dated as of March D52 by and between AMVESCAP PLC, the banks, fired:
institutions and other institutional lenders frame to time a party thereto and Bank of AmericaA Nas administrative
agent, incorporated by reference to exhibit 2. AMVESCAP’s Annual Report on Form 20-F for the yeaded
December 31, 2004, filed with the Securities andHaxge Commission on June 29, 2(

Indenture, dated as of December 17, 2001, for AMEER's 5.90% Senior Notes Due 2007 among AMVESCAP PL!
I M Advisors, Inc., A1 M Management Group Inc.,WMESCO Institutional (N.A.), Inc., INVESCO North Amiean
Holdings, Inc. and SunTrust Bank, incorporateddfgrence to exhibit 2.12 to AMVESCAP’s Annual Repmr Form 20-
F for the year ended December 31, 2001, filed thi¢hSecurities and Exchange Commission on Ap2i002.

Indenture, dated as of February 27, 2003, for AMZBS's 5.375% Senior Notes Due 2013, among AMVESCAP RL
I M Advisors, Inc., A | M Management Group Inc.,WMESCO Institutional (N.A.), Inc., INVESCO North Amiean
Holdings, Inc. and SunTrust Bank, incorporateddfgmence to exhibit 2.12 to AMVESCAP’s Annual Repar Form 20-
F for the year ended December 31, 2002, filed WithSecurities and Exchange Commission on MarcR@73.

Indenture, dated as of December 14, 2004, for AMEER's 4.500% Senior Notes due 2009 among AMVESCAP AL
I M Advisors, Inc., A1 M Management Group Inc.,WMESCO Institutional (N.A.), Inc., INVESCO North Amiean
Holdings, Inc. and SunTrust Bank, incorporateddfgrence to exhibit 2.10 to AMVESCAP’s Annual Repmr Form 20-
F for the year ended December 31, 2004, filed thighSecurities and Exchange Commission on Jun2(®,

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

Voting and Exchange Trust Agreement, dated as giuaul, 2000, between AMVESCAP, AMVESCAP Inc. an8C
Mellon Trust Company, incorporated by referencexbibit 4.25 to AMVESCAP’s Annual Report on Form-B@or the
year ended December 31, 2000, filed with the Seearand Exchange Commission on May 17, 2

Registration Rights Agreement, dated as of Febr2&r1997, by and among AMVESCAP and the formeredi@ders of
A | M Management Group, Inc. named therein, incoaped by reference to exhibit 2.11 to AMVESCAP’snial Report
on Form 2-F for the year ended December 31, 1996, filed WiéhSecurities and Exchange Commission on May 7.

Indemnification Agreement, dated as of Februaryl2®7, by and among AMVESCAP, Charles T. Bauer,eRoH.
Graham, Gary T. Crum and certain related persomsedaherein, incorporated by reference to exhiltitt@
AMVESCAP’s Annual Report on Form 20for the year ended December 31, 1996, filed ti¢éhSecurities and Exchar
Commission on May 6, 199

Second Amended and Restated Purchase and Salevwarealated as of December 14, 2000, among A | Mdgamen
Group Inc., Citibank, N.A. and Citicorp North Amesi, Inc., incorporated by reference to exhibit 4 AMVESCAP’s
Annual Report on Form 20-F for the year ended Déxsgr81, 2000, filed with the Securities and Exclea@gmmission
on May 17, 2001

Amendment No. 4 to Facility Documents, dated a&wjust 24, 2001 among A | M Management Group lAd.M
Advisors, Inc., A | M Distributors, Inc., Citibani.A., Bankers Trust Company and Citicorp North Aioe, Inc.,
incorporated by reference to exhibit 4.4 to AMVESEZ#&Annual Report on Form 20-F for the year endeddnber 31,
2001, filed with the Securities and Exchange Corsiaison April 4, 2002

AMVESCAP Deferred Fees Share Plan, incorporatecefgrence to exhibit 4.22 to AMVESC,'s Annual Report 0
Form 2(-F for the year ended December 31, 2000, filed wi¢hSecurities and Exchange Commission on May @01.:
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4.6

4.7

4.8

4.9

4.1C

4.11

4.1z

4.1:

4.14

4.1¢

4.1¢

4.17

4.1¢
8.1

Amended and Restated Merger Agreement, dated ay®, 2000, between AMVESCAP and Trimark, incogied by
reference to exhibit 4.23 to AMVESCAP’s Annual Repm Form 20-F for the year ended December 310 2fd@d with
the Securities and Exchange Commission on May Q71 .2

Support Agreement, dated as of August 1, 2000, eipect to AMVESCAP’s Exchangeable Shares (ase@ifin such
Support Agreement), among AMVESCAP, AVZ Callco land AMVESCAP Inc., incorporated by reference thibi
4.24 to AMVESCAP’s Annual Report on Form 20-F fbetyear ended December 31, 2000, filed with then$tees and
Exchange Commission on May 17, 20

Merger Agreement, dated as of February 28, 200bngrNational Asset Management Corporation, theegelisted
therein, the Option Holder listed therein, AMVESCARd AVZ, Inc., incorporated by reference to extvb28 to
AMVESCAP’s Annual Report on Form 2Bfor the year ended December 31, 2000, filed thiéhSecurities and Exchar
Commission on May 17, 200

Stock Purchase Agreement, dated as of April 261269 and among Old Mutual, PLC, Old Mutual Holding).S.), Inc.,
United Asset Management Holdings, Inc., AMVESCAR #dVESCO North American Holdings, Inc., incorpadtby
reference to exhibit 4.11 to AMVESCAP’s Annual Repan Form 20-F for the year ended December 311 2filed with
the Securities and Exchange Commission on Apgi002.

Amendment No. 1 to Stock Purchase Agreement, deded August 2, 2001, by and among Old Mutual, PQ@, Mutual
Holdings (U.S.), Inc., United Asset Management htadd, Inc., AMVESCAP and INVESCO North American Hivigs,
Inc., incorporated by reference to exhibit 4.12MVESCAP’s Annual Report on Form Zbfor the year ended Decem
31, 2001, filed with the Securities and Exchangen@dission on April 4, 200z

AMVESCAP Global Stock Plan, Amended and Restatdddiif’e as of December 1, 2002, incorporated bgresfce to
exhibit 4.18 to AMVESCAP’s Annual Report on Form-B@or the year ended December 31, 2002, filed thith
Securities and Exchange Commission on March 273~

Guarantee, dated February 27, 2003, with respeSMEESCAF's 5.375% Senior Notes Due 2013, madkt

A I M Management Group Inc., A | M Advisors, ININVESCO Institutional (N.A.), Inc. and INVESCO NbarAmerican
Holdings, Inc., incorporated by reference to extdb20 to AMVESCAP’s Annual Report on Form 20-F fbe year ended
December 31, 2002, filed with the Securities andiaxge Commission on March 27, 20

Employment Agreement, dated as of June 22, 1994/dem Charles W. Brady and INVESCO Group Servibes,
incorporated by reference to exhibit 4.13 to AMVESTs Annual Report on Form 20-F for the year enBedember 31,
2004, filed with the Securities and Exchange Corsiaison June 29, 200

Global Partner Agreement, dated December 27, 208Qseen Robert H. Graham and A | M Management Gioap
incorporated by reference to exhibit 4.14 to AMVESTs Annual Report on Form 20-F for the year enBbedember 31,
2004, filed with the Securities and Exchange Corsiaison June 29, 200

Global Partner Agreement, dated January 3, 20alyde® James |. Robertson and AMVESCAP Group Sesyice.,
incorporated by reference to exhibit 4.16 to AMVESTs Annual Report on Form 20-F for the year enBbedember 31,
2004, filed with the Securities and Exchange Corsiarson June 29, 200

Global Partner Agreement, dated January 5, 20avdam Robert F. McCullough and AMVESCAP Group Segsi Inc.,
incorporated by reference to exhibit 4.18 to AMVESTs Annual Report on Form 20-F for the year enBedember 31,
2004, filed with the Securities and Exchange Corsiaison June 29, 200

Form of Non-Executive Director’s Letter of Appoingmt, between AMVESCAP PLC and each non-executirectbr of
the company, incorporated by reference to exhifid 40 AMVESCAP’s Annual Report on Form 20-F foe tyear ended
December 31, 2004, filed with the Securities andiaxmge Commission on June 29, 2(

Master Employment Agreement, dated July 28, 208&y&en Martin L. Flanagan and AMVESCAP Pl

List of Subsidiaries. Information on Significantt&idiaries is incorporated by reference from tharchnd description of
our business in Item 4 of this Annual Report onnk@€-F.
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12.1 Certification of Martin L. Flanagan pursuant to Rdl3i-14(a), as adopted pursuant to Section 302 of theaBea-Oxley
Act of 2002.

12.2 Certification of Loren M. Starr pursuant to RuleaiB4(a), as adopted pursuant to Section 302 db#neanes-Oxley Act
of 2002.

13.1 Certification of Martin L. Flanagan pursuant to Bdl3a-14(b) and 18 U.S.C. Section 1350, as adqptestiant to Section
906 of the Sarban-Oxley Act of 2002

13.2 Certification of Loren M. Starr pursuant to RuleaiB4(b) and 18 U.S.C. Section 1350, as adoptedipotso Section 906
of the Sarban«-Oxley Act of 2002

14.1 Consent of Ernst & Young LLF
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SIGNATURES

The registrant hereby certifies that it meets fthe requirements for filing on Form 20-F and thdtas duly caused and authorized the
undersigned to sign this annual report on its Behal

AMVESCAP PLC
By: /s/ Loren M. Star

Loren M. Start
Chief Financial Office

Date: June 23, 2006
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AMVESCAP PLC AND SUBSIDIARIES
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Directors of AMVESCAP PLC:

We have audited the accompanying Consolidated Bal&heets of AMVESCAP PLC as of December 31, 20052804, and the related
Consolidated Statements of Income, Changes in ¥quoil Cash Flows for each of the two years in #réod ended December 31, 2005. These
financial statements are the responsibility of@menpany’s management. Our responsibility is to egpran opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamliogUnited States). Those
standards require that we plan and perform thet &mdbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. We were not engaged to perform aih afuitie Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasare appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrafinancial reporting. Accordingly, we
express no such opinion. An audit also includesrémiag, on a test basis, evidence supporting thewems and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaldating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,¢onsolidated financial position of
AMVESCAP PLC at December 31, 2005 and 2004, anddmsolidated results of its operations and itssobdated cash flows for each of the
two years in the period ended December 31, 200&0niformity with International Financial ReportiSgandards as adopted by the European
Union which differ in certain respects from U. &ngrally accepted accounting principles (see NotefNotes to the Financial Statements).

As discussed in Note 1 of Notes to the Financiatedhents, the Company changed its method of adoguio financial instruments in
2005.

ERNST & Y OUNGLLP

London, England
March 3, 2006, except for Notes 1, 26, 30 and 81pavhich the date is June 14, 2006
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AMVESCAP PLC AND SUBSIDIARIES
Consolidated Income Statement

Year ended December 3

$'000, except per share data Notes 2005 2004
Revenues
Managemen $2,213,65! $ 2,052,66.
Service and distributio 538,21( 593,26!
Other 127,35t 111,56.
Total Revenue 2,879,211 2,757,49.
Third-party distribution, service and advisory ft (705,98)) (633,030)
Net Revenue 5 2,173,23 2,124 ,46.
Operating Expense
Compensatiol 4 (1,044,701 (966,789
Marketing (139,56() (129,099
Property and offici (130,29 (169,290
Technology/telecommunicatiol (138,96¢) (148,709
General and administrati (219,46 (210,04
Restructuring charg 4 (75,690 —
U.S. regulatory settleme — (413,217
Total Operating Expens: (1,748,67) (2,037,13)
Operating profit 424 55¢ 87,32t
Gain on sale of busine 3 32,62¢ 11,83!
Investment incom 6 23,35¢ 29,89
Loss on sale of assets, investments and foreigmaee 6 (35,329 (8,847%)
Interest expens 7 (85,147) (81,17)
Profit before taxatiol 360,07¢ 39,02¢
Taxation— U.K. 8 (18,019 (2,39
Taxation— Oversea: 8 (128,67 (72,29))
Profit/(Loss) after taxatio 213,38t (35,659
Minority interests (1,14¢) (536€)
Profit/(Loss) attributable to equity holders of fRareni $ 212,24 $ (36,199
Earnings per shar
— basic 10 $ 0.2i $ (0.0%)
—diluted 10 $ 0.2¢ $ (0.05)
Earnings per share before restructuring charge5(2&0d U.S. regulatory settlement (20C
- basic and dilute: 10 $ 0.3¢ $ 0.3t
Dividends paic 9 $ 134,11 $ 135,68:
Dividends proposed per share (per 9 5.5p 5.Cp
Dividends propose 9 $ 7847 $ 78,64t

The accompanying notes form part of these finarstatements.
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Consolidated Balance Sheet

As of December 31

AMVESCAP PLC AND SUBSIDIARIES

$'000 Notes 2005 2004
Non-current assetl
Goodwill 11 $4,213,641 $4,317,39.
Intangible assel 12 98,97: 129,86¢
Property and equipme 14 180,04 226,98
Deferred sales commissio 78,94« 110,98:
Deferred tax asse 8 150,60( 150,11
Investment: 13, 2% 149,41( 134,47¢
4,871,61 5,069,82.
Current assel
Trade and other receivabl 15 749,18: 844,35¢
Investment: 13, 23 1,202,071 958,52-
Cash and cash equivalel 19, 2i 754,75¢ 546,92¢
2,706,01. 2,349,811
Total asset 7,577,62i 7,419,63:
Current liabilities
Current maturities of lor-term deb! 16, 17, 1! (10,045 (79,47¢)
Trade and other payabl 16 (2,461,00) (2,218,86)
Provisions 16, 1¢ (52,109 (28,449
(2,523,15) (2,326,78)
Non-current liabilities
Long-term debi 17,19,2° (1,212,19) (1,302,16)
Deferred tax liabilitie: 8 (43,49¢) (36,659
Provisions 18 (182,479 (211,059
(1,438,161  (1,549,87)
Total liabilities (3,961,32) (3,876,669
Net asset $3,616,30: $3,542,96
Equity
Share capite 20 81,81 388,95!
Share premiun 84,96¢ 1,345,14.
Shares held by employee tru 20 (413,477) (456,71)
Exchangeable shar 20 431,77¢ 593,02!
Retained earning 638,73¢ 571,57:
Other reserve 21 2,789,18 1,098,46'
Equity attributable to equity holders of the Pal 3,613,011 3,540,441
Minority interests 3,29: 2,521
Total equity $3,616,30: $3,542,96

The accompanying notes form part of these finarstakements. These financial statements were apgroy the Board of Directors on

March 3, 2006, and were signed on its behalf

Charles W. Brady
Martin L. Flanagan
Loren M. Starr
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AMVESCAP PLC AND SUBSIDIARIES

Consolidated Statement of Changes in Equity

Shares helc
Share Exchange- by employec Other
capital able Share Share trusts reserves Retained  Minority

$ 000 (Note 20) (Note 20) premium (Note 20) (Note 21) earnings interests Total
January 1, 200 $ 353,967 $584,38° $1,194,39° $(328,41) $ 965,62: $671,54( $ 67 $3,442,17
(Loss) after taxatio — — — — — (36,199 — (36,199
Currency translation differences resulting fr

change in presentation currer 30,53¢  48,22¢ 104,75: (32,847 246,93« 47,89¢ 1,312 446,81
Currency translation differences on

investments in overseas subsidia — — — — (158,55() — — (158,55()
Total recognized income and expe

attributable to equity holders of the Par 30,53¢  48,22¢ 104,75 (32,847 88,38« 11,70¢ 1,31: 252,07.
Total equity before transactions with own 384,500 632,617 1,299,14' (361,259 1,054,000 683,24 1,98t 3,694,24.
Sharw-based payment char — — — — — 24,01 — 24,01
Dividends — — — — —  (135,68) — (135,68))
Exercise of option 70& — 7,234 — (44) — — 7,89¢
Acquisition of subsidian 2,83¢ — — — 44,50: — — 47,34:
Acquisition ear-out 2 — 77 — — — — 79
Increase in shares held by employee share

ownership trust — — — (95,45¢) — — — (95,45%)
Conversion of exchangeable shares into

ordinary share 904 (39,589 38,68¢ — — — — —
Total amounts attributable to minority intere — — — — — — 53€ 53€
December 31, 200 388,95: 593,02! 1,345,14. (456,71) 1,098,46° 571,57: 2521 3,542,96
Adoption of IAS 32/39 on January 1, 20 — — — — 29,10( — — 29,10(
Profit after taxatior — — — — — 212,24( — 212,24
Currency translation differences resulting fr

change in presentation currer (37,534 (69,119  (129,83) 43,24« (304,38) (63,517) (37€) (561,509
Currency translation differences on

investments in overseas subsidia — — — — 450,47¢ — — 450,47¢
Gains/losses on availal- for-sale asset — — — — 5,371 — — 5,371
Tax taken to/recycled from equi — — — — 8,151 — — 8,151
Total recognized income and expense

attributable to equity holders of the Par (37,539 (69,119  (129,83) 43,24« 188,72(  148,72: (37€)  143,83:
Total equity before transactions with own 351,41¢ 523,91 1,215,331 (413,47) 1,287,18 720,297 2,14t 3,686,80!
Shar-based payment char — — — — — 52,56( — 52,56(
Dividends — — — — — (134,119 — (134,119
Exercise of option 512 — 7,274 — (66) — — 7,72(
Acquisition ear-out 154 — 2,03¢ — — — — 2,19
Conversion of exchangeable shares

ordinary share 717 (92,139 91,417 — — — — —
Redenomination of share capital (Note (270,99) — (1,231,07) — 1,502,061 — — —
Total amounts attributable to minority intere — — — — — — 1,14¢ 1,14¢
December 31, 200 $ 81,817 $431,77t $ 84,96¢ $(413,47) $2,789,18 $638,73¢ $3,29: $3,616,30:

The accompanying notes form part of these finarstatements.
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AMVESCAP PLC AND SUBSIDIARIES

Consolidated Cash Flow Statement

Year-ended December 3

$'000 Notes 2005 2004
Operating profit $424,55¢ $ 87,32t
Depreciation, amortization and goodwill impairm 4 94,46 92,52:
Interest paic (88,210 (85,33)
Interest receive 17,38¢ 11,927
Other investment (loss)/incon (15,41) 14,01¢
Taxation paic (118,789  (133,11)
Decrease in receivabl 60,99/ 95,76
(Decrease)/Increase in payak (31,529 151,87:
Loss on disposal of property, equipment and soff\ 3,79¢ 1,00z
Gain on disposal of lor-term investment (520 (12,009
Decrease/(Increase) in current investm 122,36: (18,587
Net cash inflow from operating activiti 469,10¢ 205,39¢
Investing:

Purchase of property and equipm (38,179 (51,639
Disposal of property and equipme 2,18¢ 1,05(C
Purchase of lor-term investment (25,389 (45,209
Disposal of lon-term investment 38,64 42,67
Acquisitions of businesses, net of cash acquiregid® million 3 — (72,289
Disposal of business, including cash of $0.6 mil 3 53,64( 18,40(
Net cash inflow/(outflow) from investing activitit 30,891 (207,000
Financing:

Issues of ordinary share capi 7,72( 7,89t
Purchases of shares held by employee share owpérsbis — (95,459
Dividends paic 9 (134,11) (135,68)
Credit facility, nei 17, 1¢ (81,000 (79,000
Issuance of senior not 17, 1¢ — 496,08°
Repayment of senior not 17, 1¢ (79,47¢ (320,529
Net cash outflow from financing activitit (286,879  (126,68))
Increase/(Decrease) in cash and cash equive 19 $213,13: $ (28,28)
Foreign exchange movement on cash and cash equiiy (5,306) 11,88«
Cash and cash equivalents, beginning of 546,92¢ 563,32t
Cash and cash equivalents, end of » $ 754,75:  $ 546,92¢

The accompanying notes form part of these finarstatements.
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AMVESCAP PLC AND SUBSIDIARIES

Notes to the Financial Stateme
Note 1. Accounting Policie
Corporate Information

The separate financial statements of AMVESCAP PR&¢nt) and the consolidated financial statemdrtsedParent and all of its
controlled subsidiaries (company) for the year endecember 31, 2005, were authorized for issuedor@ance with a resolution of the
directors on March 3, 2006. The Parent is incorgarand domiciled in the United Kingdom. Its shaaes publicly traded. The principal
activities of the company are described in Not&He principal accounting policies that are presgbilow are applicable to both the company
and the Parent.

Basis of Accounting and Consolidation

The financial statements consolidate the finarstiatiements of the Parent and all of its contradielasidiaries. Control is achieved where
the Parent has the power to govern the financidlogrerating policies of the subsidiary so as taiobthe benefits from its activities. No
statement of income is presented for the Parepéasitted by S230 of the Companies Act 1985, asnaled (the “Companies Act”). The
financial statements have been prepared in accoedaith International Financial Reporting StanddtéikS) and the Companies Act.
Previously, the company followed generally acceptecbunting practice in the U.K. (U.K. GAAP), whitftluded standards issued by the
U.K. Accounting Standards Board and the pronouncesnaf its Urgent Issues Task Force, and also trag@anies Act. The disclosures
required by IFRS 1, “First-time Adoption of Intetimal Financial Reporting Standards,” concernimg danuary 1, 2004 transition from U.K.
GAAP to IFRS are given in Note 2.

IFRS comprise standards and interpretations apgrbyehe International Accounting Standards Boand igs predecessors, all of which
have been approved by the European Commissiom aitinent date. On September 1, 2005, the comdopted the amendment to IAS 39,
“Fair value option,” and formally designated itv@stments on behalf of deferred compensation @adsts linked policyholder assets as Fair
Value Through Profit and Loss investments. Thevalue of these investments on the designationwase$1.0 billion. Under U.K. GAAP, ti
linked policyholder assets were classified as aivable. The company continues to monitor the dgwaknt of new accounting standards
and interpretations that were not effective at Ddoer 31, 2005. It is not currently anticipated tthat adoption of these standards and
interpretations will have a material impact on financial statements.

The company has changed its presentation curreanydterling to U.S. dollars with effect from Dedaen 31, 2005. The comparative
figures have been presented in U.S. dollars applfie exchange rates outlined in Note 29. On Deeei®b2005, the Parent redenominated its
share capital from sterling to U.S. dollars andndeal its functional currency from sterling to Udsllars. The U.S. dollar more accurately
reflects the currency of the underlying operatiand financing of the Parent. See Note C to therRéireancial statements for additional
information.

The financial statements have been prepared ptimarithe historical cost basis; however certaémis are presented using other bases
such as fair value and recoverable amounts, whete tseatment is appropriate. The financial statgmef subsidiaries are prepared for the
same reporting year as the Parent and use corsastawunting policies, which, where applicable,énbeen adjusted to IFRS from local
generally accepted accounting principles or repgntegulations. All intra-group transactions, baks) income and expenses are eliminated
upon consolidation. Minority interests represesmtititerests in certain entities within the compeamgr which the company has control, but of
which the company does not own all of the sharéalap

In preparing the financial statements, managensarquired to make estimates and assumptionsffieat eeported income, expenses,
assets, liabilities and disclosure of contingeathilities. Use of available information and appiica of judgment are inherent in the formation
of estimates. Actual results in the future coulifledifrom such estimates and the differences mamaterial to the financial statements.

Acquisition Accounting

On acquisition, the assets, liabilities and corgimdiabilities, if reliably measurable, of a subary are measured at their fair values at the
date of acquisition. Any excess of the cost ofabeuisition over the fair values of the identifiallet assets acquired attributable to the
company is recognized as goodwill. The intereshifority shareholders is stated at the minositgtoportion of the fair values of the assets
liabilities recognized. The results of entities @icgd or sold during the year are included frontoothe date control changes.
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AMVESCAP PLC AND SUBSIDIARIES

Goodwill

Goodwill represents the excess of the cost oveidingtifiable net assets of businesses acquiredsamtorded in the functional currency
of the acquired entity. Goodwill is recognized asaaset and is reviewed for impairment annuallye fidgcoverable amounts of each cash
generating unit (the lowest group of identifiab#sets that generate independent cash flows) arparechto its carrying amount to determin
impairment results. The recoverable amount of & gasierating unit is the higher of the fair valessl costs to sell of the cash generating u
its value-in-use (VIU).

Transaction data for similar assets within the agsmagement industry are obtained from an exterdahtions consultant and are used
to assess the fair value less costs to sell aoptre annual goodwill impairment test. Key asstions made in determining the fair value less
costs to sell include an analysis of the purchasep paid for similar acquisitions in the assehagement industry as a multiple of the revenue
streams acquired. These key assumptions refletapgaisition experiences within the company amdagplied to the cash generating units to
arrive at an estimate of the fair value less ctwstll of the cash generating units.

VIU is calculated by first determining the estimafduture cash flows to be generated by the casteating unit and then applying
a discount rate equivalent to the company’s weidjateerage cost of capital, adjusted for risks djwetti the cash generating unit.
VIU calculations are based on the cash generatiittgsumost recent budgets and (up to) five-yeajqaions. Extrapolations are then made to
the projections assuming declining growth ratesash flow throughout the estimated life of the geitld Any impairment is recognized in the
income statement and is not subsequently reversed.

On disposal of a business, the attributable amotigbodwill is included in the determination of fit@r loss. Goodwill arising on
acquisitions before the date of transition to IFRS been retained at the previous U.K. GAAP amointer to 1998, goodwill was charged
directly to other reserves. The goodwill has narbeestated, and will not be included in deterngrany subsequent profit or loss on disposal.

Intangible Assets

Management contract intangible assets identifietheracquisition of a business are capitalizedrsegly from goodwill if the fair value
can be measured reliably on initial recognitioarfsaction date) and are amortized and recordepeaating expenses on a straight-line basis
over their useful lives, usually seven to ten yeBrschased software is capitalized where theagélabsts can be measured reliably, and it is
probable that the asset will generate future ecanbenefits, and amortized into operating expesea straight-line basis over its useful life,
usually three to seven years.

Revenue

Revenue is measured at the fair value of consideratceived or receivable and represents amoan&svable for services provided
in the normal course of business, net of discol§; and other sales-related taxes. Revenue igrézed when services have been provided,
it is probable that the economic benefits will flbaovthe company and the revenue can be reliabl\sured. Revenue represents management,
distribution, transfer agent and other fees. Regasgenerally accrued over the period for whighgbrvice is provided, or in the case of
performance-based management fees, when the cuatraerformance criteria have been met. Managefeermevenues are derived from
providing professional expertise to manage cliegbants and include fees received from instituti@uisory contracts and retail mutual
funds, unit trusts, investment companies with \@eaapital and investment trusts. Managementyagsin relation to the level of client ass
managed, and in certain cases are also based estiment performance. Distribution fees include 1Zbes received from certain mutual fu
to cover allowable marketing expenses for thoseduand also include asset-based sales chargebypa@tain mutual funds for a period of
time after the sale of those funds. Transfer afpad are service fees charged to cover the expénsmnsferring shares of a mutual fund or
units of a unit trust into the investor's name. @tfees include trading fees derived from generadg-recurring security or investment
transactions and fees earned from the companykit@subsidiaries, such as interest earned fromrngals available on demand from clients
and credit institutions and commissions earned fdenivative instruments. Distribution fees, serviees and advisory fees that are passed
through to external parties are presented sepgrfabeh total revenues to arrive at Net Revenuetherincome statement.

Interest income is accrued on cash and other sitgenerating financial assets using the effedtiterest method.
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Dividend income from investments is recognized wthenshareholders’ rights to receive payment haenlestablished.

Deferred Sales Commissions

Mutual fund shares sold without a sales commisatdhe time of purchase are commonly referred tBaghares.” B shares typically
have an asset-based fee (12b-1 fee) that is ch&oghd fund over a period of years and a contihdeferred sales charge (CDSC). The CDSC
is an asset-based fee that is charged to invettarsedeem B shares during a stated period. Cosions paid at the date of sale to brokers and
dealers for sales of mutual funds that have a CBx@Capitalized and amortized over a period neiteed the redemption period of the rel
fund (generally up to six years).

The company’s Canadian business participatesumdirig arrangement with a bank whereby certainréutavenue streams from asset-
based and deferred redemption fees for each clasgiBalent security are sold to the bank by a fdisttibution entity unaffiliated with the
company. The purchase price paid by the fund Oistion entity for the revenue stream associated aity particular security under this
arrangement is equal to a percentage of the priabiah that security is sold. In return, the baualys the B-share commissions to the Canadiar
financial advisors and brokers. There is no reatwghe company with respect to the proceeds frese programs. Under this arrangement,
no commissions are capitalized or amortized asrémsactions are financed through parties exteonle company.

Property, Equipment and Depreciation

Property and equipment includes owned property pedger hardware and other equipment and is statedsaiess accumulated
depreciation and any impairment in value. Deprémiais provided on property and equipment at ratdsulated to write off the cost, less
estimated residual value, of each asset evenlyitsvekpected useful life: owned buildings overyg@rs, leasehold improvements over the
shorter of the lease term or useful life of the ioygment; computers and other various equipmemtdeat three and seven years.

Impairment of Assets Excluding Goodwill

The carrying amounts of assets excluding goodwéiraviewed for impairment when events or changesrcumstances indicate
that the carrying values may not be recoverableeakh reporting date, an assessment is made fandiegtion of impairment. If an indication
of impairment exists, and if the recoverable ams\(tite higher of the fair value less costs to@ellalue-in-use) are estimated to be less than
the carrying amounts, then the carrying amountseataced to their recoverable amounts, and an imeait charge is recognized immediately.
The company uses the fair value less costs tarsd#termining recoverable amounts. Where an impatit subsequently reverses, the carrying
amounts of the assets and equity are increasée t@vised estimate of their recoverable amouintgield to the original carrying amounts less
subsequent amortization or depreciation.

Investments

All regular way purchases and sales of financiaétsare recognized on the trade date, which iddteethat the company commits to buy
or sell the asset. As explained in Note 2, the amghas not applied IAS 32, “Financial InstrumebBtisclosure and Presentatiomfid IAS 39
“Financial Instruments: Recognition and Measurenigatthe 2004 comparative financial statementduided herein. Accordingly, the
investment balances in the 2004 comparative firrdistatements are included using the policies é&ulabures used under U.K. GAAP.

Policy applicable through December 31, 2004:

Long-term investments, including partnership inwestts, are stated at cost less provisions for @pgirment in value. Investments held
as current assets are stated at the lower of costaealizable value. Gains and losses on inveastsrare recorded within other income and
expense in the income statement in the period ictwimey arise.

Policy applicable from January 1, 2005:

Investments are initially recognized at fair valadjusted by transaction costs, and are then fitabsis fair value through profit and loss,
available-for-sale, or held-to-maturity. Fair vatheough profit and loss and available-for-saleestiments are measured at fair value. Gains
or losses arising from changes in the fair valutamfvalue through profit and loss investmentsiactuded in income, and gains or losses
arising from changes in the fair value of availatolesale investments are recognized in a sepamtgonent of equity until the investment is
sold or otherwise disposed of, or until the invesstiris determined to be
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impaired, at which time the cumulative gain or Ipsaviously reported in equity is included in incaniteld-to-maturity investments are
measured at amortized cost, taking into accountdégounts or premiums. Gains or losses on heltidbirity investments are recognized in
income when the investments are amortized or iregair

Fair value is determined by reference to an adtading market, using quoted bid prices as of eapbrting period end. When a readily
ascertainable market value does not exist for eesiment (such as the company’s collateralized deligations) the fair value is calculated
based on the expected cash flows of its underlyeigsset base, taking into account applicable@digaates and other factors. In certain
instances, such as unquoted securities, wherathealues cannot be reliably measured, becausetiye of fair value estimates is significant
and the probabilities of the various estimates oabe reasonably assessed, the investment is extatdost.

Derivative Financial Instruments

The company does not utilize derivative finanamstiuments to provide a hedge against interesordtareign exchange exposures exi
in the offshore business, where foreign currencyéod and swap contracts are purchased daily tgehadainst foreign exchange rate
movements during the four-day client money settlgnperiod.

Leases

Rentals under operating leases, where the lessonsesubstantially all the risks and benefits whership of the asset, are charged ev
to the income statement over the lease term. Bierrefieived and receivable as an incentive to emeperating lease are also spread evenly
over the lease term. When an operating lease tiolighecomes onerous, a provision is recorded basele best estimate of the present value
of expenditure required to settle the obligatiothatbalance sheet date net of estimated subleesme.

Taxation

Tax expense represents the sum of current tax efiedrdd tax. Current tax is provided on taxabldifgdased on tax rates (and tax laws)
that have been enacted or substantively enactbe &alance sheet date. Deferred income tax isg@nprovided, using the liability method,
on all temporary differences at the balance shatet ldetween the tax bases of assets and liab#itiegheir carrying amounts for financial
reporting purposes.

Deferred income tax liabilities are generally remiagd for all taxable temporary differences. Deddrmcome tax assets are recognized
for all deductible temporary differences, carrywiard of unused tax assets and unused tax lossih& &xtent that it is probable that taxable
profit will be available against which the dedutgitemporary differences, carry-forward of unussddssets and unused tax losses can be
utilized.

Deferred tax assets and liabilities are not recogghivhere the temporary difference arises fromirtiti@l recognition of an asset
or liability in a transaction that is not a busigsesmbination and, at the time of the transactdfects neither the accounting profit nor
taxable profit or loss.

In respect of temporary differences associated imitestments in subsidiaries, associates and sttene joint ventures, deferred tax
assets are only recognized to the extent thapitdbable that the temporary differences will reeein the foreseeable future and taxable profit
will be available against which the temporary difieces can be utilized, and deferred tax liabdiiee recognized where either the timing o
reversal of the temporary difference cannot berodiet! or it is probable that the temporary diffeces will reverse in the foreseeable future.

The carrying amount of deferred income tax assetsviewed at each balance sheet date and redutieel éxtent that it is no longer
probable that sufficient taxable profit will be d@ahle to allow all or part of the deferred incomag asset to be utilized. Unrecognized deferred
income tax assets are reassessed at each balaetelate and are recognized to the extent thasibbcome probable that future taxable profit
will allow the deferred tax asset to be recovered.

Deferred income tax assets and liabilities are omealsat the tax rates that are expected to apghetgear when the asset is realized or
the liability is settled, based on tax rates (andlaws) that have been enacted or substantivelgted at the balance sheet date.

Income tax relating to items recognized directlequity is recognized in equity and not in the imeostatement.
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Deferred tax assets and liabilities in the Conséd Balance Sheet have been offset on a jurisdibly jurisdiction basis where they
relate to income taxes levied by the same taxatighority and there is a legally enforceable righéet off current tax assets against current
tax liabilities.

Foreign Currencies

Transactions in foreign currencies (currencies rathen the functional currencies of the operatang) recorded at the rates of exchange
prevailing on the dates of the transactions. Ahdzalance sheet date, monetary assets and liabiliiat are denominated in foreign currencies
are retranslated at the rates prevailing at thengal sheet date. Gains and losses arising on skdtian are included in the income statement,
with the exception of differences on foreign cumgborrowings that provide an effective designdtedge against a net investment in a for
entity. These differences are taken directly toitgquntil the disposal of the net investment, afathtime they are recognized in the income
statement. In the Parent’s financial statementair¥alue hedge is utilized to revalue certairefgn currency investments in subsidiaries,
allowing the revaluation of these assets to offsetrevaluation of external foreign currency debthie Parent’'s income statement.

The company'’s presentation currency and the funatiourrency of the Parent is U.S. dollars. On obidation, the assets and liabilities
of company subsidiary operations whose functionalencies are currencies other than the U.S. d@fareign operations”) are translated at
the rates of exchange ruling at the balance staet thcome statement figures are translated avdighted average rates for the year, which
approximate actual exchange rates. Exchange differearising on the translation of foreign opereti@ccounts are taken directly to equity.
Goodwill and other fair value adjustments arisimgagquisition of a foreign entity are treated asetssand liabilities of the foreign entity and
are translated at rates of exchange ruling at éfenbe sheet date.

Pensions

For defined contribution schemes, contributionsaiéey in respect of the accounting period are clibtg¢he income statement. For
defined benefit schemes, the cost of providing bienis separately determined for each plan udiegprojected unit credit method, with
actuarial valuations being carried out at eachrizaaheet date. A portion of actuarial gains asdds is recognized through the income
statement if the net cumulative unrecognized aitligain or loss at the end of the previous repgrpieriod exceeds the greater of 10% of the
present value of the defined benefit obligatiorf¢be deducting plan assets) at that date and 10@tedfir value of any plan assets. The
retirement benefit obligation recognized in theabake sheet represents the present value of theeddfienefit obligation as adjusted for
unrecognized actuarial gains and losses, unrecegpiast service cost, and as reduced by the fie vd plan assets. Any asset resulting from
this calculation is limited to past service costyihe present value of available refunds and teghscin future contributions to the plan.

Debt and Financing Costs

Upon initial recognition, debt balances are recdralethe net of the maturity amounts and any dsshtd costs. Finance charges and
debt issue costs are accounted for using the eféeictterest method. Interest charges are recodnizéhe income statement in the period in
which they are incurred.

Cash and Cash Equivalents

Cash and cash equivalents comprise cash at bank &add and short-term deposits with a maturitgrupcquisition of three months or
less. Certain cash and cash equivalents balanatarthheld to satisfy regulatory liquidity requirents are disclosed as restricted cash. Also
included in cash and cash equivalents is castcititéde our trust operations and customer transastin the company’s affiliated funds. In
addition, cash balances may not be readily acdedsilthe Parent due to certain tax adequacy reougints. For the purposes of the
Consolidated Cash Flow Statement, cash and casbadents consist of cash and cash equivalents fazedeabove, net of outstanding bank
overdrafts.

Trade and Other Receivables And Payables
Trade and other receivables and payables are etatdheir original invoice amounts, less any siow.
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Provisions

Provisions are recognized when the company hassept obligation (legal or constructive) as a ttesfuh past event, it is probable that
an outflow of resources embodying economic benefifshe required to settle the obligation and katde estimate can be made of the amount
of the obligation. If the effect of the time valaBmoney is material, provisions are determinedlisgounting the expected future cash flows at
a pre-tax discount rate that reflects current masksessments of the time value of money and, vamgeopriate, the risks specific to the
liability. Where discounting is used, the increasthe provision due to the passage of time isgazed as interest expense.

Linked Assets and Liabilities

One of the company’s subsidiaries is an insurantieyeestablished to facilitate retirement saviptans. Fair value through profit and
loss investments and policyholder liabilities hieidthis business meet the definition of financitiuments and are carried in the balance ¢
at fair value. Changes in fair value are recoraetthé income statement. The liability to the pdiiciders is linked to the value of the
investments. Management fees earned from policgnaltvestments are accounted for as describeckindmpany’s revenue accounting
policy. Policyholder liabilities are measured ircalance with actuarial principles and guidance.

Share-Based Payment

The company issues equity-settled share-based awmaoertain employees, which are measured avddie at the date of grant. The fair
value determined at the grant date is expensedstraight-line basis over the vesting period, bamethe company’s estimate of shares that
will eventually vest. Fair value is measured by afa stochastic valuation model. The expecteddifehare-based payment awards used in the
model is adjusted, based on management’s bestagstifor the effects of non-transferability, exeeciestrictions and behavioral
considerations. In accordance with the transitimvigions of IFRS, the company has applied thiscgdb all grants after November 7, 2002,
that were unvested as of January 1, 2005.

Treasury Shares

Shares held by employee share ownership trustsiagst with equity-settled share-based awardshtinag not vested unconditionally to
the company’s employees are valued at cost andélteled as deductions from equity.

Dividends

Final dividends are recognized on the declaratate, dvhich is the date when the dividend is forynafiproved by shareholders. Interim
dividends are recognized when paid.

Note 2. Firs-Time Adoption of IFRS

The transition date to IFRS from U.K. GAAP was Jamgul, 2004. IFRS 1, “First-Time Adoption of IFRS$gquires the adoption of IFRS
accounting policies at the transition date butvedl@n entity to make certain elections for exemmpfiom certain requirements of IFRS. The
company has used the provisions of IFRS 1 in awgiwt its transition date balance sheet amouriisllass:

Goodwill

The company has not applied IFRS 3, “Business Coatioins,” retrospectively to business combinatitbras occurred before January 1,
2004. The company has elected to apply IAS 21, ‘Htfects of Changes in Foreign Exchange Rates;dspectively to all goodwill arising
from business combinations that occurred beforédrtresition date to IFRS. Therefore, the carryingpant of the goodwill in the U.K. GAAP
balance sheet at December 31, 2003, adjustedi¢éztréie underlying balances in the local currenoiethe acquired entities, has been brought
forward into the opening IFRS balance sheet.

Property and Equipment

The company measures the carrying values of afistef property and equipment at their historicatéo accordance with IAS 16,
“Property, Plant and Equipment,” on the date afisiion and has not elected to use the fair vadtiese date of transition as the deemed cost.
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Employee Benefits

For defined benefit retirement and post-employrmmeadical schemes, the company has recognized alllatire actuarial gains and
losses at the date of transition to IFRS.

Cumulative Translation Differences

The cumulative translation differences recognizeddquity for all foreign operations are deemeddaéro at the transition date to IFRS.
The gains or losses upon subsequent disposal dbagign operation will exclude translation diffaces that arose before the date of transition
to IFRS but will include translation differencescamulating after the date of transition to IFRS.

Share-Based Payment

IFRS 2, “Share-Based Payment” has been applieduityeinstruments granted after November 7, 2002 that were unvested by
the transition date. The company has not appli®&SBIR to grants occurring before November 7, 2008 grants after November 7, 2002, that
vested before January 1, 2005.

Financial Instruments

The company has not applied IAS 32, “Financialrinsients: Presentation and Disclosure,” and IAS‘B#ancial Instruments:
Recognition and Measurement,” to its 2004 compagatiThe impact of these standards is reflectauithir adjustments to equity at January 1,
2005. In the 2004 comparatives, financial instruteeme included using the U.K. GAAP measuremeng¢das

Reconciliations from U.K. GAAP to IFRS

The tables below reconcile total shareholders’ fuaidJanuary 1, 2004, and December 31, 2004, WwhdetGAAP to total equity under
IFRS, and loss after taxation for the year endecebwer 31, 2004 from U.K. GAAP to IFRS.

Reconciliation of total U.K. GAAP shareholders’ fimto IFRS total equity

$000 Jan 1, 2004 Dec 31, 200+
U.K. GAAP shareholde’ funds and minority interes $3,650,22! $3,577,52!
IFRS Transition Adjustment:

Goodwill and intangible asse (230,619 (31,267)
Sharer-based paymer (12,162 (12,519
Defined benefit obligation, ni (54,117 (57,569
Dividends 93,31( 78,64:
Other (4,477) (11,8679
IFRS total equity $3,442,17. $3,542,96'

Reconciliation of U.K. GAAP loss after taxationlteRS loss after taxation

Year ended
$'000 Dec 31, 200
U.K. GAAP loss after taxatio $(312,01)
IFRS Transition Adjustment:
Goodwill 279,95:
Shar«-based paymer 934
Defined benefit obligation, ni (561)
Sale of busines 4,821
Other (9,090
FX upon change in presentation to U.S. dol 29t
IFRS loss after taxatio $ (35,659
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There were no adjustments to the cash flow stateatea result of the transition from U.K. GAAP ERS; rather there were formatting
changes to the presentation of the cash flow inddion. As required by IAS 7, “Cash Flow Stateméras;ash flow statement under IFRS
contains three sections of cash flow data: opeagatitvesting and financing. This information is geated to reconcile the movement in cash
and cash equivalents during the period. Under GKAP, the requirements for the presentation of kst information include the
presentation of different categories of cash flafeimation, including operating, returns on investins and servicing of finance, taxation,
acquisitions and disposals, dividends paid anchfiimy. In addition, the cash flow statement undg¢..GAAP was presented to reconcile the
movement in cash that is available within 24 hauiteout penalty (not cash equivalents or liquidoeges) during the period.

IFRS Transition Adjustments:

Goodwill and intangible assetsThe company has elected to apply IFRS 3 prospeygtirom the date of transition. This has resulted
the value of goodwill arising from previous acqti@gis being frozen at the value held on the comjsabglance sheet at January 1, 2004, and
the reversal of any amortization charged in 200% @ompany has also elected to apply IAS 21, “TiecEs of Changes in Foreign Exchange
Rates,” retrospectively to its goodwill and intavigiasset balances, which were previously recoirsterling from their respective acquisition
dates. The result of this application is that goitldvnd intangible assets have been redenominatedheir underlying currencies and the non-
U.S. dollar balances will subsequently be re-messaach reporting date for the effect of changdsrigign exchange rates.

Share-based paymenThe company will recognize a charge in the Inc@teement for the fair value of outstanding staavards
granted to employees after November 7, 2002. Thegehhas been calculated using a stochastic oyaiomtion model and will be charged
over the relevant vesting periods, adjusted t@ct#xpected and actual levels of vesting.

Defined benefit obligation, nefThe company will recognize the net liability fdefined benefit post retirement plan schemes on the
balance sheet and will take actuarial gains arge®sn a systematic basis to the Income Stateinadcordance with the permitted method
recognition under IAS 19, “Employee Benefits.” AisJanuary 1, 2004, the excess of defined benefit pabilities over the fair value of plan
assets was $106.8 million.

Sale of businessDuring 2004, the company disposed of its U.K. dasey businesses of Atlantic Wealth Managemeahtratuded the
previously written-off goodwill related to this nsss in the calculation of the net gain resulfiogn the sale. Under IFRS 1, “First-Time
Adoption of IFRS,” goodwill previously deducted fnoequity is not recognized in the opening balateetsand that goodwill is not transferred
into the income statement upon disposal of thenmssi. This had the effect of increasing the gaéwipusly reported under U.K. GAAP.

Dividends. The company will recognize dividends declaredratte balance sheet date in the reporting peniachich they are declared,
as they represent non-adjusting events after tleba sheet date.

Reclassifications For disclosure purposes, IFRS requires that icertglassifications be made to the financial stegets that
were presented under U.K. GAAP, including the pnést#on of third-party distribution, service andvambry fees in the income statement
separately from total revenues. Certain balancetgkelassifications were made, including the pred®on of the policyholder assets as
investments (previously included in receivabldsg, presentation of software assets as intangiBktagpreviously included in property and
equipment assets) and the separation of deferxddhalities from provisions.

Other. Other adjustments upon transition to IFRS incltierecognition and establishment of accrualdedlsp compensated absences,
foreign exchange items and certain tax adjustments.

The company adopted IAS 32, “Financial InstrumebDisclosure and Presentation” and IAS 39, “Finarcistruments: Recognition and
Measurement,” from January 1, 2005. These standeacusre that financial assets and liabilities deognized on the balance sheet and
accounted for according to their underlying clasatfon. Investments and shareholders’ equity iaseel by $29.1 million as a result of these
changes, primarily arising from the recognitiomef unrealized gains on investments classifiedvasadle-for-sale. Also as a result of the
adoption of IAS 39, a charge of $6.8 million wasameled within loss on sale of assets, investmamdareign exchange in the income
statement during 2005. This charge was the resétireign exchange revaluation of the U.S. dollemier notes into sterling and was recorded
before the change in functional currency from gigrto U.S. dollars. See Notes 1, 6 , 20 and 2&étlitional information.
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The company has also applied IFRS 4, “Insurancdr@cts,” from January 1, 2005, and has reclassifgelinked policyholder assets,
where they were presented under U.K. GAAP, integtments classified as fair value through profit brss.

Note 3. Acquisitions and Dispositions

On July 15, 2005, the company completed the salleeoAMVESCAP Retirement business. This businessiged administrative,
recordkeeping, brokerage, trust and custodial sesvior retirement plans, individual retirementaots, and education savings programs and
accounts. The company disposed of all rights, gitld interests in this business, including allhef issued and outstanding capital of one of its
subsidiaries, AMVESCAP Services Inc. The resultthidf business are included through the closing déthe transaction. The disposal is
analyzed as follows:

$ 000

Non-current assel 6,16~

Current assets, including cash of $0.6 mill 9,59¢

Current liabilities assume 7,70(
23,46(

Gain on sale 32,62¢

Cash consideratio 56,08¢

On March 1, 2004, the company acquired 100% of/tdteg power over Stein Roe Investment Counsel (§@in Roe) for
consideration totaling $163.7 million, which inckglearn-out provisions of $43.0 million. Goodwilldananagement contract intangible assets
of $157.9 million have been recorded on this adtiois net cash paid was $68.5 million, and sharese issued in satisfaction of $47.3 million
purchase consideration.

From the date of acquisition through the end of&2@&lein Roe revenues were $30.6 million. If thguisition had taken place on
January 1, 2004, Stein Roe revenues for the yealdWtave been approximately $40 million. Immediafellowing the acquisition, employe:
and cost streams were combined with the other bases in the Private Wealth Management divisiae.thierefore impracticable to segregate
the post acquisition expenses associated withdbeiged entity.

The book and fair values of net assets acquireé @etermined as follows:

Fair value

$'000 Book value adjustments Fair value
Non-current assets, including acquired goodwill andngible assel 37,76% (34,500 3,267
Receivable: 3,44: 1,17: 4,61¢
Cash 4,82: — 4,82:
Payable: (6,947 — (6,947
Net asset 39,09: (33,32) 5,76t
Goodwill and intangible asse 157,90(
163,66!
Satisfied by:
Issuance of 6.1 million ordinary shai 47,34
Cash paid and provisions establis| 116,32:
Total fair value of net asse 163,66!

The value of the share consideration was deterntiggéference to the fair value of an ordinary shefrAMVESCAP PLC at the
acquisition date, which was £4.17. Adjustmentsudelthe write-off of pre-acquisition goodwill towgty and the establishment of deferred tax
assets related to certain creditor balances.

On March 31, 2004, the company completed the dateedJ.K. and Jersey businesses of Atlantic Wedidmagement. A gain of $11.8
million was recorded within Gain on sale of busg@gsthe income statement. The disposal is analgsddllows:
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$'000

Non-current assets so 2,13¢

Other costs related to s¢ 6,73¢
8,87(

Gain on sale 11,83:

Consideration (cash of $18.4 millio 20,70

In December 2005, AMVESCAP outsourced its bankipgrations in Germany and on January 31, 2006, ctegpthe sale of its Gernr
banking license. Net assets at December 31, 208% $7.1 million. On January 23, 2006, the compamounced the acquisition
of PowerShares Capital Management LLC (PowerShaFég)transaction, subject to certain conditiom$uiding approvals from the Board of
Directors and the shareholders of PowerSharesgpiscted to close in the second or third quart@0f6. The initial purchase consideration is
$60 million to be paid on closing. Additional cathsiation of up to a maximum of $670 million is phlgin the future depending on the
achievement of various revenue and assets undeagaarent growth targets.

Note 4. Additional Operating Expense Informat

$ 000 2005 2004

Wages and salarit 785,74¢  743,53¢
Payrol-related cost 53,13¢ 50,35¢
Pension cost 73,34 66,51¢
Benefits cost: 41,27( 42,72
Sharwrelated compensatic 64,28( 30,01¢
Other compensation cos 26,93( 33,64
Total Compensation Cos 1,044,700 966,78t

The average number of employees of the companyngitine year was 6,261 (2004: 6,812). Of thesespo4ab93 (2004: 4,824) were
employed in North America and the remainder werpleyed in the U.K., Europe and Asia.

Included in operating expenses are the following-oash charges:

$ 000 2005 2004
Depreciatior 43,57( 51,35:
Amortization 34,337 41,16¢
Goodwill impairment charg 16,55¢ —

94,467 92,52:

Included in operating expenses in 2005 is a refstring charge of $75.7 million, related to operatiband structural changes made as
a result of a review of the business.

$'000, except per share data 2005

Staff termination cost 45,01«
Property cost 20,38¢
Fund rationalization cos 6,93¢
Other 3,354
Total restructuring charg 75,69(
Taxation (17,439
Net income charg 58,25
Per share impau $ 0.07

The consolidated income statement for 2004 incladeisarge of $413.2 million relating to the mutuedd market timing investigations
by regulators in the United States. The charge cmeg settlement payments and civil penalties a%6$8 million, along with related costs of
$36.5 million, primarily additional legal costs aesmted with the investigations. Previously, wheparting under U.K. GAAP, the settlement
charge was included in exceptional items totalid§®3 million. The exceptional items, as reporte@004, also included $37.0 million
primarily relating to estimates of lease paymentsxcess of the expected sublease proceeds ovemtaéning lives of the leases. These items
have been reclassified into operating expense605.2
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Cash paid in 2005 related to the restructuringghavas $14.5 million and relating to the U.S. ratuly settlement was $173.6 million
(2004: $237.7 million was paid relating to the Wr&ulatory settlement).

Note 5. Segmental Informatic

For management reporting purposes prior to theof 2005, the company was organized into seven tipgraegments, including a
Corporate segment. Each operating segment perfoasst management activities. The company geneesiyrded intesegment services a
transfers as if the services or transfers wereigealto third parties at current market prices.iBeigg January 1, 2006, management realigned
the business to achieve increased efficiencieslaed not expect to continue to manage the busimeter the divisional business structure t
in the past, which is presented below.
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2005
INVESCO
INVESCO Private
AIM INVESCO Europe/ Wealth/

$ 000 AIM U.S. Canada U.S. U.K. Asia Retirement Total
Operating Profit informatio
Total Revenue 966,14: 592,120  395,05¢ 704,19'  112,88( 108,82 2,879,21
Net Revenues

External 737,71( 384,14t 374,88 485,50: 83,747 107,24¢ 2,173,23

Inter-segmen 4,327 (10,619 17,60% (62,774 42,61 8,84( —

742,037 373,53¢ 392,48t 422,72¢ 126,36: 116,08¢ 2,173,23

Operating profil 248,477 210,32t 102,04: 97,31: (13,009 (33,409 611,74
Restructuring charg (75,690
Unallocated corporate expen: (111,499
Operating profit 424,55¢
Other net gain 20,66!
Interest expens (85,14
Profit before taxatiol 360,07¢
Taxation (146,690
Profit after taxatior 213,38t
Balance Sheet informatic
Segment asse 473,98t 117,95. 928,28 2,930,17. 396,65: 339,12t 5,186,16!
Corporate asse 2,391,45!
Total asset 7,577,62
Segment liabilitie: (211,104 (74,284 (351,15() (1,806,17) (120,59¢) (33,169 (2,596,47)
Corporate liabilities (1,364,85)
Total liabilities (3,961,32)
Other informatior
Capital addition:

Property and equipme 14,78 3,42¢ 43¢ 1,98¢ 2,06¢ 2,02¢ 24,73

Intangible asset 7,40¢ 1,28¢ 1,40% 2,901 44 401 13,44%
Total capital addition 22,19: 4,71¢ 1,84¢ 4,88t 2,11: 2,42 38,18(
Depreciation, amortization and impairmi 15,94¢ 6,91¢ 6,191 18,78t 2,271 30,18¢ 80,29¢
Corporate depreciation and amortizat 14,16¢
Total depreciation, amortization and impairm 94,46:

Portions of the Retirement division were sold dgrihe year. See Note 3 for further information.
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2004
INVESCO
INVESCO Private
AIM INVESCO Europe/ Wealth/

$ 000 AIM U.S. Canada U.S. U.K. Asia Retirement Total
Operating Profit informatio
Total Revenue 1,064,74: 525,98:  358,98. 555,33¢ 132,46° 119,97: 2,757,49
Net Revenues

External 826,79° 332,38. 344,78 396,14¢ 101,29: 123,06: 2,124,46:

Inter-segmen (14,770 (12,52) 7,04¢ (51,099 41,40 29,93: —

812,02° 319,86( 351,82 345,05¢ 142,69: 152,99! 2,124,46:

Operating profil 280,35 174,26! 92,93( 21,59: 6,39 (12,730 563,80«
U.S. regulatory settleme (413,21)
Unallocated corporate expen: (63,26¢)
Operating profit 87,32t
Other net gain 32,87t
Interest expens (81,17)
Profit before taxatiol 39,02¢
Taxation (74,689
Profit after taxatior (35,659
Balance Sheet informatic
Segment asse 52496( 178,57 701,58  2,336,23" 516,60( 334,68 4,592,64
Corporate asse 2,826,99.
Total asset 7,419,63:
Segment liabilitie: (393,56() (80,617 (349,819 (1,224,92) (253,27) (26,627 (2,328,81)
Unallocated corporate liabilitie (1,547,85))
Consolidated total liabilitie (3,876,66)
Other informatior
Capital addition:
Property and equipme 19,36 1,34¢ 1,81« 6,831 1,143 2,15¢ 32,65¢
Intangible asset 12,25% 84t 1,99i 18 384 3,47: 18,974
Total capital addition 31,62« 2,191 3,811 6,84¢ 1,531 5,627 51,63
Depreciation and amortizatic 28,32¢ 7,73¢ 7,71¢ 26,26 3,15¢ 16,52¢ 89,73:
Corporate depreciation and amortizat 2,79(
Total depreciation, amortization and impairm 92,52:
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Geographical analysis of the company’s businesss f®llows:
2005

Europe/
$'000 U.K. U.S. Canada Asia Total
Operating Profit informatio 704,19¢ 1,470,02( 592,127 112,88( 2,879,21!
Total Revenue
Net Revenues
External 485,50 1,219,84( 384,14¢ 83,747 2,173,23
Inter-segmen (62,779 30,77C (10,617 42,61% —
422,72t 1,250,611 373,53! 126,36: 2,173,23
Balance Sheet informatic
Segment asse 2,951,601 1,719,96( 117,95. 396,65: 5,186,16!
Corporate asse 2,391,45!
Total asset 7,577,62
Capital addition:
Property and equipme 1,98¢ 17,25;  3,42¢ 2,06¢ 24,73
Intangible asset 2,901 9,214  1,28¢ 44 13,44%
Total capital addition 4,88t 26,46¢  4,71¢ 2,11 38,18(
2004
Europe/
$'000 U.K. U.S. Canada Asia Total
Operating Profit informatio
Total Revenue 557,96: 1,541,081 525,98. 132,46" 2,757,49:
Net Revenues
External 398,68! 1,292,10- 332,38 101,29: 2,124,46.
Inter-segmen (50,929 22,047 (12,527 41,40 —
347,75t 1,314,15. 319,86( 142,69: 2,124,46.
Balance Sheet informatic
Segment asse 2,361,28. 1,536,67( 178,570 516,11( 4,592,64!
Unallocated corporate ass 2,826,99.
Total asset 7,419,63.
Capital addition:
Property and equipme 6,831 23,33%  1,34¢ 1,147  32,65¢
Intangible assel 18 17,72; 84t 384 18,97+
Total capital addition 6,84¢ 41,06: 2,191 1,531 51,63!
Net revenues reflects the geographical segmentsrbich services are provide
Note 6. Other Income and Expen:
$'000 2005 2004
Investment Income
Interest receivabl 16,70¢ 10,39t
Gain on disposal of ass¢ 31z 134
Gain from listed investmen 1,16: 5,01«
Gain from unlisted investmen 4,44( 12,86¢
Profit of associated compani 74C 1,48(
23,35¢ 29,89
Loss on sale of assets investments, and
Loss on disposal of ass¢ (10,527 (343
Loss from unlisted investmer (2,004 (8,504
Loss from Taiwan bonc (11,299 —
Foreign exchang (11,509 —
35,32/ 8,847)
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The loss on disposal of assets includes $7.2 mithat arises from the outsourcing of the definectibution platform in the U.K.

Note 7. Interest Expen:

$000 2005 2004

Senior note: 62,50¢ 63,45:
Credit facility 4,48¢ 5,66¢
Debt retirement cos! — 5,101
U.S. regulatory settlemen 7,23¢ 2,36(
Other 10,91« 4,59;

85,14: 81,17:
* Interest costs associated with the payment terntiseof).S. regulatory settleme

Note 8. Taxatior

$000 2005 2004
Consolidated income statems
Current Income Ta

Corporation tax for the peric (126,53 (103,970

Adjustments in respect of prior peria (2,939 (3,372
Deferred Income Ta

Relating to origination and reversal of temporaiffedences (17,880 35,37!

Adjustments in respect of prior peria 66C (2,719
Income tax expense reported in the consolidateahiiecstatemer (146,69() (74,689
Total U.K. corporation ta (18,019  (2,39))
Total foreign income ta (128,67) (72,297
Income tax expense reported in the consolidateahiiecstatemer (146,690 (74,689
Consolidated statement of changes in ec
Deferred tax related to additional tax deductionsfwar-based paymer 12,51¢ —
Deferred tax related to mé-to-market adjustments on availa-for-sale investment (7,497 —
Current tax related to realized foreign exchange 3,13( —
Income tax (expense) benefit reported in eq 8,151 —

A reconciliation between tax expense and the prodiuaccounting profit multiplied by the blendedeaage statutory income tax rate of the
company for the years ended December 31, 2005 @dwl i2 as follows:

$ 000 2005 2004
Accounting profit before tax from continuing opeoats 360,07¢ 39,02¢
At blended average statutory income tax rate af3%. (2004: 33.42% 126,45¢ 13,04«
Effects of:

Non-deductible investment wri-offs 5,62z 3,201
Adjustment in respect of prior perio 2,27:  6,08¢
Other permanent iten 3,90¢ (5,607)
Europe and Asia restructuring provisic 9,83t —
Europe and Asia operating los: 10,68: 3,43¢
Previously unrecognized loss (6,345 —
Additional tax loss on retirement division s (3,958 —
Net movement in tax reserv (2,787 1,111
Non-deductable U.S. regulatory settlement pena — 53,40(
Income tax expense as reported in the consolidatedne statemer 146,69( 74,68¢

Our subsidiaries operate in several taxing jurtsalis around the world, each with its own statutogome tax rate. As a result, the
blended average statutory income tax rate will feagn year to year depending on the mix of theigand losses of our subsidiaries.
The majority of our profits are earned in the UGanada and the U.K. The current U.K. statutoryrtae is 30%, the Canadian statutory tax
rate is 36.12% and the U.S. statutory tax raterange from 36%—-42% depending upon the applicable $ax rate(s).
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Deferred income tax at December 31 related todhewing:
Deferred Tax Asse

$000 2005 2004
Deferred compensation arrangeme 82,39¢ 42,10:
Restructuring accrua 24,518 63,45¢
Tax losses carried forwa 17,80: 32,81¢
Pos-retirement medical, pension and other ben 45,92¢ 48,01¢
Fixed asset depreciatic 7,20¢ 4,61¢
Investment basis differenc 6,27¢ 6,65¢
Other 13,65( 13,50¢
Ending balance prior to offs 197,77, 211,17
Offset within same tax jurisdictic (47,17 (61,067
Net deferred tax asse 150,60( 150,11«

Deferred Tax Liabilities

$'000 2005 2004
Deferred sales commissio (28,47 (39,64
Intangible asset amortizatic (10,42 (12,03)
Undistributed earnings of subsidiar (3,770 (4,167)
Basis differences on available for sale as (7,099 —
Revaluation reserv (6,406) —
Tax reserve (33,169 (36,655
Other (1,327) (5,216
Ending balance prior to offs (90,66%) (97,716
Offset within same tax jurisdictic 47,17: 61,06
Net deferred tax liabilitie (43,496 (36,65%)
Deferred tax assets net of liabiliti 107,10¢ 113,45¢

Movements on net deferred tax of $(6.4) million qive a deferred tax expense in the consolidatszhile statement of $17.2 million
less foreign exchange and other reclasses of $#liBmand $5.0 million reflected in the statemefichanges in equity:

Deferred Tax in the statement of changes in eq

$ 000 2005 2004

Deferred tax related to additional tax deductionsfwar-based paymer —
12,51¢

Deferred tax related to me-to- market adjustments on availa- for-sale investment (7,490 —

5021 —

Deferred tax assets and liabilities in the Conséd Balance Sheet have been offset on a juriedibly jurisdiction basis where they
relate to income taxes levied by the same taxatighority and there is a legally enforceable righéet off current tax assets against current
tax liabilities.

At December 31, 2005, the company had tax losyfoawards accumulating in certain subsidiarieshia aggregate of $127.5 million
(2004: $73.1 million) for which deferred tax hag been recognized as the losses may not be utilizetfset taxable profits elsewhere in the
company, and they have arisen in subsidiarieshdgnad not shown a history of taxable profits anttieramount of the losses is greater than the
expected profit in the near future. The tax logsydarwards at December 31, 2005 will expire asoieb:

$000 200€-200¢  200£-2011  After 2011 Unlimited
5211  11,17¢ 1,79¢ 109,33!

Deferred tax assets of $17.8 million (2004: $32ilfion) have been recognized on tax losses in cedabsidiaries as it is more likely
than not that each subsidiary will have taxablditgran the foreseeable future to enable utilizatad the amounts recognized.
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Deferred tax liabilities are recognized for taxesttwould be payable on the unremitted earningeetompany’s non-U.K. subsidiaries,
associates, and joint ventures except where thare intention to distribute subsidiary earningshia foreseeable future or for associates and
joint ventures where profits cannot be distributgthout the consent of the parent company. The tgany difference associated with ¢
investment in Canada for which deferred tax liéle#i have not been recognized is estimated to 66.85nillion (2004: $470.0 million). If
distributed as a dividend, Canadian withholdingdé%% would apply. For associates and joint vesguno consent to distribute profits was
given as of the balance sheet date.

Deferred tax liabilities in the amount of $3.8 naifi (2004: $4.2 million) for additional U.K. tax & been recognized for unremitted
earnings of certain subsidiaries that have regufarhitted earnings to the Parent and are expéctedntinue to remit earnings in the
foreseeable future.

There are no adverse income tax consequences toitigany related to the payment of dividends byctirapany to its shareholders.

Note 9. Dividend:

$'000 2005 2004
Declared and paid during the ye
Final dividend in respect of 2004, 5.0p per shaG98: 6.5p

Ordinary share 72,40t 96,31

Exchangeable shar 2,57 3,49¢
Final dividend paic 74,98, 99,80¢
Interim dividend paid in respect of 2005, 4.0p glesire (2004: 2.5¢

Ordinary share 57,16. 34,55t

Exchangeable shar 1,97¢ 1,31¢
Interim dividend paic 59,137 35,87:
Total dividend paic 134,11¢ 135,68:

Proposed for approval at AGM (not recognized aaldlity at Dec 31).
Final proposed in respect of 2005, 5.5p per sH064: 5.0p

Ordinary share 76,30¢ 75,94
Exchangeable shar 2,16 2,702
Final dividend propose 78,47. 78,64"

Up to and including the 2005 final dividend, divndis were declared in sterling. The final dividemdgmsed will not equal the final
dividend paid due to foreign exchange rate moverardtchanges in the number of shares over whictitiidend is ultimately paid.

The trustees of the Employee Share Option Trustedadividends amounting to $3.1 million in 2005@20%$3.2 million).

Note 10. Earnings per She

Basic earnings per share is based on the weigliezdge number of ordinary and exchangeable shatstaading during the respective
periods, excluding shares purchased by employee shienership trusts. Diluted earnings per shareséhto account the effect of the potential
issuance of ordinary shares.

The calculation of earnings per share is as follows

Profit/(loss) attributable to Number Per share
‘000 equity holders of the paren of shares amount
2005
Basic earnings per she $ 212,24( 793,95¢ $ 0.27
Dilutive effect of options — 11,10t
Diluted earnings per sha $ 212,241 805,06: $ 0.2¢
2004
Basic and diluted earnings per sh $ (36,195 802,16( $ (0.05)
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Profit before the restructuring charge in 2005 #redU.S. regulatory settlement in 2004 is a mopr@griate basis for the calculation
of earnings per share because this representseagonsistent measure of the year-by-year performahthe business; therefore,
the calculation below is presented on that basis.

Profit before the Number of Per share
'000 restructuring charge shares amount
2005
Basic earnings per she $ 270,49: 793,95¢ $ 0.3¢
Dilutive effect of options — 11,10¢
Diluted earnings per sha $ 270,49: 805,06: $ 0.34
Profit before the U.S Number of Per share
'000 regulatory settlemen shares amount
2004
Basic earnings per she $ 281,97¢ 802,16( $ 0.3t
Dilutive effect of options — 4,52
Diluted earnings per sha $ 281,97¢ 806,68 $ 0.3F

Profit/(loss) attributable to equity holders of tharent and diluted earnings per share are reeahitilprofit and earnings per share before the
restructuring charge in 2005 and the U.S. regwadettilement charges in 2004 as follows:

Diluted
earnings pel
$'000, except per share da Profit/(loss) share
2005
Profit attributable to equity holders of the Par $212,24( $ 0.2¢
Restructuring charg 75,69( 0.0¢
Tax benefit resulting from restructuring cha (17,439 (0.02)
Other adjustmeni — 0.01
Profit before the restructuring char $270,49: $ 0.3
2004
Loss attributable to equity holders of the Pa $(36,199 $ (0.0%)
U.S. regulatory settleme 413,21 0.51
Tax benefit resulting from U.S. regulatory settlemneharge (95,039 (0.1))
Profit before the U.S. regulatory settlement ch: $281,97¢ $ 0.3

Note 11. Goodwil

$000
January 1, 200 3,984,87!
Acquisition 125,84
Other adjustmeni (7,660
Reduction in eal-out provisions (49,51
Foreign exchang 263,84¢
December 31, 200 4,317,39:
Impairment charge recognized during the y (16,55¢)
Other adjustmeni 7,44(C
Reduction in eal-out provisions (1,082)
Foreign exchang (93,549
December 31, 200 4,213,64!
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Goodwill acquired through business combinatioredlscated to the following segments, which are alsasidered cash generating units for
impairment testing:

$'000 2005 2004
Cash Generating Uni

AIM U.S. 228,61: 228,61
AIM Canada 1,519,39. 1,436,92!
INVESCO U.S. 454,50: 460,41:
INVESCO U.K. 1,547,14. 1,700,81
INVESCO Europe/Asii 245,19° 255,84
Private Wealth Manageme 218,80: 234,78

4,213,641 4,317,39.

Acquisitions completed by AMVESCAP are generallyqure to one cash generating unit and have resugimglwill allocated directly
to the cash generating unit. In certain cases aitiuis have occurred that have involved more thancash generating unit. In these cases, the
goodwill is allocated to the cash generating ubjtshe percentage of revenue that the unit wilaobtompared to the total revenue acquired.
By using a percentage of revenue, the goodwill bélimatched to the cash generating unit’s econbemiefits received from the acquisition.

The 2005 goodwill impairment review was based anvalue less costs to sell for all cash generatinigs except Private Wealth
Management, which was based on value-in-use. Thaiiment review methodology employed is presemeddte 1. As a result of the 2005
goodwill impairment review, the company recogniaedon-cash goodwill impairment charge of $16.6i0ml($10.4 million after tax, or $0.01
per share) included in General and Administratiost€ on the income statement related to the Privaalth Management business. The key
assumptions used to determine the fair value oPtivate Wealth Management business included: st) flaw periods of 20 years (the
assumed useful life of the goodwill); and b) a distt rate of 12%, which was based upon the comgamgighted average cost of capital,
adjusted for the risks associated with the opematié variance in the discount rate could haveyaicant impact on the amount of the
goodwill impairment charge recorded. For exampl&aincrease in the discount rate would have caaredcrease in the goodwill
impairment charge of approximately $31 million. #6 Hecrease in the discount rate would have resirtad impairment.

Note 12. Intangible Asse

Intangible assets are comprised of purchased s@ftarad management contract intangible assetsribise om prior acquisitions of
subsidiaries. Amortization of software intangibssets is included within Technology/telecommunaadiin the income statement.
Amortization of management contract intangible esieincluded within General and Administrativestoin the income statement.
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Management

$'000 Software Contract Intangibles Total
Cost:
January 1, 200 201,86° 58,43: 260,29¢
Foreign exchang 5,267 49C 5,751
Additions 18,97 — 18,97
Business acquisitio — 32,05¢ 32,05¢
Disposals (2,116 — (2,116
Other adjustment 1,148 1,14z
December 31, 200 223,99. 92,12: 316,11
Accumulated amortizatiot
January 1, 200 (133,940) (11,069 (145,009
Foreign exchang (1,635 (150 (1,785
Provided during the ye: (32,299 (8,870 (41,169
Disposals 1,71 — 1,71
December 31, 200 (166,16)) (20,089 (186,24%)
Net book value
December 31, 200 57,83! 72,03¢ 129,86¢
Cost:
January 1, 200 223,99. 92,12: 316,11
Foreign exchang (4,737 (722) (5,459
Additions 13,445 — 13,445
Business dispositio (16,859 — (16,857
Disposals (7,739 — (7,739
December 31, 200 208,11¢ 91,40( 299,51¢
Accumulated amortizatiot
January 1, 200 (166,16)) (20,089 (186,24%)
Foreign exchang 2,54z 12¢€ 2,66¢
Provided during the ye: (24,98() (9,357) (34,33)
Business dispositio 13,00: — 13,00:
Disposals 4,36¢€ — 4,36¢€
December 31, 200 (171,230) (29,315 (200,54%)
Net book value
December 31, 200 36,88¢ 62,08¢ 98,97
Note 13. Investment
Nor-Current Investments
$'000 2005 2004
Available-for-sale investment:

Partnership: 31,25 18,717

Collateralized debt obligatior 48,52( 35,75

Seed money in affiliated mutual funds/prodi 37,53: 26,00¢

Treasury/government agency securi 3,82( 4,34¢

Other 8,30¢ 6,49
Fair value through profit and loss investme

Investments held on behalf of deferred compensatians 8,78 32,94.
Held to maturity investment

Treasury/governmental agency securi 11,19¢ 10,22:
Total nor-current investment 149,41( 134,47¢
Listed 24,27¢  25,52:
Unlisted 125,13 108,95¢

149,41( 134,47¢
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Current Investments

$000 2005 2004
Available-for-sale investment:

Bank liquidity investment — 93,64

Seed money in affiliated mutual funds/prodt 25,10¢ 29,34¢

Treasury/governmental agency securi 1,28C 11,56
Fair value through profit and loss investme

Assets held for policyholde 1,170,80: 796,38

Other 2,90¢ 24,58
Held to maturity investment

Treasury/governmental agency securi 1,98  2,99¢
Total current investmen 1,202,071 958,52:
Listed 22,34t 110,87:
Unlisted 1,179,73. 847,65:

1,202,071 958,52:

As discussed in Note 2, the company adopted IASERancial Instruments: Disclosure and Presentédtamd IAS 39, “Financial
Instruments: Recognition and Measurement,” fromuday 1, 2005. These standards require that finhasgets and liabilities be recognized on
the balance sheet and accounted for accordingtouhderlying classification. The disclosures aboeflect the 2004 U.K. GAAP balances in
the IFRS formats.

At December 31, 2004 the fair value of availabledale investments was $254.8 million. During 20@f, value movements on
available-for-sale investments were $5.4 milliod arere recorded as movements in equity. As discussiote 1, the fair values of
collateralized debt obligations are determinedgisiiscounted cash flow analyses. An increase ardse in the discount rate of 1% could
change the valuation of the collateralized debigaliions by $1.3 million. The fair value of long4te held to maturity investments is $11.1
million at December 31, 2005 (2004: $10.4 milliohhe fair value of short-term held to maturity istreents is $2.0 million at December 31,
2005 (2004: $3.0 million).

Note 14. Property and Equipme

Technology

and other Freehold Land
$'000 equipment and buildings Total
Cost:
January 1, 200 482,87¢ 97,14: 580,01¢
Foreign exchang 13,91¢ 8,172 22,085
Additions 32,55 10¢€ 32,65¢
Business acquisitio 3,26¢ — 3,26¢
Disposals (16,919 — (16,919
December 31, 200 515,69¢ 105,42( 621,11¢
Accumulated depreciatiol
January 1, 200 (342,229 (4,189  (346,41)
Foreign exchang (12,129 492 (11,63)
Provided during the ye: (48,567 (2,786 (51,359
Disposals 15,26¢ - 15,26¢
December 31, 200 (387,649 (6,487  (394,13)
Net book value
December 31, 200 128,05( 98,931 226,98
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Technology
Freehold Land
and other

$'000 equipment and buildings Total
Cost:
January 1, 200 515,69¢ 105,42( 621,11¢
Foreign exchang (10,629 (9,29%) (19,920
Additions 24,73 — 24,73
Business dispositio (18,76) — (18,769)
Disposals (17,050 (7,355 (24,409
December 31, 200 493,99: 88,76¢ 582,76(
Accumulated depreciatiol
January 1, 200 (387,649 (6,487  (394,13)
Foreign exchang 9,84¢ 691 10,533
Provided during the ye: (41,91H (1,655 (43,570
Business dispositio 16,801 - 16,801
Disposals 7,64¢ - 7,64¢
December 31, 200 (395,269 (7,447 (402,719
Net book value
December 31, 200 98,72 81,32: 180,04«
Note 15. Trade and Other Receivat
$'000 2005 2004
Unsettled fund receivable 411,99¢( 245,48¢
Trade receivable 196,72¢ 213,09:
Prepayment 57,52¢ 85,68¢
Accrued income 38,70: 34,66
Customer and counterparty receivalt 1,38: 165,42:
Other receivable 42,84¢ 100,00:

749,18. 844,35¢
Note 16. Current Liabilitie
$000 2005 2004
Policyholder liabilities 1,170,80. 796,38
Unsettled fund payable 423,80¢ 239,79¢
Accruals and other liabilitie 324,50. 449,35:
Customer and counterparty payak 234,48: 464,25
Compensation and benef 225,110 184,77
Trade payable 75,42¢ 74,14+
Current provision: 52,10¢ 28,44
Current maturities of lor-term debi 10,04 79,47¢
Corporation tax payab 6,871 10,16

2,523,15! 2,326,78

As discussed in Note 1, policyholder liabilitieg anarked to their market value and are held as/éire through profit and loss

financial liabilities.
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2005 Book 2005 Fair 2004 Book 2004 Fair
$ 000 Value Value Value Value
Senior notes

US$79.5 million due May 16, 2005 at 6.¢ — — 79,47¢ 80,57¢
US$300 million due January 15, 2007 at 5. 299,41( 302,05 298,74.  306,35(
US$300 million due December 15, 2009 at 4 297,85«  291,89: 297,85¢ 296,24:
US$350 million due February 27, 2013 at 5.37 346,69t 345,58  346,23: 351,51
US$200 million due December 15, 2014 at 5.3 198,22¢  196,21! 198,23 193,84
US$10 million due December 15, 2006 at 6.87 10,04 10,17( 10,10¢ 10,31t
US$900 million credit facility expiring March 31020 70,00( 70,00C 151,00C 151,00(
Total debi 1,222,231 1,215,91 1,381,64. 1,389,84
Less: current maturities of lo-term debi (10,045 (10,170  (79,47¢  (10,31%
Total lon¢-term debt 1,212,19. 1,205,74: 1,302,16¢ 1,379,53.

The credit facility provides for borrowings of varis maturities and contains certain conditionsaf@al covenants under the credit
agreement include the quarterly maintenance ob&EBITDA ratio of not greater than 3.25:1.00 ancbaerage ratio of not less than 4.00::
(EBITDAVinterest payable for the four consecutiiecél quarters ended before the date of deternoimatinterest is payable on the credit
facility based upon LIBOR, Prime, Federal Fundstber bank-provided rates in existence at the tfreach borrowing.

Analysis of Borrowings:

$000 2005 2004
Less than one yei 10,04 79,47¢
Between one and three ye. 299,41( 308,84
Between three and five yee 367,85¢ 297,85t
Thereaftel 544,92 695,46!
Total debi 1,222,231 1,381,64
Note 18. Provision
Defined benefi Leases ani
$'000 Acquisition obligation other Total
January 1, 200
Current 11,84¢ — 16,60¢ 28,44¢
Non-current 49,59: 117,13 44,32¢ 211,05«
61,431 117,13 60,92¢ 239,50¢
Cash paic (7,569 (272) (11,45¢) (19,29))
Reduction in eal-out provisions (3,136 — — (3,136
German bank pensic — 11,12¢ — 11,12¢
Discount rate unwindin — — 1,70: 1,70
Provisions release — — (2,095 (2,095
Provisions establishe — 8,54¢ 10,581 19,127
Other adjustment — (909 (1,199 (2,09¢)
Foreign exchang (1,530 (6,986 (1,729 (10,249
December 31, 200 49,20z 128,64t 56,73¢ 234,58’
Current 17,39« 23,46" 11,24¢ 52,10¢
Non-Current 31,80¢ 105,18: 45,49( 182,47¢
Total 49,20: 128,64t 56,73¢ 234,58’
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Expected timing of payments for provisions is dkfes:

Less than :
$ 000 Total year 1-3years 3-5years Thereafter
Acquisition provisions 49,20: 17,39« 31,80¢ — —
Defined benefit obligatio 128,64t 23,46" 2,49( 2,11¢ 100,57.
Leases and oth 56,73¢ 11,24¢ 16,88 9,64¢ 18,96
Total 234,58 52,10¢ 51,17¢ 11,76% 119,53!

Acquisition provisions consist of a $35.7 millioara-out provision established for the acquisitibistein Roe. The earn-out provision
will be released annually through the third anréeey of the closing in 2007 and will be satisfigdthe issuance of shares and the payment of
cash. Also included in acquisition provisions is@hillion remaining on a retention provision edistied at the time of the acquisition of
National Asset Management, which is expected tedbted in cash during 2006. The acquisition ofrtred estate asset management busine
Hypo und Vereinsbank in 2003 resulted in the redagnof a $5.9 million deferred acquisition proias, to be paid in 2006.

The company operates defined benefit schemes &iifgjng employees of its subsidiaries in the U.Keland, Germany, Taiwan and the
U.S. The company also operates a post-retiremedicadeplan in the U.S. See Note 24 for additiorethdls.

Lease provisions of $53.7 million at December 3%, consist of an estimate of the costs assocwitdonerous leases resulting from
excess office space in the U.S. and the U.K. Theigions reflect calculations of the lease payménexcess of the expected sublease prot
over the remaining lives of the leases. Other @iows of $3.1 million include amounts establishedheet various client claims.

Note 19. Analysis of Cash, Cash Equivalents andédt

Non-cash
changes an
$'000 January 1 Cash flow translation December 3:
2005
Net cash
Total cast 546,92¢  213,13. (5,30¢) 754,75¢
Less: cash equivalen (151,540 (114,149 69t (264,99)
395,38 98,98¢ (4,617 489,75’
Client cash* (290,33) 23,67 541 (266,12)
105,04¢ 122,65 (4,070 223,63t
Cash equivalent 151,54¢ 114,14¢ (695) 264,99°
Debt due within one ye: (79,47¢) 79,47¢ (20,049 (20,049
Debt due after more than one y (1,302,16) 81,00( 8,971 (1,212,19)
Finance lease (170) — 53 (117)
Net Debt (1,125,21) 397,27¢ (5,780 (733,720)
2004
Net cash
Total cast 563,32¢ (28,287) 11,88¢ 546,92¢
Less: cash equivalen (153,469 10,747 (8,82%) (151,54
Bank overdraf (397) 497 (100 —
409,46 (17,03%) 2,95¢ 395,38
Client cash* (291,70 2,08¢ (712 (290,33))
117,75¢ (14,957 2,245 105,04¢
Cash equivalent 153,46¢ (10,74 8,82t 151,54¢
Debt due within one ye: — 320,52 (400,000 (79,476
Debt due after more than one y (1,283,65) (417,08) 398,57: (1,302,16)
Finance lease (13) — (157) (170)
Net Debt (1,012,44) (122,267 9,48¢ (1,125,21)

* Client cash includes deposits in subsidiary trastitutions as well as cash held by certain disttdy subsidiaries to facilitate custom
transactions in the compa'’s affiliated funds. In addition, certain cash bates may not be readily accessible to
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Parent due to certain tax and adequacy requiremt

Included in cash and cash equivalents at Decenthe2(®5, is $0.5 million (2004: $0.6 million) thatnot available for general use by
company due to regulatory net capital restrictig@tpiired in certain subsidiary locations.

Note 20. Called Up Share Capital and Exchangedatimees

Ordinary Shares

2005 2004
‘000 Number  Book Value — Number  Book Value
Authorized ordinary shares of 10 cents each (2@8B84ence eact 1,050,001 $105,00( 1,050,001 $503,79(
Allotted, called up and fully paid ordinary sham#sl0 cents each (2004: 25 pence ei 818,10° $ 81,81: 810,65  $388,95!
Authorized and issued deferred sterling shar¢E1 eacl 50 $ 87 — $ —

Effective December 8, 2005, the ordinary sharetabpf the Parent was redenominated from 25 peecslpare to 10 cents per share
implemented by way of a reduction of capital purgua Section 135 of the Companies Act. Followirau@ approval, the sterling share car.
was reduced to £nil and the related share premagouat was cancelled. The credits arising on threrRa books were then transferred to a
special reserve, converted to U.S. dollars usiedgdheign exchange rate on the effective dateaqplied by the creation of new 10 cent she
The 10 cent shares were then immediately issuedareholders in the proportion of one new 10 ceatesfor every one 25 pence share
previously held.

Immediately prior to the reduction of share cagi@toming effective, the Parent increased its stegpéal by £50,000 by the creation of
50,000 deferred sterling shares to ensure thattthee capital of the Parent will continue to sgtiee requirements of Section 118 of the
Companies Act that any public company maintain mimiim share capital of £50,000. The deferred sigdhares have no rights to participate
in the profits of the Parent, no rights to attendioovote at any general meetings and will haveigiats to any assets of the Parent upon a
winding up.

As of December 31, 2005, unissued ordinary shaeegeaerved for the following purposes:

Shares Prices Last expiry date
Options arising from acquisitior 1,018,14. 66[—136¢€p Feb 201
Conversion of exchangeable she 22,648,11 — Dec 200!
Subscription agreement (options) with the Emplogkare Option Trus 46,388,53 25p-168(p Apr 201:
Options granted under the AMVESCAP 2000 Share @®ian 81,678,49 319.251-144(p Dec 201!
Options granted under Sharesave p 3,554,19. 268r-80%p May 201(

Exchangeable Shart

The exchangeable shares issued by a subsidialng #fdrent are exchangeable into ordinary sharee dfarent on a one-for-one basis at
any time at the request of the holder. They has@early as practicable, the economic equivalehtgedParens ordinary shares, including t
same voting and dividend rights as the ordinaryeshalhe Parent can redeem all outstanding exchatgshares for ordinary shares after
December 31, 2009, or earlier if the total numbesxechangeable shares falls below 5 million.

The exchangeable shares are included as part i&f shgital in the consolidated balance sheet tegmtea complete view of the
company’s capital structure, as they are econolyieguivalent to, and will become, ordinary shares.
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Movements in ordinary and exchangeable shares d¢senpr

Number of  Exchangeable

ordinary
shares shares
January 1, 200 801,057,77 30,118,72
Exercises of share optio 1,425,97 —
Acquisitions and acquisition e¢outs 6,202,44! —
Converted from exchangeable shares into ordinaayes 1,970,61. (1,970,61)
December 31, 200 810,656,80 28,148,11
Exercises of share optio 1,442,53. —
Acquisitions and acquisition e¢outs 507,56 —
Converted from exchangeable shares into ordinaayes 5,500,000 (5,500,001
December 31, 200 818,106,889 22,648,11

Shares Held by Employee Trusts
Shares held by employee trusts represent the lygdihthe ordinary shares of AMVESCAP PLC by itpdogee share ownership trusts.

Movements in shares held by employee trusts coetpris

Number
January 1, 200 30,263,61
Purchases of ordinary shai 15,224,64
December 31, 200 45,488,25
Purchases of ordinary shal —
December 31, 200 45,488,25

The market price of ordinary shares at the end)6b62vas 442 pence. The total market value of shelesby employee trusts
was $349,177,000 on December 31, 2005 (2004: $28M00).

F-32



Table of Contents
Index to Financial Statements

AMVESCAP PLC AND SUBSIDIARIES

Note 21. Other Reserw:
Movements in other reserves of the company comprise

Warrant reg:rzl;g?ilon Goodwill Revaluation
Tax Currency Merger and other Special Total other

$'000 reserve reserve reserve reserve reserve reserves reserve reserve reserves
January 1, 200 — 6,06 7,05¢ — 2,849,75! (1,897,24) — — 965,62-
Currency translation differences resulting fr

change in presentation currer — 521 60t — 245,80¢ — — — 246,93«
Currency translation differences

investments in overseas subsidia — — — (205,399 — 46,84¢ — —  (158,55()
Exercise of option — (449 — — — — — (44)
Acquisition of subsidian — — — — 44,50: — — — 44,50:
December 31, 200 —  6,54( 7,66( (205,39) 3,140,06. (1,850,39) — — 1,098,46'
Adoption of IAS 32/39 on January 1, 20 — — — — — — — 29,10( 29,10(
Currency translation differences resulting from

change in presentation currer — (637) (739 —  (303,01) — — —  (304,38)
Currency translation differences

investments in overseas subsidia — — — 494,59 — (42,56¢) — (1,54¢) 450,47¢
Exercise of option — (66) — — — — — — (66)
Gain/losses on availal-for- sale assel — — — — — — — 5,371 5,371
Tax taken/to recycled from equi 8,151 — — — — — — — 8,151
Redenomination of share capi — — — — — 1,502,061 — 1,502,061
December 31, 200 8,151 5,84: 6,921 289,19¢ 2,837,05( (1,892,96) 1,502,06! 32,92: 2,789,18

Nature and Purpose of Resen

Tax reserveThe tax reserve relates to the future tax benasisociated with share-based payments, net of ftamrgabilities related to
available-for-sale investment revaluation and aurtax benefits for realized foreign exchange lesse

Warrant reserveThe warrant reserve was created in 1997 in cormeetith the merger with A | M Management Group Inc.

Capital redemption reserveThe capital redemption reserve was created upmpurchase and cancellation of ordinary and speefarred
shares prior to 2003.

Currency reserve The foreign currency translation reserve is usa@cord exchange differences arising from thestegion of foreign
currency subsidiaries upon consolidation into thpany.

Merger reserve. The merger reserve was created pursuant to 8€k3i® of the Companies Act for the excess value paevalue of shares
issued as consideration for acquisitions of subsigks.

Goodwill and other reservesThe goodwill reserve contains goodwill that wesated in acquisitions prior to 1998.

Special reserve The special reserve was created in December 20Gbiant to the reduction in share capital of theeRt prior to the
redenomination of share capital into U.S. dollars.

Revaluation reserv. The revaluation reserve records the fair valengles on available-for-sale investments.

Note 22. Shar-Based Payment
Equity-Settled Share Plans

The company’s share option plans provide for atgpane equal to the quoted market price of the gany’s shares on the date of grant.
The vesting period is three years. If the opti@main unexercised after a period of 10 years fioerdiate of grant, the options expire.
Furthermore, options are forfeited if the emplolgseres the company before the options vest.
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2005 2004
Weighted Weighted

average exercis average exercis

Options price (pence) Options price (pence)

Outstanding at the beginning of peri 135,085,18 557.2( 135,342,72 578.5°
Granted during the peric 6,236,04. 332.5( 13,678,27 321.17
Forfeited during the peric (11,473,87) 621.7: (12,584,62) 567.7¢
Exercised during the peric (1,088,12) 258.8¢ (1,351,19) 269.5¢
Outstanding at the end of the per 128,759,22 543.0¢ 135,085,18 556.6(
Exercisable at the end of the per 63,434,58 704.7¢ 69,481,76 710.2:

The weighted average fair value of the 2005 awatdise measurement date was 197p. The marketatribe end of 2005 was 442p.

The options outstanding at December 31, 2005 hradge of exercise prices from 25p to 1680p, an@ighted average remaining
contractual life of 5.79 years.

A long-term incentive plan (LTIP) was established@ecember 1, 2002, to retain and motivate key @tiexs and the next generation of
management of the company. Periodic awards are oradkr the LTIP, ranging in size up to a maximum.&f million ordinary shares, which
vest in installments of one-third in each of th&t khree years of the plan term (maximum of sevears). Shares allocated under the LTIP are
distributed to participants at the end of the retipe vesting period.

2005 2004
LTIP awards  LTIP awards
Outstanding at the beginning of the per 32,300,00 23,000,00
Granted during the peric 150,00( 13,300,00
Forfeited during the peric (4,550,00) (4,000,001
Outstanding at the end of the per 27,900,00 32,300,00
The share option programs were valued using a astichmodel. The inputs into the model are as fadto
2005 Options 2004 Options
Weighted average share pr 43¢p 321p
Weighted average exercise pr 43¢ 321p
Expected volatility 52.(% 54.€%
Expected life 7.8 year 7.8 year
Risk free rate 4.2% 4.7%
Expected dividend 2.2% 2.%%

Expected volatility was determined by calculatihg historical volatility of the company’s sharegeriover the previous five years. The
expected life used in the model has been adjubtesizd on management’s best estimate, for the gfécton-transferability, exercise
restrictions, and behavioral considerations.

The LTIP awards were valued using the Bl&itioles model. The weighted average fair valubeatlite of grant of the LTIP awards \
304p in 2005 (2004: 302p).

Other Share-Based Payment Plans

The employee share purchase plans are open totathemployees and provide for a purchase priaeaktp the market price on the
date of grant, less 15 to 20 percent. The sharebegurchased at the end of the saving contraetshares can be re-purchased at the end of
the 27- to 42-month savings contract. As of Decemlie 2005, there are 3,554,194 options to purcbhages outstanding under these
programs. Pursuant to these plans, the companyegrdn662,877 options in 2005, at a weighted aweshgre price of £3.10. The fair value of
these options was determined using the stochaalti@tion model, and the weighted average contrhtiteaf these awards is 1.43 years
at December 31, 2005.
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The company also offers restricted stock awarad®ttain employees. There is no discount to thevidie of these awards at their grant
date, as dividends accrue directly to the emplogeipients. Pursuant to these plans, the compaamtep 9,992,746 awards in 2005, at a
weighted average share price of £4.01.

The company recognized total expenses of $52.6omiéind $24.0 million related to equity-settledrghbased payment transactions in
2005 and 2004 respectively.

Note 23. Operating Leas

The company leases office space in the majorifysdbcations of business. Sponsorship and namghgs commitments relate to
INVESCO Field at Mile High, a sports stadium in @en Colorado. The company’s total future committsamder non-cancelable operating
leases are as follows:

Sponsorship and

Total Land and Buildings Naming Rights Other

$ 000 2005 2004 2005 2004 2005 2004 2005 _ 2004
Within one yeal 57,73C 70,05¢ 50,877 51,59¢ 6,00C 6,000 853 12,45¢
Within one to three years inclusi 109,76! 115,54! 97,26: 95,03. 12,00( 12,00C 503 8,51«
Within three to five years inclusi 86,04t 97,70¢ 74,03¢ 79,31: 12,000 12,00( 6 6,39
In more than five yeat 247,23 304,94: 183,73 226,66! 63,50( 69,50( - 8,771

500,77 588,25, 405,91! 452,60° 93,50 99,50( 1,36z 36,14«
Future minimum sublease payments expected to le¢vest 104,40 29,64¢ 104,40. 29,64¢ — — — —

During 2005, the company recognized $53.9 milliowperating lease costs in the income statemenitidimg $1.6 million of sublease
income (2004: $58.7 million in operating lease sa@std $1.4 million of sublease income).

AMVESCAP maintains approximately $31.1 million etters of credit from a variety of banks. The lettef credit are generally onyear
-automatically-renewable facilities and are maimtal for various reasons. Approximately $30.3 millaf the letters of credit support office
lease obligations.

Note 24. Retirement Benefit Pla
Defined Contribution Plan

The company operates defined contribution retirdrbenefit plans for all qualifying employees. Thesets of the plans are held
separately from those of the company in funds utitecontrol of trustees. Where there are employdmsleave the plans prior to vesting fu
in the contributions, the contributions payablety company are reduced by the amount of forfeitedributions.

The total cost charged to the income statemen60fBbmillion (2004: $57.5 million) represents cdmitions payable to these plans by
company at rates specified in the rules of thelas of December 31, 2005, contributions of $36illion (2004: $33.6 million) due in respt
of the current reporting period had not been paithé plans.

Defined Benefit Plan

The company maintains legacy defined benefit pengians for qualifying employees of its subsidiaiiie the U.K., Ireland, Germany,
Taiwan, and the U.S. All defined benefit plans @osed to new participants, and the U.S. plan bnledive been frozen. The company also
maintains a post-retirement medical plan in the.UsBich was closed to new participants in 20052006, the plan was amended to eliminate
benefits for all participants who will not meetirement eligibility by 2008. The assets of all aefil benefit schemes are held in separate
trustee-administered funds. Under the U.K. schethesesmployees are entitled to retirement benbkéited on final salary at retirement.

The most recent actuarial valuations of plan assaisthe present value of the defined benefit akitig were valued as of December 31,
2005. The present value of the defined benefitgaltion, the related current service cost and pastce cost were measured using the proje
unit credit method.
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Key assumptions used in plan valuations are asvisst|

Retirement Plans Medical Plan
2005 2004 2005 2004
Discount rate 2.50%-5.5(% 3.50%-5.7t% 5.5(% 5.75%
Expected return on plan ass 3.00%-7.5(%  3.50%-7.5(% 8.0(% 8.0(%
Expected rate of salary increa 3.00%-5.4(% 3.00%-5.4(% 4.5(% 4.5(%
Future pension/medical cost trend rate incre 1.75%-2.9(% 1.75%3.0% 5.50%-9.0(% 5.50%10.0(%

In developing the expected rate of return, the camypconsiders long-term compound annualized retogised on historical and current
market data. Using this reference information,abpany develops forward-looking return expectatifon each asset category and an
expected long-term rate of return for a targetedfp@o. The actual return on plan assets was $88lBon (2004: $17.5 million).

Amounts recognized in the income statement in r@dspfethese defined benefit plans are as follows:

Retirement Plans Medical Plan
$'000 2005 2004 2005 2004
Current service co (19,210 (8,774 (4,208 (3,216
Interest cos (15,279 (14,34% (3,792 (2,940
Expected return on plan ass 15,49: 14,46: 50¢& 40¢
Past service co: — (42C) (402) (402
Unrecognized net transition obligati (14 13 — —
Actuarial gains/(losse: 12 13 (415 —
Changes arising on curtailments/settler (10) 4 — —
Total amounts recognized in income staten (19,009 (9,080 (8,312 (6,150

Actuarial gains and losses that are in excesseofthater of 10% of the benefit obligation or 10the fair value of plan assets are
amortized over the expected average remaining wgtikves of the participants.

The amount included in the balance sheet arisimg the company’s obligations in respect of its iedi benefit retirement plans is as follows:

Retirement Plans Medical Plan
$000 2005 2004 2005 2004
Present value of unfunded defined benefit obliges 22,330 13,41¢ N/A N/A
Present value of funded or partially funded defibedefit obligation: 312,10: 304,65 72,40¢ 59,46¢
Fair value of plan asse (254,119 (234,97) (6,977 (6,059
Deficit in plans 80,32«  83,10! 65,43t 53,41
Net actuarial losses not yet recognized in balahee! (2,54€) (10,35 (12,28) (6,319
Unrecognized net transition obligati (189 (208) — —
Past service cost not yet recognized in balancet — — (2,096) (2,499
Liability recognized in the balance shi 77,58¢  72,54C 51,057 44,597
This amount is presented in the balance sheetlag/fo
Current liabilities 22,46¢ — 1,00 —
Non-current liabilities 55,12«  72,54( 50,057 44,59

77,58¢  72,54( 51,057 44,59
Amount not recognized as an asset due to recogroaps 337 1,03 — —
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Movements in the present value of defined benéligations were as follows:

Retirement Plans Medical Plan
$'000 2005 2004 2005 2004
January ! 318,07. 262,41° 59,46¢ 47,36¢
Service cos 19,21( 8,77¢ 4,20t 3,21¢
Interest cos 15,27:  14,34Y 3,792  2,94(
Contributions from plan participan — — 1,897 1,64:
Actuarial (gains)/losse 17,58 15,09 559 6,252
Exchange differenc (29,379 21,60¢ — —
Benefits paic (4,63%) (4,580 (2,54¢ (1,959
Past service co — 42C — —
Settlemen (1,699 — — —
December 3: 334,43t 318,07. 72,40¢ 59,46¢
Movements in the fair value of plan assets in tiveent period were as follow

Retirement Plans Medical Plan
$000 2005 2004 2005 2004
January ! 234,97. 198,97* 6,05¢ 4,69¢
Expected return on plan ass 15,49:  14,46: 50t 40¢
Actuarial gains/(losse: 24,45 3,07t (267) (67)
Exchange differenc (21,544 16,42 — —
Contributions from the compar 5,94¢ 5,121 — —
Contributions from plan participan 1,44( 1,49: 1,63t 1,64
Benefits paic (4,515  (4,58)) (957) (629)
Settlemen (2,126) — — —
December 3: 254,11 234,97. 6,977 6,054
The analysis of the plan assets at the balancé dagewas as follow:

Retirement Plans Medical Plan
$'000 2005 2004 2005 2004
Equity instrument: 178,93t 160,64° 2,39t 2,101
Debt instrument 54,76: 51,257 3,13¢ 2,691
Other asset 20,417 23,07: 1,444 1,26:

254,11+ 234,97. 6,97 6,05/

The twc-year history of experience adjustments is as falc

Retirement Plans Medical Plan
$000 2005 2004 2005 2004
Present value of defined benefit obligatic (334,43Y) (318,077 (72,409 (59,46%)
Fair value of plan asse 254,11 234,97. 6,97 6,054
Deficit in the plar (80,329 (83,10 (65,43¢) (53,419
Experience adjustments on plan liabilit 22,374 (1,969 (2,159 —
Experience adjustments on plan as 24,45 3,07t (267) (67)

The estimated amounts of contributions expectdzbtpaid to the plans during 2006 is $5.9 millionrigtirement plans and $1.8 million
for medical plans.

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

$'000 Increase Decreas¢
Effect on aggregate service and interest ¢ 2,44; (1,85¢€)
Effect on defined benefit obligatic 14,42 (11,166
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Note 25. Remuneration of Key Management Persc

The remuneration of the directors and the Execila@agement Committee, who are the key manageneesomnel of the company, is
set out below. Further information about the rennatien of individual directors is provided in thedited section of the Report of the Board on
Remuneration.

$'000 2005 2004

Shor-term employee benefi 47,12% 19,23«
Pos-employment benefit 612 46(
Termination benefit 4,62( 531
Sharebased paymer 18,07  10,85¢

Note 26. Other Commitments and Contingen
Guarantees and commitments may arise in the ogdowrse of business.

In December 2003, the SEC, the New York Attorneyp&al’s Office and the Colorado Attorney Gener@lffice brought civil
enforcement actions against INVESCO Funds Group,(IfG), the former advisor to certain AIM mutdahds, based on market timing
activities by certain investors in the funds. TH&eCSand the New York Attorney General’s Office ailsstituted separate investigations into
market timing activity in the mutual funds advidgdAIM. A nhumber of other regulators from otheriggtictions also requested information
from AMVESCAP, AIM and IFG relating to market tingnAMVESCAP, AIM and IFG fully cooperated with suobquests.

On October 7, 2004, IFG and AIM entered into setdat agreements with the U.S. Securities and Exggh@ommission, the New York
State Attorney General, the State of Colorado AggrGeneral, the Colorado Division of Securitied Hre Secretary of the State of Georgia.
The agreements settle all claims against IFG file2003 by the SEC, New York and Colorado. The eigrents also conclude the investigat
with respect to AIM and IFG by each of the partitipg regulators. IFG thereunder paid $325 millioiwvhich $110 million was a civil
penalty, into a Fair Fund. AIM paid $50 million, which $30 million was a civil penalty, into a seg@ Fair Fund. These two Fair Funds may
increase as a result of contributions from thirdipa who reach final settlements with the SECtbepregulators to resolve allegations of
market timing and/or late trading that also mayehaarmed AIM Funds. The amounts in the Fair Funitide distributed to mutual fund
shareholders in the AIM and INVESCO funds in aceoick with the terms of a distribution plan to balekshed by an Independent
Distribution Consultant and approved by the SECthedndependent board members of the AIM FundS.also0 agreed to pay $1.5 million to
the Colorado regulators, and IFG and AIM agreeplap $175,000 to Georgia.

In addition, under its agreement with the New YAttorney General’s Office, AIM agreed to reduce mgement fees charged to
investors in the AIM and INVESCO mutual funds fiwef years beginning on January 1, 2005. The rediniéti percentage fee rates, as applied
to assets under management as of July 1, 2004dwesiilt in a $15 million annual reduction in fe€ke actual reduction in fees, however,
vary as assets under management increase or decreas

The settlements do not resolve the investigatiowsimaquiries into market timing at AMVESCAP, IFGAAIM by non-participating
regulators into market timing in the AIM and INVESG-unds. AMVESCAP cannot predict whether any participating regulator will purst
legal action against any AMVESCAP affiliate in thuture based on alleged market timing activity andélated issues. AMVESCAP and its
affiliates have cooperated and will continue tomermate fully in any investigations and inquiriesrmn-participating regulators.

In addition to the above settled governmental ex@iorent actions, multiple lawsuits, including putpdrclass action and shareholder
derivative suits, have been filed against varicaigs affiliated with AMVESCAP (including certalNVESCO funds, certain AIM funds,
IFG, AIM Advisors, A 1 M Management Group Inc. (tparent of AIM Advisors), AMVESCAP, certain relatedtities and certain of their
officers and trustees). The allegations in the mitgjof these cases are based primarily upon tegations in the enforcement actions desctr
above, namely, that by allowing “market timing”dmag, these parties violated the anti-fraud pravrisiof the federal securities laws and/or
breached their fiduciary duties to the funds andifdividual investors. Certain other lawsuits allebat one or more of AMVESCAP's funds
charged excessive fees, engaged in unlawful digioib practices or inadequately employed fair vadtieing. These lawsuits allege a variet
theories for recovery, including, but not limitexd {i) violation of various provisions of the Unit&tates federal securities laws, (ii) violation of
various provisions of the Employee Retirement Inedecurity Act of 1974 (ERISA), (iii) breach of fidiary duty and (iv)
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breach of contract. The lawsuits have been filelolotlhh federal and state courts and seek such resiadicompensatory damages, restitution,
rescission, accounting for wrongfully gotten gaimsfits and compensation, injunctive relief, disggment, equitable relief, various corrective
measures under ERISA, that the advisory agreemigmtAMM Advisors be rescinded and/or declared unecgable or void and that all advis
fees received during the past year be refundedi,imiérest and the payment of attorneys’ and egptes. The AMVESCAP-affiliated parties
have sought to remove certain of the state coodgedings to the applicable United States Fedasali® Court. All lawsuits based on
allegations of market timing, late trading and tedeissues have been transferred to the Uniteé<SEistrict Court for the District of Marylan
referred to as the MDL Court, for consolidated oorinated pre-trial proceedings. Pursuant to ate©of the MDL Court, plaintiffs
consolidated their claims for pre-trial purposés ithree amended complaints against various AIMH I&iG-related parties: (1) a Consolidated
Amended Class Action Complaint purportedly brougintbehalf of shareholders of the AIM funds; (2) @a€olidated Amended Fund
Derivative Complaint purportedly brought on belalthe AIM funds and fund registrants; and (3) anéhded Class Action Complaint for
Violations of the ERISA purportedly brought on bElwd participants in AMVESCARS 401(k) plan. Plaintiffs in two of the underlyitayvsuits
transferred to the MDL Court continue to seek rethafitheir action to state court. Although it ipexted that the payments required under the
terms of the regulatory settlement will mitigatey @lamages payable as a result of the above adtiaghe MDL Court, AMVESCAP cannot
predict the outcome of these actions or any obther actions mentioned above with certainty buateifending them vigorously.

The asset management industry is subject to extefesiels of ongoing regulatory oversight and exeation. In the United States and
other jurisdictions in which AMVESCAP operates, gavmental authorities regularly make inquiriesdnalvestigations and administer mar
conduct examinations with respect to compliancé ajfiplicable laws and regulations. In particulae, t).S. mutual fund industry as a whole
has been subject to regulatory inquiries relatealwgde range of issues including, among othei®,dfocations, market timing activity, late
trading, fair value pricing, excessive or impropdwisory and/or distribution fees, mutual fund saleactices, including revenue sharing and
directed-brokerage arrangements, investments urisies of other registered investment companiestractual plans, issues related to
Section 529 college savings plans and procedurdedating lost security holders. Certain of AMVESE's subsidiaries and related entities,
certain of their respective current and formercaffs and/or certain of their advised funds haveived regulatory inquiries in the form of
subpoenas or other oral or written requests fariétion and/or documents related to one or mothesfe issues.

Additional lawsuits or regulatory enforcement acti@rising out of these circumstances and preggesiiilar allegations and requests
relief may in the future be filed against AMVESCARd related entities and individuals in the U.Sl ather jurisdictions in which the Group
operates. Moreover, public trust and confidencecetieal to AMVESCAPS business, and any material loss of investor amtiént confidenc
could result in a significant decline in assetsemdanagement, which would have an adverse effefiitare financial results and ability to
grow the business.

Note 27. Financial Instrumen

The company’s principal financial instruments cois@isenior notes and credit facility borrowingsstcand other investments. The main
purpose of these financial instruments is to firatihe companyg operations. The company has various other fishassets and liabilities su
as trade receivables and trade payables, which dirisctly from its operations. The company hasgaational currency exposures. Such
exposure arises from sales or purchases by antogeuit in currencies other than the unit’s fuantl currency. These exposures are not
actively managed except in the companlyish subsidiaries where transactions relatetigalistribution of offshore funds are recordeawfard
and swap foreign exchange contracts are enteredvith external parties. These contracts are psethaaily to hedge the movement in
foreign exchange rates between the date of sakdemption of a client investment and the datec¢hah is actually received or paid (generally
within four days). The value of these contract®etember 31, 2005, was $15.4 million (2004: $4.kani).

Prior to the redenomination of the share capitahefParent and the change in its functional cayrérom sterling to U.S. dollars, the
company designated its U.S. dollar senior notearfzals as hedges against its net investmentslihStssubsidiaries. Gains or losses on the
retranslation of these borrowings were transfetoegfjuity to offset any gains and losses on thémvelstments in subsidiaries. During 2005,
the company recorded a charge of $6.8 million withdss on sale of assets, investments and foreigmaege on the income statement related
to the unhedged portion of debt.

F-39



Table of Contents
Index to Financial Statements

AMVESCAP PLC AND SUBSIDIARIES
The interest rate profile of the financial liakés of the company on December 31 was:

Fixed rate financial liabilities

Weighted
Weighted average perioc
average interes
for which rate

$ 000 Total Floating rate Fixed rate rate (%) is fixed (years’

2005

Currency:

U.S. dollar 1,222,23 70,00( 1,152,23i 5.2 5.C

Japanese ye 11€ — 11€ 12.C 3.7
1,222,35. 70,00( 1,152,35. 5.2 5.C

2004

Currency:

U.S. dollar 1,381,64. 151,00: 1,230,64. 54 5.€

Japanese ye 165 — 165 12.£ 4.7
1,381,80! 151,00: 1,230,80: 54 5.€

See Notes 17 and 19 for additional disclosureginglao the U.S. dollar floating and fixed rateighktions. A 1% increase in interest rates
would have increased the recorded interest expmméee floating rate debt $0.5 million.

The company held the following financial assetsfaldecember 31.:

$'000 2005 2004
Cash deposits
U.S. dollar 448,70( 414,00¢
Sterling 108,95( 53,58¢
Canadian dolla 48,63( 56,32¢
Euro 101,04( 10,96¢
Other 47,43¢ 12,04:
754,75¢ 546,92¢
Investments
U.S. dollar 128,99: 100,64
Sterling 1,207,51 838,23t
Canadian dolla — 16,05¢
Euro fixed interest deposi — 93,64(
U.S. dollar treasury bill 12,91« 13,00:
Other 2,06: 31,42:
1,351,48 1,093,00:
Total 2,106,241 1,639,933

There is no significant concentration of credikrisr financial assets. Book value approximatesvalue for cash deposits, which
comprise deposits placed primarily in money madgaeiounts and seven-day deposits. The averageshtate on the U.S. dollar treasury bills
is 3.2% (2004: 3.2%), and the average time for withe rate is fixed is 1.5 years (2004: 1.5 yedrsg company has excluded receivables and
payables from its financial instrument disclosufi@se majority of these amounts mature within thremths, and there is no material interest
rate gap on these amounts.
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Note 28. Audit Fee

$000 2005 2004

Audit services

Statutory audit: 451 4,01¢

Non-audit services

Further assurance service 1,798 1,42¢

Tax services

Compliance service 19z 51€

Advisory service: 117 34¢

Other service 10z 1,001
6,721 7,307

* Excludes $211,000 in 2005 (2004: $125,000) paithéocorporate auditors for audits of benefit plameund the compan

The Audit Committee pre-approves the audit and awadit services performed by the independent auititorder to insure that the
auditor’s independence is not impaired. The Audithittee does not favor having its independenttatslperform non-audit services, and a
non-audit service is not approved unless the AQdinmittee concludes that performance of such setwcthe auditor will serve the
company'’s interests better than performance of sectice by other providers. The Audit Committeewers that such services are consistent

with applicable national rules on auditor indeperaie

Note 29. Exchange Rat
The following primary U.S. dollar exchange ratesénbeen used in preparing these financial statesnent

Year-end rates

Average rates

2005 2004 2003
Canadian dolla 1.17 124 1.34
Euro .84 .74 .81
Sterling .58 .52 .57

Note 30. Reconciliation to U.S. Accounting Prineig

2005 2004
1.21 1.3C
.8C 75
.55 .54

The company prepares its consolidated financidééstants in accordance with International FinanRegborting Standards (IFRS), which

differ in certain material respects from U.S. gatigraccepted accounting principles (U.S. GAAP).

The following is a summary of material adjustmentprofit and shareholders’ funds, which would bguired if U.S. GAAP had been

applied instead of IFRS.

$' 000, except per share da 2005 2004
Profit (loss) after minority interests (IFR $ 212,24( (36,19
Redundancy and reorganizatidfis 7,527 (69,36))
Taxation(®) (3,20¢6) 25,91¢
Share-based paymerits 12,01( 1,557
Other®) (5,000 (7,81))
Net income (U.S. GAAP $ 22357. $ (85,899
Earnings per share (U.S. GAAI

- basic and dilute: $ 02t $ (0.1
Shareholder funds, equity interests (IFR: $3,616,30:  $3,542,96'
Non-current asset:

Goodwill ® 1,891,71 1,948,471
Deferred taxatiol (9,125 9,32
Investment- Other — 5,472
Current liabilities:

Accruals and other — redundancy and reorganizatibns 16,05¢ 8,532
Provisions- other 2,44t 7,44¢
Shareholderl equity (U.S. GAAP' $5,517,40.  $5,522,21

F-41




Table of Contents
Index to Financial Statements

AMVESCAP PLC AND SUBSIDIARIES

Note A. Redundancy and Reorganizati

Certain amounts provided relating to redundancyrandyanization initiatives under IFRS must be exgeel over the period of the related
initiative under U.S. GAAP.

Note B. Taxatior

Income tax expense under U.S. GAAP is differeninftbat computed under IFRS due to deferred taxresgoassociated with certain
accrued provisions that are expensed in the yeaued under IFRS whereas for U.S. GAAP the prowigsonot expensed until incurred. In
addition, deferred tax expense associated witlaiceshare based payment expense has been adjusedett the removal of the IFRS 2
expense from the U.S. GAAP income statement unés 25.

Deferred tax assets and liabilities under U.S. GA®Re been adjusted to reflect the accrued provisim share-based payment
differences described below. The primary differenicethe computation of deferred tax assets amilitias under FAS 109 versus IAS
12 relate to share based payments. FAS 109 comiheteeferred tax asset based on the income statemgense whereas IAS 12 computes
the deferred tax asset with reference to the gbréce at the measurement date.

Note C. Shal-Based Payment

Equity-settled share-based awards are measurad &tfue and are amortized under IFRS. This expénsemoved from the U.S. GAAP
income statement under APB 25.

Note D. Othel

Other adjustments include accounting differenciging to interval fund amortization and investmealuation for 2004. As discussed
in Notes 1 and 2, the company did not adopt IAS‘BBancial Instruments and Measurement,” untilukany 1, 2005. Therefore during 2004,
the investment balances were still carried undetthK. GAAP basis (lower of cost or net realizatddue).

Note E. Goodwill

As discussed in Note 2, the company transitionechf.K. GAAP to IFRS at January 1, 2004. Priortis tlate, the U.K. GAAP
treatment of goodwill arising on acquisitions priorl998 was to eliminate it directly against reesr These amounts remain in reserves under
IFRS. Goodwill arising in 1998 and after was cdpital and amortized through the transition datd=®S. Integration-related amounts were
expensed directly to the profit and loss account.

Under U.S. GAAP, the amortization of goodwill amdi¢finite-lived intangible assets ceased at Janba2(02, and the balances are
carried forward at cost less provision for impainti@ value. There is therefore a two-year per@@0@ and 2003) under which the IFRS
goodwill balances were amortized, while the U.S ARPAalances were not. Definite-lived intangiblecassare amortized over their estimated
useful lives. The integration costs were eithelitadiped as goodwill or expensed to the profit dosbk account in the year paid.

Note 31. Guarantor Condensed Consolidating FinhSté#ement:

The 5.9% $300 million senior notes due 2007, tB8¢4$300 million senior notes due 2009, the 5.373%0%nillion senior notes due
2013 and the 5.375% $200 million senior notes diiet2are fully and unconditionally guaranteed agagment of principal, interest and any
other amounts due thereon by the following whoilned subsidiaries: AIM Management Group, Inc., ANdvisors, Inc., INVESCO North
American Holdings, Inc., and INVESCO Institutiorfil.A.), Inc. (the “Guarantors”). The guaranteegath of the guarantor subsidiaries are
joint and several. Presented below are condengeblidating financial statements of the Companytlieryears ended December 31, 2005
2004.
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Condensed Consolidating Balance Sheet and Recoatith of Shareholders’ Funds from IFRS to U.S. GAAP

AMVESCAP Consolidatec
Non- Consolidated
Guarantor guarantor PLC parent elimination
2005 subsidiaries subsidiaries company entries total
$000 $000 $000 $000 $000

Non-current assel 1,385,19¢ 5,229,721 4,237,47t (5,980,77) 4,871,61
Current assel 98,55¢  2,601,13 6,32¢ — 2,706,01.
Current liabilities (230,579 (2,260,61) (31,969 — (2,523,15)
Intercompany balance (355,36 (271,510 626,87 — —
Non-current liabilities (6,049 (188,12) (1,243,99) — (1,438,160
Net asset 891,77( 5,110,601 3,594,70! (5,980,77) 3,616,30:
Capital and reserve
Called up share capit 9 1,604,36! 81,811 (1,604,36) 81,81
Share premium accou 1,028,88:  3,048,10 84,96¢ (4,076,98) 84,96¢
Shares held by employee tru — — — (413,47) (413,47))
Exchangeable shar — 431,77¢ — — 431,77¢
Profit and loss accoul 135,76: (431,91) 638,73¢ 296,15! 638,73¢
Other reserve (272,889 454,99. 2,789,18 (182,101 2,789,18
Shareholder funds, equity interests under IFI 891,77 5,107,31. 3,594,70! (5,980,77) 3,613,0L
Minority interests — 3,29: — — 3,29:
Shareholder funds, equity interests under IFI 891,77  5,110,60¢ 3,594,70! (5,980,77) 3,616,30:
Non-current assett
Goodwill 1,351,64. 540,07 1,891,71¢ (1,891,71) 1,891,71
Deferred taxatiol (2,507%) (6,61¢) (9,125 9,12t (9,125
Current liabilities:
Accrual and othe- redundancy and reorganizatic 3,54z 12,517 16,05¢ (16,059 16,05¢
Provisions- other 2,44¢ — 2,44¢ (2,44%) 2,44¢
Shareholder equity under U.S. GAAI 2,246,89! 5,656,57¢ 5,495,80. (7,881,87) 5,517,40:
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Condensed Consolidating Balance Sheet and Recoatith of Shareholders’ Funds from IFRS to U.S. GAAP

AMVESCAP Consolidatec
Non- Consolidated
Guarantor guarantor PLC parent elimination
2004 subsidiaries subsidiaries company entries total
$000 $000 $000 $000 $000

Non-current assel 1,391,541 6,221,36! 3,280,26! (5,823,36) 5,069,82
Current assel 154,48: 2,188,17. 7,15¢ — 2,349,811
Current liabilities (383,62) (1,835,741 (107,429 — (2,326,78)
Intercompany balance (603,22) (959,15) 1,562,37 — —
Non-current liabilities 34,83 (246,479 (1,338,23) — (1,549,87)
Net asset 594,02( 5,368,17.  3,404,13: (5,823,36) 3,542,96
Capital and reserve
Called up share capit 9 1,021,11 388,95 (1,021,12) 388,95¢
Share premium accou 927,15:  3,245,18  1,345,14. (4,172,33) 1,345,14
Shares held by employee tru — — — (456,71) (456,71)
Exchangeable shar — 593,02! — — 593,02!
Profit and loss accoul (56,259 (379,00) 571,57: 435,25¢ 571,57:
Other reserve (276,88" 885,32. 1,098,46 (608,43) 1,098,46
Shareholder funds, equity interests under IFI 594,02( 5,365,65.  3,404,13! (5,823,36) 3,540,441
Minority interests — 2,521 — — 2,521
Shareholder funds, equity interests under IFI 594,02(  5,368,17.  3,404,13! (5,823,36) 3,542,96'
Non-current assett
Goodwill 1,351,64. 596,82¢ 1,948,471 (1,948,47) 1,948,47!
Deferred taxatiol (2,332 11,65« 9,32 (9,327 9,32:
Investment«- other 12,144 (6,672) 5,47z (5,472 5,472
Current liabilities:
Accrual and othe- redundancy and reorganizatic 2,86: 5,66¢ 8,53 (8,537) 8,53
Provisions- other 7,44t — 7,44¢ (7,44%) 7,44¢
Shareholder equity under U.S. GAAI 1,965,78! 5,975,65. 5,383,38. (7,802,60) 5,522,211
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Condensed Consolidating Statements of Income andd®eiliations of Net Income from IFRS to U.S. GAAP

AMVESCAP Consolidatec
Non- Consolidated
Guarantor guarantor PLC parent elimination
2005 subsidiaries subsidiaries company entries total
$'000 $000 $000 $ 000 $000
Revenue:! 736,30° 1,436,933l — — 2,173,23
Operating expenst (572,019 (1,177,96) 1,30z — (1,748,67)
Operating profil 164,28¢ 258,96¢ 1,30z — 424,55¢
Other net expens (31,269 (1,420 (31,79) — (64,48))
Profit before taxatiol 133,02! 257,54¢ (30,49H — 360,07¢
Taxation (42,56%) (103,177 (953) — (146,690
Profit after taxatior 90,46( 154,37¢ (31,449 — 213,38t
Minority interests — (1,14 — — (1,14
Profit before share of profits of subsidiar 90,46( 153,22¢ (31,449 — 212,24(
Share of profits of Subsidiaris 67,57: 90,46( 243,68t (401,720 —
Net profit under IFRS, (equity metha 158,03: 243,68¢ 212,24( (401,720 212,24(
U.S. GAAP adjustment:
Redundancy and reorganizatic 344 7,18: 7,52 (7,527%) 7,52
Taxation 1,26¢ (4,475 (3,206 3,20¢ (3,20¢6)
Shar«-based paymen 2,62¢ 9,38¢ 12,01( (12,010 12,01(
Other (5,000 — (5,000 5,00( (5,000
Net profit under U.S. GAAI 157,27( 255,78 223,57 (413,05) 223,57
Condensed Consolidating Statement of Cash Flows &h8. GAAP Cash Flow Information
AMVESCAP Consolidatec
Non- Consolidatec
Guarantor guarantor PLC parent elimination
2005 subsidiaries subsidiaries company entries total
$ 000 $ 000 $ 000 $ 000 $000
Net cash inflow from operating activitir 22,22’ 507,45« 143,14( (203,717 469,10¢
Net cash inflow from investing activitie (22,007 (85,747 138,65: — 30,891
Net cash outflow from financing activiti — (208,799 (281,79) 203,71. (286,879
Increase in cash and cash equival 22C 212,91 — — 213,13.
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Condensed Consolidating Statements of Income andd®eiliations of Net Income from IFRS to U.S. GAAP

AMVESCAP Consolidatec
Non- Consolidated
Guarantor guarantor PLC parent elimination
2004 subsidiaries subsidiaries company entries total
$'000 $000 $000 $ 000 $000
Revenue: 787,64¢ 1,336,81 — — 2,124,46.
Operating expenst (962,88) (1,076,34) 2,08 — (2,037,130
Operating profit (175,239 260,47 2,08 — 87,32¢
Other net expens (34,230) (8,589 (5,477 — (48,296
Profit before taxatiol (209,469 251,88 (3,390 — 39,02¢
Taxation 31,05¢ (118,889 13,14 — (74,689
Loss after taxatiol (178,410 132,99 9,751 — (35,659
Minority interests — (53€) — — (53€)
Profit before share of profits of subsidiar (178,410 132,45¢ 9,751 — (36,199
Share of profits of Subsidiaris 69,59: (178,410 (45,957) 154,77( —
Net loss under IFRS, (equity methc (108,819 (45,95)) (36,199 154,77( (36,199
U.S. GAAP adjustment:
Redundancy and reorganizatic (60,199 (9,167%) (69,36)) 69,36: (69,36))
Taxation 22,21¢ 3,691 25,91¢ (25,916 25,91¢
Shar-based paymen 14¢€ 1,411 1,557 (1,55%) 1,557
Other (4,31)) (3,500 (7,817 7,811 (7,817
Net profit under U.S. GAAI (150,967) (53,50) (85,899 204,46¢ (85,899
Condensed Consolidating Statement of Cash Flows &h8. GAAP Cash Flow Information
AMVESCAP Consolidatec
Non- Consolidatec
Guarantor guarantor PLC parent elimination
2004 subsidiaries subsidiaries company entries total
$ 000 $ 000 $ 000 $ 000 $000
Net cash inflow from operating activitir 110,64¢ 398,19: 155,63¢ (459,079 205,39¢
Net cash outflow from investing activitir (33,477 (39,82) (129,16() 95,45¢ (107,000
Net cash outflow from financing activiti (75,000 (388,81) (26,489 363,62( (126,68))
Decrease in cash and cash equival 2,16¢ (30,440 (172) — (28,287)

F-46



P oD PR

(A)

(B)

Exhibit 1.1
Company No: 30837

THE COMPANIES ACT 1929
AND
THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

Memorandum of Association
of
AMVESCAP PLC*

(Incorporating amendments made on or before 8 December 2005)

The name of the Company“AMVESCAP PLC" .*

The Company is to be a public compa

The registered office of the Company will be situet England
The objects for which the Company is establishe-

To carry on the business of an investment mgdiompany and to subscribe for, purchase, or wikeracquire, and hold, shares,
debentures or other securities of any other compafpdy corporate and to acquire and undertakatiede or any part of the business,
property and liabilities of any company or bodypmmate carrying on any business and to sell or ideal otherwise dispose of any
shares, debentures or other securities or propestyding any business or undertaking of any ottmenpany or any other assets or
liabilities.

To acquire by purchase, lease, concessiont,diegnce or otherwise, such lands, buildingssésa underleases, rights, privileges, stocks,
shares, debentures, debenture stock, bonds, dbligair securities of any government, state oraitthor of any public or private
company, corporate or unincorporate, policies stiemnce and such other property and rights antestten property as the Company
shall deem fit, with a view to receiving the incotherefrom.

* The Company was incorporated on 19th December 4935. Lotery & Company Limited. The name of the @amy was changed to Slat
Walker & Co. Limited on 24th September 1964, ta@iaWalker Securities Limited on 24th November3.9@d to Britannia Arrow
Holdings Limited on 16th September 1977. The Comparregistered as a public company under the rinit@nnia Arrow Holdings
Public Limited Company on 19th March 1982. The narinthe Company was changed to INVESCO MIM PLC &st3anuary 1990, to
INVESCO PLC on 21st June 1993, to AMVESCO PLC athBarch 1997 and to AMVESCAP PLC on 8th May 18



(©)

(D)

(E)

(F)

(G)
(H)

(1
Q)

To demise, lease or let the whole or any piiti@ property of the Company on such terms a€tmapany shall determine, and to supply
power, light, heat and water, and to lay out lasrdbuilding purposes, and to build on, improve detbuilding leases, advance money to
persons building, or otherwise to develop the s:

To build, construct, maintain, alter, enlarge, mldivn and remove or replace any buildings, shauiofies, offices, works, machine
engines and to clear sites for the same or tovitim any person, firm or company in doing any af things aforesaid and to manage and
control the same or join with others in so doi

To purchase, take on lease or in exchange phiotherwise acquire and hold for any estate @rést, any lands, buildings, easements,
rights, privileges, concessions, machinery, plstugk-in-trade, trade marks and any real and patsooperty of any kind necessary or
convenient for the Compa’s business

To purchase or otherwise acquire any patenégsells d’'inventions, licences, concessions andilkeeconferring any exclusive or non-
exclusive or limited right to use any invention athimay seem capable of being used for any of thgoses of the Company or
acquisition of which may seem calculated directlynalirectly to benefit this Company and to usegreise, develop or grant licences in
respect of or otherwise turn to account the prepamt rights so acquire

To erect, construct, lay down, enlarge, altet mnaintain any buildings, works and machinery ssagy or convenient for the Company’s
business

To borrow and raise money and secure or digghany debt or obligation of or binding on the Campin such manner as may be
thought fit, and in particular by mortgages of barges upon the undertaking and all or any of ¢élakand personal property (present and
future), and the uncalled capital of the Compamypyothe creation and issue, on such terms as malydught expedient, of debentures,
debenture stock or other securities or obligatmfreny description; and to issue any of the Comfsaslyares, stock securities or other
obligations for such consideration (whether forhcaervices rendered or property acquired or otisejvand on such terms as may be
thought fit.

To issue and deposit any securities which tben@any has power to issue by way of mortgage torsesmy sum less than the nominal
amount of such securities, and also by way of $gciar the performance of any contracts or obligas of the Company

To receive loans at interest or otherwise feord to lend money and give credit to, and to beconggve security for, or guarantee the
performance of contracts by, any person or compamre the so doing may seem advantageous or diesinaihe interests of the
Company.



(K)

(L)

To pay bonuses, gratuities, pensions and allme&a on retirement to any officers or servanthief@ompany or any parent or subsidiary
company or to their widows or dependants, and tkentantributions to any fund and to pay premiumdtlie purchase or provision of
any such gratuity, pension or allowance or to premo assist financially, whether by way of coniitibns, donations, payment of
premiums, or otherwise, any fund or scheme fob#refit, wholly or in part, of the Directors, extBttors or employees or eéxnployee:
of the Company or any parent or subsidiary compartheir dependants or relatives, or for the puepafsestablishing and supporting or
aiding in the establishment and support of any sishand educational, scientific, literary, religgoor charitable institutions or trade
societies, whether such societies be solely coedesith the business carried on by the Companygrand generally to subscribe or
guarantee money for charitable or benevolent abjeccfor any exhibition or for any public, genevaluseful objec

To remunerate employees and servants of the Conguaanyy parent or subsidiary company and othergbat in proportion to th
returns or profits of the Company or otherwisehes@ompany shall think fit; and to promote and giffect to any scheme or
arrangement for sharing profits with employees, téeinvolving the issue of shares or r

(LL) To remunerate any officer, servant or emplogéthe Company by the allotment of shares or sgesiof the Company credited as paid

(M)
(N)

(0)

up in full or in part to or for the benefit of asych person, on such terms as the Board may thir

To draw accept, endorse, issue, or execute prorgisstdes, bills or exchange, bills of lading, watsaand other negotiable, transfere
or mercantile instrument

To give guarantees, indemnities or any security\drether by personal covenants or by mortgagingharging all or any part of tt
undertaking, property and assets, both presenfuance, and uncalled capital of the Company or bthisuch methods) the performance
of the obligations of and the repayment or paynoéiie principal amounts of and premiums, inteegst dividends on any moneys
borrowed by or on any securities of any persom fir company, including (but without prejudice be fgenerality of the foregoing) any
company which is for the time being a subsidiaryhef Company

To invest and deal with the capital and othenays of the Company in the purchase or upon therige of shares, stocks, debentures,
debenture stocks, bonds, mortgages, obligation®tredt securities issued or guaranteed by any gavemt, sovereign ruler,
commissioners, trusts, municipal local or othehatity or body of whatever nature, whether at hanabroad and upon such other
securities and in such manner as may from timare be determined and to hold, sell, mortgage af @&h such shares, stocks,
debentures, denture stocks, bonds, mortgagesatiblig and other securities (whether such sharesaurities be fully paid or not) whe
the so doing may seem desirable in the interesdtseo€ompany



(P)

Q)

(R)

(S)

(M

(V)

(V)

To pay for any property or rights acquired g Company, either in cash or shares, with or witipoeferred or deferred rights in respect
of dividend or repayment of capital or otherwiseby any securities which the Company has powésse or partly in one mode and
partly in another, and generally on such term$iasClompany may determir

To remunerate any person or company for serviagdered or to be rendered in placing or assistingaoe any of the shares or deber
capital or other securities of the Company, orrialmout the formation or promotion of the Companyhe conduct of its business, and to
pay the preliminary expenses of the Comp:

To accept payment for any property or rightsl ©w otherwise disposed of or dealt with by thex@®any, either in cash, by instalments or
otherwise, or in shares of any company or corpanatiith or without deferred or preferred rights@spect of dividend or repayment of
capital or otherwise, or by means of a mortgageyalebentures or debenture stock of any compangmporation, or partly in one mode
and partly in another, and generally on such texathe company may determine, and to hold, dealavitispose of any consideratior
received.

To enter into partnership or any arrangement farisly profits, union of interests or-operation with any company, firm or pers
carrying on or proposing to carry on any busine#Bimthe objects of this Company, or calculate@dwance its interests, and to acquire
and hold shares, stock or securities of any suoipany.

To establish or promote or concur in establighor promoting any other company whose objectl sttdude the acquisition and taking
over of all or any of the assets and liabilitiesooshall be in any manner calculated to advaneetly or indirectly the objects or intere
of this Company, and to acquire and hold sharesksir securities of and guarantee the paymerteoflividends or capital of any shares
or stock or the interest or principal of any setiesiissued by or any other obligation of any conyparomoted by this Company or in
which this Company may be or may be about to bedateeested

To purchase or otherwise acquire and undertakeamy on all or any part of the business, propartg transactions of any persor
company carrying on any business which this Compaaythorised to carry on, or possessed of prgeiitable for the purposes of this
Company.

To sell, improve, manage, develop, turn to actpexchange, let on rent, royalty, share of pgaji otherwise, grant licences, easements
and other rights in respect of, and in any othenmea deal with or dispose of the undertaking of@loenpany or any part thereof, or all or
any of the property for the time being of the Compaand for any consideration, whether in casmahiares (fully or partly paid),
debentures, debenture stock or other interestsseaurities of any company or otherwi



(W)

(X)

(¥)
(2)

(Z2)

To amalgamate with any other company whose obgeter include objects similar to those of this @amy, whether by sale or purch
(for fully or partly paid shares or otherwise) bétundertaking, subject to the liabilities of thisany such other company as aforesaid,
with or without winding up, or by purchase (forlfubr partly paid shares or otherwise) of all aramtrolling interest in the shares or st
of any such other company, or in any other mar

To enter into any arrangement with any governtreg authority supreme, municipal, local or othisenvand to obtain from any such
government or authority any rights, concessiongrivileges that may seem conductive to the attamroéthe Company’s objects or any
of them.

To distribute among the members of the Companyrid &ny of the property of the Company and in patér any shares, debentures
securities of other companies belonging to this Gamy or of which this Company may have the powetisfposing

To do all or any of the above things in anytpdrthe world, and either as principals, agentsstees, contractors or otherwise, and either
alone or in conjunction with others, and eithembyhrough agents, s-contractors, trustees or otherwi

To do all such other things as are incidental erdemtive to the above objects or any of th

And it is hereby declared that the word “companythiis clause shall be deemed to include any pattigeor other body of persons
whether incorporated or not incorporated and whalbeniciled in the United Kingdom or elsewhere éingl intention is that the objects
specified in each paragraph of this clause shatkegt where otherwise expressed in such paragbapindependent main objects and ¢
be in no wise limited or restricted by referencetinference from the terms of any other paragm@ptihe name of the Company.

The liability of the Members is limitet

*The share capital of the Company is US$105,000464£50,000.25, divided into 1,050,000,000 ordinary shaf U.S.$0.10 eac
50,000 preference shares£l each and 1 special voting share of 2

The shares in the original or any increased capitat be divided into several classes, and therebraattached thereto respectively any
preferential, deferred or other special rightsyifgges, conditions or restrictions as to dividerapital, voting or otherwise.

* The share capital was increased fr£103,637,500 t£192,700,000 on 27th November 1996 and f£192,700,000 t£212,700,000 ol
7th May 1998. The share capital was increased £24?,700,000 to £262,500,000 by the creation of9®¥8999 ordinary shares of 25p

each and 1 special voting share of 25p by Spe@abRtion passed on 20July 2000. The share capital was increased fra2500,000 t
£262,550,000 by a Special Resolution passedNdvember 2005 by the creation 50,000 preferenceeshaf £1 each. On'8December

2005 all the ordinary shares of 25p were cancellatithe share capital increased to U.S.$105,00@00@&50,000.25 by the creation of
1,050,000,000 ordinary shares of US$0.10 e



Exhibit 1.2
Amended Articles of Association

The Companies Acts 1985 to 1989
Articles of Association of AMVESCAP PLC

Public Company Limited by Shares
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CONTENTS

CLAUSE PAGE
PRELIMINARY 1
1. Table A 1
2. Interpretation 1
3. Statutes 4
4. Office 4
SHARE CAPITAL 4
5. Authorised share capital 4
6. Preference Share: 4
7. Special Dividendon the Preference Share 6
8. Special Voting Share 6
9. Rights attaching to shares 8
10. Redemption and purchase of share 8
11. Purchase of share: 8
12. Treasury shares 9
MODIFICATION OF RIGHTS 9
13. Modification of class rights 9
14. Issues of further shares 9
SHARES 9
15. Payment of commission and brokerag 9
16. Unissued share: 10
17. Recognition of trusts 1C
SHARE CERTIFICATES 10
18. Uncertificated shares 10
19. Share certificates and right to share certificate: 11
20. Share certificates of joint holders 11
21. Replacement of share certificate 11
22. Payment for share certificates 12
23. Registration of holders 12
LIEN 12
24, Lien on partly paid shares 12
25. Enforcement of lien by sale 12
26. Application of sale proceed:s 12
TRANSFER OF SHARE:! 12
27. Transfers of uncertificated shares 12
28. Form of transfer 13
29. Right to decline registration 13
30. Further rights to decline registration 13
31. Notice of refusal to register 13
32. No fee for registration 14
33. Suspension of registratior 14
34. Destruction of documents 14
35. Renunciation of allotment 15
TRANSMISSION OF SHARE! 15
36. Transmission on death 15
37. Person entitled by transmissior 15
38. Restrictions on election 16
39. Rights of persons entitled by transmissiol 16



CALLS ON SHARES

40. Calls

41. Timing and payment of calls

42.  Liability of joint holders

43.  Interest due on nor-payment of calls

44. Deemed calls

45.  Power to differentiate between holder:

46. Payment of calls in advanct

FORFEITURE OF SHARE:

47.  Notice if call or instalment not paid

48.  Form of notice

49.  Forfeiture for non-compliance

50.  Notice after forfeiture

51. Disposal of forfeited shares

52.  Continuing liability

53.  Statutory declaration

STOCK

54.  Conversion of stock and share

55.  Transfer of stock

56.  Stockholder¢ rights

57.  Application of Articles to stock

INCREASE OF CAPITAL

58. Increase of share capita

59.  Application of Articles to new shares
ALTERATIONS OF CAPITAL

60.  Consolidation, sut-division and cancellation
61. Reduction of share capital

62.  Fractions of shares

UNTRACED SHAREHOLDERS

63.  Power to sell share:

64.  Authority to effect sale

65.  Authority to cease sending cheque
GENERAL MEETING

66.  Annual general meeting

67. Extraordinary general meetings

68.  Convening of extraordinary general meeting:
NOTICE OF GENERAL MEETINGS

69. Length and form of notice

70.  Short notice

71. Rightto attend and vote

72.  Omission or nor-receipt of notice or proxy
73. Postponement of general meeting
PROCEEDINGS AT GENERAL MEETING:

74.  Quorum and procedure if quorum not present
75.  Arrangements for simultaneous attendance, securitgnd orderly conduct
76.  Chairman of general meetings

77. Adjournments

78.  Method for voting and demand for a poll; casting voe
VOTES OF MEMBERS

79. Votes of members and joint holders

80.  Suspension of rights for no-payment of calls and nor-disclosure of interests
81.  Joint holders

82.  Corporate representatives

83.  Mental disorder

84.  Objections to and errors in voting

85.  Voting on a poll

16

16
16
17
17
17
17
17
17
17
18
18
18

18
19
19
19
19
19
19
19

20
2C
20
20
21
21
21
22

22
22
22

23
23
23
23
23
24
24
24
25
25
26
27
27

29
29
29

3C



86.  Execution of proxies

87.  Appointment of proxies

88. Rights of proxies

89. Delivery of proxies

90. Two or more appointments of proxy

91. \Validity of proxies

92.  Cancellation of proxy's authority

93.  Written resolutions

DIRECTORS

94.  Number of Directors

95.  Alternate Directors

96. Directors’ fees and expense

97.  Additional remuneration

98.  Other interest of Directors

99. Directors’ shareholding qualification
DISQUALIFICATION OF DIRECTORS

100 Vacation of a Director's office

POWERS AND DUTIES OF DIRECTOR

101 Powers of the Company vested in the Directot
102 Local boards

103 Attorneys

104 Official Seal

105 Overseas branch registel

106 Signing of cheques etc

107 Minutes

BORROWING POWER¢

108 Directors’ borrowing powers and restrictions on borrowing
PROCEEDINGS OF THE BOARI

109 Board meetings and participation

110 Quorum at Board meetings

111 Notice of Board meetings

112 Directors below minimum

113 Appointment of Chairman and deputy-Chairman of meetings
114 Board meetings

115 Delegation of Boar('s powers to committee:

116  Written resolution of Directors

117 Validity of Directors’ acts

ROTATION OF BOARD

118 Retirement from the Board

119 Election to the Board

120 Appointment of Directors by separate resolutior
121 Persons eligible for appointment

122  Automatic re-election

123 Increase and reduction in number of Directors
124 Casual vacancies and additional powers of Director- powers of the Company
125 Casual vacancies and additional Director— powers of Directors
126 Power of removal by ordinary resolution

127 Appointment of replacement Director

MANAGING AND EXECUTIVE DIRECTORS

128 Appointment of executive Directors

129 Powers of Executive Directors
SECRETARY

130 Appointment and removal of the Secretary
131 Assistant or Deputy Secretary

132 Capacity

3C

3C
3C
31
31
31
31
32
32

32
33
33

36
36
36
36
37
37
37
37

38
38
38
41
41
41
41
41
41
42
42
42

43
43
43
43
43
43
43
44

44
44
44
44
45
45
45
45
45



PENSIONS AND ALLOWANCES

133 Power to award pensions, annuities, et

134 Power to purchase and maintain insuranct

THE SEAL

135 Use of sea

DIVIDENDS

136 Declarations of dividends by Company

137 Calculation and currency of dividends

138 Payment of interim and fixed dividends by the Boarc

139 Deductions of amounts due on shares and waiver oividlends

140 Interest

141 Forfeiture of dividends

142 Payment procedure

143 Dividends other than in cash
144  Establishment of reserve

145 Waiver of dividend
CAPITALISATION OF PROFITS

146 Power to capitalise

147  Authority required

148 Provision for fractions etc.
ACCOUNTS

149 Accounting records to be kept
150 Location of accounting records
151 Power to extend inspection to Member
152 Inspection of accounting records
AUDIT

153  Appointment of Auditors
NOTICES

154  Service of notice

155 Members resident abroad

156 Curtailment of postal service
157 Notice deemed serve

158 Service of notice on persons entitled by transmissn
159 Persons entitled to receive notic
ELECTRONIC COMMUNICATION
160 Electronic Communication

161 Signature of documents
WINDING-UP

162 Distribution of assets
INDEMNITY

163 Indemnity of Auditors

164 Indemnity of Directors and Officers

46

46
46
46
47
47
47
47
48
48
48
48
4¢

49
49
49
5C
5C
5C
5C
51

51
51
51
51
51
52
52
52
52
53
53
53

55
55
55
55
55



Company No. 30837
THE COMPANIES ACT 1985 to 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

AMVESCAP PLC

(Adopted by Special Resolution passed on
27 April 2006)

PRELIMINARY

Table A

The regulations in Table A in the Schedule to tlhenBanies (Tables A to F) Regulations 1985 and ynTable A applicable to the
Company under any former enactment relating to eorigs shall not apply to the Company except ires@$ they are repeated or
contained in these Articles.

Interpretation
In these Articles, if not inconsistent with the gdb or context:

the words standing in the first column of the fallng table shall bear the meaning set oppositeémtrespectively in the second
column thereof.

WORD MEANINGS
“Act” Means the Companies Act 1985 (as amended by thep&ues Act 1989)
“address” Shall, in any case where Electronic Communicatioexpressly permitted pursuant to

these Articles, include any number or address fetthe purpose of such Electronic
Communication (including, in the case of any urifieated proxy instruction permitted
under Article 89, an identification number of atgapant in the relevant system) but, in
any other case, shall not include any number oremsdused for such purpo:

“Articles” Means these Articles of Association as now framregisdfrom time to time altered by
special resolutior

-1-



“Auditorg”

“Board”
“Business Day”
“clear day’ notice”
“communicatio”
“Debentures”

“Directors”

“Electronic Communicatic”

“Exchangeco”
“Exchangeable Shares”

“in writing”

“London Stock Exchan(’

“Membe”

Means the auditors for the time being of the Comgp

Means the Board of Directors of the Company orDirectors present at a duly convened
meeting of Directors (or duly authorised committieereof) at which a quorum is prese

Means a day other than a Saturday or Sunday oicpgutiliday in England and on which
banks are open in London for general commerciahiess;

Means that the notice shall be exclusive of theaawhich it is served or deemed to
served and of the day for which it is given or dmiah it is to take effec!

Shall, where the context so admits, have the saganimg as in the Electron
Communications Act 200(

Means the 6 per cent. equity subordinated debentfr€$1000 principal amount each
issued by Exchangeco and convertible into Exchdvgeshares

Means the directors for the time being of the Comypar, as the case may be, the board
of directors for the time being of the Companyha persons present at a duly convened
meeting of the board of directors or any duly atitesl committee thereof at which a
quorum is presen

Means the same as in the Electronic Communicahan2000;

Means AMVESCAP Inc. a corporation incorporated uritle laws of the province of
Nova Scotia in Canada and an indirect wholly owslolsidiary of the Compan

Means shares issued or to be issued from timen® iy Exchangeco which are
exchangeable on a one for one basis into OrdinaayeS of the Compan

Means written or produced by any substitute fotingi or partly written and partly <
produced including (without prejudice) printinghlbgraphy, typewriting, photography,
Electronic Communication, and other modes of regisg or reproducing words in
visible form;

Means London Stock Exchange ¢

Means a member of the Compa

-2-



“montt”

“Office”

“Ordinary Share”

“paid uy”’

“Preference Divider”
“Preference Payment D”
“Preference Shar”

“Prescribed Rate”

“Registe”
“Regulation”

“relevant system”

“Sea”

“Special Dividen”
“Special Voting Sha”
“the Statutes”

“United Kingdon”

Means calendar mont

Means the registered office for the time beinghef Company
Has the meaning given in Article

Means paid up or credited as paid

Has the meaning given in Article

Has the meaning given in Article

Has the meaning given in Article

Means an annual rate of interest equal to two eet. @bove the Base Lending Rate (or
any equivalent thereof or successor thereto) pudsdigrom time to time by a clearing
bank in London selected by the Board from timdrteetbeing the Base Lending Rate in
effect at the close of business in London on the olamediately preceding the day on
which such rate falls to be determin

Means the Register of Members of the Compi
Means the Uncertificated Securities Regulationsl2

Means the computer-based system and procedureb ahible title to shares to be
evidenced and transferred without a written insentrand which facilitate supplement
and incidental matters in accordance with the Renis;

Means the Common Seal of the Compse
Has the meaning given in Article
Has the meaning given in Article

Means every United Kingdom statute (including argeos, regulations or other
subordinate legislation made under it) from timéinoe in force concerning companies
insofar as it applies to the Company; i

Means Great Britain and Northern Irelal

Words importing the singular number only shall it the plural number and vice versa,
Words importing the masculine gender only shallude the feminine gender;
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6.1

Words importing persons shall include corporations;
The expressions “debenture” and “debenture holsleall include debenture stock and debenture stdd&ho

The expression “the Secretary” shall include a teragy or assistant Secretary and any person apgobbyt the Board to perform any
of the duties of the Secretary;

The expression “dividend” shall include bonus;

Reference to any provision of any Statute shakmxtto and include any amendment or re-enactmemt siibstitution for the same
effected by any subsequent Statute; and

Anything which may be done by or with the sanctidan ordinary resolution may also be done by dhwie sanction of a special
resolution.

Statutes

Subiject to the last preceding Article, any wordexpressions defined in the Statutes shall, iimoinsistent with the subject or
context, bear the same meaning in these Articles.

Office
The Office shall be at such place in England oré¥als the Board shall from time to time appoint.

SHARE CAPITAL

Authorised share capital

The authorised share capital of the Company addte of the adoption of these Articles is U.S.$006,000 and £50,000.25 divided
into 1,050,000,000 Ordinary Shares of 10 U.S. ceath (the “Ordinary Shares”), 50,000 Preferenaéhof £1 each (the
“Preference Shares”) and one Special Voting ShB2& pence (the “Special Voting Share”).

Preference Share:

The following provisions of this Article 6 and Acte 7 contain the rights, privileges, and restics attaching to the Preference Shares

and all other provisions of these Articles areeéadad and construed subject to them:

If the Company has profits which are availabledistribution and the Directors resolve that thdssutd be distributed, the holders
the Preference Shares shall be entitled, beforkdlters of any Ordinary Shares, to be paid a cativel dividend at a rate of 7 per
cent. per annum on the nominal value of the Prafer&hares which is paid up (1 Preference Divider”).
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6.2

6.3

6.4
6.5

6.6

6.7
6.8

6.9

The Preference Dividend shall accrue from the dayRreference Shares are issued and shall be péie 45" day of each month (tl
“Preference Payment Date”), commencing with thddPemce Payment Date in the month following the tham which the Preference
Shares are issued. If any Preference Payment ®at# & Business Day, the Preference Dividend begtlaid on the next Business
Day.

When the Company must calculate a Preference Dididde daily dividend rate will be calculated byiding the annual dividend re
by 365 days. The daily dividend rate will then beltiplied by the actual number of days that havespd in the relevant period, but
including the Preference Payment Date, to giveatheunt payable for that peric

Except as provided in this Article 6 and Articletiie Preference Shares do not have any othertdgiitare in the Compa'’s profits.

If the Company is wound up (but in no othecwinstances involving a repayment of capital orifhistion of assets to shareholders
whether by reduction of capital, redeeming or bgyack shares or otherwise), the holders of théeRnece Shares will be entitled,
prior to any payment to any holders of Ordinary8kdo:

(@) repayment of the amount paid up on the nominalevafieach Preference Sha

(b) any Preference Dividend which is due for paymentoorafter, the date the winding up commenced wiigiayable for a peric
ending on or before that date; ¢

(c) any arrears of Preference Dividel

If there is a winding up to which Article 6.5 apdi and there is not enough to pay the amountsuitize Preference Shares,
holders of the Preference Shares will share whatadlable in proportion to the amounts to whiclythvould otherwise be entitled.
The holders of the Preference Shares will be gpreference over the holders of Ordinary She

Except as provided in this Article 6 the PrefereBbares do not have any other right to share itCtirapan’s surplus asset

The holders of the Preference Shares are aotiljee to receive notice of general meetings,ooattend, speak and vote at general
meetings if a resolution is to be proposed at #reegal meeting

(@) to wind up the Company, in which case, they aréledtto receive notice of the general meeting eaud attend, but are n
entitled to speak or vote; al

(b) which would vary or abrogate the rights attacheth&Preference Shares. In this case the holdere dfreference Shares .
entitled to receive notice of the general meetimg are entitled to attend, speak and vote but iontgspect of such resolution or
any motion to adjourn the general meeting befooh sasolution is voted ol

If the holders of the Preference Shares are entitie’ote at a general meeting, each holder présegrrson or by proxy (or, being
company, by a company representative) has
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6.10

7.2

8.1

vote on a show of hands and on a poll every holder is present in person or by proxy (or, beingmagany, by a company
representative) shall have one vote in respectefyefour fully paid Preference Shar

The Preference Shares may be redeemed atlpsiafy Preference Dividend due for payment oraangars of the Preference
Dividend) at any time at the option of the Compéamygiving seven da¥ notice to the holders of the Preference Sh:

Special Dividend on the Preference Share

The Directors may at any time declare a speciatidind of£50,000 in aggregate to the holders of the Prefer&tares (th* Special
Dividend”). If the Special Dividend is declared, thre next Preference Payment Date, each Prefe&rare will be entitled to be paid
the Preference Dividend that is due and an equaigrtion of the Special Dividen

If the Special Dividend is declared and paid, iglts attaching to the Preference Shares shalhattoally be altered as set out bels
(@) the Preference Shares shall be redesignat‘Deferred Sterling Shar”;

(b) the holders of the Deferred Sterling Sharedl slodonger be entitled to any right to receiveidends or distributions including,
for the avoidance of doubt but without limitatidhe Preference Dividend or any further Special @8wid;

(c) the Deferred Sterling Shares shall not carry aniglement to participate in the assets of the Comygancluding on a windin-
up);

(d) the holders of Deferred Sterling Shares shall ectrttitled to receive any notice of general mestimgto attend or vote
general meeting:

(e) the Company shall be deemed to have an irrevocaftherity:

0] at any time to appoint any person to executdeimalf of the holders of the Deferred Sterling8han transfer of Deferred
Sterling Shares for no consideration (and/or ae@gent to transfer the same) to such person comees the Company
may determine; and/(

(i) to redeem the Deferred Sterling Shares for no denation by giving seven de' notice to the holders of the Deferr
Sterling Shares, ar

pending such transfer and/or redemption to reteercertificate for such Deferred Sterling Shares.

Special Voting Share

The following provisions of this Article 8 contaihe rights, privileges, and restrictions attachimghe Special Voting Share and all
other provisions of these Articles are to be readl @nstrued subject to them:

The Special Voting Share shall not carry any righteceive dividends or distributior
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8.2 The holder of the Special Voting Share shalkehthe right to receive notice of and to attend aote at any general meeting of the
Company as follows

(@ On ashow of hands, the holder of the Speaiing Share, or its proxy, shall have one votedditon to any votes which may
be cast by a holder of Exchangeable Shares (diharthe Company and its subsidiaries) (a “Benafitjdor its nominee) on
such show of hands as proxy for the holder of thectl Voting Share in accordance with Article 8)2¢elow;

(b) On a poll, the holder of the Special Voting Shdrallshave one vote for every four Exchangeable &htren outstandin
® that are owned by Beneficiaries; ¢

(i) as to which the holder of the Special Voting Starefirms to the Company that it has received voinggructions from
the Beneficiaries. Votes may be given either peaipior by proxy and a person entitled to more thag vote need not
use all his votes or cast all the votes he usézeisame way

(c) The holder of the Special Voting Share shall béledtto demand that a poll be taken on any regmiutvhether before or after
show of hands, and to this extent Article 78.1nseaded and varie:

(d) If soinstructed by a Beneficiary, the holder of 8pecial Voting Share shall appoint that Benefigiar such other person as t
Beneficiary nominates, as proxy to attend and &rasge personally in place of the holder of thecgge/oting Share

0] on a poll, one vote for every four Exchangeabler&haeld by the Beneficiary, a

(i) on ashow of hands one vote (the “Beneficigntes”). A proxy need not be a Member of the Conyp#@nBeneficiary (or
his nominee) exercising his Beneficiary Votes shalle the same rights as the holder of the Sp¥otéhg Share to spes
at the meeting in favour of any matter and to \atea show of hands or on a poll in respect of aajten proposed, and to
this extent Article 79 is amended and var

8.3 The holder of the Special Voting Share mayséayice of notice by the Company, be required tire any Beneficiary or any person
whom the holder of the Special Voting Share anBfarhangeco know or have reason to believe holdsraasest whatsoever in an
Exchangeable Share to confirm to the Company Hwitdr to give to the Company such details as to kdids an interest in such
Exchangeable Share as would be required if the &giable Shares were Ordinary Shares and thaetiefiBiary had been duly
served with a notice under section 212 of the CorigsaAct 1985 (as amended) as referred to in A&r8€.2. If the Beneficiary fails to
respond within the prescribed period then the miowis of Article 80.2 shall apply to that Benefigic

8.4 Subject as aforesaid, or except as otherwise redjby applicable law, the Special Voting Share thedOrdinary Shares shi
constitute one clas
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8.5

8.6

8.7
8.8

10.

11.

In the event of voluntary or involuntary ligatebn, dissolution or winding up of the Companyg tiolder of the Special Voting Share
shall be entitled to receive out of the assethef@ompany available for distribution to the shateérs of the Company, an amount
equal to 25 pence before any distribution is madéhe Ordinary Shares or any other shares rankimigj to the Special Voting Share
as to distribution of assets upon voluntary or loatary liquidation. After payment of such amoume holder of the Special Voting
Share shall not be entitled to any further paréitign in any distribution of assets of the Comps

The Special Voting Share shall not be subject demgption by the Company or at the option of it<deo| except that at such time as
Exchangeable Shares (other than Exchangeable Shanesl by the Company or its subsidiaries) and ebdbtures shall be
outstanding, the Special Voting Share shall autarally be redeemed and cancelled, with an amoubgfence due and payable
under such redemption, and the Board is herebyods#d to take all (if any) such steps as may lesgary or desirable to effect such
redemption and cancellatic

The Special Voting Share shall rank senior to atli@ary Shares

The Company may not, without the consent of thelérodf the Special Voting Share, issue any spegoiéhg shares in addition to tl
Special Voting Share and no other term of the $p&éiting Share shall be amended, except with gpeaval of the holder of the
Special Voting Share

Rights attaching to shares

Without prejudice to any special rights conferredtioe holders of any shares or class of sharesstzamg in the Company may be
issued with or have attached thereto such prefedefdrred or other special rights or such restrist, whether in regard to dividend,
voting, return of capital or otherwise as the Companay from time to time by ordinary resolutioneine (or, in the absence of any
such determination, as the Board may determine).

Redemption and purchase of share

Subject to the provisions of the Statutes any shian&y be issued on the terms that they are, beaiftion of the Company or holders
thereof are to be liable, to be redeemed on suafstand in such manner as may be provided by theszdes.

Purchase of share:

Subiject to the provisions of the Statutes, the Gomgpnay purchase, or may enter into a contractruntieh it will or may purchase,
any of its own shares of any class (including adeemable shares) but so that if there shall Bsue any shares which are admitted
to the official list maintained by the UK Listinguthority and which are convertible into equity ghaapital of the Company of the
class proposed to be purchased, then the Compaliynsh purchase, or enter into a contract undeckh will or may purchase, such
equity shares unless either:

(a) the terms of issue of such convertible sharelsidle provisions permitting the Company to purehigsown equity shares or
providing for adjustment to the conversion termerupuch a purchase;
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12.

13.

14.

15.

(b) the purchase, or the contract, has first b@gnaved by an extraordinary resolution passedsaparate meeting of the holders of
such convertible share

Treasury shares

The Company may not exercise any right in respetkeasury shares held by it, including any righattend or vote at meetings, to
participate in any offer by the Company to sharéérd or to receive any distribution (including iwiading-up), but without prejudice
to its right to sell the treasury shares, to reeein allotment of shares as fully paid bonus sharesspect of the treasury shares or to
receive any amount payable on redemption of angewdble treasury shares.

MODIFICATION OF RIGHTS

Modification of class rights

Subiject to the provisions of Statutes, all or ahthe special rights and privileges for the timénlgeattached to any class of shares for
the time being issued may from time to time (eitlvbilst the Company is a going concern or duringharontemplation of a winding-
up) be altered or abrogated with the consent itinvgriof the holders of not less than three-founthsominal value of the issued shares
of that class or with the sanction of an extracadyiresolution passed at a separate general meadtthg holders of such class of
shares. To any such separate general meetingegirtivisions of these Articles as to general mgstof the Company shatiutatis
mutandisapply, but so that the necessary quorum shall bepvsons at least holding or representing by prmtyess than one-third

in nominal value of the issued shares of the dlassluding any shares of that class held in trgashares) and that any holder of
shares of the class shall be entitled on a pahivote for every such share of the class hekiiy and that, if at any adjourned
meeting of such holders a quorum as above defieebbpresent, those of such holders who are prekati be a quorum.

Issues of further shares

The special rights conferred on the holders ofstrgres or class of shares shall not unless exprasslided by the terms and
conditions from time to time attached to such shéedeemed to be altered by the creation of neie§further shares ranking in
priority to orpari passutherewith.

SHARES

Payment of commission and brokerag

The Company may exercise the powers of paying casions conferred by the Statutes to the full extesiteby permitted. Such
commission may be satisfied by the payment of cash
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16.

17.

18.
18.1

18.2

18.3

18.4

or the allotment of fully or partly paid sharespartly in one way and partly in the other. The Campmay also on any issue of shares
pay such brokerage as may be lawful.

Unissued share:

Save as otherwise provided in the Statutes orasetfirticles all unissued shares (whether formeng @f the original or any increased
capital) shall be at the disposal of the Board wiay (subject to the provisions of the Statutegjtafirant options over, offer or
otherwise deal with or dispose of them to suchgresst such times and generally on such terms amditions as they may determi

Recognition of trusts

Except as ordered by a Court of competent jurigttiabr as required by law or these Articles, ncsparshall be recognised by the

Company as holding any share upon any trust an@dnepany shall not be bound by or be compelledinveay to recognise (even
when having notice thereof) any equitable, contmigiiture or partial interest in any share or angrest in any fractional part of a
share or any other right in respect of any shaceptxan absolute right to the entirety thereohmitegistered holder.

SHARE CERTIFICATES

Uncertificated shares

Unless otherwise determined by the Board and peadiity the Regulations, no person shall be entiteéceive a certificate i

respect of any share for so long as the title &b $hare is evidenced otherwise than by a cefti#fiaad for so long as transfers of that
share may be made otherwise than by a writtenumant by virtue of the Regulations. Notwithstandémy provisions of these
Articles, the Board shall have power to implement arrangements it may, in its absolute discretibimk fit in relation to the
evidencing of title to and transfer of an uncecttied share (subject always to the Regulationgrenthcilities and requirements of the
relevant system concerned). No provision of thesel&s shall apply or have effect to the extemtt this in any respect inconsistent
with the holding of shares in uncertificated fol

Conversion of a certificated share into an undediéd share, and vice versa, may be made in sadnen as the Board may, in
absolute discretion, think fit (subject alwaystie Regulations and the facilities and requiremehtke relevant system concerne

The Company shall enter on the Register homyrshares are held by each Member in uncertifickted and in certificated form and
shall maintain the Register in each case as retjbiyehe Regulations and the relevant system cardeitUnless the Board otherwise
determines, holdings of the same holder or joitdéus in certificated form and uncertificated foshmall be treated as separate
holdings.

A class of share shall not be treated as tasses by virtue only of that class comprising losttificated shares and uncertificated
shares or as a result of any provision of thesilag or the Regulations which applies only in exgjof certificated or uncertificated
shares
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18.5

18.6

19.
19.1

19.2

19.3

20.

21.

The Company shall be entitled, in accordantle megulation 32(2)(c) of the Regulations, to riequhe conversion of an uncertificated
share into certificated form to enable it to dedhwhat share in accordance with any provisiothgse Articles, including in particul:
Articles 62 to 65, and 8

The provisions of Articles 19 to 23 inclusive shadtt apply to uncertificated shari

Share certificates and right to share certificate:

Subject to Article 19.2 below, the certificategitde to shares shall be issued under the Seahdenthe official seal kept by tl
Company by virtue of Section 40 of the Companies 885 and shall specify the number and class faadistinguishing number (if
any) of the shares to which it relates and the arhpaid up thereon. No certificate shall be isstgtating to shares of more than one
class.

Subiject to the provisions of the Statutes and ¢lgelations of The London Stock Exchange, the Boaag by resolution decide, eith
generally or in any particular case or cases,dbdtficates of title to shares need not be issuwtker a sea

Every person (other than a recognised cledringe within the meaning of the Financial Servares Markets Act 2000) or a nominee
of a recognised clearing house or of a recogniseelstment exchange (within the meaning of the RirsServices and Markets Act
2000) whose name is entered as a Member in thesiReghall be entitled, without payment, to recewthin two months after
allotment or lodgement of transfer (or within swather period as the conditions of issue shall gte)sbne certificate for all the shares
registered in his name or, in the case of sharesooé than one class being registered in his naraeparate certificate for each clas
shares so registered, and where a Member transdetrsf the shares of any class registered in duisenthe old certificate shall be
cancelled and, to the extent the balance is tceleih certificated form, he shall be entitled waithh payment to one new certificate for
the balance of shares of that class retained by lhiamMember shall require additional certificatesshall pay for each additional
certificate such reasonable sum (if any) as thadowy determine. The Board may, by resolutiorapjidy the provisions of this
Article and Article 21 below to the extent permittey the Statutes and the regulations of The Lor8tock Exchange

Share certificates of joint holders

In respect of shares of the class held jointly lyerthan one person the Company shall not be btmisdue more than one certificate,
and delivery of a certificate for such shares oghkrson first named on the Register in respesticii shares shall be sufficient deliv
to all such holders.

Replacement of share certificate

If a share certificate be defaced, lost or destidayenay be replaced upon request and on such tgfasy) as to evidence and
indemnity (with or without security) as the Boarayrthink fit and, in the case of defacement, oiiveey of the old certificate to the
Company. In respect of shares jointly held by ntbes one person, any one of the joint holders malgensuch request.
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22.

23.

24,

25.

26.

27.

Payment for share certificates

Every certificate issued under the last precedintgie shall be issued without payment but theraidbe paid to the Company any
exceptional out-of-pocket expenses of the Compargpnnection with the request as the Board thiitkend a sum equal to the costs
incurred by the Company of any such indemnity ausiéy as is referred to in that Article.

Registration of holders
The Company shall not be bound to register mone thar persons as the holders of any share.

LIEN

Lien on partly paid shares

The Company shall have a first and paramount lieewery share (not being a fully paid share) forradneys, whether presently
payable or not, called or payable at a fixed timesspect of such share but the Board may at amg/waive any lien which has arisen
and may declare any share to be wholly or in peetrgt from the provisions of this Article. The Coamy’s lien on a share shall
extend to all dividends payable thereon.

Enforcement of lien by sale

The Company may sell, in such manner as the Boasdthink fit, any share on which the Company hésra but no sale shall be
made unless some sum in respect of which the kitses presently payable nor until the expiratidrfiourteen days after a notice in
writing stating and demanding payment of the suas@ntly payable and giving notice of the intentmsell in default shall have been
given to the holder for the time being of the sharré the person entitled by reason of his deattaokruptcy to the share.

Application of sale proceeds

The net proceeds of sale, after payment of thesg¢hsteof, shall be received by the Company andegpim or towards payment or
satisfaction of the sum in respect whereof the dirists so far as the same is presently payabtkaay residue shall (subject to a like
lien for sums not presently payable as existed upershares prior to the sale) be paid to the peggatitled to the shares at the time of
the sale. For giving effect to any such sale tharBanay authorise some person to transfer the sisate to the purchaser thereof. The
purchaser shall be registered as the holder o§lihees and he shall not be bound to see to theeapph of the purchase money, nor
shall his title to the shares be affected by arggularity or invalidity in the proceedings in redace to the sale.

TRANSFER OF SHARES

Transfers of uncertificated shares

All transfers of uncertificated shares shall be enedaccordance with and be subject to the prowssaf the Regulations and the
facilities and requirements of the relevant system, subject thereto, in accordance with any asamamnts made by the Board purst
to Article 18.1.
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28.
28.1

28.2

29.

30.

30.1

30.2

31.

Form of transfer

All transfers of certificated shares shalkffected by instrument in writing in any usual omamon form or in any other form which
the Board may approve. In the case of an instrumietnansfer of ordinary shares of 25 pence eachdated on or before the date on
which the Court order confirming the reduction apital approved by Special Resolution passed gExtraordinary General Meeting
held on 1 November 2005 (or at any adjourned mggtinregistered by the Registrar of Companiesh stansfer shall be a transfer of
the same number of Ordinary Shares as is spedifitte instrument of transfe

The instrument of transfer of any share (whetlertificated or uncertificated) shall be sighgdr on behalf of the transferor, and the

transferor shall be deemed to remain the holdénethare until the name of the transferee is edtierthe Register in respect thereof:
Provided that in the case of a partly paid shar@{ding a share in respect of which the wholemyf premium payable under the terms
of its allotment has not become payable and beil) tfee instrument of transfer must also be sigmgdr on behalf of the transfere

Right to decline registration

The Board may, in its absolute discretion and withassigning any reason therefor, decline to regemy transfer of shares (which is
not a fully paid share (whether certificated or entificated)) provided that the refusal does netvent dealings in the shares in the
Company from taking place on an open and propésbas

Further rights to decline registration
In relation to a certificated share, the Board rap decline to recognise any instrument of transfdess:

The instrument of transfer is lodged with @@mpany accompanied by a certificate of the sharegich it relates, and such other
evidence as the Board may reasonably require tw #e right of the transferor to make the trangéed, if the instrument of transfer
is executed by some other person on his behalfutteority of that person so to do); provided thahe case of a transfer of shares in
certificated form by a recognised clearing housihjw the meaning of the Financial Services andkdts Act 2000) or a nominee 0
recognised clearing house or of a recognised imest exchange (within the meaning of the Finar8ealices and Markets Act 2000)
the lodgement of share certificates will only beessary if and to the extent that certificates Haen issued in respect of the share
guestion; ant

The instrument of transfer is in respect of onlg atass of shari

Notice of refusal to register

If the Board refuses to register a transfer itlsirathe case of certificated shares, within twonths after the date on which the
instrument of transfer was lodged with the Company,
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send to the transferee notice of the refusal axck( in the case of fraud) return to him the unstent and shall, in the case of
uncertificated shares, notify such person as magtpired by the Regulations and the requiremeitiseorelevant system concerned.
All instruments of transfer which are registeredyrbe retained by the Company.

32. No fee for registration

No fee shall be charged on the registration oftemysfer, probate, letters of administration, ¢iegte of death or marriage, power of
attorney, stop notice or other instrument relatmgr affecting the title to any share or otherwiisemaking any entry in the Register
affecting title to any shares.

33. Suspension of registratior

The transfer books and the Register and any regiéteolders of debentures of the Company may, upeing such notice as is
required by the Statutes (if any), be closed ah $imee or times and for such period as the Boaadl sleem expedient (and either
generally or in respect of any class of sharesggixthat, in respect of any shares which are uificated shares, the Register shall not
be closed without the consent of the operator @frélevant system and provided that the same belosed for any greater period in
the whole than thirty days in any year.

34. Destruction of documents

Subject to compliance with the rules (as definethénRegulations) applicable to shares of the Campauncertificated form, the
Company shall be entitled to destroy:

34.1  Allinstruments of transfer or other documemltsch have been registered or on the basis oflwhity entry in the Register of
Members was made at any time after the expiraticixoyears from the date of registration there

34.2  Any dividend mandate or any variation or cancaatinereof or any notification of change of nameaddress (which shall include,
relation to Electronic Communications, any numheaddress used for the purposes of such commumistat any time after the
expiration of two years from the date of recordingreof; anc

34.3  Any share certificate which has been cancelledngttime after the expiration of one year fromdlage of such cancellatio

and it shall conclusively be presumed in favouthef Company that every entry in the Register puipgto have been made on the
basis of an instrument of transfer or other documerdestroyed was duly and properly made, thatyeémstrument of transfer so
destroyed was a valid and effective instrument dulgt properly registered, that every share ceatifico destroyed was a valid
certificate duly and properly cancelled and thargwther document destroyed hereunder was a &aticeffective document in
accordance with the recorded particulars theretfiegrbooks or records of the Company, provided yvwhat:

(a) the provisions aforesaid shall apply only to thstdection of a document in good faith and withoxpress notice to the Compe
that the preservation of such document was releeany claim (regardless of the parties there
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35.

36.

37.

(b) nothing contained in this Article shall be ctvnoed as imposing upon the Company any liabilityeispect of the destruction of
any such document earlier than as aforesaid amyrcase where the conditions of proviso (a) abogenat fulfilled;

(c) any document referred to above may, subjetttecStatutes, be destroyed before the end of theamst period so long as a copy
of such document (whether made electronically, byrafilm, by digital imaging or by any other mearss been made and is
retained until the end of the relevant peri

(d) references in this Article to the destruction of @ecument include references to its disposal inrmanner; ani

(e) references in this Article to instruments afisfer shall include, in relation to uncertificatghres, instructions and/or
notifications made in accordance with the relesystem concerned relating to the transfer of shahes

Renunciation of allotment
The Board may at any time after the allotment of stmare but before any person has been enterbe Register as the holder:

(a) recognise a renunciation thereof by the allottelawour of some other person and accord to anytedlf a share a right to eff
such renunciation; and/

(b) allow the rights represented thereby to be onearerparticipating securities under the Regulati
in each case upon and subject to such terms amtitioms as the Board may think fit to impose.

TRANSMISSION OF SHARES

Transmission on death

In the case of the death of a Member the survivauovivors, where the deceased was a joint holttet the executors or
administrators of the deceased, where he was detder or only surviving holder, shall be the opbrsons recognised by the
Company as having any title to his shares, butingtherein contained shall release the estatedetaased Member from any liability
in respect of any share jointly held by him withet persons.

Person entitled by transmissior

Any person becoming entitled to a share in consecpief the death or bankruptcy of a Member maynugeh evidence being
produced as may from time to time be required leyBbard and subject as hereinafter provided, eiéfier to be registered himself as
holder of the share or to have some person nonratdim registered as the transferee thereof.
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38.

39.

40.

41.

42.

Restrictions on election

If any person so becoming entitled shall electagdygistered himself he shall deliver or send éoGlompany a notice in writing signed
by him, stating that he so elects. If he shallteiehave another person registered he shallydssfelection by executing a transfer of
such share to that person. All the limitationstriesons and provisions of these Articles relatioghe right to transfer and the
registration of transfers of shares shall be applieto any such notice or transfer as aforesaifiths death or bankruptcy of the
Member had not occurred and the notice or trangéee a transfer executed by such Member.

Rights of persons entitled by transmissiol

A person becoming entitled to a share in consequehthe death or bankruptcy of a Member shallugupplying to the Company
such evidence as the Board may reasonably requgleaw his title to the share, be entitled to ree@ind may give a discharge for any
dividends or other moneys payable in respect otiage, but he shall not be entitled in respeth@&hare to receive notices of or to
attend or vote at general meetings of the Companyawve as aforesaid, to exercise in respect adlihee any of the rights or privileges
of a Member until he shall have become registeseithe holder thereof provided always that the Boaag at any time give notice
requiring any such person to elect either to bésteged himself or to transfer the share, andéfrtbtice is not complied with within
sixty days, the Board may thereafter withhold paytwé# all dividends, bonuses or other monies payabtespect of the share until
requirements of the notice have been complied with.

CALLS ON SHARES

Calls

The Board may from time to time make calls uponNtembers in respect of any moneys unpaid on tlares (whether on account
the nominal amount of the shares or by way of puemisubject to the terms of allotment thereof mpalgable at fixed times provided
that no call shall be payable at less than one Imivain the date fixed for payment of the last poeng call and each Member shall
(subject to the Company giving to him at least feein days’ notice specifying the time or times pladte of payment) pay to the
Company at the time or times and place so spedifiedmount called on his shares. A call may beked or postponed in whole or
part as the Board may determine.

Timing and payment of calls

A call may be made payable by instalments and sleatleemed to have been made at the time wheeghhkition of the Board
authorising the call was passed.

Liability of joint holders
The joint holders of a share shall be jointly aadesally liable to pay all calls in respect thereof
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43.

44,

45,

46.

47.

48.

Interest due on nor-payment of calls

If a sum called in respect of a share is not pafdie or on the day appointed for payment thede@fierson from whom the sum is (
shall pay interest on the sum from the day appdifie payment thereof to the time of actual paynsrduch rate, not exceeding the
Prescribed Rate, as the Board may determine, aedpenses that may have been incurred by the Cayripareason of such non-
payment, but the Board shall be at liberty to wagagment of such interest and expenses wholly peih

Deemed calls

Any sum which, by the terms of issue of a sharepb®s payable on allotment or at any fixed datestimdr on account of the nominal
amount of the share or by way of premium, shallaibthe purposes of these Articles be deemed @ ¢l duly made and payable on
the date on which, by the terms of issue, the daesemes payable, and in the case of non-paymethieatelevant provisions of these
Articles as to payment of interest and expensetgifare or otherwise shall apply as if such surd hacome payable by virtue of a «
duly made and notified.

Power to differentiate between holder:

The Board may make arrangements on the issue téssfar a difference between the holders in thewarhof calls to be paid and the
times of payment.

Payment of calls in advanct

The Board may, if it thinks fit, receive from anyekhber willing to advance the same all or any path® moneys (whether on account
of the nominal value or premium) uncalled and udpgion any shares held by him, but any Member nga&iry such advance shall
not be entitled to receive interest thereon anek sa provided by the terms of issue of sharesh®purposes of Articles 28, 29, 79,
80 and 138 account shall be taken of any amoudtygaon a share in advance of a call or the dade which sum premium or other
payment is payable.

FORFEITURE OF SHARES

Notice if call or instalment not paid

If a Member fails to pay any call or instalmentaofall on or before the day appointed for paymieeteof, the Board may at any time
thereafter during such time as any part of suchocahstalment remains unpaid serve a notice amfieiquiring payment of so much of
the call or instalment as is unpaid, together \&itly interest which may have accrued and expensag&d by the Company by reason
of such non-payment.

Form of notice

The notice shall name a further day (not being tleas fourteen days from the date of the noticepolpefore which and the place
where the payment required by the notice is to hdarand shall state that in the event of non-payatesr before the time and at the
place appointed the shares in respect of which saltlor instalment is payable will be liable to be
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49.

50.

51.

52.

53.

forfeited. The Board may accept the surrender gfsnare liable to be forfeited hereunder and, ohstase, references herein to
forfeiture shall include surrender.

Forfeiture for non-compliance

If the requirements of any such notice as aforelsaidot complied with, any share in respect of Wisiach notice has been given may
at any time thereafter, before the payment requisethe notice has been made, be forfeited by@utsn of the Board to that effect.
Such forfeiture shall include all dividends decthie respect of the forfeited shares and not algtpalid before the forfeiture.
Forfeiture shall be deemed to occur at the timdefpassing of the said resolution of the Board.

Notice after forfeiture

When any share has been forfeited, notice of tHeifare shall forthwith be given to the holdertbé share or the person entitled to
share by reason of the death or bankruptcy of tidel (as the case may be), and an entry of theifiore, with the date thereof, shall
forthwith be made in the Register, but no forfedtshall be in any manner invalidated by any omissioneglect to make such entry or
give such notice as aforesaid.

Disposal of forfeited shares

A forfeited share shall be deemed to be the prgpdrthe Company and may be sold, re-allotted bentise disposed of either to the
person who was, before forfeiture, the holder thieoe entitled thereto or to any other person attiee subject to or discharged from
calls made or instalments due prior to the forfeitupon such terms and in such manner as the Bbatbthink fit, and at any time
before a sale or disposition the forfeiture mayaecelled on such terms as the Board may thinkdtided that the Company shall
not exercise any voting rights in respect of sud@res and any such share not disposed of in accoedaith the foregoing within a
period of three years from the date of its forfiedtahall thereupon be cancelled in accordancetivéiprovisions of the Statutes. For
the purpose of giving effect to any such sale beotisposition the Board may authorise some pexstnansfer the share so sold or
otherwise disposed of to the purchaser thereoft@rgerson becoming entitled thereto.

Continuing liability

A Member whose shares have been forfeited shadlecenbe a Member in respect of the forfeited shanel shall, in the case of
certificated shares, surrender to the Companydocellation the certificate for such shares. Suemiider shall, notwithstanding,
remain liable to pay to the Company all moneys Whitthe date of forfeiture were presently paydlylédim to the Company in resp
of the shares with interest thereon at such rateeaBoard may determine, not exceeding the PhestiRate, from the date of
forfeiture until payment. The Board may, if it thinfit, waive the payment of such interest or aat thereof.

Statutory declaration

A statutory declaration in writing that the declatras a Director or the Secretary of the Company that a share has been duly
forfeited or surrendered or sold to satisfy a lién
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54.

55.

56.

57.

58.

59.

the Company on a date stated in the declaratidhtshaonclusive evidence of the facts thereinestats against all persons claiming to
be entitled to the share. The Company may recawednsideration (if any) given for the share andble or disposition thereof and
may execute a transfer of the share in favour@fgrson to whom the same is sold or disposeddfha shall thereupon be registe

as the holder of the share and shall not be bousdé the application of the purchase money (ij any shall his title to the share be
affected by any irregularity or invalidity in theqzeedings in reference to the forfeiture, saldigposal of the share.

STOCK

Conversion of stock and share

The Company may from time to time by ordinary ratoh convert any paid up shares into stock ofsdm@e class and may re-convert
any stock into paid up shares of the same clas®Bany denomination.

Transfer of stock

The holders of stock may transfer the same or anytpereof in the same manner and subject toahegegulations as and subject to
which the shares from which the stock arose migéxipusly to conversion have been transferred oreas thereto as circumstances
admit. The Board may from time to time fix the nmmim amount of stock transferable and restrict driébthe transfer of fractions of
such minimum, but the minimum shall not exceedntbinal amount of the share from which the stodser

Stockholder¢’ rights

The holders of stock shall, according to the amatitihe stock held by them, have the same rightgilgges and advantages as
regards dividends, voting at general meetings ®Qbmpany and other matters as if they held theesifeom which the stock arose,
but no such privilege or advantage (except pagdtitdn in the dividends and in assets on a windpgshall be conferred by an amount
of stock which would not, if existing in sharesybaonferred such privilege or advantage.

Application of Articles to stock

All such of the provisions of these Articles as applicable to paid up shares shall apply to staok, the words “share” and
“shareholder” herein shall include “stock” and ‘ctbolder”.

INCREASE OF CAPITAL

Increase of share capita

The Company may from time to time by ordinary rasioh increase its capital by such sum to be divigeo shares of such amounts
as the resolution shall prescribe.

Application of Articles to new shares

The new shares shall be subject to all the provssaf these Articles with reference to the paynoérmalls, lien, transfer, transmission,
forfeiture and otherwise.
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60.

60.1
60.2

60.3

61.

62.

ALTERATIONS OF CAPITAL

Consolidation, sut-division and cancellation

The Company may from time to time by ordinary rasioh:

consolidate and divide all or any of its share @pnto shares of larger amount than its exisshgres

sut-divide its shares or any of them into shares oflemamount than is fixed by the Memorandum of Asation,
provided that:

(&) in the sul-division the proportion between the amount paid twedamount, if any, unpaid on each reduced sheslélse the san
as it was in the case of a share from which thaced share is derived; a

(b) the resolution whereby any share is-divided may determine that as between the holdetsesshares resulting from such -
division one or more of the shares may have anl pueferred or other special rights over, or mayehsuch qualified or deferr
rights or be subject to any such restrictions aspared with, the other or others as the Companybagr to attach to unissued
or new shares; ar

cancel any shares which at the date of the pas$itite resolution have not been taken or agrede tiaken by any person a
diminish the amount of its share capital by the am@f the shares so cancell

Reduction of share capital

The Company may also by special resolution rediscghiare capital and any capital redemption resaremy share premium account
in any manner and with and subject to any inci@ertihorised and consent required by law.

Fractions of shares

Subiject to any direction by the Company in generadting, whenever as the result of any exercismpfoptions or warrants to
subscribe for Ordinary Shares in the Company ¢hasesult of any consolidation or sub-division @odsolidation of shares or any
issue of shares in connection with the capitalisatif profits Members of the Company are entitedny issued shares of the
Company in fractions, the Board may deal with eafcbuch fractions as they shall determine and itiqudar may provide that
fractions are disregarded or that the benefitadtions shall accrue to the Company or may selskiages to which Members are so
entitled in fractions for the best price reasonatifiyainable and pay and distribute to and amoigsktembers entitled to such shares
in due proportion the net proceeds of the salestifesr retain such net proceeds for the benetih@fCompany. For the purpose of
giving effect to any such sale the Board may, speet of certificated shares, nominate some pdwserecute a transfer of the shares
sold on behalf of the Members so entitled, orgspect of uncertificated shares, nominate any pdrstransfer such shares in
accordance with the facilities and requirementthefrelevant system concerned or make
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63.

63.1

63.2

63.3

64.

such other arrangements as are compatible withetbeant system concerned or, in either case,dordance with the directions of t
buyer thereof and may cause the name of the tneegf to be entered in the Register as the haldefthe shares comprised in any
such transfer, and such transferee(s) shall nbbbed to see to the application of the purchaseemonr shall such transferee(s)’ title
to the shares be affected by any irregularity @alidity in the proceedings in reference to theskbr the purposes of this Article, any
shares representing fractional entitlements to whity Member would, but for this Article, becoméitted may be issued in
certificated form or uncertificated form.

UNTRACED SHAREHOLDERS

Power to sell share:

The Company shall be entitled to sell, at the pese reasonably obtainable at the time of salg,share of a Member or any share to
which a person is entitled by transmission if anavjgled that:

for a period of 12 years prior to the datpwflication of the advertisement in Article 63.2dve no cheque, warrant or order sent by
the Company in the manner authorised by theseléstio respect of the share in question has begiredsand no communication has
been received by the Company from the Member op#énson entitled by transmission; provided thaguoh period of 12 years, at
least three dividends whether interim or final ernorespect of the share in question have becagalpe and no such dividend dur
that period has been claimed; ¢

the Company has, on or after expiration ofstiid period of 12 years, by advertisement in laottational newspaper and a newspaper
circulating in the area in which the last known @dd of the Member or the address at which seofioetices may be effected in the
manner authorised in accordance with the provisidribese Articles is located, given notice ofiittention to sell such share (but st
advertisements need not refer to the names ofdluei(s) of the share or identify the share in ¢tjoa, and

the Company has not, during the further peoiaitiree months after the publication of such atisements and prior to the exercise of
the power of sale, received any communication fleenMember or person entitled by transmiss

Authority to effect sale

To give effect to any sale pursuant to the prevididile, the Directors may authorise any persoexecute as transferor an instrun

of transfer of the said share and such instrumemansfer shall be as effective as if it had berecuted by the registered holder of, or
person entitled by transmission to, such share timsferee shall not be bound to see to the agjait of the purchase monies and the
title of the transferee shall not be affected by mregularity or invalidity in the proceedings aéihg thereto. The net proceeds of sale
shall belong to the Company which shall be obliteedccount to the former Member or other persoripusly entitled as aforesaid

for an amount equal to such proceeds and shalt #rgsame of such former Member or other persdaharbooks of the Company a
long term
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65.

65.1

65.2

66.

67.

68.

debt for such amount. No trust shall be createdspect of the debt, no interest shall be payabtedpect of the same and the
Company shall not be required to account for anypeyaarned on the net proceeds, which may be emgloythe business of the
Company or invested in such investments (other #hanes of the Company or its holding companyrjf)aas the Directors may fro
time to time think fit.

Authority to cease sending cheque
If either:

on two consecutive occasions cheques, warrantederin payment of dividends or other monies pkyabrespect of any share he
been sent through the post or otherwise in accoraiith the provisions of these Articles but haeemreturned undelivered or left
uncashed during the periods for which the samealie or any transfer by bank or other funds transf/stem has not been satisfied;
or

following one such occasion reasonable enquiriee ffailed to establish any new address of the rexgid holder

the Company need not thereafter despatch furtregguers, warrants or orders and need not thereedtesfér any sum (as the case may
be) in payment of dividends or other monies payablespect of the share in question until the Mendr other person entitled ther
shall have communicated with the Company and segjiti writing to the Office an address for the msg.

GENERAL MEETING

Annual general meeting

The Company shall in each year hold a general mges its annual general meeting in addition toathgr meetings in that year, and
not more than fifteen months shall elapse betwkemate of one annual general meeting of the Coynpad that of the next. The
annual general meeting shall be held at such timdepéace as the Board shall appoint.

Extraordinary general meetings
All general meetings other than annual general imgeshall be called extraordinary general meetings

Convening of extraordinary general meetings

The Board may, whenever it thinks fit, convene stna®rdinary general meeting, and extraordinaryegaimeetings shall also be
convened on such requisition (and for a date riet than eight weeks after receipt of the requisjtior, in default, may be convened
by such requisitionists as provided by the Statufed any time there are not within the Unitechifdom sufficient Directors capable
of acting to form a quorum, any Director or any tMembers of the Company may convene an extraorgdigemeral meeting in the
same manner as nearly as possible as that in wieetings may be convened by the Board.
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69.

70.
70.1

70.2

70.3

71.

72.

73.

NOTICE OF GENERAL MEETINGS

Length and form of notice

An annual general meeting and a meeting callethimpassing of a special resolution shall be cdlietiventy-one days’ notice in
writing or by Electronic Communication at the leastd a meeting other than an annual general ngeetia meeting for the passing of
a special resolution shall be called by fourteeystiaotice in writing or by Electronic Communicatiat the least. The notice period
shall be exclusive of the day on which it is sereedeemed to be served and of the day for whihgtven, and shall specify the
place, the day and the hour of meeting, and thergénature of the business to be considered ahdeting. The notice convening an
annual general meeting shall specify the meetirgual, and the notice convening a meeting to papgeial or extraordinary
resolution shall specify the intention to propdse tesolution as a special or extraordinary regoiuds the case may be. Notice of
every general meeting shall be given in the maheeginafter mentioned to such persons as arecoréance with the provisions of
these Articles, entitled to receive such noticemfthe Company, and also to the Auditors for threetbeing of the Company.

Short notice

A meeting of the Company shall, notwithstagdimat it is called by shorter notice than thatc#figed in the last preceding Article, be
deemed to have been duly called if it is so agr

in the case of a meeting called as the annual gemezeting by all the Members entitled to attend amte thereat; an

in the case of any other meeting, by a mgjarinumber of the Members having a right to attand vote at the meeting, being a
majority together holding not less than 95 per ¢emominal value of the shares giving that ri

Right to attend and vote

In every notice calling a meeting there shall appéth reasonable prominence a statement that aldderntitled to attend and vote is
entitled to appoint one or more proxies to attemdl \eote instead of him and that a proxy need rsat b a Member.

Omission or nor-receipt of notice or proxy

The accidental omission to give notice of a meetin{jn cases where instruments of proxy are senivith the notice) the accidental
omission to send such instrument of proxy to, errtbn-receipt of notice of a meeting or such ima&nt of proxy by, any person
entitled to receive notice shall not invalidate pneceedings at that meeting.

Postponement of general meeting

If the Directors, in their absolute discretion, simter that it is impractical or unreasonable foy egason to hold a general meeting on
the date or at the time or place specified in thigce calling the general meeting, they may postpiie general meeting to another
date, time and/or place. When a meeting is so paosth notice of the date, time and place of thépooed meeting shall be placed in
at least two national newspapers in the United Hamg. Notice of the business to be transacted &t gastponed meeting shall not be
required.
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74.
74.1

74.2

75.

75.1

75.2

75.3

PROCEEDINGS AT GENERAL MEETINGS

Quorum and procedure if quorum not present

No business shall be transacted at any generalngesgtless a quorum be present when the meetingepds to business. Save
otherwise provided by these Articles, three Memipeesent in person or by proxy and entitled to abtall be a quorum for all
purposes. A corporation being a Member shall bendekefor the purpose of this Article to be persgnphesent if represented by prc
or in accordance with the provisions of the Statt

If within half-ar-hour from the time appointed for the meeting a goors not present the meeting, if convened on ¢leisition of
Members, shall be dissolved. In any other cadesill stand adjourned to the same day in the negkwaé the same time and place, or
to such other day and at such other time or pladgbe@Chairman of the meeting may determine. $tiah adjourned meeting a quorum
as above defined is not present within fifteen rtésdrom the time appointed for holding the meethmyMembers present whether in
person or by proxy shall be a quorum and shall lpeveer to decide upon all matters which could prlypleave been disposed of at
meeting from which the adjournment took ple

Arrangements for simultaneous attendance, securitgnd orderly conduct

In the case of any general meeting, the Directag, motwithstanding the specification in the notomvening the general meeting

the place at which the chairman of the meetingl giiakide (the ‘Principal Place”), make arrangements for simultaneous attendance
and participation at other places by Members apdips and others entitled to attend the generatingebut excluded from the
Principal Place under the provisions of this Adi@b.

Such arrangements for simultaneous attendance aggtheral meeting may include arrangements regatidenlevel of attendance
the other places provided that they shall operathat any Members and proxies excluded from a#teoe at the Principal Place are
able to attend at one of the other places. Foptinpose of all other provisions of these Articlag auch general meeting shall be
treated as being held and taking place at the iBehPlace

The Directors may, for the purpose of facilitatthg organisation and administration of any geneegting to which suc
arrangements apply, from time to time make arrareges) whether involving the issue of tickets (draais intended to afford to all
Members and proxies and others entitled to atthedrteeting an equal opportunity of being admittethé Principal Place) or the
imposition of some random means of selection oemtise as they shall in their absolute discretionsider to be appropriate, and r
from time to time vary any such arrangements orenaw arrangements in their place. The entitlerakahy Member or proxy or
other person entitled to attend a general meetitigeaPrincipal Place shall be subject to suchngganents as may for the time being
be in force whether stated in the notice of theegginmeeting to apply to that Meeting or notifiedhe Members concerned subseq
to the provision of the notice of the general meg!
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75.4

75.5

75.6

75.7

76.
76.1

76.2

77.

The Directors or the chairman of the meetingrny person authorised by the Directors may difestt Members, proxies or corporate
representatives wishing to attend any general mgeti anyone else permitted by the chairman ofrteting to attend should submit
to such searches or other security arrangememestrictions (including, without limitation, resttions on items of personal property
which may be taken into the meeting) as the Dimsoto the chairman of the meeting or such perstimogised by the Directors shall
consider appropriate in the circumstances. Suctopershall be entitled in their absolute discretmrefuse entry to, or to eject from,
such general meeting any such person who failglimi to such searches or otherwise to comply suith security arrangements or
restrictions

A person appointed by the Directors shall prestdsaah location other than where the chairmaneftleeting is presiding. Every st
person shall carry out all requests made of hirthleychairman of the shareholders’ meeting, shaplgood order at that location and
shall have all powers necessary or desirable fcin purposes

The Directors or the chairman of the meeting or person authorised by the Directors may, at anytimgeake such action as
thought fit to secure the safety of the peoplengitey the meeting and to promote the orderly condfithe business of the meeting as
laid down in the notice of the meeting and the chah of the meeting’decision on matters of procedure or mattersnayisicidentally
from the business of the meeting shall be finakted! be his determination as to whether any mattef such a natur

Under no circumstances will a failure (for any @gsof communication equipment, or any other falur the arrangements f
participation in the meeting at more than one plaffect the validity of such meeting, or any besis conducted thereat, or any action
taken pursuant theret

Chairman of general meetings

The Chairman (if any) of the Board or, in his alzserany depu-Chairman shall preside as Chairman at every generating of the
Company.

If there be no such Chairman or def-Chairman, or if at any meeting neither the Chairmanthe deput-Chairman be present with
fifteen minutes after the time appointed for hogthe meeting, or if neither of them be willingact as Chairman, the Directors
present shall choose one of their number to adt,are Director only be present he shall presisi€hairman if willing to act. If no
Director be present, or if all the Directors pras#ecline to take the chair, the Members preseait shoose one of their number to be
Chairman.

Adjournments

The Chairman may, with the consent of any meetinghich a quorum is present (and shall if so deddiy the meeting), adjourn the
meeting from time to time and from place to pldwg, no business shall be transacted at any adjouneeting except business which
might lawfully have been transacted at the medtioigy which the adjournment took place. When a nmgeis adjourned for thirty da

or more, not less than seven clear days’ notieeriting or by Electronic Communication of the adjpad meeting shall be given
specifying the day, the place and the time of tleeting but it shall not be necessary to specifsuich notice the nature of the business
to be transacted at the adjourned meeting. Save as
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78.
78.1

78.2

78.3
78.4

78.5

78.6

aforesaid, it shall not be necessary to give aricaof an adjournment or of the business to besttated at an adjourned meeting.

Method for voting and demand for a poll; casting vie

At any general meeting a resolution put tovitte of the meeting shall be decided on a shohaofls unless (before or on the
declaration of the result of the show of handsplaip demanded by the Chairman or by at leasktiMiembers present in person or by
proxy and entitled to vote or by any Member or Mensbpresent in person or by proxy and represeimitite aggregate not less than
one-tenth of the total voting rights of all Membées/ing the right to vote at the meeting or holdéhgres conferring a right to vote at
the meeting on which there have been paid up soreiaggregate equal to less than one-tenth abthkesum paid up on all shares
conferring that right. Unless a poll is so demandedeclaration by the Chairman that a resolut@s) bn a show of hands, been cal
or carried unanimously or by a particular majodtynot carried by a particular majority or lostdaam entry to that effect in the book
proceedings of the Company shall be conclusiveendd of the fact without proof of the number organdion of the votes recorded in
favour of or against such a resoluti

If any votes are counted which ought not teeH@een counted or might have been rejected toe €nall not vitiate the resolution
unless it is pointed out at the same meeting améhrtbat case unless it shall, in the opinionhaf €hairman of the meeting, be of
sufficient magnitude to vitiate the resolutic

If a poll is duly demanded, the result of the @hlall be deemed to be the resolution of the meaetinvghich the poll was demande

In the case of an equality of votes at a generaitimg, whether on a show of hands or on a pollGhairman of such meeting shall
entitled to a second or casting vc

A poll demanded on the election of a Chairman,roa@uestion of adjournment, shall be taken fortiwA poll demanded on ar
other question shall be taken at such time (natgsiore than thirty days after the date of the mgair adjourned meeting at which
the poll is demanded) and place and in such maastire Chairman directs. No notice need to givempdll not taken immediatel

The demand for a poll shall not prevent the coratitoe of a meeting for the transaction of any bissir¢her than the question

which the poll has been demanded, and the demapdenaithdrawn at any time before the poll is tak&hether before or after the
termination of the meeting in question. If a psldemanded on a declaration of the result of a sifdvands and the demand is later
withdrawn in accordance with the provisions of tArsicle, then the resolution in question shalldaeried or lost (as the case may be)
in accordance with such declaration and an enttigabeffect shall be made in the book of procegsliof the Company
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80.
80.1

80.2

VOTES OF MEMBERS

Votes of members and joint holders

Subject to any special terms as to voting upon lwhity shares may be issued or may be for the temglbe held, on a show of har
every Member who is present in person shall haeevorte, and on a poll every Member who is preseperson or by proxy shall
have one vote for every four Ordinary Shares ofciiiie is holder. Provided that on a poll every Membho is present in person or
by proxy shall in respect of Ordinary Shares hgldhion otherwise than fully paid up have one votedeery 40 U.S. cents in the
aggregate paid up in respect of the nominal amol@rdinary Shares held by him. For the purposedetérmining which persons are
entitled to attend or vote at a meeting and howymartes such person may cast, the Company mayfgpecthe notice of the meeting
a time, not more than 48 hours before the timedfiice the meeting, by which a person must be edterethe Register in order to have
the right to attend or vote at the meeting.

Suspension of rights for no-payment of calls and nordisclosure of interests

No Member shall, unless the Board otherwise detegmibe entitled in respect of any share in théalagf the Company held by hi
to be present or to vote at any general meetingesting of the holders of any class of shareserctpital of the Company either
personally or by proxy, or be reckoned in the quofar any such meeting or to exercise any othéttrignferred by membership in
relation to meetings of the Company or holdersmyf @ass of shares in the capital of the Compasmayyf call or other sum presently
payable by him to the Company in respect of suelestemains unpai

If any Member, or any person appearing to the Boautok interested in shares held by such Memberblan duly served with a not
under Section 212 of the Companies Act 1985 amidefault for the prescribed period in supplyinghie Company the information
thereby required then the Board may in their alisdliscretion at any time thereafter serve a ngtclirection notice”) upon such
Member as follows

(&) adirection notice may direct that, in respgdhe shares in relation to which the default oced (“default shares”), the Member
shall not be entitled to be present or to vote germeral meeting or a meeting of the holders ofdags of shares of the Company
either personally or by proxy or to be reckonethim quorum for any such meeting or to exerciseahgr right conferred by
membership in relation to the meetings of the Campa of the holders of any class of shares ofGhepany for so long as the
default occurs; an

(b) where the default shares represent at least 0r2&pé of the class of issued shares concernexudirg any shares in tt
Company held as treasury shares), then the direntitice may additionally direct th:

0] in respect of the default shares any dividend berimoney which would otherwise be payable on sihetres shall b
retained by the Company without any liability toypaterest thereon when such money is finally gaithe Member;
and/or

(i) no transfer other than an approved transfer ofstiayes held by such Members shall be registerexsst
(A) the Member is not himself in default as regardpsupg the information requested; a
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80.3

80.4

(B) the transfer is of part only of the Member’'dding and when presented for registration is accomgd by a
certificate by the Member in a form satisfactorytie Board to the effect that after due and carerfigjuiry the
Member is satisfied that no person in default gams supplying such information is interestedrin af the shares
the subject of the transfe

provided that, in the case of shares in uncertéddorm, the Board may only exercise their disorehot to register a transfer if
permitted to do so by the Regulations.

Any direction notice may treat shares of a Memhaearertificated and uncertificated form as sepdnatdings and either apply
only to the former or to the latter or make diff@rerovision for the former and the latter.

The Company shall send to each other person apgearbe interested in the shares the subjectyflaaction notice a copy of
the notice, but the failure or omission by the Campto do so shall not invalidate such notice.

Any direction notice shall cease to have effectmote than seven days after the earlier of theipebg the Company o

(@)
(b)

a notice of an approved transfer, but only in fetato the shares transferred;
all the information required by the section 212iemtin a form satisfactory to the Boa

provided that notice in writing of the cessatiorthed direction notice shall be given to the Memtramptly.
For the purpose of this Articli

(@)

(b)

a person shall be treated as appearing to be $téeren any shares if the Member holding such shiaas given to the Compan
notification under the said Section 212 which ait|

0] names such person as being so intereste

(i)  fails to establish the identities of thosedrgsted in the shares and (after taking into addbersaid notification and any
relevant Section 212 notification) the Company kaaw has reasonable cause to believe that therpersmestion is or
may be interested in the shar

the prescribed period in respect of any particMamber is twent-eight days from the date of service of the saidcraindel
Section 212 except where the default shares repraséeast 0.25 per cent. of the class of shayasarned in which case such
period shall be reduced to fourteen d¢
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81.

82.

83.

84.

(c) atransfer of shares is an approved transfer ibhiy if:

0] it is a transfer of shares to an offerer by waayn pursuance of acceptance of a takeover &ffest company (as defined in
Section 428 of the Companies Act 1985)

(i)  the Directors are satisfied that the transéemade pursuant to a sale of the whole of the fi®alownership of the shares
to a party unconnected with the Member and witleogiersons appearing to be interested in suchshan

(iii)  the transfer results from a sale made through @grésed investment exchange (within the meaninpefinancia
Services and Markets Act 2000) or any stock exchangside the United Kingdom on which the Compasiiares are
normally traded

Nothing contained in this Article shall limit th@wer of the Board under Section 216 of the ,

Joint holders

In the case of joint holders of a share the vothefsenior who tenders a vote, whether in persday @roxy, shall be accepted to the
exclusion of the votes of the other joint holdensd for this purpose seniority shall be determimgthe order in which the names st
in the Register.

Corporate representatives

A corporation being a Member may by resolutiontsfdirectors or other governing body authorise suenson as it thinks fit to act as
its representative at any meeting of the Comparof any class of Members of the Company and thegueso authorised shall be
entitled to exercise the same powers on behaletbrporation which he represents as that coriparabuld exercise if it were an
individual Member of the Company and shall be deditnebe present in person at any such meetingéfrson so authorised is present
thereat.

Mental disorder

A Member in respect of whom an order has been rhgdmy Court having jurisdiction (in the United I§ighom or elsewhere) in
matters concerning mental disorder may at the efiger of the Board vote, whether on a show of hamwdm a poll, by his committee,
receiver, curator bonis or other person appointesuzh Court and subject to production of suchewvig of appointment as the Board
may require, and such committee, receiver, cutadais or other person may vote on a poll by proxy.

Objections to and errors in voting

No objection shall be raised to the qualificatiohsiny voter except at the meeting or adjournedtimgat which the vote objected tc
given or tendered, and every vote not disallowesliah meeting shall be valid for all purposes. Angh objection made in due
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85.

86.

87.

88.

89.

89.1

89.2

time shall be referred to the Chairman of the nmgetvhose decision shall be final and conclusive.

Voting on a poll

On a poll votes may be given either personallyyoptoxy and a Member entitled to more than one weted not, if he votes, use all
votes or cast all the votes he uses in the samelh@gss his appointment otherwise provides, tlogypmay vote or abstain at his
discretion on any matter coming before the meetimgvhich proxies are entitled to vote.

Execution of proxies

The appointment of a proxy shall be in writing myausual common form, or any other form which tleal may approve, under the
hand of the appointor or of his attorney duly auted in writing or, if the appointor be a corparat either under seal or under the
hand of an officer or attorney duly authorised;ibpermitted by the Board, by Electronic Commutiga in the manner and form and
subject to such terms and conditions as the Boaddecide. The signature, if any, of such appointmeed not be withessed.

Appointment of proxies

A proxy need not be a Member of the Company. A Mentbhay appoint more than one proxy to attend orséime occasion. Deposit
or (in the case of an appointment by Electronic @amication) receipt of an appointment of proxy shat preclude a Member from
attending and voting in person at the meeting graafjournment thereof.

Rights of proxies
A proxy shall have the right to demand or to jeirdemanding a poll and the right to speak at thetimg.

Delivery of proxies

The appointment of a proxy and the power of attpireother authority (if any) under which it is sigf, or a notarially certified copy
of such power or authority, or a copy certifiecaccordance with the provisions of the Powers obruey Act, 1971, shall:

in the case of an appointment not containeshiklectronic Communication, be deposited at tfie®(or such other place in the
United Kingdom as may be specified in the Noticevaming the meeting) not less than forty-eight Bcagfore the time appointed for
holding the meeting or adjourned meeting at whighgerson named in the instrument proposes to @o

in the case of an appointment contained in an Eleit Communication, where an address has beeiifisgefor the purpose ¢
receiving Electronic Communications, for the appmient of proxies or voting by means of proxy irbgrway of note to the notice
convening the meeting, or in any other document sehby the Company accompanying such noticen aniy invitation contained in
an Electronic Communication to appoint a proxy ésby the vote, be received at such address reothas 48 hours before the tit

-30-



89.3

90.

91.

92.

93.

appointed for holding the meeting or adjourned ingedt which the person named in the appointmerpgses to vote; ¢

in the case of a poll taken subsequentlyeaitite of a meeting or adjourned meeting be degubsit (in the case of Electronic
Communication) received at such address not lesstthenty-four hours before the time appointediiertaking of the poll and in
default the appointment of the proxy shall notteated as valic

Two or more appointments of proxy

If two or more valid but differing appointmentsafproxy are delivered or (in the case of Electr@dmmunication) received in
accordance with these Articles in respect of threesahare for use at the same meeting, the one \ighiakt delivered, or, as the case
may be, received as aforesaid (regardless of fts da date of sending or the date of its exec)tshall be treated as replacing and
revoking the others as regards that share. If trafgany is unable to determine which was delivere@ceived last, none of them
shall be treated as valid in respect of that share.

Validity of proxies

The appointment of a proxy shall, unless the coptisastated thereon, be valid as well for any adjment of the meeting to which it
relates. No appointment of a proxy shall be vaftdrahe expiration of twelve months from the datened in it as the date of its
execution except at an adjourned meeting or orllalpmanded at a meeting or adjourned meeting$esahere the meeting was
originally held within twelve months from that date

Cancellation of proxy's authority

A vote given (or poll demanded) in accordance withterms of an instrument of proxy or in accordawith an Electronic
Communication appointing a proxy, shall be validwithstanding the previous death or insanity of phiecipal, or revocation of the
appointment of proxy or of the authority under whicwas executed, or the transfer of the sharespect of which the appointment
proxy is given, provided that no intimation in vimg of such death, insanity, revocation or transfell have been received by the
Company at the Office before or at such other p{d@ny) as is specified for depositing the appwmient of proxy or, where the
appointment of the proxy was contained in an Etexitr Communication or was received pursuant tochet89, at the address at wh
such appointment was duly received, at least one lhefore the commencement of the meeting or adgmimeeting, or the taking of
the poll at which the appointment of proxy is used.

Written resolutions

Subject to the provisions of the Statutes, a rémolun writing signed by all the Members for thmé being entitled to receive notice
and to attend and vote at General Meetings (orgoenporations by their duly authorised represéresj shall be as valid and
effective as if the same had been passed at a &eévieeting of the Company duly convened and heid,raay consist of two or more
documents in like form each signed by one or métaeMembers.
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95.
95.1

95.2

95.3

96.
96.1

DIRECTORS

Number of Directors
Unless and until otherwise determined by the Compaugeneral meeting, the Directors shall be nss$ lhan two.

Alternate Directors

Each Director shall have power to appointezitmother Director or any person approved for plgpose by a resolution of the Board
to act as alternate Director in his place durirggdiisence. A person so appointed shall (subjétstgiving to the Company an address
within the United Kingdom or an address for thegmse of Electronic Communications at which notices/ be served on him) be
entitled to receive notices of all meetings of Buard and, in the absence from the Board of theddar appointing him, to attend and
vote at meetings of the Board, and to exercisthalpowers, rights, duties and authorities of tire@or appointing him. A Director
may at any time revoke the appointment of an atierappointed by him, and subject to such appravalfforesaid where requisite
appoint another person in his place. The appointmiean alternate Director shall cease and detexrminthe happening of any event
which if he was a Director would render him legaligqualified from acting as a Director or if hestareceiving order made against
him or if he compounds with his creditors generallyf be becomes of unsound mind. An alternate®ar need not hold a share
qualification. Any Director acting as alternate Ifhave an additional vote for each Director foromihhe acts as alternate but shall
count as only one for the purpose of determiningtivr a quorum be present. An alternate Directall gfso facto cease to be an
alternate Director if his appointor ceases for eggson to be a Director, provided that if any Dtivecetires by rotation or otherwise

is re-elected at the same meeting, any appointmade by him pursuant to this Article which wasdanck immediately before his
retirement shall remain in force as though he hadetired.

All appointments and removals of an alternate Dieshall be effected by instrument in writing eelied at the Office and signed
the appointor or at some other address which has $ecified by the Board for the purpose of notdyappointments and removals
alternate Directors by means of Electronic Commationis in and subject to such terms and conditibsyy, as the Board may
decide. In this Article reference “in writing” shall include the use of Electronic Communicatic

Every person acting as an alternate Director sfealin officer of the Company, and shall also bpaesible to the Company for t
own acts and defaults, and he shall not be deembed the agent of or for the Director appointingihi he remuneration of any such
alternate Director shall be payable out of the neenation payable to the Director appointing hing ahall consist of such portion of
the lastmentioned remuneration as shall be agreed betveealternate and the Director appointing him predithat such payment
notified to the Company in writing

Directors’ fees and expense

The Directors shall be paid out of the funiihe Company by way of fees for their service®asctors such sums (if any) as the
Board may from time to time determine (not excegdimthe aggregate an annual sum of US $2,000,0680Qah larger amount as the
Company ma
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97.

98.
98.1

98.2

by ordinary resolution determine) and such remuimrahall be divided among the Directors as tharBanay by resolution
determine or, failing such determination, equadlycept that any Director holding office for lesarha year shall only rank in such
division in proportion to the period during which has held office during such year. Such remuraaratiall be deemed to accrue fi
day to day. The Directors (including alternate Dioes) shall also be entitled to be paid their oeable travelling, hotel and incidental
expenses of attending and returning from meetifigiseoBoard or committees of the Board or generegtings or otherwise incurred
while engaged on the business of the Comp

Subject to the Statutes, payment may be made tom@pr more Directors under this Article 96 by #fletment and issue to any st
Director of shares in the capital of the Companywch terms and subject to such conditions as tizedBmay determint

Additional remuneration

Any Director who is appointed to any executive aéfor who serves on any committee or who devotesiapattention to the business
of the Company, or who otherwise performs serwigkieh in the opinion of the Board are outside tbepe of the ordinary duties of a
Director, may be paid such extra remuneration by ofssalary, percentage of profits or otherwis¢hgsBoard may determine.

Other interest of Directors

Subject to the provisions of the Statutes and piexvithat he has disclosed to the Directors the@atud extent of any interest of his
Director of the Company may be or become a diremtather officer or other offices, servant or membf or otherwise interested in
any company promoted by the Company or in whichQbmpany may be interested as shareholder or ogerand no such Director
shall be accountable to the Company for any renatioer or other benefits received by him as a dineot other officer servant or
member of or from his interest in such other conypdime Board may also exercise or procure the ésenf the voting power
conferred by the shares in any other company hetdvaed by the Company (and the Directors may ései@ny voting rights to
which they are entitled as directors of such ob@mpany) in such manner in all respects as the tfiti, including the exercise
thereof in favour of any resolution appointing thembers of the Board or any of them to be direatoxsficers or servants of such
other company, and fixing their remuneration asisaad each Member of the Board may vote as a ©ire€ the Company in
connection with any of the matters afores

Subiject to the provisions of the Statutes and piexvithat he has disclosed to the Directors the@atod extent of any interest of his
Director may hold any other office or place of profhder the Company (except that of Auditor) imgmction with this office of
Director and may act by himself or through his finra professional capacity for the Company, anany such case on such terms as
to remuneration and otherwise as the Board maygeraAny such remuneration shall be in additioartg remuneration provided for
by any other Article. No Director shall be disqtielil by his office from entering into any contraatrangement, transaction or
proposal with the Company, either with regard ®tkenure of any such other office or place of prafias vendor, purchaser or in any
other manner whatever. Subject to the Statutesunb contract, arrangement, transaction or propgdated into by or on behalf of
the Company in which any Director or person coreetetith him is in any way interested, whether diseor indirectly, shall be liable
to be avoided, nc
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98.4

98.5

shall any Director who enters into any such comfr@tangement, transaction or proposal or who isiterested be liable to account to
the Company for any profit realised by any suchtiean, arrangement, transaction or proposal byorea$ such Director holding that
office or of the fiduciary relation thereby establed.

A Director who is in any way, whether directly adirectly, interested in a contract or arrangenecemiroposed contract
arrangement with the Company shall declare theraatihis interest at the meeting of the Board laictvthe question of entering into
the contract or arrangement is first taken intosaderation, if his interest then exists, or in atiyer case at the first meeting of the
Board after he becomes so interested. A generaentat the Board given by a Director to the efftbeit he is a member of a specified
company or firm and is to be regarded as interdstadl transactions with such company or firm shal sufficient declaration of
interest under this Article, and after such geneddice it shall not be necessary to give any spexitice relating to any subsequent
transaction with such company or firm, provided tsigher the notice is given at a meeting of thaf8loor the Director giving the same
takes reasonable steps to secure that it is braygand read at the next Board meeting aftergivisn. An interest (whether of his or a
connected person, within the meaning of Sectiond@4Be Act) of which a Director has no knowledgel @f which it is unreasonable
to expect him to have knowledge shall not be teeatean interest of hi

Save as herein provided, a Director shalvote in respect of any contract or arrangementgrather proposal whatsoever in which
he has an interest which (together with any inteséany person connected with him within the magrof section 346 of the Act) is
his knowledge a material interest otherwise thanittye of his interests in shares or debenturesttoer securities of or otherwise in
through the Company. A Director shall not be codritethe quorum at a meeting in relation to anphg#on on which he is debarred
from voting.

A Director shall (in the absence of some othaterial interest than is indicated below) betktito vote (and be counted in the
qguorum) in respect of any resolution concerning afiye following matters, namel

(&) the giving of any security or indemnity to him espect of money lent or obligations incurred by hinthe request of or for tt
benefit of the Company or any of its subsidiar

(b) the giving of any security or indemnity to a thpdrty in respect of a debt or obligation of the @amy or any of its subsidiari
for which he himself has assumed responsibilitwiole or in part under a guarantee or indemnitigyothe giving of security

(c) any proposal concerning an offer of sharesetwedtures or other securities of or by the Compmarany of its subsidiaries for
subscription or purchase in which offer he is tartierested as a participant in the underwritingud-underwriting thereol

(d) any proposal concerning any other company iitvhe (together with persons connected with hithiwithe meaning of
Section 346 of the Act) is interested, directlyiratirectly and whether as an officer or shareholitestherwise howsoever,
provided that neither he nor any person connectddhim is the holder of or beneficially interestiadl per cent or more of the
issued shares of any class
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98.7

98.8

98.9

such company (or of any third company through whiishinterest is derived) or of the voting righfgtmat company

(e) any proposals concerning the adoption, moditioeor operation of a superannuation fund or eatient benefits scheme under
which he may benefit and which has been approveat iy subject to and conditional upon approvatti®/Board of Inland
Revenue for taxation purpost

(H any proposal concerning the adoption, modificatiooperation of any scheme for enabling employeelsiding full time
Executive Directors of the Company and/or any siiasj to acquire shares of the Company or any gewaent for the benefit «
employees of the Company or any of its subsidiarieter which the Director benefits in a similar manto employees and
which does not accord to any Director as such aiwjlgge or advantage not generally accorded tcetheloyees to whom the
scheme or arrangement relates;

(9) any proposal concerning (i) insurance which@oenpany proposes to maintain or purchase for ¢éinefit of Directors or for the
benefit of persons who include Directors, or (iiglémnities in favour of Directors, or (iii) the fling of expenditure by one or
more Directors on defending proceedings againstdrithem, or (iv) doing anything to enable suchebior or Directors to avo
incurring such expenditur

A Director shall not vote or be counted in gw@rum on any resolution concerning his own appoémt as the holder of any office or
place of profit with the Company or any companwinich the Company is interested including fixingvarying the terms of his
appointment or the termination there

Where proposals are under consideration concethagppointment (including fixing or varying thertes of appointment) of two ¢
more Directors to offices or employments with tren@any or any company in which the Company is é@gted, such proposals may
be divided and considered in relation to each Dareseparately and in such case each of the Diectincerned (if not otherwise
debarred from voting under these Articles) shalébttled to vote (and be counted in the quorunrespect of each resolution except
that concerning his own appointme

If any question shall arise at any meetintpdke materiality of a Director’s interest or agtie entittement of any Director to vote and
such question is not resolved by his voluntarilyeagng to abstain from voting, such question shalieferred to the Chairman of the
meeting and his ruling in relation to any otherdator shall be final and conclusive except in a&aalere the nature or extent of the
interests of the Director concerned have not beglyfdisclosed

The Company may by ordinary resolution susmendlax the provisions of Articles 98.1 to 988y extent or ratify any transaction
not duly authorised by reason of a contraventiosuch Articles

-35-



99.

100.

100.1
100.2

100.3
100.4

100.5
100.6

100.7

101.

Directors’ shareholding qualification

A Director shall not be required to hold any shaxethe Company as a qualification for office, bevertheless shall be entitled to
attend and speak (but not to vote) at any genegating of, or at any separate meeting of the heldéany class of shares in, the
Company.

DISQUALIFICATION OF DIRECTORS

Vacation of a Director's office
The office of a Director shall be vacated in anyh# following events, namely:
if he ceases to be a Director by virtue of sec#i88 of the Act

if a bankruptcy order is made against hirneomakes any arrangement or composition with leditors generally or applies to the
Court for an interim order under Section 25.3 &f khsolvency Act 1986 in connection with a volugtarrangement under that A

if he becomes prohibited by law from acting as ee&lor;

if, in England or elsewhere, an order is mfadany court claiming jurisdiction in that behalf the ground (however formulated) of
mental disorder for his detention or for the appoent of a guardian or receiver or other persoexercise powers with respect to his
property or affairs

if he resigns his office by notice in writing toetiCompany or offers to resign and the Directorslvesto accept such offe

if, not having leave of absence from the Directbesand his alternate (if any) fail to attend theetings of the Directors for s
successive months, unless prevented by illnessoigeble accident or other cause which may seetimet®irectors to be sufficient,
and the Directors resolve that his office be vaate

if, by notice in writing delivered to or réeed at the Office or at some other address sgetffir the purpose of Electronic
Communications or tendered at a meeting of thediors, his resignation is requested by all of ttieeoDirectors (but so that this st
be without prejudice to any claim such Director nmaye for damages for breach of any contract oficeibetween him and the
Company). In this Article 100.7 references to “iritimg” shall include the use of Electronic Commeations delivered to an address
which has been specified by the Directors for thgpse of receiving such resignation request bynsied Electronic Communicatio
and subject to such terms and conditions, if agyhea Directors may decid

POWERS AND DUTIES OF DIRECTORS

Powers of the Company vested in the Director

The business of the Company shall be managed bydahed, which may exercise all such powers of then@any as are not by the /
or by these Articles required to be exercised lgyGlompany in general meeting, subject neverthétebge provisions of these Articles
and of the Act and to such regulations, being notvmsistent with such provisions, as may be
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103.

104.

105.

106.

prescribed by the Company in general meeting, butgulations made by the Company in general mgstiall invalidate any prior
act of the Board which would have been valid iffeuegulations had not been made. The general payins by this Article shall not
be limited or restricted by any special authoritypower given to the Board by any other Article.

Local boards

The Board may establish any local boards or agerioiremanaging any of the affairs of the Compaiityee in the United Kingdom or
elsewhere, and may appoint any persons to be msmbsuch local boards, or any managers or agantsmay fix their
remuneration, and may delegate to any local baasthager or agent any of the powers, authoritiegddéswletions vested in the Board,
with power to sub-delegate, and may authorise tebers of any local board or any of them to fily aacancies therein and to act
notwithstanding vacancies, and any such appointoredélegation may be made upon such terms anédbj such conditions as the
Board may think fit, and the Board may remove aegspn so appointed, and may annul or vary any daldgation, but no person
dealing in good faith and without notice of anysannulment or variation shall be affected thereby.

Attorneys

The Board may by power of attorney appoint any camypfirm or person or any fluctuating body of pers, whether nominated
directly or indirectly by the Board, to be the attey or attorneys of the Company for such purpaseswith such powers, authorities
and discretions (not exceeding those vested ixarcesable by the Board under these Articles) amdfich period and subject to such
conditions as it may think fit, and any such powekattorney may contain such provisions for thetgetion and convenience of
persons dealing with any such attorney as the Bwaythink fit, and may also authorise any sucbragy to sutdelegate all or any
the powers authorities and discretions vestedrin hi

Official Seal

The Company may exercise the powers conferreddptatutes with regard to having an official sealuise abroad and with regarc
having an official seal for sealing and evidencsegurities, and such powers shall be vested iBtaed.

Overseas branch registe

The Company may exercise the powers conferreddgthtutes with regard to the keeping of an OverBeanch Register, and the
Board may (subject to the provisions of the Stafuteake and vary such regulations as it may thitme$pecting the keeping of any
such register.

Signing of cheques etc

All cheques, promissory notes, drafts, bills offeaege and other negotiable and transferable instntsyand all receipts for moneys
paid to the Company shall be signed, drawn, acdeptedorsed or otherwise executed, as the casdeyay such manner as the Bo
shall from time to time determine.
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107.1

107.2

108.
108.1

Minutes

The Board shall cause minutes to be made in boaksded for the purpost

(@) of all appointments of officers made by the Bo:

(b) of the names of the Directors present at each Baacdmmittee meeting

(c) of all resolutions and proceedings at all meetimigghe Company and of the Board and of any comestte the Boarc

Any such minute as aforesaid in Article 107.1 abdfvpurporting to be signed by the Chairman of ireeting at which th

proceedings took place, or by the Chairman of #hd succeeding meeting, shall be receivable asgpfawwie evidence of the matters
stated in such minutes without any further prob$hiall not be necessary for members of the Bosgglgmt at any meeting of the Board
to sign their names in the minute book or otherkidaept for recording attendanc

BORROWING POWERS

Directors’ borrowing powers and restrictions on borrowing

Subject to the provisions, of the Statutes Board may exercise all the powers of the Compaitprrow or raise money as they think
necessary for the purposes of the Company. Theeggtg amount at any time owing by the Company aiitd/aonbanking subsidiai
undertakings (as hereinafter defined) in respeatafeys borrowed by it or them or any of them (istle of moneys borrowed by the
Company or a non-banking subsidiary undertakingnfeobanking subsidiary undertaking but exclusivenoheys borrowed by the
Company from a non-banking subsidiary undertakimg) @xclusive of moneys borrowed by a rmmnking subsidiary undertaking frc
another non-banking subsidiary undertaking or ftbemCompany) shall not at any time, without thevjnes sanction of the Company
in general meeting, exceed whichever shall be thatgr ol£150 million and a sum equal to three times the eggape of:

(@) the nominal capital of the Company for the timenigassued and paid u
(b) the share premium of the Compa

(c) other amounts standing to the credit of thesotidated capital and reserves (including but imoitéd to the capital redemption
reserve, the revaluation reserve, other reservéshenprofit and loss account); a

(d) minority interests

all as shown in a consolidation of the then latestited Balance Sheets of the Company and eath wbin-banking subsidiary
undertakings but after:

0] making such adjustments as may be appropnatespect of any variation in the issued and paighare capital, the
Share Premium Account and t
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Capital Redemption Reserve of the Company sincedke of its latest audited Balance Sh
(i) deducting therefron

(A) an amount equal to any distribution by the Campor its non-banking subsidiary undertakingsaduirofits earned
prior to the date of the latest audited consolidd@&alance Sheet and which has been declared, reended or mac
since that date except so far as provided for @ ®alance Sheet or to the extent that a distobutiom a non-
banking subsidiary undertaking is received by tben@any or another n-banking subsidiary undertakin

(B) allintangible assets other than goodwill;

(C) any debit balance on any consolidated reserveetestent that such amount has not already beerctigtifrom the
reserves of the Company and its -banking subsidiary undertaking

(i)  adding thereto the total aggregate amourdmf sums which have been charged to reserves sattleonsolidation of the
then latest audited Balance Sheets of the Compaahgach of its non-banking subsidiary undertakinggspect of
goodwill arising (whether on consolidation or othiese) as a result of the acquisition of any asgeghb Company or its
non-banking subsidiary undertakings (a “relevase#$ after deducting therefrom a sum equal toathgregate of the
amounts of any permanent diminution in value of ahthe relevant assets; a

(iv)  making such other adjustments as the Auditorshfettime being of the Company consider appropr

108.2 A report by the Auditors for the time beirfglee Company as to the aggregate amount whichahagy one time in accordance with
the provisions of this Article 108.2 be owing by tGompany and its non-banking subsidiary underggkiwithout such sanction as
aforesaid shall be conclusive in favour of the Camypand all persons dealing with the Comp:

108.3 No such sanction shall be required to the borrowihgny sum of money intended to be applied wiilnmonths after such borrowi
in the repayment (with or without premium) of angmeys then already borrowed and outstanding nadteittding that the same may
result in such limit being exceeded. In calculating amount of “moneys borrowed” for the purposénhcf Article there shall be
deducted the amount of the cash and short-termsitsnd cash equivalents of the Company and itshamking subsidiary
undertakings (other than any borrowed moneys ptdhiiy this Article and any cash, short-term degsaaid cash equivalents held or
made in the capacity of a trustee of, or for obehalf of, any other person or persons). For thpgse of this Article “cash
equivalents” means short term, highly liquid inveshts that are readily convertible into known amswf cash and which are
purchased as part of cash management activitieartointerest or similar income rather than to niakestment gain:
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108.4

108.5

108.6

108.7

108.8

No lender or other person dealing with the Compgtrall be concerned to see or enquire whether illdisat is observed and no de
incurred or security given in excess of such lishiall be invalid or ineffectual except in the cagexpress notice to the lender or the
recipient of the security at the time the debther security was incurred that the limit hereby isgmbhad been or was thereby
exceeded

The Board shall take all necessary stepiifimy the exercise of all voting and other rightpowers of control exercisable by the
Company in relation to its subsidiary undertakinfgs)securing that the aggregate amount at anytioreoutstanding in respect of
moneys borrowed by all or any of the nlearking subsidiary undertakings of the Companylusiee as aforesaid, shall never (with
such sanction as aforesaid) when added to the arfibany) for the time being owing in respect obneys borrowed by the Compa
exclusive as aforesaid, exceed the said li

In this Article 108, the expressions following diieve the meanings hereinafter mentioned, thiat $s1y:

“subsidiary undertaking” means a company whicloistifie time being a subsidiary undertaking of tlen@any as that expression is
defined by Statutes;

“non-banking subsidiary undertakingieans a subsidiary undertaking of the Company wikidiot a banking subsidiary undertakin
hereinafter defined; and

“banking subsidiary undertaking” means any subsydiendertaking which is a bank authorised undeiFin@ncial Services and
Markets Act 2000 or other subsidiary undertakingiajor part of the business of which for the timeég consists of the lending of
money and/or the taking of deposits and/or theihgldf the equity share capital of any such subsjdundertaking and/or the co-
ordination of the activities of such subsidiary arteking.

The Board may borrow or raise any such money agsdid upon or by the issue or sale of any boretsemtures or securities, a
upon such terms as to the time of repayment, rfateerest, price of issue or sale, payment of poemor bonus upon redemption or
repayment or otherwise as they may think propduding a right for the holder of bonds, debentwesecurities to exchange the si
for shares in the Company of any class authorisdxtissuec

Subject as aforesaid the Board may secure or pdeidthe payment of any moneys to be borrowedaisthd by a mortgage of
charge upon all or any part of the undertakingropprty of the Company, both present and futurd,.gron any capital remaining
unpaid upon the shares of the Company whetherdcafieor not, or by any other security, and the Baaay confer upon any
mortgagee or person in whom any debenture or sgésiwvested such rights and powers as they thedessary or expedient, and they
may vest any property of the Company in trusteeghi® purpose of securing any moneys so borrowedised, and confer upon the
trustees or any receiver to be appointed by theby@ny debenturbelder such rights and powers as the Board mak tégessary ¢
expedient in relation to the undertaking or propeftthe Company, or the management of the reaisabereof or the making,
receiving or enforcing of calls upon the Membersdspect of unpaid capital, and otherwise, and malge and issue debentures to
trustees for the purpose of further security, amgsach trustees may be remunera
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The Board may give security for the paymém@ny moneys payable by the Company in like maaseior the payment of money
borrowed or raised, but in such case the amoutitfsihdhe purposes of the above limitation be @wkd as moneys borrowe

PROCEEDINGS OF THE BOARD

Board meetings and participation

The Board may meet together for the despatch dhbss, adjourn and otherwise regulate its meetisgsthinks fit. Questions arisir
at any meeting shall be determined by a majorityatés. In case of an equality of votes the Chairstall have a second or casting
vote. A Director may and the Secretary on the &@tjan of a Director shall at any time summon a iBloaeeting

The Directors shall be deemed to meet togétHeeing in separate locations, they are noretiselinked by conference telephone or
other communication equipment which allows thosgigipating to hear and speak to each other, aggosaum in that event shall be
two Directors so linkec

Quorum at Board meetings

The quorum necessary for the transaction of thenbss of the Board may be fixed by the Board ardssnso fixed at any other
number shall be two.

Notice of Board meetings

Notice of a Board Meeting shall be deemed to bg diven to a Director whether it is given to hinrganally or by word of mouth or
sent in writing to him at his last known addressuwoy other address given by him to the Compangyhisrpurpose. In this Article,
references to “in writing” include the use of Electic Communication delivered to an address whih lteen specified by a Director
for the purpose of his receiving notices of Boaredtings by means of Electronic Communications suitigesuch terms and
conditions, if any, as the Board may decide.

Directors below minimum

The continuing Directors may act notwithstanding sacancy in their body, but if and so long asttineimber be reduced below the
minimum number fixed by or in accordance with thastcles, the continuing Director may act for tharpose of filling up vacancies
in the Board or for summoning general meetinghef@ompany but not for any other purpose, and roafoaeither of the purposes
aforesaid notwithstanding that the number of Doests reduced below the number fixed as the qudryior in accordance with these
Articles. If there be no Directors or Director ablewilling to act, then any two Members may summacgeneral meeting for the
purpose of appointing Directors.

Appointment of Chairman and deputy-Chairman of meetings

The Board may elect a Chairman and deputy-Chaimfi#ts meetings and determine the period for whieky are respectively to hold
office. If no such Chairman or deputy-Chairman
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be elected, or if at any meeting neither the Chairmor the deputy-Chairman be present within fiweutes after the time appointed
for holding the same, Directors present may chooseof their number to be Chairman of the meetinagt any time there is more th
one deputy-Chairman, the right in the absenceefhairman to preside at a meeting of the Directoxs the Company shall be
determined as between the deputy-Chairmen prei$emb(e than one) by seniority in length of appaient or otherwise as resolved
by the Directors.

Board meetings

A meeting of the Board at which a quorum is preséall be competent to exercise all powers andetisnis for the time being
exercisable by the Board.

Delegation of Boarc's powers to committee:

The Board may delegate any of its powers to coremsttwhether consisting of a member or membets bbdy or not, as it thinks f
Any such committee shall, unless the Directors mtiee resolve, have the power to sub-delegateliecemmittees any of the powers
or directions delegated to it. Insofar as any qumhier or discretion is delegated to a committesutr-committee, any reference in
these Articles to the exercise by the Directorthefpower or discretion so delegated shall be amaidconstrued as if it were a
reference to the exercise thereof by such commttesgib-committee. Any committee or sabnmittee so formed shall, in the exert
of the powers so delegated, conform to any reguatthat may be imposed on it by the Bo

The meetings and proceedings of any comnutiasisting of two or more members shall be govéinethe provisions herein
contained for regulating the meetings and procegdai the Board so far as the same are applicaldl@re not superseded by any
regulations imposed by the Board under the lastquliag Article.

Written resolution of Directors

A resolution in writing signed by all the Directagstitled to receive notice of a meeting of the loar by all the members of a
committee for the time being shall be as valid effdctual as a resolution passed at a meetingeoBtard or, as the case may be, of
such committee duly called and constituted. Susblmtion may be contained in one document or ireshdocuments in like form
each signed by one or more of the Directors or nembf the committee concerned PROVIDED THAT sucbsalution need not be
signed by an alternate Director if it is signedthg Director who appointed him.

Validity of Directors’ acts

All acts done by the Board or any committee or by person acting as a Director, notwithstandirzpiafterwards discovered that
there was some defect in the appointment or coatio& in office of any such Director or person actis aforesaid or that any of them
was disqualified from holding office or not entdiéo vote, or that they or any of them had vacaftéde, shall be as valid as if every
such person had been duly appointed, was qualifiedl continued to be a Director and was entitleebte.
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ROTATION OF BOARD

Retirement from the Board

Each Director shall retire at the annual generadting held in the third calendar year following trear in which he was elected or |
re-elected but, unless he falls within Article ZBelow, he shall be eligible for re-election. Diector retiring at a meeting shall
retain office until the close or adjournment of theeting.

A Director shall also retire at any annualegal meeting if he has agreed to do so (whethac@ordance with the terms of his
appointment or otherwise) and unless the Dirediaxe agreed otherwise, he shall not be eligiblee-election.

Election to the Board

Subject to Article 120 the Company at the meetingldch a Director retires in manner aforesaid rihyip the vacated office by
electing a person thereto unless at such meetiagkpressly resolved not to fill up such vacaiffite.

Appointment of Directors by separate resolutior

A single resolution for the appointment of two oone persons as Directors shall not be put at angrgé meeting, unless a resolution
that it shall be so put has first been agreed tthbymeeting without any vote being given against i

Persons eligible for appointment

No person, other than a Director retiring at thestimg, shall, unless recommended by the Board|ipible for election to the office of
a Director at any general meeting unless, nottlesms seven and not more than twenty-one clear lolefggse the day appointed for the
meeting, there shall have been given to the Segratdice in writing by some Member duly qualifiealbe present and vote at the
meeting for which such notice is given of his iriien to propose such person for election and atgiwa in writing signed by the
person to be proposed of his willingness to betetec

Automatic re-election

If at any meeting at which an election of Directotgyht to take place the place of any retiring Etiveis not filled up, such Director, if
offering himself for re-election, shall be deemedhaive been re-elected unless (i) at such meetheyeéxpressly resolved not to fill up
such place; or (ii) a motion that he be re-eleisqulit to the meeting and defeated; or (iii) sude&or is ineligible for re-election.

Increase and reduction in number of Directors

The Company in general meeting may from time teetintrease or reduce the number of Directors andais® determine in what
rotation such increased or reduced number is tougof office.
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Casual vacancies and additional powers of Director— powers of the Company

Subject as aforesaid, the Company may from tintarte by ordinary resolution appoint a person whwiling to be a Director either
to fill a casual vacancy or as an additional Dioect

Casual vacancies and additional Director— powers of Directors

Without prejudice to the power of the Company ingral meeting in pursuance of any of the provisofithese Articles to appoint
any person to be a Director, the Board shall haweep at any time and from time to time to appoimg aerson (subject to the Statut
to be a Director, either to fill a casual vacancy® an addition to the existing Board, but so thattotal number of Directors shall not
at any time exceed the maximum number fixed byn@dcordance with these Articles. Any Director ppainted shall hold office on
until the dissolution of the next following annuygdneral meeting unless he is re-elected duringntlegting.

Power of removal by ordinary resolution

The Company may by ordinary resolution of whichcsglenotice has been given in accordance with taéugs, remove any Director
before the expiration of his period of office ndfwgtanding anything in these Articles or in anyemgnent between the Company and
such Director. Such removal shall be without priedo any claims such Director may have for darmdgebreach of any contract of
service between him and the Company. The Company(sudbject to Article 120 or to the provisions bétStatutes as the case may
be) by an ordinary resolution appoint another peiadis stead.

Appointment of replacement Director

Subject to Article 120, the Company may by ordingsolution appoint another person in place ofr@®@or removed from office
under the immediately proceeding Article.

MANAGING AND EXECUTIVE DIRECTORS

Appointment of executive Directors

Subject to the Statutes the Board may frome to time appoint one or more of its body to tffce of Executive Chairman, Managing
Director or Assistant Managing Director or to swther executive office for such period and uporhsecms as it thinks fit and subj
to the provisions of any agreement entered inmiy particular case, may revoke such appointmertth Sppointment of a Director
shall (without prejudice to any claim he may hamedamages for breach of any contract of servitedsen him and the Company)
ipso factadetermine if he ceases from any cause to be atirt

The appointment of any Director to the office ofa@man or depui-Chairman or Managing Director or Assistant Manadgiiigector
shall automatically determine if he ceases to Bé&ector but without prejudice to any claim for dages for breach of any contract of
service between him and the Compe
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The appointment of any Director to any othagcutive office shall not automatically determifee ceases, for whatever reason, to be
a Director, unless the contract or resolution undaich he holds office shall expressly state otligewin which event such
determination shall be without prejudice to anyroléor damages for breach of any contract of sertietween him and the Compa

Powers of Executive Directors

The Board may entrust to and confer uponxatitive Chairman, Managing Director, Assistant siging Director or other Director
holding executive office any of the powers exetgigdy it upon such terms and conditions and witthsrestrictions as it thinks fit,
and either collaterally with or to the exclusionitsfown powers, and may from time to time (subjedhe terms of any agreement
entered into in any particular case) revoke, wildralter or vary all or any of such powe

The Board shall adopt terms of referencéngetiut the division of responsibilities betweep toles of Chairman and Chief Executive
from time to time

SECRETARY

Appointment and removal of the Secretary

Subiject to the Statutes, the Secretary shall beiatgul by the Board for such term, at such remuimerand upon such conditions as it
may think fit; and any Secretary so appointed maydmoved by the Board. No person shall be appbimtdiold office as Secretary
who is:

the sole Director of the Company;
a corporation the sole director of which is theeddirector of the Company;
the sole director of a corporation which is theeddirector of the Compan

Assistant or Deputy Secretary

The Board may from time to time if there is no ®t&ry or no Secretary capable of acting by resmiudippoint any person to be an
assistant or deputy Secretary to exercise theifurebf the Secretary.

Capacity

A provision of the Act or these Articles requiringauthorising a thing to be done by or to a Doeeind the Secretary shall be
satisfied by its being done by or to the same peasting both as Director and as, or in the pldcéhe Secretary.
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PENSIONS AND ALLOWANCES

Power to award pensions, annuities, el.

The Board may exercise all the powers of the Compaugive or award pensions, annuities, gratuiied superannuation or other
allowances or benefits to any persons who are e hhany time been Directors of or employed bindhe service of the Company
its predecessors in business or of any companyhaihia subsidiary or subsidiary undertaking ofedated to or associated with the
Company or any such subsidiary or subsidiary ua#ieryy and to the wives, widows, children and toriatives and dependants of
any such persons and to any person who is otheogiseected or related thereto and may establisimtaia, support, subscribe to a
contribute to all kinds of Schemes, Trusts and Bumdhether contributory or non-contributory) foethenefit of such persons as are
hereinbefore referred to or any of them or anyscté#ehem, and so that any Director shall be eutitb receive and retain for his own
benefit any such pension, annuity, gratuity, alloeeor other benefit (whether under any such furetheme or otherwise).

Power to purchase and maintain insuranct

Without prejudice to any other provisions of thés#cles, the Directors may exercise all the powefrthe Company to purchase &
maintain insurance for or for the benefit of anygoas who are or were at any time Directors, oficemployees or Auditors of the
Company, or of any other body (whether or not ipooated) which is or was its parent undertakingursidiary undertaking or
another subsidiary undertaking of any such paradettaking (together Group Companies”) or otherwise associated with the
Company or any Group Company or in which the Comgparany such Group Company has or had any inteséstther direct or
indirect, or of any predecessor in business ofdrthie foregoing, or who are or were at any tinustiees of (or directors of trustees of)
any pension, superannuation or similar fund, tonstcheme or any employees’ share scheme or athenmg or arrangement in which
any employees of the Company or of any such otbdy lare interested, including (without prejudicehe generality of the foregoing)
insurance against any costs, charges, expensssslosliabilities suffered or incurred by suchspass in respect of any act or omiss
in the actual or purported execution and/or disgdaf their duties and/or the exercise or purpoetegtcise of their powers and
discretions and/or otherwise in relation to ordmeection with their duties, powers or officesétation to the Company or any such
other body, fund, trust, scheme or arrangen

THE SEAL

Use of sea

Neither the Seal nor any official seal kept undecti®n 40 of the Companies Act 1985 shall be affiteany instrument except in t
presence or by the authority of at least two Daecbr at least one Director and the Secretarysact Directors or Director and
Secretary shall sign every instrument to whichegiil so affixed in their presence or by their atitly except that all forms of
certificate for shares stock or debentures or sgrng any other form of security may be issuedisgaled by the Registrars of the
Company if there shall be in force a resolutiohef Board to this effect and all forms of certifesishall bear the autographic
signatures of one or more Directors and the Segretaess there shall be for the time being indomaesolution of the Board that the
same need not be signed or countersigned by aspmpén which event no signature or counter sigmashall be required) and such
signatures may if the Board so resolves be affoiethechanical mean
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Where the Statutes so permit, any instrument sitpyezhe Director and the Secretary or by two Doectind expressed to be execi
by the Company shall have the same effect as dfigrd under the Seal, provided that no instrumiesit be so signed which makes it
clear on its face that it is intended by the persopersons making it to be a deed without theaitthof the Board or of a committee
authorised by the Board in that behalf. The Boaay tmy resolution determine that such signaturestber of them shall be affixed by
some method or system of mechanical or electroeiams

The Board may obtain such number of devices foxiaff the Seal or any official seal kept pursuangection 40 of the Compani
Act 1985 to any instrument as they shall think sseey or expedient and may in particular delivehsu device to any Registrars of
the Company whether in the United Kingdom or abrgadvided that the Board shall provide for theesaistody of the Seal and any
official seal kept pursuant to section 40 of therpanies Act 1985 and shall take such steps as p@aanecessary to prevent any
unauthorised use of any such dev

DIVIDENDS

Declarations of dividends by Company

The Company in general meeting may from time teetaeclare dividends to be paid to the Members dawgito their rights and
interests in the profits, but no dividend shalldeelared in excess of the amount recommended bBdhed and no dividend shall be
paid otherwise than out of profits available fastdbution under the provisions of the Statutes.

Calculation and currency of dividends

Subject to the rights of persons if any, entitledhares with any priority, preference or spedggits as to dividend, all dividends sh

be declared and paid according to the amountsygaah the shares in respect whereof the dividepdis, but no amount paid up on a
share in advance of calls shall be treated foptivposes of this Article as paid up on the shatedifidends shall be apportioned and
paid pro rata according to the amounts paid ughershares during any portion or portions of théogein respect of which the
dividend is paid; but if a share be issued on tgurosiding that it shall rank for dividend as frarparticular date, such share shall |
for dividend accordingly

Unless the rights attached to any shardbederms of any shares, or the Articles providentise, a dividend can be paid to a
Member in whatever currency the Board decides,guamappropriate exchange rate selected by thedBoeeny currency conversic
that are requirec

Payment of interim and fixed dividends by the Boarc

The Board may from time to time pay to the Memisersh interim dividends as appear to the Board tudtdied by the profits of the
Company; the Board may also pay the fixed divideagable on any shares of the Company half-yearbtiterwise on fixed dates,
whenever such profits, in the opinion of the Bogudiify that course. Provided the Directors acgaod faith they shall not incur any
liability to the holders of any shares for any Itissy may suffer by the lawful payment, on any ottlass of shares having rights
ranking after opari passuwith those shares, of any such fixed or interimdénd as aforesaid.

-47-



139.

140.

141.

142.
142.1

142.2

Deductions of amounts due on shares and waiver oividends

The Board may deduct from any dividend payablentpMember all sums of money (if any) presently gegdy him to the Company
on account of calls or otherwise.

Interest

No dividend or other moneys payable on or in resp&a share shall bear interest against the Coynpém dividend or interim
dividend shall be paid otherwise than in accordamitte the provisions of the Statutes which applytte Company.

Forfeiture of dividends

All dividends, interest and other sums unclaimeatbfoe year after having been declared may be iadest otherwise made use of by
the Directors for the benefit of the Company ucd@imed. All dividends, interest and other sumslainted for a period of twelve ye:
after having been declared shall be forfeited dvadl severt to the Company. The payment of any ainekd dividend, interest or other
moneys payable by the Company on or in respeatyEhare into a separate account shall not cotestite Company a trustee ther:

Payment procedure

Every dividend shall be paid (subject to the Cony’'s lien) to those Members who shall be on the Regattthe date fixed by tt
Directors for the purpose of determining the pessemtitied to such dividend (whether the date ghpent or some other date)
notwithstanding any subsequent transfer or trarsorisof shares

Any dividend, interest or other sum payabledsh (whether in pounds sterling or any otheretuay) to the holder of shares may be
paid by direct debit, bank transfer, (subject alsyay the case of uncertificated shares, to thiéities and requirements of the relevant
system concerned, where payment is to be made bpsraf such system), cheque, warrant or money arthe same may be
remitted by post addressed to the holder at histexgd address or, in the case of joint holdetdressed to the holder whose name
stands first on the Register in respect of theeshar to such person and such address as the bolént holders may in writing
direct, and the Company shall not be responsiblary loss of any such cheque, warrant or ordeenfsuch cheque, order or warrant
shall, unless the holder or joint holders othervdisect, be made payable to the order of the regidtholder or, in the case of joint
holders, to the order of the holder whose namedstéirst on the Register in respect of such shanelsthe payment of such cheque,
warrant or order shall be a good discharge to thmgany. Any one or two or more joint holders mayegeffectual receipts for any
dividends or other moneys payable in respect ostizges held by such joint holders. If on two consige occasions cheques, warti
or orders in payment of dividends or moneys payabtespect of any share have been sent throughatean accordance with the
provisions of this Article but have been returneaidelivered or left uncashed during the periodsctviine same are valid, the
Company need not thereafter dispatch further creequevarrants in payment of dividends or other nysrgayable in respect of the
share in question until the Member or other persatitied thereto shall have communicated with then@any or has supplied in
writing to the Office an address for the purpc
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Dividends other than in cash

Any general meeting declaring a dividend may, utnenrecommendation of the Board, direct paymesatisfaction of such dividend
wholly or in part by the distribution of specifissets, and in particular of paid-up shares or delbes of any other company, and the
Board shall give effect to such direction, and veheny difficulty arises in regard to such distribotthe Board may settle it as it thir
expedient, and in particular may issue fractiomatificates and fix the value for distribution ofyasuch specific assets or any part
thereof and may determine that cash payments lsdatlade to any Members upon the footing of theevatufixed in order to secure
equality of distribution and may vest any such ffieassets in trustees upon trust for the pergmtiled to the dividend as may seem
expedient to the Board.

Establishment of reserve

The Board may before recommending any dividen@sielie out of the profits of the Company such susns thinks proper as a
reserve or reserves which shall, at the discratfdhe Board, be applicable for any purpose to Wwitliee profits of the Company may
be properly applied and pending such applicatiog,ratithe like discretion either be employed inblisiness of the Company or be
invested in such investments as the Board may i to time think fit. The Board may divide thesegve into such special funds as
they think fit, and may consolidate into one fumy apecial funds or any parts of any special funttswhich the reserve may have
divided as they think fit. The Board may also withplacing the same to reserve carry forward awnjitgsrwhich it may think prudent
not to divide.

Waiver of dividend

The waiver in whole or in part of any dividend aryahare shall be effective only if such waiveinisvriting (whether or not executed
as a deed) signed by the shareholder (or the pertifed to the share in consequence of the deabilankruptcy of the holder or
otherwise by operation of law) and delivered to@wmpany and if or to the extent that the samedgpted as such or acted upon by
the Company.

CAPITALISATION OF PROFITS

Power to capitalise

Subject to the provisions of Article 147, the Boardy capitalise any part of the amount for the thaing standing to the credit of any
of the Company'’s reserve accounts (including amyepremium account and capital redemption resenvi) the credit of the profit
and loss account (in each case, whether or not@mchunts are available for distribution), and appiaie the sum resolved to be
capitalised either:

to the holders of shares on the Registéreatibse of business on such date as may be sukitifthe resolution of the general meeting
granting authority for such capitalisation who wbhbve been entitled thereto if distributed by wégividend and in the same
proportions; ol

to such number of the holders of shares who manglation to any dividend or dividends, validly apt (whether before or after t
date of adoption or alteration of this Article)
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offer or offers on such terms and conditions asBtbard may determine (and subject to such exclgsiorother arrangements as the
Board may consider necessary or expedient to dfalegal or practical problems in respect of oeassshareholders or in respect of
shares held by a depositary or its nominee) taveggew shares, credited as fully paid, in liedha whole or any part of any such
dividend or dividends (any such offer being cabe Scrip Dividend Offe”);

and the Board shall apply such sum on their beditil€r in or towards paying up any amounts, if daythe time being unpaid on any
shares held by such holders respectively or inngayp in full at par unissued shares or debentufrése Company to be allotted
credited as fully paid up to such holders (whergcke 146.1 applies, in the proportion aforesad)partly in the one way and partly in
the other.

Authority required

The authority of the Company in general meetindl ffearequired for the Board to implement any S®ipidend Offer (whicl
authority may extend to one or more offers) and imagiven at any time, whether before or aftemtiag&ing or any acceptance of the
Scrip Dividend Offer

The authority of the Company in general meetindl flearequired for any capitalisation pursuant tbide 146.1 above

A share premium account and a capital redempgserve and any other amounts which arc natadola for distribution (and, in the
case of a Scrip Dividend Offer, any other reseme the profit and loss account) may, for the puegasf Article 146, only be applied
in the paying up of unissued shares to be alldtidwblders of shares of the Company credited &g ffalid (and, in the case of any
Scrip Dividend Offer, such shares shall be allottedccordance with the terms of such Off

Provision for fractions etc.

Whenever a capitalisation requires to be effedteziBoard may do all acts and things which they nansider necessary or expedient
to give effect thereto, with full power to the Bdao make such provision as they think fit for tase of shares or debentures
becoming distributable in fractions (including pisiens whereby fractional entitlements are disrdgdror the benefit thereof accrues
to the Company rather than to the Members concgamatialso to authorise any person to enter onlbehall Members concerned
into an agreement with the Company providing for smch capitalisation and matters incidental tleeaetd any agreement made ur
such authority shall be effective and binding drcahcerned.

ACCOUNTS

Accounting records to be kept
The Board shall cause accounting records to beikegatcordance with the Statutes.
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Location of accounting records

The accounting records shall be kept at the Officsubject to the Statutes, at such other plagdages as the Board may think fit and
shall always be open to the inspection of the Dinescand other officers of the Company. No Memlfetiser than a Director or other
officer) shall have any right of inspecting any @aat or book or document of the Company excepbagecred by law or ordered by a
court of competent jurisdiction authorised by theaRl.

Power to extend inspection to Member

The Board shall from time to time, in accordancthwie Statutes, cause to be prepared and todbdéore the Company in general
meeting such profit and loss accounts, balanceshg®up accounts (if any) and reports as areregfd¢o in the Statutes.

Inspection of accounting records

A printed copy of every balance sheet and profit lass account (including every document requingtht to be annexed thereto)
which is to be laid before the Company in generaétimg and of the Directors’ and Auditors’ repatsll (in accordance with and
subject as provided by the Statutes) not lesstilvanty-one days before the date of the meetingehets every Member (whether or
not he is entitled to receive notices of generattings of the Company) and to every holder of dabes of the Company (whether or
not he is so entitled) and to every other persoa istentitled to receive notices of general meatioigthe Company under these
Articles or the Statutes, provided that this Agishall not require a copy of these documents t&ebeto any person of whose address
the Company is not aware or to more than one ojoihé holders of any shares or debentures andigedvfurther that a summary
financial statement may be sent to Members instéadch balance sheet, profit and loss accoungxamres and reports insofar as
permitted under the Statutes. To the extent pezthlily the Statutes and agreed by the Member, thentents referred to in this Artic
may be sent by Electronic Communication.

AUDIT

Appointment of Auditors

Auditors shall be appointed and their duties regdlan accordance with the Statutes. Subject tetbeisions of the Statutes, all acts
done by any person acting as an Auditor shallegands all persons dealing in good faith with tleenpany, be valid, notwithstanding
that there was some defect in his appointmentairtith was at the time of his appointment not giedlifor appointment or
subsequently became disqualified.

NOTICES

Service of notice

Any notice or other document may be served by the@any on any Member either personally or by sendithrough the postin a
prepaid letter addressed to such Member at histexgd address as appearing in the Register ayaither address in the United
Kingdom which the Member shall have given in wigtito the Company as his address for service oiviggyit using Electronic
Communications to an address for the time beingiedtfor that purpose to the Company by the Menibexr manner specified by the
Board
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or as otherwise permitted by the Statutes. In #se ©f joint holders of a share, all notices dbalgjiven to that one of the joint holders
whose name stands first in the Register, and netiggiven shall be sufficient notice to all thenjdiolders.

Members resident abroad

Any Member described in the Register by an addnessvithin the United Kingdom who shall, from tirteetime, give to the Compait
an address within the United Kingdom at which regimay be served upon him shall be entitled to hatiees served upon him at
such address, but save as aforesaid no Membertotirea Member described in the Register by anesddwrithin the United Kingdo
shall be entitled to receive any notice from thenpany even if he has supplied an address for th@opas of receiving Electronic
Communications.

Curtailment of postal service

If at any time by reason of the suspension or amadment of postal services in the United Kingdonof Electronic Communicatiol
Systems the Company is unable effectively to coavegeneral meeting by notices sent through theqod the case of those
Members in respect of whom an address has fointelieing been notified to the Company, in the neaspecified by the Board, for
the purpose of giving notices by Electronic Comnsation) by Electronic Communication, a general nmgetay be convened by a
notice advertised on the same date in at leastibilg newspapers with appropriate circulation amchsnotice shall be deemed to have
been duly served on all Members entitled theretmah on the day when the advertisement appeaasyiisuch case the Company
shall send confirmatory copies of the notice bytpogas the case may be) using Electronic Comnatinic if at least seven days prior
to the date of the meeting the posting of noticesddresses throughout the United Kingdom or @s#se may be) the sending of
notices by Electronic Communication again beconmastjzable.

Notice deemed serve:

Service of the notice (or other document) shalibemed to be effected by properly addressing, pregaand posting a letter
containing the notice (or other document), andateehbeen effected at the latest within twenty-toaurs if prepaid as first-class and
within seventy-two hours if prepaid as second-ckd=r the letter containing the same is posteéhdhe case of a notice (or other
document) contained in an Electronic Communicatitrihe expiration of twenty-four—hours after thme it was sent; and in proving
service of letters (or other document sent by postall be sufficient to prove that the lettentaining the same was properly
addressed and stamped and put into a post offioef Ehat a notice (or other document) containedrirElectronic Communication
was sent in accordance with guidance from timéte fssued by the Institute of Chartered Secretaaiel Administrators shall be
conclusive evidence that the notice was given.

Service of notice on persons entitled by transmiss

A notice (or other document) may be given by thenpany to the persons entitled to a share in coresemguof the death or bankrup
of a Member by sending it by Electronic Communimatdr through the post in a prepaid letter addeess¢hem by name, or by the
title of representatives of the deceased or trustélee bankrupt, or by any like description,
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159.

159.1

159.2
159.3

160.

160.1

at the address, if any, within the United Kingdonaddress used for the purpose of Electronic Conication supplied for the purpo
by the persons claiming to be so entitled, or (wuth an address has been so supplied) by gikimgadtice (or other document) in any
manner including by way of Electronic Communicatinnwhich the same might have been given if theldeabankruptcy had not
occurred.

Persons entitled to receive notic

Subject to such restrictions affecting the rightaoeive notice as are for the time being appleablthe holders of any class of shares,
notice of every general meeting shall be giverniyn manner hereinbefore authorised to:

every Member except those Members who (having gistered address within the United Kingdom) havesupplied to the Compa
an address within the United Kingdom for the givafgotices to therr

the Auditor for the time being of the Compa
the Directors and (if any) alternate Directc
No other person shall be entitled to receive netifegeneral meetings.

ELECTRONIC COMMUNICATION

Electronic Communication
Notwithstanding anything in these Articles to tlmmtary, but subject to the Statutes;
any notice or other document to be given or seantoperson by the Company is also to be treatgilvas or sent whert

(@) the Company and that person have agreed tiiatdite or other document required to be givesent to that person may
instead be accessed by him on a web

(b) the meeting (in the case of a notice of meeting)tber document (in any other case) is one to wtliahagreement applie

(c) that person is notified, in a manner for the tireeng agreed between him and the Company, of thécatibn of the notice or (¢
the case may be) other document on a web sitadtieess of that web site and the place on thatsitelwhere the notice or (as
the case may be) other document may be accessdtwanitl may be accesse

(d) inthe case of a notice of meeting, such natfomeeting is published in accordance with Artit69.2 below and the notification
referred to in (c) above states that it concernstice of a company meeting served in accordantietive Companies Act 1985;
specifies the place, date and time of the meeéingd;states whether the meeting is to be an anneti@ordinary general
meeting; anc

(e) inthe case of a document referred to in se@R8 of the Companies Act 1985, and in the casedafcument comprising a
summary financial statement referred tc

-B53-



160.2

161.
161.1

161.2

section 251 of the Companies Act 1985, such doctimgiublished in accordance with Article 160.2dvel

and in the case of a notice of meeting or otheudwmt so treated, such notice or other documentbe treated as so given or
sent, as the case may be, at the time of the catiin mentioned in (c) above; and

where a notice of meeting or other document isireduby Article 160.1(d) or (e) above to be pubdidhn accordance with th
Article 160.2, it shall be treated as so publisbely if:

(@) inthe case of a notice of meeting, the ndqaublished on the web site throughout the pebieginning with the giving of the
notification referred to in Article 160.1(c) aboaad ending with the conclusion of the relevant mngegtand

(b) inthe case of a document referred to in Articl®.16e) above, the document is published on thesitelihroughout the peric
beginning at least twenty-one days before the dfatiee relevant meeting and ending with the conclusf the meeting and the
notification referred to in Article 160.1(c) aboiegiven not less than twer-one days before the date of the meet

but so that nothing in this Article 160.2 shall atidate the proceedings of the meeting where thieaor other document is
published for a part, but not all, of the periodmtiened in (a) or, as the case may be (b) of titgcks 160.2 and the failure to
publish the notice or other document throughout pleaiod is wholly attributable to circumstancesebhit would not be
reasonable to have expected the Company to prevewbid.

Signature of documents

Where under these Articles a document requireg tsigned by a Member or other person then, ifénftihm of an Electroni
Communication, it must to be valid incorporate ¢fectronic signature or personal identificationadlst(which may be details
previously allocated by the Company) of that Memdreother person, in such form as the Board mayauap or be accompanied by
such other evidence as the Board may require ighs@ttemselves that the document is genuine. Téragany may designate
mechanisms for validating any such document, agdsanh document not so validated by use of suctharésms shall be deemed |
to have been received by the Compe

The Board may from time to time make such arrangesner regulations (if any) as they may from tirogine in their absolut
discretion think fit in relation to the giving obtices or other documents by Electronic Commuricaliy or to the Company and
otherwise for the purpose of implementing and/@pdementing the provisions of these Articles arel $ttatutes in relation to
Electronic Communications; and such arrangemerdgegulations (as the case may be) shall haveatine ffect as if set out in this
Article.
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162.

163.

164.
164.1

164.2

WINDING-UP

Distribution of assets

If the Company shall be wound up the Liquidator maigh the sanction of an extraordinary resolutidnthe contributories, divide
among the contributories in specie or kind the whaylany part of the assets of the Company (whéfiesrshall consist of property of
the same kind or not) and for such purpose magisst value as he deems fair upon any property thvided as aforesaid and may
determine how such division shall be carried oltetsveen the contributories or different classesowitributories and, may with the
like sanction, vest the whole or any part of sussess in trustees upon such trusts for the beofdfite contributories as the Liquidator,
with the like sanction shall think fit.

INDEMNITY

Indemnity of Auditors

Subject to the provisions of the Statutes but wittprejudice to any indemnity to which the personaerned may otherwise be
entitled, every Auditor of the Company shall beanthified out of the assets of the Company agalhsbats, charges, expenses, lo
or liabilities incurred by him in or about the exéion of the duties of his office or otherwise &lation thereto, including a liability
incurred by him in defending any proceedings, wethivil or criminal, in which judgment is given ims favour, or in which he is
acquitted, or in connection with any applicatiorwihich relief is granted to him by the Court and @ompany may purchase and
maintain for any such Auditor insurance againstsugh costs, charges, expenses, losses or liadilitcluding any liability which by
virtue of any rule of law would otherwise attachhim in respect of any negligence, default, breafothuty or breach of trust of which
he may be guilty in relation to the Company.

Indemnity of Directors and Officers

Subject to the provisions of, and so far ag e permitted by and consistent with, the Statweeery Director and Officer of the
Company shall be indemnified by the Company outsodwn funds against (a) any liability incurred dayattaching to him in
connection with any negligence, default, breactutf or breach of trust by him in relation to then@pany other than (i) any liability
to the Company or any associated company (as deifin8ection 309A(6) of the Act) and (ii) any litityi of the kind referred to in
Sections 309B(3) or (4) of the Act; and (b) anyentliability incurred by or attaching to him in thetual or purported execution and/or
discharge of his duties and/or the exercise orqutep exercise of his powers and/or otherwise latimn to or in connection with his
duties, powers or office. Where such Director ofigef is indemnified against any liability in acdance with this paragraph 162.1,
such indemnity shall extend to all costs, charlpsses, expenses and liabilities incurred by himelation thereta

Subject to the provisions of and so far as maydvenjited by the Statutes, the Company (i) shalvigi®a Director or Officer witl
funds to meet expenditure incurred or to be ina@ile him in defending any criminal or civil procéegs or in connection with any
application under the provisions mentioned in $ec837A(2) of the Act and (ii) may do anything twable a Director or Officer to
avoid incurring such expenditure, but so that grent set out in Section 337A(4) of the Act shaplgpo any such provision of funds
or other things done
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No.

Exhibit 2.2
Rule 424(b)(3
333955¢
Exhibit A to Deposit Agreement

EFFECTIVE DECEMBER 8, 2005, THE
NOMINAL VALUE OF THE COMPANY’S ORDINARY SHARES
HAS CHANGED FROM 25 PENCE TO 10 U.S. CENTS

AMERICAN DEPOSITARY SHARES
(Each American Depositary Share
represents two (2) deposited Shares)

FORM OF FACE OF RECEIPT

AMERICAN DEPOSITARY RECEIPT
evidencing
AMERICAN DEPOSITARY SHARES
representing
ORDINARY SHARES
of
AMVESCAP PLC
(Incorporated under the laws of England and Wales)

THE RIGHTS OF HOLDERS OF RECEIPTS TO DIRECT THE VIBG OF, TO RECEIVE DIVIDENDS ON, AND TO TRANSFER

SHARES MAY BE RESTRICTED AS DESCRIBED IN PARAGRAPHBELOW.

THE BANK OF NEW YORK, as Depositary (the “Depositgrhereunder, hereby certifies that is the owner of
American Depositary Shares, representing depo€itdthary Shares, par value 25p each, includingtsitthreceive such Ordina

Shares (“Shares”), of AMVESCAP PLC, a corporatiogamized under the laws of England and Wales (@mnipany”). At the date hereof,
each American Depositary Share represents twoh(@)eS deposited under the Deposit Agreement (fedteirdefined) at the London office of
The Bank of New York as Custodian (the “Custodia@apitalized terms used herein that are not defirerein shall have the meanings
assigned to them in the Deposit Agreem



(1) The Deposit Agreement

This American Depositary Receipt is one of the ifgsethe “Receipts”) executed and delivered punstathe amended and restated
Deposit Agreement dated as of November 2, 1998rtfser amended and restated as of November 8, @@08@mended from time to time, the
“Deposit Agreement”) by and among the Company,Dbpositary and all registered holders (“Holderstni time to time of Receipts, each of
whom by accepting a Receipt becomes a party thdvetmd by all applicable terms and provisionseb&and hereof. The Deposit Agreement
sets forth the rights of Holders and the rights duaties of the Depositary in respect of the Shdegmsited thereunder and any and all other
securities, property and cash from time to timesinezd in respect of such Shares and held thereysdehn Shares, securities, property and
collectively, the “Deposited Securities”). Copiddtre Deposit Agreement and of the Company’s piowis of or governing Deposited
Securities are on file at the Depositary’s Offittes office of the Custodian and at any other detigghtransfer office. The statements made on
the face and the reverse of this Receipt are suragaf certain provisions of the Deposit Agreensmd are qualified by and subject to the
detailed provisions thereof. The Depositary makesapresentation or warranty as to the validityvorth of the Deposited Securities.

(2) Withdrawal of Deposited Securities.

Upon surrender of this Receipt and payment of ¢leeoff the Depositary provided for in paragraphof&his Receipt at the Depositary’s
Office or at such other offices as it may designsitject to the Deposit Agreement and the prownssiaf or governing the Deposited Securit
the Holder hereof is entitled to the delivery withanreasonable delay at the office of the Custothasuch Holder or upon such Holdedrde!
of the Deposited Securities at the time represeyetie American Depositary Shares evidenced lsyRleiceipt. At the request, risk and
expense of the Holder hereof, the Depositary méiyetesuch Deposited Securities at the Deposita@ffice or at such other place as may |
been requested by the Holder. Delivery of Depostedurities may be made by the delivery of cedtBs to the extent such Deposited
Securities may be represented by certificates hdethe Depositary nor the Custodian shall deli¥eposited Securities to any person except
pursuant to this paragraph (2) or paragraphs (18), (17), (19), (20) or (21). Notwithstanding astyer provision of the Deposit Agreemen
this Receipt, the Depositary may restrict the wighiehl of Deposited Securities only for the reassetSorth in General Instruction 1.A.(1) to
Form F-6 under the Securities Act of 1933.

(3) Transfers, Split-ups and Combinations.

Subject to paragraph (4), this Receipt is transleran the register maintained by the DepositaryhieyHolder hereof in person or by d
authorized attorney, upon
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surrender of this Receipt at any designated tramdfiee properly endorsed or accompanied by prapstruments of transfer and duly stamped
as may be required by applicable law; provided thatDepositary may close the Receipt registengtiane or from time to time when deerr
expedient by it in connection with the performanéés duties under the Deposit Agreement or atrdugiest of the Company. This Receipt
may be split into other Receipts or may be combinitkl other Receipts into one Receipt, evidencimgdame aggregate number of American
Depositary Shares as those evidenced by the Rewrdifgceipts surrendered.

(4) Certain Limitations.

Prior to the execution and delivery, registratim@gistration of transfer, split-up or combinatidraoy Receipt, the delivery of any
distribution in respect thereof, or, subject to It sentence of paragraph (2), the withdrawanyf Deposited Securities, the Depositary, the
Company or the Custodian may require: (a) payme(j any stock transfer or other tax or other gowveental charge with respect thereto,

(i) any stock transfer or registration fees ireefffor the registration of transfers of Sharestber Deposited Securities upon any applicable
register and (iii) any applicable charges as predioh paragraph (8) of this Receipt; (b) the prdidumcof proof satisfactory to it of the identity
and genuineness of any signature and of such mtftemation (including without limitation informatin as to citizenship, residence, exchange
control approval, or legal or beneficial ownersbffany securities) as it may deem necessary orgprapas the Company may require; and

(c) compliance with such regulations, if any, as Erepositary may establish consistent with the Bepggreement. The delivery of Receipts
against deposits of Shares may be suspended, tepbSihares may be refused, or the registratiaraotfer of Receipts, their split-up or
combination or, subject to the last sentence cigraph (2), the withdrawal of Deposited Securitieg/ be suspended, generally or in partic
instances, when the Receipt register or any redgisteShares or other Deposited Securities is dasevhen any such action is deemed
necessary or advisable by the Depositary or thegaom Notwithstanding Section 2.03 of the Depogjteéement, the Depositary may execute
and deliver Receipts prior to the receipt of Shgasuant to Section 2.02 of the Deposit AgreenfefiPre-Release”). The Depositary may,
pursuant to Section 2.05 of the Deposit Agreendgltyer Shares upon the receipt and cancellatidrReafeipts which have been Pre-Released,
whether or not such cancellation is prior to threnieation of such Pre-Release or the Depositarysiihiat such Receipt has been Pre-
Released. The Depositary may receive Receipteindf Shares in satisfaction of a Pre-Release. PeetRelease will be (a) preceded or
accompanied by a written representation from thegreto whom Receipts or Shares are to be delivsdsuch person, or its customer, owns
the Shares or Receipts to be remitted, as thensagéde, (b) at all times fully collateralized withsh or such other collateral as the Depositary
deems appropriate, (c) terminable by, the Depgsdarnot more than five (5) business days notind, (@) subject to such further indemnities
and credit regulations as the Depositary deemsgpigte. The number of American Depositary Shareshvare outstanding at any
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time as a result of Pre-Releases will not normedgeed thirty percent (30%) of the Shares depositelér the Deposit Agreement; provided
however, that the Depositary reserves the right to chamghsregard such limit from time to time as it deeappropriate. The Depositary may
retain for its own account any compensation reckheit in connection with the foregoing. The Deipay will not knowingly accept for
deposit under the Deposit Agreement any Sharesreghjio be registered under the Securities Actd#3land not so registered; the Depositary
may refuse to accept for such deposit any Shaestiftbd by the Company in order to facilitate thempany’s compliance with securities laws
in the United States.

(5) Liability of Holder for Taxes.

If any tax or other governmental charge shall beepayable by or on behalf of the Custodian or thpd3itary with respect to this
Receipt or any Deposited Securities representatidymerican Depositary Shares evidenced by théiRg such tax or other governmental
charge shall be payable by the Holder hereof, Wiadl pay the amount thereof to the Depositary. Depositary may refuse to effect any
registration of transfer of this Receipt or anyitspb or combination hereof or any withdrawal o€blWDeposited Securities until such payment
is made, and may withhold or deduct from any distibns on such Deposited Securities, or may eeliife account of the Holder hereof any
part or all of such Deposited Securities (aftezratiting by reasonable means to notify the Holdezdfeprior to such sale), and may apply s
cash or the proceeds of any such sale in paymesutabf tax or other governmental charge, the Hdidezof remaining liable for any
deficiency.

(6) Warranties by Depositor.

Every person depositing Shares under the Deposéekgent shall be deemed thereby to represent amdnwihat such Shares and each
certificate thereof are validly issued and outstagdfully paid, nonassessable and free of pre-emapights, that the person making such
deposit is duly authorized so to do and that nésteggion under the Securities Act of 1933 is regdiin connection with the public offer and
sale of such Shares or of the American Depositherés representing such Shares. Such represestatidnwvarranties shall survive the def.
of Shares and issuance of Receipts.

(7) Disclosure of Interests.

Notwithstanding any other provisions of the Depdgjiteement, and without prejudice to the disclosabyigations in respect of Shares
contained in the Companies Act of 1985 of Greatadtj as amended or supplemented from time to timany successor thereto (the
“Companies Act”) , each Holder hereof | agrees to comply with requests from the Compaumych are made under statutory provisions ir
United Kingdom to provide information as to the aaity in which such Holder owns this Receipt arghreing the identity of any other pers
interested in the Receipt and the
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nature of such interest and j may, pursuant to such statutory provisions andpravisions of the Articles of Association of tGempany,
forfeit the right to direct the voting of, the rigto receive dividends on, and be prohibited froamsferring, Shares as to which compliance is
not made, all as if this Receipt were to the expeatticable the Shares represented thereby.

In addition, and without prejudice to the disclasobligations in respect of Shares contained irCtimpanies Act, any Holder of this
Receipt who is or becomes directly or indirectliemested (within the meaning of the Companies #cthe issued share capital of the
Company equal to or in excess of the “notifiablecpatage” (at the date hereof, three percent)neddep in the Companies Act, or is aware that
another person for whom it holds such Receipt imtyested, shall within two days after becomiogrderested or so aware, and thereafter
upon certain changes in such interest, notify tbem@any as required by the Companies Act 1985.

(8) Charges of Depositary

The following charges shall be incurred by anyydgpositing or withdrawing Shares or by any patgrendering Receipts or to whom
Receipts are issued (including, without limitati@guance pursuant to a stock dividend or stodkdgtlared by the Company or an exchange
of stock regarding the Receipts or Deposited Stesror a distribution of Receipts pursuant to Bect.03 of the Deposit Agreement),
whichever applicable: (1) stock transfer or otleeses and other governmental charges, (2) cabé, tielcsimile transmission and delivery
charges incurred at the request of any such p@)yransfer or registration fees for the registrabf transfers of deposited Shares and other
Deposited Securities on any applicable registéihénname of the Depositary or its nominee or thst@iian or its nominee in connection with
the deposit of Shares or in the name of such paxs@nHolder may direct in connection with the witwal of Deposited Securities (that are
payable by persons depositing Shares or Holderslvatving Deposited Securities; there are no sueh fiayable by such persons or Holdel
respect of the Shares as of the date hereof)xfBnses of the Depositary in connection with theveosion of foreign currency into U.S.
dollars and (5) a fee of $5.00 or less per 100 AcaerDepositary Shares (or portion thereof) forakecution and delivery of Receipts pursi
to Section 2.03, 4.03 or 4.04 of the Deposit Agreenand the surrender of Receipts pursuant to@e2tD5 or 6.02 of the Deposit Agreement.

The Depositary, subject to Article 8 hereof, maynaamd deal in any class of securities of the Compeml its affiliates and in Receipts.

(9) Title to Receipts.

Title to this Receipt (and to the Deposited Semsgitepresented by the American Depositary Shatidsmced hereby), when properly
endorsed or accompanied by proper instrumentsnéter, is transferable by delivery with the safffiece as in the case of a negotiable
instrument; that the Depositary, notwithstanding aatice to the contrary,
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may treat the person in whose name this Receipgistered on the register maintained by the Dégysas the absolute owner hereof for the
purpose of determining the person entitled to dsfridution or notice and for all other purposes.

(10) Validity of Receipt.

This Receipt shall not be entitled to any benefitder the Deposit Agreement or be valid or obligator any purpose unless executec
the Depositary by the manual or facsimile signatfra duly authorized officer of the Depositary.

(11) Available Information.

The Company is subject to the periodic reportirgunements of the Securities Exchange Act of 198#ftaccordingly files certain repo
with the Commission. Such reports and other infaimnamay be inspected and copied at public refexdacilities maintained by the
Commission located at the date of the Deposit Ageed at Judiciary Plaza, 450 Fifth Street, N.W. stAfilagton, D.C. 20549.

Dated:

THE BANK OF NEW YORK,
as Depositary

By:
Authorized Officer

The address of the Depositary’s Office is 101 Bar@&treet, New York, New York 10286, and its prpatiexecutive office is located at
One Wall Street, New York, New York 10286.
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[FORM OF REVERSE OF RECEIPT]

SUMMARY OF CERTAIN ADDITIONAL PROVISIONS
OF THE DEPOSIT AGREEMENT

(12) Distributions Upon Deposited Securities

Whenever the Depositary or the Custodian shalliveany cash dividend or other cash distributioorupny Deposited Securities, the
Depositary shall, subject to the Deposit Agreemdistribute the amount thus received, by checka/dran a bank in the United States, to the
Holders on the record date set by the Depositasetbr of Receipts evidencing American Depositamgr8s representing such Deposited
Securities, in proportion to the number of Ameri€epositary Shares representing such DepositedriBesineld by each of them respectivi
providedthat the Depositary shall make appropriate adjustsni@ the amounts so distributed in respect_of &y of Deposited Securities
being not entitled, by reason of its date of issgaor otherwise, to receive all or any portionwéts distribution or ( B any amounts
(i) required to be withheld by the Company, the Cdisto or the Depositary on account of taxes o)) Charged by the Depositary in
connection with the conversion of foreign curreimtp U.S. Dollars. Cash distributions and cash peals from sales of non-cash distributions
in foreign currency will be converted by sale oclswther manner as the Depositary may determioelr®. Dollars (net of the Depositary’s
charges and expenses in effecting such conversgfoje distribution to Holders. If in the judgmeritthe Depositary amounts received in
foreign currency may not be converted on a readerasis into U.S. Dollars transferable to the BahiStates, or may not be so convertible for
all of the Holders entitled thereto, the Depositargy in its discretion make such conversion anttitligion in U.S. Dollars to the extent
reasonable and permissible to the Holders entilieteto and may distribute the balance in foreigmency to the Holders entitled thereto or
hold such balance or all such foreign currencyttierHolders entitled thereto (without liability forterest thereon). If any distribution upon any
Deposited Securities consists of a dividend irffree distribution of, Shares, the Depositary maglwll if the Company shall so request,
subject to the Deposit Agreement, distribute toHlodders on a record date set by the Depositamgtbeof Receipts evidencing American
Depositary Shares representing such Deposited iespin proportion to the number of American Dsipary Shares representing such
Deposited Securities held by each of them respagtiadditional Receipts for an aggregate numbéegositary Shares representing the
number of Shares received as such dividend ordistggbution. In lieu of delivering Receipts foafitional American Depositary Shares in the
case of any such distribution, the Depositary stelithe number of Shares represented by the gagref such fractions and distribute the net
proceeds to the Holders entitled thereto as irctise of a distribution received in cash. If addiilbReceipts are not so distributed, each
American Depositary Share shall thenceforth alpoagent its proportionate interest in the additi@teares so distributed upon such Deposited
Securities. If the Company shall offer or causbdmffered to the holders of any Deposited Seesriiny rights to

-7-



subscribe for additional Shares or any rights gf @ature, the Depositary shall have discretioroashether and how such rights are to be n
available to the Holders; providéidat the Depositary will, if requested by the Compeeither ('y) make such rights available to Holders by
means of warrants or otherwise, if lawful and fekesior ( 2) if making such rights available is not lawfulrast feasible, or if such rights or
warrants are not exercised and appear to be abdapde, sell such rights or warrants at publiprorate sale, at such place or places and upon
such terms as the Depositary may deem proper, llwéie the proceeds of such sales for accourieoHblders otherwise entitled thereto u

an averaged or other practicable basis withoutrdegaany distinctions among such Holders becafiszahange restrictions, or the date of
delivery of any Receipt or Receipts, or otherwés®] distribute the net proceeds so allocated tbitilders entitled thereto as in the case of a
distribution received in cash. The Depositary dititribute to Holders on the record date set Iblydtefor any distribution on Deposited
Securities other than cash, Shares or rights imzemyner that the Depositary deems equitable ardipable; providedf in the opinion of the
Depositary any distribution other than cash, Shareghts upon any Deposited Securities cannahlde proportionately among the Holders
entitled thereto, or if for any other reason thep@sitary deems such distribution not to be feasthle Depositary may adopt such method as it
may deem equitable for the purpose of effectindhglistribution, including the sale (at public oivate sale) of the securities or property thus
received, or any part thereof, and the net proceeday such sale will be distributed by the Detaygito the Holders entitled thereto as in the
case of a distribution received in cash. The Depnsneed not distribute securities, Receiptsgiits unless the Company furnishes certain
evidence or opinions in respect of United Statesisies laws (which the Company has no obligatimdo).

(13) Record Dates.

Whenever any distribution is being made upon angd3ited Securities or any meeting of holders ofr&har other Deposited Securities
is being held or whenever the Depositary shall fimtecessary or convenient in connection withgiveng of any notice, solicitation of any
consent or any other matter, the Depositary wileraconsultation with the Company, if practicalfle,a record date for the determination of
the Holders who shall be entitled to receive sustribution or the net proceeds of the sale thereofive instructions for the exercise of vot
rights at any such meeting, to receive such naticmlicitation or act in respect of such otherteratsubject to the provisions of the Deposit
Agreement.

(14) Voting of Deposited Securities

As soon as practicable after receipt of noticenyf meeting or solicitation of consents or proxiébaders of Shares or other Deposited
Securities, at the request of the Company, the Biggg shall mail to Holders a notice containirg)(such information as is contained in such
notice and in the solicitation materials, if any )(a
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statement that each Holder at the close of busimessspecified record date will be entitled, sabfe the provisions of or governing Deposi
Securities, to instruct the Depositary as to ther@se of the voting rights, if any, pertainingDeposited Securities represented by the
American Depositary Shares evidenced by such HglReceipts and (ra statement as to the manner in which such ictsdns may be

given, including an express indication that indfiarcs may be given (or be deemed given in accomaith the last sentence of this paragraph
if no instruction is received) to the Depositarygiee a discretionary proxy to a person designatethe Company. Upon the written request of
a Holder on such record date, received on or bef@elate established by the Depositary for suchqse, the Depositary shall endeavor
insofar as practicable and permitted under theipi@mvs of or governing Deposited Securities to wateause to be voted (or to grant a
discretionary proxy to a person designated by the@any to vote) the Deposited Securities repreddntehe American Depositary Shares
evidenced by such Holder’'s Receipts in accordaritteamy instructions set forth in such request. Diepositary will not itself exercise any
voting discretion over any Deposited Securitiendfinstructions are received by the Depositargnfemy Holder with respect to any of the
Deposited Securities represented by the AmericgoBitary Shares evidenced by such Holder's Receipty before the date established by
the Depositary for such purpose, the Depositarideiém such Holder to have instructed the Depgsitagive a discretionary proxy to a
person designated by the Company with respectdio Beposited Securities and the Depositary wilegaudiscretionary proxy to a person
designated by the Company to vote such Depositedrifies, providedhat no such instruction shall be deemed givenransuch discretiona
proxy shall be given with respect to any mattetoashich the Company informs the Depositary (arel@ompany agrees to so inform prom

in writing) that ( x) the Company does not wish such proxy given) éybstantial opposition exists or | materially affects the rights of
holders of Shares.

(15) Changes Affecting Deposited Securitie

Upon any change in par value, split-up, consolatatcancellation or any other reclassification efpbsited Securities, or upon any
recapitalization, reorganization, merger or cortiilon or sale of assets affecting the Company arttich it is a party, any securities that shall
be received by the Depositary in exchange fornaoinversion, replacement or otherwise in respedeposited Securities shall be treated as
Deposited Securities under the Deposit Agreement; e Depositary may with the Company’s approaad] shall if the Company shall so
request, execute and deliver additional Receiptsspect of such securities as in the case ofidatid of Shares or call for the surrender of
outstanding Receipts to be exchanged for new Regegflecting such securities, and to the exteat such additional or new Receipts are not
delivered this Receipt shall thenceforth evidenosefican Depositary Shares representing the rigiegdeive the Deposited Securities incluc
the securities so received.
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(16) Reports; Inspection of Register

The Depositary will make available for inspectionHiolders at the Depositary’s Office, at the offafehe Custodian and at any other
designated transfer offices any reports and comeations received from the Company which are bothdeeived by the Depositary, the
Custodian or the nominee of either as the holdéh@Deposited Securities and (b) made generadjlahle to the holders of Deposited
Securities by the Company. The Depositary will atsl or make available to Holders copies of swggorts when furnished by the Company
as provided in the Deposit Agreement. The Depaogitalt keep, at its transfer office in the BoroughManhattan, The City of New York, a
register for the registration of Receipts and tkrainsfer that at all reasonable times will be ofmerinspection by the Holders and the Comp
provided that such inspection shall not be forghepose of communicating with Holders in the int¢i&f a business or object other than the
business of the Company or a matter related t®@#pmosit Agreement or the Receipts.

(17) Withholding.

In connection with any distribution to Holders, Bempany will remit to the appropriate governmeatathority or agency all amounts
any) required to be withheld by the Company andhgwto such authority or agency by the Company;taadepositary and the Custodian \
remit to the appropriate governmental authoritagency all amounts (if any) required to be withHejdhe Company and owing to such
authority or agency by the Depositary or the Custodf the Depositary determines that any distidouin property other than cash (including
Shares or rights) on Deposited Securities is stibjeany tax that the Depositary or the Custodsaohiligated to withhold, the Depositary may
dispose of all or a portion of such property infsamounts and in such manner as the Depositarysieeaessary and practicable to pay such
taxes, by public or private sale, and the Depaosihall distribute the net proceeds of any such sathe balance of any such property after
deduction of such taxes to the Holders entitledettoe

(18) Liability of the Company and the Depositary.

Neither the Depositary nor the Company nor anyeirtrespective directors, employees, agents diadék shall incur any liability to ar
Holder or beneficial owner of any Receipt, if byasen of any provision of any present or future tawegulation of the United States or any
other country, or of any other governmental or tatguy authority, or by reason of any provisioregent or future, of the [Corporate
Document] of the Company, or by reason of any miowi of any securities issued or distributed byGloenpany, or any offering or distribution
thereof, or by reason of any act of God or warthepcircumstances beyond its control, the Depnsidathe Company shall be prevented,
delayed or forbidden from or be subject to anyl@vicriminal penalty on account of doing or perfiang any act or thing which by the terms
the Deposit Agreement or Deposited Securitiesprévided shall be done or performed; nor shall
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the Depositary or the Company or any of their respe directors, employees, agents or affiliatesiirany liability to any Holder or beneficial
owner of a Receipt by reason of any non-performamakelay, caused as aforesaid, in the performahaay act or thing which by the terms of
the Deposit Agreement it is provided shall or maydbone or performed, or by reason of any exerdiser dailure to exercise, any discretion
provided for in the Deposit Agreement. Where, by tidrms of a distribution pursuant to Section 440Q2 or 4.03 of the Deposit Agreement

an offering or distribution pursuant to Section#4dd the Deposit Agreement, such distribution dehig may not be made available to Holc

of Receipts, and the Depositary may not disposeiofi distribution or offering on behalf of such Heis and make the net proceeds available
to such Holders, then the Depositary shall not nsailah distribution or offering, and shall allow amghts, if applicable, to lapse. Neither the
Company nor the Depositary assumes any obligatighall be subject to any liability under the Depdgrreement to Holders or beneficial
owners of Receipts, except that they agree to partbeir obligations specifically set forth in tbeposit Agreement without negligence or bad
faith. The Depositary shall not be subject to aalility with respect to the validity or worth dfie¢ Deposited Securities. Neither the Depositary
nor the Company shall be under any obligation fgeap in, prosecute or defend any action, suittleergproceeding in respect of any Depos
Securities or in respect of the Receipts, whicltsimpinion may involve it in expense or liabilitynless indemnity satisfactory to it against all
expense and liability shall be furnished as oftemay be required, and the Custodian shall nonkerany obligation whatsoever with respect
to such proceedings, the responsibility of the Gdisin being solely to the Depositary. Neither trep8sitary nor the Company shall be liable
for any action or nonaction by it in reliance ugha advice of or information from legal counsek@ntants, any person presenting Shares for
deposit, any Holder or beneficial owner of a Reta@pany other person believed by it in good faithbe competent to give such advice or
information. The Depositary shall not be resporstbl any failure to carry out any instructions/tiie any of the Deposited Securities, or for
the manner in which any such vote is cast or tfecebf any such vote, provided that any such aabiononaction is in good faith. The
Depositary shall not be liable for any acts or @ieiss made by a successor depositary whether mection with a previous act or omission of
the Depositary or in connection with a matter agsivholly after the removal or resignation of theddsitary, provided that in connection with
the issue out of which such potential liabilitysas, the Depositary performed its obligations withwegligence or bad faith while it acted as
Depositary. The Company agrees to indemnify theoBieary, its directors, employees, agents andati$ and any Custodian against, and
each of them harmless from, any liability or exge@acluding, but not limited to, the reasonablpenses of counsel) which may arise out of
any registration with the Commission of Receiptmekican Depositary Shares or Deposited Securiti#iseooffer or sale thereof in the United
States or out of acts performed or omitted, in eda&ace with the provisions of the Deposit Agreenasrd of the Receipts, as the same may be
amended, modified, or supplemented from time teti() by either the Depositary or a Custodianhairtrespective directors, employees,
agents and affiliates, except for any liabilityexpense arising out of the negligence or bad faith
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of either of them, or (ii) by the Company or anyitefdirectors, employees, agents and affiliatesdisclaimer of liability under the Securities
Act of 1933 is intended by any provision of the Dsip Agreement.

(19) Resignation and Removal of Depositary

The Depositary may at any time resign as Depositader the Deposit Agreement by written noticet®flection so to do delivered to
the Company or be removed by the Company by wriitgite of such removal delivered to the Deposjtangh resignation or removal to take
effect upon the appointment of and acceptanceduceessor Depositary as provided in the Deposie&gent. The Depositary may, upon
written request or written approval of the Compaatyany time appoint substitute or additional Cditos and the term “Custodian” refers to
each Custodian or all Custodians as the contexinesy

(20) Amendment of Deposit Agreement and Receipt

The Receipts and the Deposit Agreement may be agddoyglagreement between the Company and the Dapogkny amendment that
shall impose or increase any fees or charges (ttherstock transfer or other taxes and other gowental charges, transfer or registration 1
cable, telex or facsimile transmission costs, @glicosts, and expenses of the Depositary in caiemewith conversion of foreign currency
into U.S. Dollars) or that shall otherwise prejuedany substantial existing right of Holders, shall, however, become effective as to
outstanding Receipts until the expiration of 30gafter notice of such amendment shall have baemndo the Holders. Every Holder at the
expiration of such 30 days shall be deemed by hgldiich Receipt to consent and agree to such angridmd to be bound by the Deposit
Agreement or the Receipt as amended thereby. Bvant shall any amendment impair the right of tleddiEr hereof to surrender this Receipt
and receive therefor the Deposited Securities sgmited hereby, except in order to comply with mérgigprovisions of applicable law.

(21) Termination of Deposit Agreement.

The Depositary will at any time at the directiontloé Company terminate the Deposit Agreement byimganotice of such termination to
the Holders at least 30 days prior to the datedfiresuch notice for such termination. The Depogitaay terminate the Deposit Agreement,
upon the notice set forth in the preceding senteacany time after 90 days after the Depositasll$tave resigned, provided that no successor
Depositary shall within such 90 days have been iapgmh and accepted its appointment within such®@&dAfter the date so fixed for
termination, the Depositary will perform no furtreats under the Deposit Agreement, except to adiidders of such termination, receive and
hold distributions on Deposited Securities (or pediperty or rights or convert Deposited Securiities cash) and deliver Deposited Securities
being withdrawn. As soon as practicable after thggration of one year from the date so fixed fonimation, the Depositary shall sell the
Deposited Securities and shall thereafter (as
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long as it may lawfully do so) hold the net procgeflany such sale, together with any other cash tield by it under the Deposit Agreement,
unsegregated and without liability for interest, tioe pro rata benefit of the Holders of Receiptstheretofore surrendered.

(22) Submission to Jurisdiction; Waiver of Immunities.

In the Deposit Agreement, the Company has (i) appdiCT Corporation System, 1633 Broadway, New Ybigw York 10019, in the
State of New York, as the Company’s authorized figpan which process may be served in any suitargeding arising out of or relating to
the Shares or Deposited Securities, the AmericgroBitary Shares, the Receipts or this Agreemaht,qnsented and submitted to the
jurisdiction of any state or federal court in that8 of New York in which any such suit or proceedinay be instituted, and (iii) agreed t
service of process upon said authorized agent Bhaleemed in every respect effective service @fgss upon the Company in any such st
proceeding

(23) Compliance with U.S. Securities Law:

Notwithstanding anything in the Deposit Agreementhis Receipt to the contrary, the Company andtbpositary each agrees that it
will not exercise any rights it has under the Déipagreement to permit the withdrawal or delivefyleposited Securities in a manner which
would violate the U.S. Securities laws, includibgt not limited to, Section 1.A.(1) of the Geneladtructions to the Form F-6 Registration
Statement, as amended from time to time, undeBéuweirities Act of 1933.
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Exhibit 4.18
MASTER EMPLOYMENT AGREEMENT

This Master Employment Agreement (this “Agreemerg”nade and entered into this 28th day of Julp52fy and between
AMVESCAP PLC (hereinafter, the “Company”), and Mtartin L. Flanagan (hereinafter, “Executivet), be effective as of the Effective Da
as defined in Section 1.

BACKGROUND

WHEREAS, the Company desires to hire Executiverasi®ent and Chief Executive Officer of the Compangccordance with tr
terms of this Agreement; and

WHEREAS, Executive is willing to serve in such ceipain accordance with the terms and conditionthef Agreement;

NOW THEREFORE, in consideration of the foregoingl afithe mutual covenants and agreements settiertin, and other good
and valuable consideration, the receipt and sefficy of which are hereby acknowledged, the panigesto agree as follows:

1. Effective Date The effective date of this Agreement (the “EffeetDate”) will be as of July 12, 2005.

2. Employment Executive is hereby employed on the Employmerie@as defined below) as the President and Chiet&iwe Officer
of the Company. In his capacity as President aridf@&xecutive Officer of the Company, Executive lshave the responsibilities listed on the
Terms of Reference (attached hereto as AppendifoAsuch position as provided in the Company’'sgooate Governance Manual. Executive
acknowledges that the Company may amend the TefrReference from time to time as the Board of Dives of the Company (the “Board”)
deems necessary or desirable in order to comply agplicable law, regulation, order, or writtendarnce issued by a governing authority,
securities exchange or similar organization. Indaigsacity as President and Chief Executive Offidehe Company, Executive will report
directly to the Board. At the first meeting of tBeard after the Effective Date, the Company wikkideate Executive as a “Global Partner” of
the AMVESCAP Group, a designation which is usedtighout the AMVESCAP Group to refer to the mosiaegroup of officers and
employees (“Global Partners”). Executive will exexa Global Partner Agreement in the form attadiezdto as Appendix Bhe “Global
Partner Agreement”) concurrent with the executibthis Agreement. In the event of any inconsistebetween this Agreement and the Global
Partner Agreement during the Employment Periodtehas of this Agreement will govern.

3. Directorship The Company will cause Executive to be appoitbettie Board promptly following the Employment Dated shall
nominate and recommend to the shareholders of dnep@ny that Executive be elected to the BoardeaCibmpany’s annual meeting of
shareholders next following the Employment Date.

4. Employment PeriodUnless earlier terminated herein in accordantk $&ction 7 hereof, Executive’s employment hereustall be
for a fouryear term, commencing ¢




August 1, 2005 (the “Employment Date”), subjecBextion 11 of this Agreement (the “Initial Employma@eriod”). Provided, however, that
the term of employment shall be automatically esteghbeyond the Initial Term, subject to the sammageconditions and limitations as
provided herein, for an additional one year peoadhe fourth anniversary of the Employment Datg ean each such anniversary date
thereafter (each, an “Additional Term”) unless, laér than 90 days prior to any such anniversgtiier party to this Agreement shall have
given written notice to the other that Executiversployment under this Agreement shall not be exddrat further extended. The Initial
Employment Period and the Additional Terms, if aag hereinafter collectively referred to as thenfitoyment Period.”

5. Extent of ServiceDuring the Employment Period, and excluding aesiquls of vacation and sick leave to which Exeautssentitled,
Executive agrees to devote his business time,tatterskill and efforts exclusively to the faithfpérformance of his duties hereunder; provi
however, that it shall not be a violation of thigrAement for Executive to (i) devote reasonabl@gsrof time to charitable and community
activities and, with the approval of the Board,ustty or professional activities, and/or (ii) maaagersonal business interests and investments,
so long as such activities do not interfere with performance of Executive’s responsibilities uritiées Agreement or the Global Partner
Agreement. It is expressly understood and agresictitle continued conduct by Executive of such #i@s; as listed on Appendix Ghall not
thereafter be deemed to interfere with the perfoiceaf Executive’s responsibilities hereunder.

6. Compensation and Benefits

(a) Base SalaryDuring the Employment Period, the Company wil pa Executive base salary at the rate of U.S. {X8Dper
year “Base Salary”), less normal withholdings, payablegual monthly or more frequent installments ascaistomary under the Company’s
payroll practices from time to time.

(b) CompensationDuring the Employment Period, Executive shalebgible to participate in the Global Partner preogr Without
limiting the foregoing, the following shall apply:

(i) Make-Whole CompensatiorRromptly following the Employment Date, Executiveh receive in one lump sum payment
a make-whole of U.S. $11,750,000 (the “Make-WhadgrRent”),to compensate Executive for all compensation fte€eor foregone under a
in connection with his prior employment. Notwithstiing the foregoing, if Executive voluntarily temates his employment hereunder for o
than Good Reason (as defined in Section 7(c) betwiej to the first anniversary of the Employmert® then Executive shall repay the entire
Make-Whole Payment to the Company within 30 dayer&xecutive’'s Date of Termination (as define®ection 7(e) below).

(i) Short-Term Compensatioburing the Employment Period, Executive will hatie bpportunity, based on the
achievement of certain performance criteria, asualiyt determined by the Remuneration Committeecnef@Gompany and Executive, to receive
annual short-term compensation awards having armanrivalue of U.S. $4,750,000 per year (the “RefesdBonus”) “appropriately pro-rated
for any periods consisting of less than a full yi



(iif) Long-Term CompensatiarExecutive will receive long-term compensation edgaconsisting of each of the following
awards:

(A) A grant of 2,500,000 restricted ordinary shaséthe Company. Such restricted shares shallasest one-fourth
(625,000 shares) of the underlying shares on eftttedirst four anniversaries after the grant datevided that Executive
remains an employee of the Company on such datesb. fgstricted shares will be issued pursuantrtd,shall be subject to
the terms and conditions of, the AMVESCAP GlobalcRtPlan (the “Stock Plan”) in effect at the tinfegoant. If a Change
in Control, as defined under the Stock Plan, dille occurred while any such award remains outstgrachd unvested, su
award will vest in full.

(B) A grant of 2,500,000 restricted ordinary shavkthe Company. Such restricted shares shallasest all or a
portion of the shares awarded upon the attainmfecuraulative earnings per share targets refleaimgmpound growth rate
of between 10% and 15% per annum during a threepggad (using as a base earnings per share arttraiaverage
earnings per share for 2004 and 2005). Such resirghares will be issued pursuant to, and shadubgect to the terms and
conditions of, the Stock Plan in effect at the tiofigrant. If a Change in Control, as defined urtierStock Plan, shall have
occurred while any such award remains outstandiaguavested, such award will vest in full.

(c) Benefits.

() Incentive, Savings and Retirement Plafgiring the Employment Period, Executive shalebgible to participate in all
incentive, savings and retirement plans that acgjtalified under Section 401(a) of the Internal/®sue Code of 1986, as amended (the
“Code”), and in all plans that are supplementany such tax-qualified plans, in each case to ttené¢ that such plans are applicable generally
to other Global Partners based in the United S{gites'US Global Partners”) and subject to the teemd conditions thereof.

(i) Executive Deferred Compensatioburing the Employment Period, Executive will Bigiible to participate in all aspects
of the Company’s deferred compensation progranhdicg the deferral of salary, bonuses and othegritives, as in effect at any time during
the Employment Period, as provided generally t@eothS Global Partners, and subject to the termsanditions thereof.

(iii) Welfare Benefit Plans During the Employment Period, Executive and/oe&rive’s spouse and dependant(s), as the
case may be, shall be eligible for participatiodemall welfare benefit plans, practices, poli@es programs provided by the Company
(including, without limitation, medical, prescripti, dental, vision, disability, sala




continuance, group life and supplemental group &fidental death and travel accident insuranaesphnd programs) to the extent applicable
generally to other US Global Partners, and sultfetiie terms and conditions thereof.

(iv) Fringe Benefits and PerguisiteBuring the Employment Period, Executive shalkbgible to receive fringe benefits a
perquisites provided generally to other US Glokatifrers.

(v) Vacation. During the Employment Period, Executive shalkhétled to paid vacation in accordance with thenp|
policies, programs and practices of the Companyigeal generally to other US Global Partners.

(vi) Relocation ExpensesThe Company shall pay all of the following expemiseasonably incurred by Executive in
connection with Executive’s (and his family’s) redédion of his principal residence from Hillsboroy@talifornia to Georgia: (a) moving,
storage, shipping, packing and unpacking of Exgetgi(and his family’s) household furnishings arddmgings; (b) up to three house-hunting
trips, if necessary, for Executive’s spouse (arsdchildren) to Georgia for the purpose of assisEirgcutive in locating and obtaining a new
principle residence in Georgia; and (c) temporawyding expenses for Executive (but not beyond sirtits after the Employment Date) of up
to a maximum of $5,000 per month, including foaatiding and other incidental living expenses (“Rat@mn Expenses”).

To the maximum extent possible, all Relocation Evges shall be made by the Company directly to énegms or entities providing goods or
services. Executive shall be required to obtainsrmit to the Company receipts and/or other docuatien, reasonably satisfactory to the
Company, to evidence all relocation expenses.

(vii) Business Expenseduring the Employment Period, Executive shalebétled to receive prompt reimbursement for all
reasonable expenses incurred by Executive in aanoedwith the policies, practices and proceduréBefCompany applicable generally to
other US Global Partners.

7. Termination of Employment

(a) Death or Disability Executive’'s employment hereunder shall termimat®matically upon Executive’s death during the
Employment Period. If the Company determines indgfaith that the Disability of Executive has ocadduring the Employment Period
(pursuant to the definition of Disability set foltlelow), it may give to Executive written noticeitsf intention to terminate Executive’s
employment hereunder. In such event, Executive'glegment with the Company shall terminate effectivethe 30th day after receipt of such
written notice by Executive (the “Disability Effée¢ Date”), provided that, within the 30 days aftech receipt, Executive shall not have
returned to full-time performance of Executive’dids. For purposes of this Agreement, “Disabiligfiall mean the inability of Executive, as
determined by the Board in good faith, to perfoha éssential functions of his regular duties asg@oasibilities, with reasonable
accommodation, due to a medically determinable iphysr mental illness which has lasted (or carsoeably be expected to last) for a period
of one hundred eighty (180) days in any tw-month period. At the request




Executive or his personal representative, the Bsaketermination that the Disability of Executivashoccurred shall be certified by two
physicians mutually agreed upon by Executive opkisonal representative, and the Company. Inwbetehat such independent certification
(if so requested by Executive) does not supporBiberd’s determination that Executive is Disabledspant to the terms of this Agreement,
Executive’s termination shall be deemed a termamaliy the Company without Cause and not a ternundty reason of his Disability.

(b) Termination by the Companyrhe Company may terminate Executive’s employrhenéunder during the Employment Period
with or without Cause. For purposes of this Agreetn&ause” shall mean:

(i) the willful and continued failure of Executive perform substantially Executive’s duties witle tBompany (other than
any such failure resulting from incapacity due hygical or mental iliness), after a written demémrdsubstantial performance is delivered to
Executive by the Remuneration Committee of the BadiDirectors of the Company which specificallgidifies the manner in which such
Committee believes that Executive has not substiynperformed Executive’s duties, or

(i) the willful engaging by Executive in illegabaduct or gross misconduct which is materially figus to the Company,
including, without limitation, any conviction ofy @lea of nolo contendere to, a crime that constit@a felony, or

(iii) the willful and continued material violatioof written Company policies or procedures by Exeeytafter a written
demand for substantial compliance with such pdicieprocedures is delivered to Executive by the&Reeration Committee of the Board of
Directors of the Company which specifically ideietsf the manner in which such Committee believesERacutive has not substantially
complied with the same, or

(iv) Executive’s bankruptcy or insolvency; or

(v) any act or omission by Executive which coulddédo his being prohibited, pursuant to Sectioti the Investment
Company Act of 1940, from serving in the capacityvided for in this Agreement.

For purposes of this provision, no act or faillwett, on the part of Executive, shall be considiévégllful” unless it is done, or
omitted to be done, by Executive in bad faith atheut reasonable belief that Executive’s actiobmission was legal, proper, and in the best
interests of the Company. Any act, or failure tg Based upon authority given pursuant to a rewlutuly adopted by the Board or based u
the advice of counsel for the Company shall be keminely presumed to be done, or omitted to be dbgdExecutive in good faith and in the
best interests of the Company. The cessation of@ment of Executive shall not be deemed to beJfause unless and until there shall have
been delivered to Executive a copy of a resolutioly adopted by the affirmative vote of not lesartta majority of the entire membership of
the Board of the Company at a meeting of such Boalleéd and held for such purpose (after reasonaitiee is provided to Executive and
Executive is given an opportunity, together witlugsel, to be heard before such Board), finding thahe good faith opinion of such Board,
Executive is guilty of the conduct giving rise tause as defined above, and specifying the partkthareof in detai



(c) Termination by ExecutiveExecutive’s employment may be terminated by Exieedor Good Reason or no reason; provided
however, that, notwithstanding any other provisiontained herein to the contrary, if Executive teates employment hereunder without
Good Reason, Executive shall comply with the nqgpicerisions set forth in Section 3.A. of the GloPalrtner Agreement. For purposes of this
Agreement, “Good Reason” shall mean any of th@falhg events occurring during the Employment Period

(i) without the written consent of Executive, tresignment to Executive of any duties inconsisterariy material respect
with Executive’s position (including status, offg;ditles and reporting requirements), authorityties or responsibilities as in effect on the
Employment Date, or any other action by the Compahigh results in a diminution in such positionttaarity, duties or responsibilities,
excluding for this purpose an isolated, insubsédmatind inadvertent action not taken in bad faitth which is remedied by the Company
promptly after receipt of written notice thereobgn by Executive;

(i) a reduction by the Company in Executive’s B&sdary, Short-Term Compensation, or Long-Term Cemsption as in
effect on the Employment Date or as the same maydoeased from time to time;

(i) the Company’s requiring Executive, withoushionsent, to be based at any office or locatiberahan in Atlanta,
Houston, or New York City;

(iv) any failure by the Company to comply with asatisfy Section 13(c) of this Agreement; or

(v) the failure of the Company to appoint Executiw¢he Board of Directors of the Company withind#ys of his
Employment Date.

Good Reason shall not include Executive's deathisability. The Company shall have an opportunitgtire any claimed event of
Good Reason within 30 days after written noticenfiéxecutive. The Company shall notify Executivetha timely cure of any claimed eveni
Good Reason and the manner in which such cure fiexgesl. In the event of such cure any Notice affieation delivered by Executive ba:
on such claimed Good Reason shall be deemed witindrad shall not be effective to terminate the Agrent.

(d) Notice of Termination Any termination by the Company for Cause, or kedutive for Good Reason, shall be communicated
by Notice of Termination to the other party hergien in accordance with Section 15(e) of this Agnent. For purposes of this Agreement, a
“Notice of Termination” means a written notice whi@) indicates the specific termination provisiorthis Agreement relied upon, (ii) to the
extent applicable, sets forth in reasonable d#taifacts and circumstances claimed to providesas§ar termination of Executive’s
employment under the provision so indicated anjpqjiecifies the termination date. The failure bye&utive or the Company to set forth in the
Notice of Termination any fact or circumstance vhiontributes to a showing of Good Reason or Cahak not waive any right of Executi
or the Company, respectively, hereunder or preckxdutive or the Company, respectively, from assgisuch fact or circumstance in
enforcing Executiv's or the Compar's rights hereunde




(e) Date of Termination“Date of Termination” means (i) if Executive’s playment is terminated other than by reason oftdeat
Disability, the date of receipt of the Notice ofriirgnation, or any later date specified therein(iigiif Executive’'s employment is terminated by
reason of death or Disability, the Date of Termimatvill be the date of death or the Disability &ffive Date, as the case may be.

() Cooperation For the period beginning on Executive’s Date efriiination and ending on the second anniversargdfi¢the
“Cooperation Period”)Executive agrees that he will cooperate with arabigle assistance to the Company regarding anyl of #ie following
as long as said services to be rendered by Execsitiall not materially impede his ability to meey @bligations or duties he may have with
his then current employer or company: (i) the titaors of ongoing matters relating to the businekthe Company, as may be reasonably
requested by the Company from time to time; (iiy &tigation or criminal, civil or administrativerpceeding, whether currently pending or f
during the Cooperation Period, arising out of datirg to matters about which Executive has knogéedr in which Executive may be
identified or called as a witness by any party; @iidsuch other services as the Company may sy request. Such cooperation and
assistance includes, without limitation, attendaatcemeetings with Company representatives or thagamy’s legal counsel (or both) upon
reasonable notice and at mutually convenient tiamesplaces, provision of complete and truthful infation in response to any inquiries of the
Company and/or its counsel, full disclosure andipotion of all documents and things that may bewveaht to any such matters (regardless of
any express inquiry by the Company or its counseljl, attendance as a witness at depositions, erialsnilar proceedings upon reasonable
advance notice.

In consideration for Executive's services during @ooperation Period, the Company shall pay Exeewa an hourly rate of
compensation commensurate with his Base Salary lsis @ate of Termination for any services perfodiy Executive on behalf of the
Company in connection with this Section 7(f). Irdiithn to and notwithstanding the foregoing, thex@any will reimburse Executive for all
out-of-pocket expenses reasonably incurred by Bikexin the performance of his duties hereundeimduthe Cooperation Period.

Executive shall immediately notify the Company oy dormal or informal inquiry or request for infoation directed to Executive
by any third-party that in any way relates to Exe@is employment by the Company or any aspechef@ompany’s business operation.

8. Obligations of the Company upon Termination

(a) Termination by Executive for Good Reason; Teation by the Company Other Than for Cause or Olisab If, during the
Employment Period, the Company shall terminate Ettee’'s employment other than for Cause or Disahitir Executive shall terminate
employment for Good Reason within a period of 9¢sdafter the occurrence of the event giving ris&tmd Reason, then and, with respect to
the payments and benefits described in clausegiif) (iv) and (v) below, only if Executive exates, and does not revoke




General Release of all Claims in substantiallyftien used by the Company generally with respeti$oGlobal Partners terminating
employment under such conditions:

(i) the Company shall pay to Executive in a lummso cash within 30 days after the Date of Termorathe sum of
(1) Executive’s Base Salary through the Date offiieation to the extent not theretofore paid, (2) aocrued vacation pay to the extent not
theretofore paid, and (3) unless Executive hases pryout date required in connection with thenteof a deferral plan or agreement, any
compensation previously deferred by Executive (togrewith any accrued interest or earnings therémithe extent not theretofore paid (the
sum of the amounts described in clauses (1), @)3nshall be hereinafter referred to as the “Med Obligations”); and

(i) the Company shall pay to the Executive in mpusum in cash within 30 days after the Date ofriieation the product of
(x) three, and (y) the sum of (A) the Base Salangd (B) the Reference Bonus; and

(iii) effective as of the Date of Termination, (f)mediate vesting and exercisability of, and temion of any restrictions ¢
sale or transfer (other than any such restrictitgirey by operation of law) with respect to, eackl &very stock option, restricted share award,
restricted share unit award and other equity-baseatd and performance award issued to Executitbdompany and outstanding as of the
Date of Termination; and

(iv) continuation of medical benefits in effect@sthe Date of Termination for Executive and hise@d dependents for a
period of 18 months following the date of termioatat the Company’s sole expense and for a pefieghteen (18) months after the
expiration of such coverage period, Executive dhalle the right to elect continuation of healthecawverage under the Company’s group
health plan in accordance with “COBRA,” and the @amy shall reimburse Executive for all premiumssoch COBRA coverage for
Executive and his covered dependents. The obligatiethe Company to pay the cost for such COBRAecage shall terminate upon
Executive’s obtaining other employment if healtiheceoverage is provided by the new employer; and

(v) the Company shall pay to the Executive in agusum in cash within 30 days after the Date of Teation the product of
(x) the Executive’'s Reference Bonus and (y) a foacthe numerator of which is the number of daythe calendar year in which the Date of
Termination occurs through the Date of Terminatenmg the denominator of which is 365 (the “Prord&edus”); and

(vi) to the extent not theretofore paid or providéwe Company shall timely pay or provide to Exe®iany other vested
amounts or benefits required to be paid or provigledhich Executive is entitled to receive undey ptan, program, policy or practice of the
Company that is applicable to Executive by its #(such other amounts and benefits shall be hdteimaferred to as the “Other Benefits”).

Notwithstanding any provision to the contrary camtéa herein or otherwise, the Comp’s obligation to continue to provide any of the His
described above shall immediately cease and sagebmanently forfeited, if it is determined by eu@ of competent jurisdiction that
Executive has breached any of the restrictive camencontained in Sections 4, 5, 6, or 7 of theb@lI®artner Agreemer



(b) Death. If Executive’'s employment is terminated by reasbi&xecutive’s death during the Employment Pertbd, Company
shall provide payment of Accrued Obligations, ther&ed Bonus and the timely payment or provisib@ther Benefits. Accrued Obligations
and the Prorated Bonus shall be paid to Executistate or beneficiary, as applicable, in a lump sucash within 30 business days after the
Date of Termination. With respect to the provisarOther Benefits, the term Other Benefits as usdtlis Section 8(b) shall include, without
limitation, and Executive’s estate and/or benefiegshall be entitled to receive, benefits undehsplans, programs, practices and policies
relating to death benefits, if any, as are apple#t Executive on the date of his death.

(c) Disability . If Executive’s employment is terminated by reasbExecutive’s Disability during the Employmentrieel, the
Company shall provide payment of Accrued Obligatidhe Prorated Bonus and the timely payment origian of Other Benefits. Accrued
Obligations and the Prorated Bonus shall be pakeixerutive in a lump sum in cash within 30 busirgegs after the Date of Termination. W
respect to the provision of Other Benefits, thent@ther Benefits as used in this Section 8(c) shelude, without limitation, and Executive
shall be entitled after the Disability Effective tBdo receive, disability and other benefits urglesh plans, programs, practices and policies
relating to disability, if any, as are applicabdeBxecutive and his covered dependents on the @atermination.

(d) Cause or Voluntary Termination without Good &&a If Executive’s employment shall be terminated @ause during the
Employment Period, or if Executive voluntarily témates employment during the Employment Period euittGood Reason, Executive’s
employment under this Agreement shall terminat&avit further obligations to Executive, other thangayment of Accrued Obligations and
the timely payment or provision of Other Benefits.

(e) Indemnification During the Employment Period, Executive will hdakie same director and officer liability insurammerage
as is provided generally to other US Global Pagm@erd directors and shall be subject to the indgnpnovisions of the Company’s Articles of
Association, which the Company intends to be thdest indemnity permitted under UK law.

9. Nonexclusivity of Rights Nothing in this Agreement shall prevent or lifitecutive’s continuing or future participation inya
employee benefit plan, program, policy or practioevided by the Company and for which Executive maglify, except as specifically
provided herein. Amounts which are vested benefitshich Executive is otherwise entitled to recaiveler any plan, policy, practice or
program of the Company at or subsequent to the @fafermination shall be payable in accordance witbh plan, policy, practice or program,
except as explicitly modified by this Agreement.

10. Certain Additional Payments by the Company

Anything in this Agreement to the contrary notwtdrading and except as set forth below, in the eitesiiall be determined that a
Payment would be subject to the Exc




Tax, then Executive shall be entitled to receivadditional payment (the “Gross-Up Payment”) ineamount such that, after payment by
Executive of all taxes (and any interest or peaslimposed with respect to such taxes), includiitijout limitation, any income and
employment taxes (and any interest and penaltipssed with respect thereto), and Excise Tax impoaged the Gross-Up Payment,
Executive retains an amount of the Gross-Up Paymgumdl to the Excise Tax imposed upon the Paym&htsCompany’s obligation to make
the Gross-Up Payment under this Section 10 shalbb@@onditioned upon Executive’s termination ofpdmgment.

Subject to the provisions of this Section 10, aliedminations required to be made under this Sedtly including whether and
when a Gross-Up Payment is required and the anafuich Gross-Up Payment and the assumptions tillzeed in arriving at such
determination, shall be made by such nationallpgezed certified public accounting firm as maydasignated by the Company (the
“Accounting Firm”). The Accounting Firm shall provide detailed suppagtcalculations both to the Company and Executiitkim15 busines
days of the receipt of notice from Executive or @@mpany that there has been a Payment, or suliér eé@ne as is requested by the Company.
In the event that the Accounting Firm is servingaasountant or auditor for the individual, entitygoup effecting the Change of Control or
Accounting Firm declines or is unable to serve,dttie may appoint another nationally recognizedifoed public accounting firm to make
the determinations required hereunder (which adbogifirm shall then be referred to as the AccoogtiFirm hereunder). The Accounting Fi
shall furnish Executive with a written opinion (“@ppn”) that reporting an amount of Excise Tax loe failure to report the Excise Tax on
Executive’s applicable federal income tax returruldanot result in the imposition of negligence wnitar penalty. Any determination by the
Accounting Firm shall be binding upon the Compang Executive. All fees and expenses of the Accognfiirm shall be borne solely by the
Company. Any Gross-Up Payment, as determined pots$adhis Section 10, shall be paid by the Comparxecutive within five days of the
receipt of the Accounting Firm’s determination. &sesult of the uncertainty in the application et&on 4999 of the Code at the time of the
initial determination by the Accounting Firm herelen, it is possible that Gross-Up Payments whidhnet have been made by the Company
should have been made (“Underpayment”), consistéhtthe calculations required to be made hereurnddhe event that the Company
exhausts its remedies pursuant to the provisiotisi®fSection 10 and Executive thereafter is regio make a payment of any Excise Tax,
Accounting Firm shall determine the amount of threlekpayment that has occurred and any such Undag#tyshall be promptly paid by the
Company to or for the benefit of Executive.

Executive shall notify the Company in writing ofyaclaim by the Internal Revenue Service that, dcassful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedit no later than ten business days
after Executive actually receives notice in writimigsuch claim and shall apprise the Company ofttere of such claim and the date on w|
such claim is requested to be paid; provided, hewehat the failure of Executive to notify the Qmamy of such claim (or to provide any
required information with respect thereto) shall affect any rights granted to Executive under 8gstion 10 except to the extent the Comj
is materially prejudiced in the defense of suclintlas a direct result of such failure. Executivalshot pay such claim prior to the expiratiot
the 3(-day period following the date on which it gives Isumtice to the



Company (or such shorter period ending on the tilatteany payment of taxes with respect to suchmriaidue). If the Company notifies
Executive in writing prior to the expiration of $uperiod that the Company desires to contest skadétm cExecutive shall:

(a) give the Company any information reasonablyested by the Company relating to such claim;

(b) take such action in connection with contestingh claim as the Company shall reasonably reduegiting from time to time,
including, without limitation, accepting legal regentation with respect to such claim by an atiosatected by the Company and reasonably
acceptable to Executive;

(c) cooperate with the Company in good faith inesrib effectively contest such claim; and
(d) permit the Company to participate in any pralbegs relating to such claim;

provided, howeve, that the Company shall bear and pay directlg@dts and expenses (including additional intenedtpenalties) incurred in
connection with such contest and shall indemnify bold Executive harmless, on an after-tax basisafy Excise Tax, employment tax or
income tax (including interest and penalties wibpect thereto) imposed as a result of such regegsm and payment of costs and expenses.
Without limitation of the foregoing provisions dfis Section 10, the Company shall control all peatiegs taken in connection with such
contest and, at its sole discretion, may pursudergo any and all administrative appeals, procegslihearings and conferences with the
applicable taxing authority in respect of suchrolaind may, at its sole discretion, either directdsive to pay the tax claimed and sue for a
refund or contest the claim in any permissible nesinand Executive agrees to prosecute such cdotasdetermination before any
administrative tribunal, in a court of initial jsdiction and in one or more appellate courts, asbmpany shall determingrovided, however
that, if the Company directs Executive to pay stleim and sue for a refund, the Company shall pletihe amount of such payment to
Executive as an additional payment (“Supplemendghfent”) (subject to possible repayment as providdgtie next paragraph) and shall
indemnify and hold Executive harmless, on an atgrbasis, from any Excise Tax, employment taxnooime tax (including interest or
penalties with respect thereto) imposed with ressfgesuch payment or with respect to any imputedine with respect thereto; and further
provided that any extension of the statute of ktiins relating to payment of taxes for the taxalelar of Executive with respect to which such
contested amount is claimed to be due is limitéelgdo such contested amount. Furthermore, the @2my's control of the contest shall be
limited to issues with respect to which a GrossR3yment or Supplemental Payment would be payalbéihder and Executive shall be
entitled to settle or contest, as the case magmeopther issue raised by the Internal Revenuei@eor any other taxing authority.

If, after the receipt by Executive of an amountyided by the Company pursuant to the foregoing igioms of this Section 10,
Executive becomes entitled to receive any refurttl véispect to such claim, Executive shall (suljiethe Company complying with the
requirements of this Section 10) promptly pay ® @ompany the amount of such refund (together arnthinterest paid or credited thereon
after taxes applicable theret



Notwithstanding any other provision of this Sectidh the Company may, in its sole discretion, witdrend paid to the Internal
Revenue Service or any other applicable taxingaitsh for the benefit of Executive, all or any gion of the Gross-Up Payment or
Supplemental Payment, and Executive hereby consestsch withholding.

The following terms shall have the following meagsrfor purposes of this Section 10.

(i) “Excise Tax”shall mean the excise tax imposed by Section 49880Code, together with any interest or penaltigsosed with
respect to such excise tax.

(ii) A “Payment”shall mean any payment or distribution in the retfrcompensation (within the meaning of Sectio@@)(2) ol
the Code) to or for the benefit of Executive, wigethaid or payable pursuant to this Agreement loertise.

11. Representations and Warranti€&ecutive hereby represents and warrants to tiep@ny that Executive is not a party to, or
otherwise subject to, any covenant not to commetepvenant not to solicit customers or clientghwiny person or entity, and Executive’s
execution of this Agreement and performance obbigations hereunder will not violate the termsonditions of any contract or obligation,
written or oral, between Executive and any othes@e or entity.

12. Restrictions on Conduct of ExecutivEhe Company and Executive specifically acknowtettat Executive shall be required to
comply with the provisions of Sections 4, 5, 6, &af the Global Partner Agreement.

13. Assignment and Successors

(a) This Agreement is personal to Executive anthovit the prior written consent of the Company shatlbe assignable by
Executive otherwise than by will or the laws of ckast and distribution. This Agreement shall inwréhte benefit of and be enforceable by
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit ofl & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whettect or indirect, by purchase, merger, constiliaeor otherwise) to all or
substantially all of the business and/or assete@fCompany to assume expressly and agree to petfiis Agreement in the same manner and
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiee and any successor to its business and/otsaas@aforesaid which assumes and
agrees to perform this Agreement by operationwf & otherwise



14. Full Settlement; Resolution of Disputes

(a) The Company agrees to pay promptly as incutcethe fullest extent permitted by law, all le¢eé¢s and expenses that Exect
may reasonably incur as a result of any contesh&yCompany, Executive or others as to the valiglitgnforceability of, or liability under, any
provision of this Agreement or any guarantee ofgrarance thereof (including as a result of any eshby Executive about the amount of any
such payment pursuant to this Agreement), but rifxecutive is the prevailing party on at leaseonaterial issue raised in the enforcement
proceeding.

15. Miscellaneous

(a) Waiver. Failure of either party to insist, in one or marstances, on performance by the other in stdcbedance with the terms
and conditions of this Agreement shall not be dekeneaiver or relinquishment of any right grantedhis Agreement or of the future
performance of any such term or condition or of ather term or condition of this Agreement, unlegsh waiver is contained in a writing
signed by the party making the waiver.

(b) Severability. If any provision or covenant, or any part theredfthis Agreement should be held by any couttg¢anvalid,
illegal or unenforceable, either in whole or intpauch invalidity, illegality or unenforceabilishall not affect the validity, legality or
enforceability of the remaining provisions or coaats, or any part thereof, of this Agreement, Blbich shall remain in full force and effect.

(c) Entire AgreementExcept as provided herein, this Agreement and3lobal Partner Agreement contain the entire agezgm
between the Company and Executive with respettestibject matter hereof and, from and after tliec¥e Date, this Agreement and the
Global Partner Agreement shall supersede in ttirety any other agreement between the partids nggpect to the subject matter hereof,
including without limitation, the letter from Chad W. Brady to you dated as of June 18, 2005.

(d) Governing Law Except to the extent preempted by federal law,without regard to conflict of laws principlesettaws of the
State of Georgia shall govern this Agreement imedpects, whether as to its validity, constructaapacity, performance or otherwise.

(e) Notices. All notices, requests, demands and other comnatioits required or permitted hereunder shall beriting and shall
be deemed to have been duly given if deliveredhiaet days after mailing if mailed, first class tiéexd mail, postage prepaid:

To Company AMVESCAP PLC
1315 Peachtree Street I
Suite 50C
Atlanta, GA 3030¢
Attention: Erick Holt, Esq

with a copy tc Stephen W. Skonieczny, Es
Dechert LLP
30 Rockefeller Plaz
New York, New York 1011.



To Executive Mr. Martin L. Flanagat
650 Brewer Drive
Hillsborough, CA 9401

with a copy tc Adam D. Chinn, Esc
Wachtell, Lipton, Rosen & Kat
51 West 52nd Stre:
New York, New York

Any party may change the address to which notieegjests, demands and other communications shdilbered or mailed by giving notice
thereof to the other party in the same manner gealherein.

(H Amendments and MadificationsThis Agreement may be amended or modified onlg myriting signed by both parties hereto,
which makes specific reference to this Agreement.

(9) Construction Each party and his or its counsel have reviewedAgreement and have been provided the oppoyttmitevise
this Agreement and accordingly, the normal rulearistruction to the effect that any ambiguitiestarbe resolved against the drafting party
shall not be employed in the interpretation of #higeement. Instead, the language of all partisfAgreement shall be construed as a whole,
and according to its fair meaning, and not striftlyor against either party.

(h) Code Section 409A Complianc&o the extent necessary to comply with Code 8e@D9A and such regulations and
provisions, any payments subject thereto shall cemoa six months after Executive’s termination opayment.

() Incorporation of Certain Sections of the GloPalrther AgreementSections 4, 5, 6, and 7 of the Global Partnere@grent are
hereby incorporated by reference in their entinety the Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have dulgcexed and delivered this Employment Agreemenf #seodate first
above written.

AMVESCAP PLC

By: /s/ Charles W. Brad
Name: Charles W. Brad'
Title: Chairman

Dated: July 28, 200¢

EXECUTIVE:
/sl Martin L. Flanaga

Martin L. Flanagat
Dated: July 28, 200



APPENDIX A
Terms of Reference

Corporate Governance
Terms of Reference for the Chief Executive Officer
Authority and Reporting

1.

The Chief Executive Officer (“CEQ”) is generatlysponsible for managing the business of AMVES®AE and its subsidiaries
(collectively, the “Company”) and is accountableatal reports to the Board of Directors (the “Boamf’the Company with regard
thereto.

The CEO has general supervision of the busine#'ea€ompany and is responsible for all executiveagament matters affecti
the Company. All members of executive managemexdrteeither directly or indirectly, to hin

Key Responsibilities

3.

The CEO is responsible for conducting the affafrhie Company with the highest standards of intggmd probity and il
compliance with all applicable laws, principles antks of corporate governance, including the CamfsaArticles of Association,
its Corporate Governance Manual and the resolutibtise Board, as the same shall be in effect friome to time.

The CEO is responsible for proposing and dewetpthe Company'’s strategy and overall commerdig¢ctives, which he does in
close consultation with the Executive Managememh@ditee, the Chairman of the Board of Directorg (t6hairman”) and the
Board.

The CEO is responsible for ensuring that the @amy has in place all necessary financial, operatiand compliance controls and
risk management systen

The CEO is responsible - with the senior manageream including the Executive Management Coneittfor implementing the
decisions of the Board and its committe

Additional Responsibilities

Further, the CEO is responsible for:

7.
8.

10.

11.

12.
13.

Providing input to the Boa’s agenda from himself and other members of senéoragement

Ensuring that he communicates with the Chairmatherimportant and strategic issues facing the Coyppand proposing Boal
agendas to the Chairman which reflect th

Ensuring that the senior management team give®ppate priority to providing reports to him andheve required, the Boa
which contain accurate, timely and clear informat

Ensuring, in consultation with the Chairman #r@lCompany Secretary as appropriate, that hétenother members of senior
management comply with the Board’s approved proeegincluding the schedule of Matters Reservatiedoard for its decision
and the provisions of each Board comm'’s respective Terms of Referen

Providing information and advice on succession qilagnto the Chairman, the Nomination and Corpo@atgernance Committe
and other members of the Board, in respect of ekexdirectors and other members of senior managér

Leading the communication programme with sharehs|

Ensuring that the development needs of theutixecdirectors and other members of senior managéneporting to him are
identified and met



14. Ensuring that performance reviews for eacthefexecutive directors and other members of semégoragement are carried out at
least once a year and providing input to the wisleaird evaluation process; a

15. Performing such other duties and exercising suklrgtowers as from time to time may be assignétinicby the Board
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APPENDIX B
Global Partner Agreement

Mr. Martin L. Flanagan
650 Brewer Drive
Hillsborough, CA 94010

Dear Marty:

AMVESCARP plc (the “Company”), wishes to employ yasi a Global Partner under the terms and conditienforth in this letter. The
term “Global Partner” is used throughout the AMVESTGroup to refer to the most senior group of @fficand employees. The purpose of
this letter is to articulate the terms and condgiof your employment as a Global Partner.

It is important to note at the outset that the Canypconsiders you an important part of its contithseccess. Further, please note that
under the terms of this letter agreement, whichliénding contract, neither the Company nor yowetew right to terminate the Global Partner
employment relationship except as set forth below.

Also, in the event of any inconsistency betweegs Agreement and the Employment Agreement with thea@any dated as of July 28,
2005 (the “Employment Agreement”) during the “Empitent Period,” as such term is defined in the Emplent Agreement, the terms of the
Employment Agreement will govern.

1. Duties Of Employment

You agree to perform the duties assigned to yotheyCompany as President and Chief Executive Offiéeu understand and agree that
during your employment relationship with the Comypayou are not allowed, without proper prior apmbvo perform any business activities
for any person or entity other than the Compangrmther company that is part of the AMVESCAP GrdDpcourse, if you obtain the
Company'’s prior written approval, you may perforthey business activities.

It is your obligation to comply with all Company lmies and procedures, including those set forthrig Code of Ethics and other
materials distributed by the Company to its empésyd-urther, you agree to comply with all applieatiles and regulations that pertain to the
Company’s business.

As a Global Partner you have important duties éoGompany: the duty to refrain from dealing in yeelf interest above that of the
Company’s, the duty to disclose any informatiort theicates that you may be exposed to a conffiatterests, the duty of loyalty, and the
duty to refrain from using the Company’s busingggastunities for your own benefit. These fiduciabligations and others arise because of
the unique trust and confidence the Company plecgsu as a Global Partne



2. Compensation

Your annual salary will be determined by the Rennatien Committee of the AMVESCAP Board. You wilkalbe eligible to receive
certain bonuses, options and stock awards as agghfoem time to time by the Board.

3. Term

The term of your Global Partner employment relathip with the Company hereunder shall be for ora frem the date of your
signature on this letter. This term will automalficaenew at the end of the initial term for anatlyear and will continue to renew every year,
unless your employment is terminated in a mannecifpd below. In no event will the term of your ployment relationship with the Compe
hereunder be less than the unexpired period ohatige of intent to terminate given as set forttobe Your employment hereunder can only
be terminated as specifically set forth below.

A. Termination Effective After Expiration of Notice Period

Subject to earlier termination under Section 3.B; 8r 3.D below, either you or the Company may teate the employment relationship
at any time during the initial term or any renewgdpn 6 months written notice to the other partyhéttier you or the Company give the notice
of termination, your employment will continue féretentire notice period. The effective date oftdrenination of the employment relationship
will be the last day of the notice period.

B. Termination by Mutual Agreement

You and the Company can, effective immediatelynteate the employment relationship without causeatice, but such a mutual
termination will only be effective if you and the@pany both agree to the termination in writingclsan agreement must be signed by a duly
authorized member of the Remuneration CommitteeefCompany to be effective.

C. Termination with Cause
Your employment shall be terminated for Cause &ffedmmediately upon written notice if the Compams terminated your
employment for “Cause” under your Employment Agreammas that term is defined under the Employmemeément.

You may terminate your employment effective imméaliaif the Company, after written notice, has egeghin any continuing violation
of this letter agreement and has not cured sudatioo within a reasonable period of tin



D. Termination Due to Death or Disability

In the event of your death, or disability to theest that you cannot perform the essential funstiofyour position with reasonable
accommodation, your employment will be terminatéfdative on the last day of the month that suchtldea disability occurs. We mutually
recognize that the Company has a disability plan ithseparate from this letter agreement.

4. Confidential Information

A critical aspect of your position is your accessrade secret, proprietary, and confidential infation. For example, your knowledge of
the exact amounts and holdings of Company-relateelstment positions is confidential. While somehait information may eventually be
made public, the information is extremely sensitivel is to be treated as confidential until itékeased. Likewise, computer models and
programs developed by the Company or purchasetldrg proprietary and confidential. Other inforroatthe Company possesses as trade
secrets or confidential information include (withdimitation) its marketing strategies, marketingrs, compensation arrangements, benefit
plans, and ideas and inventions of its employees.

These are simply examples of the types of inforometine Company considers trade secret and/or cantfal. As time passes, the
Company will no doubt develop new categories obiimfation it considers trade secrets and/or confide\s this occurs, the Company will
identify such new categories of information and iredryou of your obligation to treat it as confidiaht The importance of all of the types of
information identified here is that the Companydnpetitors do not have permitted access to thaginétion and are thus unable to use it to
compete with the Company. Accordingly, these tygfaaformation create a competitive advantage lier €Company and are economically
valuable. Thus, you agree not to disclose or ugefithe Company’s trade secret and/or confideimiarmation for your own benefit or the
benefit of anyone other than the Company, during yanployment and after the effective date of grentnation of your employment
relationship with the Company.

5. Company Employees And Customers

You agree that, in the event of the terminatiothefemployment relationship between you and the oy, you will not solicit or hire
any Company employees for a period of six (6) mematier the effective date of the termination ofiyemployment relationship with the
Company. Further, you agree that you will not sbtiee business relationships you developed or iaeduwvhile working for the Company or
another company affiliated with the AMVESCAP Grdop a period of six (6) months after the effectdlage of the termination of your
employment.

6. Inventions And ldeas

Since the Company is paying you for your time affiores, you agree that all information, ideas, ameentions you develop while
employed by the Company related in any way to tbe@any’s business, are the sole property of thefaomm This includes all investment
models, processes, and methodologies you develdp arhployed by the Compan



Indeed, one of the reasons for your employmeiitéscteation of such ideas. This information is @weritial and trade secret information as
discussed above. You understand that the Compagyse®k to patent or to obtain trademark or copynigbtection related to such
information, ideas, and inventions, and that, dessary, you will assign any interest you may hawseich information, ideas, and inventions
you develop to the Compar

7. Return of Company Property

Upon the termination of your employment, you ageeeeturn all property of the Company. To the ekgrch property is information of
which you have detailed knowledge but no electraniother documents containing such informationy ggree to itemize such information in
writing for the Company prior to the effective dafiethe termination of your employment.

8. Assignment

You agree that this letter agreement may be asgignany other entities in the AMVESCAP Group, amdbd any successor company by
acquisition of either the Company’s stock or itseds. In the case of such an assignment by the &ompou understand and agree that you
would continue to be bound by this letter agreement

9. Choice of Law and Forum

We agree that, in the event of a disagreement leetweu and the Company about any aspect of youtogment with the Company or
this letter agreement, Georgia law will govern &tigation or proceeding brought by either partyouvalso agree that any litigation or
proceeding shall be brought in Fulton County, Gegrig either state or federal court, as approeriat

10. Notice

We agree that any notice that is to be given uttdeilletter agreement is properly given when deéden person, by certified mail (ret.
receipt requested), or by over night delivery sast-ederal Express.

11. Entire Agreement

Except as provided herein, this Agreement and thpl&yment Agreement contain the entire agreememtdsn you and the Company
with respect to the subject matter hereof and, faoih after the date hereof, this Agreement andthployment Agreement shall supersede in
their entirety any other agreement between theégsartith respect to the subject matter hereof.
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AMVESCAP PLC

By: /s/ Charles W. Brad
Charles W. Brad'

Dated: July 28, 200
Martin L. Flanagat
/s/ Martin L. Flanagal
Martin L. Flanagat

Global Partne

Dated: July 28, 200



(*)

APPENDIX C

Current Approved Activities

July 22, 2005

ICI — Board of Governors; Executive Committee and Chatir

SMU - Cox School of Business; Executive Boi

Sacred Heart Schoc— Member, Board of Trustees and Investment Commiftle
San Francisco Opera; Member of Board and of Investr@ommittee (*
Marketron, Inc. (Private Company), Member of theaRb(*)

Will resign



Exhibit 12.1
CERTIFICATION

I, Martin L. Flanagan, the Chief Executive OfficdrAMVESCAP PLC, certify that:

1.
2.

| have reviewed this annual report on Forr-F of AMVESCAP PLC;

Based on my knowledge, this annual report doésantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this annual rep

Based on my knowledge, the financial statements$ aéimer financial information included in this aahwveport, fairly present in a
material respects the financial condition, resoftsperations and cash flows of the company aaraf,for, the periods presented in this
annual report

The company'’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the company and ha

a. designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the company, including its consolidatetsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this annual report is beinggared

b. evaluated the effectiveness of the company@alsre controls and procedures and presentedsimtimual report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis annual report based on
such evaluation; an

c. disclosed in this annual report any change in tmeganys internal control over financial reporting thatomed during the peric
covered by the annual report that has materiafigcéd, or is reasonably likely to materially affdbe company’s internal control
over financial reporting; an

The company’s other certifying officer and | ealisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the company’s auditors and the acmihmittee of the company’s board of directors (@nspns performing the equivalent
functions):

a. all significant deficiencies and material weag®es in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the comy’'s ability to record, process, summarize and refpmahcial information; an

b. any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the company’s
internal control over financial reportin

Date: June 23, 20C

/s/ Martin L. Flanagal

Martin L. Flanagat
Chief Executive Office



Exhibit 12.2
CERTIFICATION

I, Loren M. Starr, the Chief Financial Officer o0MVESCAP PLC, certify that:

1.
2.

| have reviewed this annual report on Forr-F of AMVESCAP PLC;

Based on my knowledge, this annual report doésantain any untrue statement of a materialdactmit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect
to the period covered by this annual rep

Based on my knowledge, the financial statements$ aéimer financial information included in this aahwveport, fairly present in a
material respects the financial condition, resoftsperations and cash flows of the company aaraf,for, the periods presented in this
annual report

The company'’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the company and ha

a. designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under o
supervision, to ensure that material informatidatieg to the company, including its consolidatetsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this annual report is beinggared

b. evaluated the effectiveness of the company@alsre controls and procedures and presentedsimtimual report our conclusions
about the effectiveness of the disclosure conaints procedures, as of the end of the period cougyelis annual report based on
such evaluation; an

c. disclosed in this annual report any change in tmeganys internal control over financial reporting thatomed during the peric
covered by the annual report that has materiafigcéd, or is reasonably likely to materially affdbe company’s internal control
over financial reporting; an

The company’s other certifying officer and | ealisclosed, based on our most recent evaluatigrterhal control over financial
reporting, to the company’s auditors and the acmihmittee of the company’s board of directors (@nspns performing the equivalent
functions):

a. all significant deficiencies and material weag®es in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the comy’'s ability to record, process, summarize and refpmahcial information; an

b. any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the company’s
internal control over financial reportin

Date: June 23, 20C

/s/ Loren M. Star

Loren M. Stari
Chief Financial Office!



Exhibit 13.1

Certification of Martin L. Flanagan Pursuant to 18 U.S.C. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-Geygl Act of 2002

In connection with the Annual Report of AMVESCAP ®[the “Company”) on Form 20-F for the period en@etember 31, 2005, as
filed with the Securities and Exchange Commissinithe date hereof (the “Report”), I, Martin L. Féyan, Chief Executive Officer of the
Company, hereby certify, pursuant to 18 U.S.C.i8ed&350, as adopted pursuant to Section 906 ob#rbane®xley Act of 2002, that, to
knowledge:

1) the Report fully complies with the requirementsSeiction 13(a) or 15(d), as applicable, of the SgearExchange Act of 1934; al
2) theinformation contained in the Report fairhegents, in all material respects, the financiadition and results of operations of the
Company.

A signed original of this written statement reqditey Rule 13a-14(b) under the Securities ExchangeoA1934 has been provided to the
Company and will be retained by the Company andished to the Securities and Exchange Commissidts etaff upon request.

Date: June23, 200€

/s/ Martin L. Flanagal
Martin L. Flanagat
Chief Executive Office




Exhibit 13.2

Certification of Loren M. Starr Pursuant to 18 U.SC. Section 1350, as
Adopted Pursuant to Section 906 of the Sarbanes-Ggygl Act of 2002

In connection with the Annual Report of AMVESCAP ®[the “Company”) on Form 20-F for the period en@etember 31, 2005, as
filed with the Securities and Exchange Commissinithe date hereof (the “Report”), I, Loren M. St&hief Financial Officer of the
Company, hereby certify, pursuant to 18 U.S.C.i8ed&350, as adopted pursuant to Section 906 ob#rbane®xley Act of 2002, that, to
knowledge:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SdearExchange Act of 1934; al
2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

A signed original of this written statement reqditey Rule 13a-14(b) under the Securities ExchangeoA1934 has been provided to the
Company and will be retained by the Company andished to the Securities and Exchange Commissidts etaff upon request.

Date: June23, 200€

/s/ Loren M. Star
Loren M. Stari
Chief Financial Office!




Exhibit 14.1
Consent of Independent Registered Public Accourking

We consent to the incorporation by reference irRbgistration Statement (Form S-8 No. 333-1036@@jgming to the AMVESCAP
Executive Share Option Scheme, in the Registr&tatement (Form S-8 No. 333-98037) pertaining é0AMVESCAP Sharesave Plan, in the
Registration Statement (Form S-8 No. 333-11596p@ng to the AMVESCAP Sharesave Plan, in the Regfiion Statement (Form S-8

No. 33:-11428) pertaining to the AMVESCAP 401(k) Planthe Registration Statement (Form S-8 No. 333-10@@2ining to the
AMVESCAP Global Stock Plan, the Executive Sharei@pScheme, the AIM Option Plans and the AMVESCARI8save Plan, and in the
Registration Statement (Form S-8 No. 333-8962)gi@rtg to the AMVESCAP Global Stock Plan, Executigare Option Scheme and the
AIM Option Plans, of our report dated March 3, 20@&h respect to the consolidated financial staets of AMVESCAP PLC included in the
Annual Report (Form 20-F) for the year ended Decam3i, 2005.

/sl Ernst & Young LLP

London, England
June 21, 200



