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Invesco

Invesco Ltd.
Two Peachtree Pointe
1555 Peachtree Street N.E.
Atlanta, Georgia 30309

March 29, 2010

Dear Fellow Shareholder,

You are cordially invited to attend the 2010 AnnGaneral Meeting of Shareholders of Invesco Ltdhictv will be held on Tuesday, M
18, 2010 at 1:00 p.m., Eastern Time, in the Appatats Room, 18" Floor, at Invesc@ Global Headquarters, located at Two Peac
Pointe, 1555 Peachtree Street N.E., Atlanta, Gaod§i309. Details of the business to be presentdtieatneeting can be found in
accompanying Notice of Annual General Meeting arak Statement.

We are pleased to once again this year furnishypneaterials to our shareholders over the Intemét.believe that this proxy proces
will expedite shareholderséceipt of proxy materials and lower the costs rmtilice the environmental impact of our Annual Gangleeting
On March 29, 2010, we mailed to our shareholdeMotce of Internet Availability of Proxy MaterialéNotice”). The Notice containe
instructions on how to access our 2010 Proxy Stat¢rmAnnual Report on Form 10-and other soliciting materials and how to votée
Notice also contains instructions on how you cajuest a paper copy of tiProxy Statement and Annual Report if you so desire.

We hope you are planning to attend the meefoglr vote is important and weencourage you to vote promptly. Whether or not yo
are able to attend the meeting in person, pleasellimv the instructions contained in the Notice on ha to vote via thelnternet or via the
toll-free telephone number, or request a paper prox card to complete, sign and return by mail so thayour shares may be voted.

On behalf of the Board of Directors and the manaaerof Invesco, | extend our appreciation for yoomtinued support.

!r CHITS Mill ::|.=|x.::|3..

o 4D lickomso—

Rex [ Adams
Chairman




Invesco

NOTICE OF 2010 ANNUAL GENERAL MEETING OF SHAREHOLDE RS
To Be Held May 18, 2010

NOTICE IS HEREBY GIVEN that the 2010 Annual Geneléeting of Shareholders of Invesco Ltd. will bdchen Tuesday, May 1
2010, at 1:00 p.m., Eastern Time, in the Appalathi@oom, 18" Floor, at Invesca Global Headquarters, located at Two Peachtremtd
1555 Peachtree Street N.E., Atlanta, Georgia 3080%he following purposes:

1. To elect four (4) directors to the Board of Ria@s to hold office until the annual general magf shareholders in 2013;

2. To appoint Ernst & Young LLP as the companyhdependent registered public accounting firm tfee fiscal year endir
December 31, 2010; and

3. To consider and act upon such other businesmgproperly come before the meeting or any adjoemt thereof.

During the Annual General Meeting, management aifiqresent Invesca audited consolidated financial statements foffidwl yea
ended December 31, 2009.

Only holders of record of Invesco common shareMarch 19, 2010 are entitled to notice of and teradtand vote at the Annual Gen
Meeting and any adjournment or postponement thewgh&ther or not you are able to attend in person, glase votevia the Internet or
the toll-free telephone number, or request a papeproxy card to complete, sign and return by mail sdhat your shares may be voted
Invesco shareholders of record who attend the mgpatiay vote their common shares in person, evargththey have sent in proxies.

By Order of the Board of Directors,

Kevin M. Carome, Company Secretary

March 29, 2010




ADMISSION TO THE 2010 ANNUAL GENERAL MEETING

An admission ticket (or other proof of share owh@¥sand some form of government-issued photo ifleation (such as a valid drives’
license or passport) will be required for admisdimthe Annual General Meetin@nly shareholders whoown Invesco common shares .
of the close of business on March 19, 2010 and ited guests will beentitled to attend the meeting. An admission tickewill serve as

verification of your ownership.

» If your Invesco shares are registered in your namyou received or accessed your proxy materiatgrenically over the Internt
click the appropriate box on the electronic proaydcor follow the telephone instructions when proedpand an admission ticket v
be held for you at the che-in area at the Annual General Meeti

» If your Invesco shares are held in a bank or brajeraccount, contact your bank or broker to otdawritten legal proxy in order
vote your shares at the meeting. If you do notiabsalegal proxy from your bank or broker, you wilbt be entitled to vote ya
shares, but you can still attend the Annual Gerdegdting if you bring a recent bank or brokeraggeshent showing that you owr

Invesco common shares on March 19, 2(

No cameras, recording devices or large packagébevpermitted in the meeting room.
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PROXY STATEMENT

This Proxy Statement is furnished in connectiorhviite solicitation of proxies by the Board of Di@s of Invesco Ltd. (“Boardor
“Board of Directors”)for the Annual General Meeting to be held on Tugsdday 18, 2010, at 1:00 p.m. Eastern Time. In tRiox)y
Statement, we may refer to Invesco Ltd. as the fwamg,” “Invesco,” “we,” “us” or “our.”

Questions and Answers About Voting Your Common Shags

Why did | receive this Proxy You have received these proxy materials becaussstos Board of Directors is solicitit

Statement”: your proxy to vote your shares at the Annual Gdrideeting on May 18, 2010. This prc
statement includes information that is designedssist you in voting your shares .
information that we are required to provide to ymder the rules of the Securities
Exchange Commission (“SEC”).

Why did | not receive my As permitted by rules of the SEC, Invesco is making Proxy Statement and its Ann

proxy materials in the mail* Report on Form 10-K for the fiscal year ended Ddoem31, 2009 (“Annual Repoit”
available to its shareholders electronically via thternet. We believe that this “e-proxy”
process will expedite shareholdergceipt of proxy materials and lower the costs
reduce the environmental impact of our Annual Gehiieeting.

On March 29, 2010, we mailed to shareholders obnee@s of the close of business
March 19, 2010 a Notice of Internet Availability Bfoxy Materials (“Notice”ontaining
instructions on how to access this Proxy StaterrmmntAnnual Report and other solicit
materials online. If you received a Notice by mgdu will not receive a printed copy of '
proxy materials in the mail. Instead, the Noticstiincts you on how to access and re
all of the important information contained in theo}y Statement and Annual Report.
Notice also instructs you on how you may submitrymwxy. If you received a Notice
mail and would like to receive a printed copy of puoxy materials, you should follow t
instructions included in the Notice for requestsugh materials.

Invesco has requested banks, brokerage firms aher gtominees who hold Inves
common shares on behalf of the owners of the comsiames (such owners are o
referred to as “beneficial shareholders” or “streine holders”as of the close of busine
on March 19, 2010 to forward the Notice to thosedfieial shareholders. Invesco
agreed to pay the reasonable expenses of the Haoksrage firms and other nominees
forwarding these materials.

If you are delivering proxy Certain regulations that apply to the Invesco 4pRlan, the Invesco Money Purch
materials via the Internet, Plan, as well as the Invesco ESOP require us td sepies of the proxy materials
why did | receive my proxy persons who have interests in Invesco common stiar@sgh participation in those pla
materials in the mail? These individuals are not eligible to vote directiythe Annual General Meeting. Tt

may, however, instruct the trustees or plan adnmaters of these plans how to vote
common shares represented by their interests.

Who is entitled to vote? Each holder of record of Invesco common shares arcM19, 2010, the record date for
Annual General Meeting, is entitled to attend antevat the Annual General Meeting
poll will be taken on each proposal voted uporhatAnnual General Meeting.

How many votes do | have Every holder of a common share on the record ddtdeventitied to one vote per share
each Director to be elected at the Annual GeneraétMg and to one vote per share
each other matter presented at the Annual Genegatibdy. On March 19, 2010, the rec
date for the Annual General Meeting, there were@G&@8423 common shares outstan
and entitled to vote at the Annual General Meeting.




What proposals are being
presented at the Annue
General Meeting?

How do | attend the Annua
General Meeting?

What is a proxy?

How do | vote?

Invesco intends to present proposals humbered nddveo for shareholder considerat
and voting at the Annual General Meeting. Thes@gsals are for:

1. Election of four (4) members of the Board ofdaiors; and

2. Appointment of Ernst & Young LLP as the companyidependent registered pul
accounting firm.

Other than the matters set forth in this Proxyestant and matters incident to the con
of the Annual General Meeting, Invesco does notwkod any business or proposals tc
considered at the Annual General Meeting. If ahepbusiness is proposed and prof
presented at the Annual General Meeting, the psoséeeived from our shareholders ¢
the proxy holders the authority to vote on suchtenan their discretion.

All shareholders are invited to attend the Annuah&al Meeting. An admission ticket
other proof of share ownership) and some form afegamentissued photo identificatic
(such as a valid drives’license or passport) will be required for adnoisgio the Annus
General Meeting. Only shareholders who own Invesmmmon shares as of the clos:
business on March 19, 2010 and invited guestsheilentitled to attend the meeting.
admission ticket will serve as verification of yoownership. Registration will begin
12:00 p.m. Eastern Time and the Annual General ¥getill begin at 1:00 p.m. Easte
Time.

» If your Invesco shares are registered in your namg you received or accessed )
proxy materials electronically over the Internelickc the appropriate box on t
electronic proxy card or follow the telephone instrons when prompted and
admission ticket will be held for you at the checkarea at the Annual Gene
Meeting.

» If you received your proxy materials by mail andedby completing your proxy ce
and checked the box indicating that you plan terattthe meeting, an admission tic
will be held for you at the check-in area at thenAal General Meeting.

» If your Invesco shares are held in a bank or baderaccount, contact your banl
broker to obtain a written legal proxy in ordewtate your shares at the meeting. If
do not obtain a legal proxy from your bank or bmok@u will not be entitled to vo
your shares, but you can still attend the Annuat€Bal Meeting if you bring a rece
bank or brokerage statement showing that you owngdsco common shares
March 19, 2010. You should report to the chetlarea for admission to the Ann
General Meeting.

A “proxy” allows someone else (the “proxy holdett) vote your shares on your beh
The Board of Directors is asking you to allow arfytlee following persons to vote yc
shares at the Annual General Meeting: Rex D. Ad&@hsjrman of the Board of Directa
Martin L. Flanagan, President and Chief ExecutivHic€r; Loren M. Starr, Seni
Managing Director and Chief Financial Officer; GolD. Meadows, Senior Managi
Director and Chief Administrative Officer and KeviM. Carome, Senior Managi
Director and General Counsel.

You may vote your shares in person at the AnnualeG# Meeting or by proxy. There .
three ways to vote by proxy:

e Via the Internet: You can submit a proxy via the Internet until 11b6. Easter
Time on May 17, 2010, by accessing the web sitbttat//www.proxyvoting.com/i
and following the instructions you will find on tiW¢eb site. Internet proxy submiss
is available 24 hours a day. You will be given tigportunity to confirm that yo
instructions have been properly recorc






« By Telephone:You can submit a proxy by telephone until 11:59.fHastern Time on
May 17, 2010, by calling
tol-free 1-86€-54(-5760 (from the U.S. and Canada) and following tietructions

» By Mail: If you have received your proxy materials by mgdy can vote by markin
dating and signing your proxy card and returningyitmail in the enclosed postage-
paid envelope. If you hold your common shares irmetount with a bank or brol
(i.e. in “street name”)you can vote by following the instructions on theting
instruction card provided to you by your bank aokar.

Even if you plan to be present at the Annual GenetaMeeting, we encourage you 1
vote your common shares byroxy using one of the methods described above. lascc
shareholders of record who attend the meeting mayote their common shares i
person, even though they have sent in proxies.

What if my common shares are For participants in the Invesco 401(k) Plan, theebto Money Purchase Plan and
held in an Invesco Invesco ESOP (collectively, the “Retirement Plangur shares will be voted as
retirement plan? instruct the trustees or plan administrators ofRleéirement Plans. There are three wa

vote: via the Internet, by telephone or by retugnyour voting instruction card. Ple:
follow the instructions included on your voting tingtion card on how to vote using ont
the three methods. Your vote will serve as votingtructions to the trustees or
administrators of the Retirement Plans for shaflesated to your account, as well a
proportionate share of any unallocated shares andted shares. If you do not vote sh
allocated to your account held in the RetiremeahP)| the trustee or plan administrator
vote your shares in the same proportion as theestar which instructions were recei
from all other holders of common shares in the i@etent Plan. You cannot vote yi
Retirement Plans shares in person at the meéfm@llow sufficient time for voting by
the trustees and plan administrators of the Retirerant Plans, the trustees and pla
administrators must receive your vote by no later han 5:00 p.m. EasternTime on

May 11, 2010.
What if | hold restricted shares through For participants in the Invesco Global Stock Plad &lobal Equity Incentive Plan w
Fidelity? hold Restricted Share Awards through Fidelity, toenpanys stock plan administrati

your restricted shares will be voted as you instthe custodian for such shares, Inve
Ltd. (the “Custodian”).There are three ways to vote: via the Internettebgphone or k
returning your voting instruction card. Please dallthe instructions included on yt
voting instruction card on how to vote using onehaf three methods. Your vote will se
as voting instructions to the Custodian for youstnieted shares. If you do not prov
instructions regarding your restricted shares,Ghstodian will not vote them. You can
vote your restricted shares in person at the mgelim allow sufficient time for voting by
the Custodian, the Custodian must receiveyour vote by no later thar
11:59 p.m. Eastern Time on May 13, 2010

May | change or revoke my vote Yes. You may change your vote in one of severgisved any time before it is exercised:
» Grant a subsequent proxy through the Intesnétlephone;

e Submit another proxy card (or voting instructiord)awith a date later than yc
previously delivered proxy;

* Notify our Secretary in writing before the Annualeizral Meeting that you ¢
revoking your proxy or, if you
hold your shares in “street namfllow the instructions on the voting instructioard:
or

» If you are a holder of record, or a beneficial owmath a proxy from the holder



record, vote in person at the
Annual General Meeting.




What does it mean if | It means you own Invesco common shares in more din@naccount, such as individui

receive more than one Notice and also jointly with your spous@lease vote all of your common sharesBeneficia
of Internet Availability of shareholders sharing an address who are receiviftipla copies of the Notice or t
Proxy Materials? proxy materials may contact their broker, bank tireo nominee to request that onl

single copy of such document(s) be mailed to aksholders at the shared address i
future. In addition, if you are the beneficial ownbut not the record holder, your brol
bank or other nominee may deliver only one copyhef Notice or the proxy materials
multiple shareholders who share an address url@sstoker, bank or other nominee
received contrary instructions from one or morehaf shareholders. Invesco will deli
promptly, upon request, a separate copy of thecHotir other proxy materials tc
shareholder at a shared address to which a singhe @f such document(s) was delive
Shareholders who wish to receive a separate wigthpy of such documents, now or in
future, should submit their request to our Secyesdrcompany.secretary@invesco.com
by writing Invesco Ltd., Attn; Office of the Secaey, 1555 Peachtree Street N.E., Atle
Georgia 30309.

What is a quorum? A quorum is necessary to hold a valid meeting. presence, in person, of two or m
persons representing, in person or by proxy, nmuaa fifty percent (50%) of the issued !
outstanding common shares entitled to vote at thetimg as of the record date constit
a quorum for the conduct of business.

What vote is required in For each proposal, the affirmative vote of the baddof common shares having a majc
order to approve each of the votes cast on such proposal at the Annuale@ Meeting is required. Under 1
proposal? Bye-Laws, a majority of the votes cast means thmabar of shares voted “foid propos:

must exceed 50% of the votes cast with respeaidh proposal. Votes “castficlude only
votes cast with respect to shares present in pessaapresented by proxy and exclt
abstentions.

Please note that the rules that guide how brokersote your shares have changed sin
our last annual general meeting. Under revised NewWork Stock Exchange (“NYSE”)
rules, your broker may no longer vote your shares o the election of directors in the
absence of your specific instructions as to how teote. If your shares are held by
broker on your behalf (that is, in “street namediyd you do not instruct the broker a
how to vote these shares on one or more of thetdirelection proposals, the broker r
NOT exercise discretion to vote for or against pheposals. This would be“broker non-
vote” and these shares would not be counted as havieg beted on the applical
proposal.We therefore strongly encourage you to instruct youbroker on how you
wish to vote your shares.

Pursuant to Bermuda law, (i) common shares whiah rapresented by “broker non-
votes” {.e., common shares held by brokers which are septed at the Annual Gene
Meeting but with respect to which the broker is eatpowered to vote on a partict
proposal) and (ii) common shares which abstain freoting on any matter, are 1
included in the determination of the common shamg on such matter, but are cour
for quorum purposes.

How will voting on any othel Other than the matters set forth in this Proxyeétesnt and matters incident to the con

business be conducted? of the Annual General Meeting, we do not know ofy dusiness or proposals to
considered at the Annual General Meeting. If ahepbusiness is proposed and prof
presented at the Annual General Meeting, the psoséeeived from our shareholders ¢
the proxy holders the authority to vote on the eratt their discretion.

Who will count the votes? A representative of our transfer agent will acttesinspector of election and will tabul
the votes. The voting results will be publishediRorm 8K that we will file with the SE¢
within four (4) business days of the Annual Genéfakting.






PROPOSAL NO. 1
ELECTION OF DIRECTORS

GENERAL

Our Board of Directors currently has ten directdrise Board of Directors is divided into three ckssThe Class | directors are servil
term of office expiring at the annual general megf shareholders in 2011, the Class Il directwesserving a term of office expiring at
annual general meeting of shareholders in 2012 tleenlass Ill directors are serving a term ofa&fexpiring at the annual general mee
of shareholders in 2010. At each annual generatingeef shareholders, successors to the clasgeftdrs whose term expires at such ar
general meeting will be elected for a thgesar term. A director holds office until the anngaheral meeting of shareholders for the ye
which his or her term expires, and until such dbes successor has been duly elected and qualifiesht@rsuch director is removed frc
office under our Bye-Laws or such director’s offiseotherwise earlier vacated.

The Board has nominated Messrs. Joseph R. Candward P. Lawrence, James |. Robertson and Ms. RhaebVood for election
directors of the company for a term ending at th@32annual general meeting. Messrs. Canion, LawreRobertson and Ms. Wood
current directors of the company. Each nomineeifdisated to the company that he or she would sérgkected. We do not anticipate t
Messrs. Canion, Lawrence, Robertson or Ms. Wooddavioe unable to stand for election, but if that vty happen, the Board may reduce
size of the Board, designate a substitute or leaw@cancy unfilled. If a substitute is designateahxies voting on the original direc
candidate will be cast for the substituted candidat

Under our Bye-aws, at any general meeting held for the purpdsdeating directors at which a quorum is preseath director nomini
receiving a majority of the votes cast at the nmggetill be elected as a director. If a nomineedector who is an incumbent director is
elected and no successor has been elected at #tengyehe director is required under our Bysews to submit his or her resignation ¢
director. Our Nomination and Corporate Governanom@ittee would then make a recommendation to théfard on whether to accept
reject the resignation. If the resignation is notepted by the Board, the director will continueséove until the next annual general mee
and until his or her successor is duly electedhi®or her earlier resignation or removal. If theedtor’s resignation is accepted by the Bo
then the Board may fill the vacancy. However, i& thumber of nominees exceeds the number of positmailable for the election
directors, the directors so elected shall be tihmsrinees who have received the greatest numbente$\and at least a majority of the wi
cast in person or by proxy.

For a director to be considered independent, tharanust affirmatively determine that the directtmes not have any mate
relationship with the company either directly oraagartner, shareholder or officer of an organirathat has a relationship with the comp.
Such determinations are made and disclosed pursmapplicable NYSE or other rules. A material tiglaship can include, but is not limit
to, commercial, industrial, banking, consultinggdé accounting, charitable and family relationshifn accordance with the rules of
NYSE, the Board has affirmatively determined thasicurrently composed of a majority of indepertdéinectors, and that the followi
directors are independent and do not have a mhtelg&ionship with the company: Rex D. Adams, Bihn Banham, Joseph R. Canion,
F. Johnson, lll, Denis Kessler, Edward P. Lawredc&homas Presby and Phoebe A. Wood.

RECOMMENDATION OF THE BOARD
THE BOARD RECOMMENDS A VOTE “ FOR " THE ELECTION TO THE BOARD OF EACH OF THE DIRECTOR

NOMINEES . The voting requirements for this proposal arecdbed above and in th&)uestions and Answers About Voting Your Comi
Shares” section.




INFORMATION ABOUT DIRECTOR NOMINEES AND DIRECTORS C ONTINUING IN OFFICE

Listed below are the names, ages as of March 2B0,28nd principal occupations for the past fivergea the director nominees &
directors continuing in office.

[Nominees for r-election to the Board of Directors for a three ye@rm expiring in 2013 |

Joseph R. Canion(65) Non-Executive Director

Joseph Canion has served as a exseeutive director of our company since 1997 and avdirector of Invesco Aim from 1993 to 1€
when Invesco acquired AIM Investments, which is reopart of Invesco Aim. Mr. Canion has been a legdigure in the technology indus
after cofounding Compag Computer Corporation in 1982 andisg as its chief executive officer from 1982 t691. He also foundt
Insource Technology Group in 1992 and served ashi&rman until September 2006. Mr. Canion receiaed.S. and M.S. in electric
engineering from the University of Houston. He istbe board of directors of ChaCha Search, Inc.Aarditude.

Edward P. Lawrence(68) Non-Executive Director

Edward Lawrence has served as a ereeutive director of our company since Octoberd2®6: was a partner of Ropes & Gray, a Ba
law firm, from 1976 to December 2007. He currerniglysenior counsel at Ropes & Gray and a membeheirtvestment committee of 1
firm’s trust department. Mr. Lawrence is a graduate arvedd College and earned a J.D. from Columbia &msity Law School. He is
trustee (and former chairman) of the Board of thasdéchusetts General Hospital and is a trustee aifedh Hospital in Belmor
Massachusetts.

James I. Robertson(52) Senior Managing Director and Head of UK andh@®ntal Europe; Director

James Robertson has served as a member of the Bb&idectors of our company since April 2004. Hecurrently head of Inves
Perpetual and Continental Europe. He was head efdlipns and Technology from 2006 to September 26@8was chief financial offic
from April 2004 to October 2005. Mr. Robertson mihour company as director of finance and corpatatelopment for Invesco Global
1993 and repeated this role for the Pacific divisio 1995. Mr. Robertson became managing diredtgtabal strategic planning in 1996 ¢
served as chief executive officer of AMVESCAP Grdgrvices, Inc. from 2001 to 2005. He holds an Mtdm Cambridge University and
a Chartered Accountant.

Phoebe A. Wood56) Non-Executive Director

Ms. Wood has served as a nexecutive director of our company since Januan028he is currently a principal at CompaniesWoad
served as Vice Chairman, Chief Financial Officed am other capacities at Browferman Corporation from 2001 until her retireman
2008. Prior to BrowrlForman, Ms. Wood was Vice President, Chief FindrOificer and a Director of Propel Corporation {(#sidiary o
Motorola) from 20002001. Previously, Ms. Wood served in various cajercduring her tenure at Atlantic Richfield CompdARCO) fromr
19762000. Ms. Wood currently serves on the Boards ioédors of Leggett & Platt, Incorporated (audidazompensation committee
Coca-Cola Enterprises Inc. (audit and affiliatethtraction committeesterm commencing April 22, 2010), as well as onlibards of truste:
for Smith College, the University of Louisville atlte Gheens Foundation. Ms. Wood received her degreecum laudefrom Smith Colleg
and her M.B.A. from University of California Los geles.

[Directors Continuing in Office— Terms Expiring in 2011 |

Rex D. Adams(69) Chairman and Non-Executive Director

Rex Adams became chairman of the company on AprilZD06. He has served as a moxecutive director of our company si
November 2001 and as chairman of the Nomination@migborate Governance Committee since January 200 7Adams was dean of t
Fuqua School of Business at Duke University fron®6l.% 2001 following a 3@ear career with Mobil Corporation. He joined M
International in London in 1965 and served as yipesident of administration for Mobil Corporatiororin 1988 to 1996. Mr. Adams w
previously a director and member of the audit cotigmiat Vintage Petroleum. Mr. Adams received a.Bragna cum laude from DL
University. He was selected as a Rhodes ScholE®62 and studied at Merton College, Oxford UniwgrsMr. Adams serves on the Boarc
Directors of Alleghany Corporation and formerly et as chairman of the Public Broadcasting Ser(RBS) and a trustee of Du
University.




Sir John Banham (69) Non-Executive Director

Sir John Banham has served as a ewxeeutive director of our company since 1999 andhesrman of the Compensation Commi
since January 2007. Sir John was director genétakoConfederation of British Industry from 19871992, a director of National Power |
National Westminster Bank from 1992 to 1998, chamnof Tarmac PLC from 1994 to 2000, chairman ofgfisher PLC from 1995 to 20(C
chairman of Whitbread PLC from 2000 to 2005, chainnof Geest plc from 2002 to 2005 and chairmanpzc8labs Healthcare Inc. fri
2005 to 2008. He is currently the chairman of Johnlatthey plc. Sir John is a graduate of Cambridgéversity and has been awar
honorary doctorates by four leading U.K. univeesiti

Denis Kessler(58) Non-Executive Director

Denis Kessler has served as a eapecutive director of our company since March 20020ted economist, Mr. Kessler is chairman
chief executive officer of SCOR SE. He is chairnmdrthe Boards of Directors of SCOR GLOBAL LIFE SECOR GLOBAL P&C SE
chairman of the Supervisory Board of SCOR GLOBALVEETMENTS SE and serves as a member of the Bodrdrectors of BNF
Paribas SA, Bollore, Dassault Aviatiefronds Strategique kiivestissement. He is member of the Supervisory@o&Yam Invest N.V. Mi
Kessler received dipldomefrom the Paris Business School (HEC) @uattorat d’Etatin economics from the University of Paris

[Directors Continuing in Office— Terms Expiring in 2012 |

Martin L. Flanagan , CFA, CPA (49) President and Chief Executive Q@ffiof Invesco Ltd.

Martin L. Flanagan has been a director and presided chief executive officer of Invesco since AsigR005. He is also a trustee of
AIM Family of Funds. Mr. Flanagan joined Invescorfr Franklin Resources, Inc., where he was presiettcoehief executive officer frol
January 2004 to July 2005. Previously he had beankkn’'s copresident from May 2003 to January 2004, chief atieg officer and chie
financial officer from November 1999 to May 2003dasenior vice president and chief financial offit@m 1993 until November 19¢
Mr. Flanagan served as director, executive viceigemt and chief operating officer of Templeton |bgaith & Hansberger, Ltd. before
acquisition by Franklin in 1992. Before joining Tpl®ton in 1983, he worked with Arthur Andersen &.®4r. Flanagan received a B.A. ¢
BBA from Southern Methodist University (SMU). HeasCFA charter holder and a certified public ac¢anh He is vice chairman of t
Investment Company Institute. He also serves asraber of the executive board at the SMU Cox SchbBlusiness, a member of the Bc
of Councilors of the Carter Center, and a membeéh@boards of the Woodruff Arts Center and the @amte Club in Atlanta.

Ben F. Johnson, 111 (66) Non-Executive Director

Ben Johnson has served as a areeutive director of our company since January928@r. Johnson served as the managing parti
Alston & Bird LLP from 1997 -2008. He was named a partner at Alston & Bird i6lBaving joined the firm in 1971. He received Big.
degree from Emory University and his J.D. degreenfrHarvard Law School. He serves as Chair of thar@®f Trustees of Ema
University, Atlanta’s Woodward Academy and the Atk Symphony Orchestra and serves as a board meshiBdlanta’s Woodruff Art:
Center and as a Trustee of The Carter Center an€Hfarles Loridans Foundation. He is also chairamdnexecutive director of Sumn
Industries, Inc., a privately-held company, wheeehlas served since 2003.

J. Thomas PresbyCPA (70) Non-Executive Director

Thomas Presby has served as a exeeutive director of our company since Novembeéd=2@nd as chairman of the Audit Commi
since April 2006. Over a period of thirty yearsapartner in Deloitte, he held many positions ia tnited States and abroad, incluc
Global Deputy Chairman and Chief Operating Offic@urrently he is a director of the following othmrblic companies where he also ch
the audit committees: American Eagle Outfitters, |irirst Solar, Inc., Tiffany & Co. and World Fugérvices Corp. From 2003 to 2009,
Presby was a director of Turbochef Technologies,, where he chaired the audit committee. He is aldoard member of the New Yi
chapter of the National Association of Corporateebiors. He previously served as a trustee of Rsitgmiversity and as a director ¢
chairman of the audit committee of The German Maliskund of the USA. He received a B.S. in elealriengineering from Rutge
University and an MBA degree from the Carnegie ®elUniversity Graduate School of Business. Mr. Byds a certified public account:
in New York and Ohio and a holder of the NACD Clatite of Director Education.




Director and Nominee Qualifications to Serve on ouBoard

As described in greater detail below, the Boardebek that there are certain minimum qualificatitimst each director nominee m
satisfy in order to be suitable for a position agligector. (See below under the captiohnHE NOMINATION AND CORPORATE
GOVERNANCE COMMITTEE.”) The Board believes that, consistent with theseirements, each member of our Board displays a
degree of personal and professional integrity, lElityto exercise sound business judgment on admange of issues, sufficient experie
and background to have an appreciation of the $séaeing our company, a willingness to devote tbeessary time to Board duties
commitment to representing the best interests@mttimpany and its shareholders and a dedicatienttancing shareholder value. The Bi
does not consider individual directors to be respua for particular areas of the Boasdbcus or specific categories of issues that noawye
before it. Rather, the Board seeks to assembleapgof directors that, as a whole, represents acahiexperiences and skills that allc
appropriate deliberation on all issues that therBaaight be likely to consider. Set forth belowdsbrief description of the particu
experience or skills of each director that led Board to conclude that such person should senee disector in light of our business ¢
structure.

Joseph R. Canion- Mr. Canion has extensive service as a board mewmibein the investment management industry, havilsg aerve
as a director of AIM, a leading U.S. mutual fundmager from 1991 through 1997 when AIM merged withelsco. Mr. Canion additiona
has notable experience as an entrepreneur, hasHfaunded a business that grew into a major intesnatitechnology company. We belis
that his experience guiding a company throughoetethtirety of its business lifecycle has given lrbroad understanding of the type
issues faced by private and public companies, ngakiim a valued member of our Board.

Edward P. Lawrence— Mr. Lawrence has over thirty yeaeskperience as a corporate and business lawyeniajar Boston law firr
which has given him a very extensive understanadihthe business issues facing large financial sesvicompanies such as Invescc
particular, Mr. Lawrence specialized in issuesiagisinder the Investment Company Act of 1940 aredlttvestment Advisers Act of 19
which provide the Federal legal framework for thmmpanys U.S. investment fund business. This backgrounésgiMr. Lawrence ¢
understanding of the potential legal ramificatiei€Board decisions which is particularly valuabdethe Boards functioning on many of tl
decisions it is called upon to take. Asdawir of his law firm's trust investment practicedaas member of investment committee
numerous entities, he also has frequent interagtitiminvestment advisers located throughout thenty, giving him an opportunity to vie
a wide range of investment styles and practices.

James |. Robertson -Mr. Robertson has idepth experience of the global fund managementsinguhaving been the head of corpo
development (including strategy and M&A) for Europed Asia Pacific and then for the company worldwidHe also has a de
understanding of the operational and finance aspeaftbur business, having served as head of tlamdm and operations functions for
European and Asia Pacific businesses before begochief financial officer and head of operationsdar company. Due to his varied r¢
within Invescos management over the past 17 years, Mr. Robefisgnan extensive understanding of many differenétfa of ou
organization, which give his participation in ound8d’s deliberations significant weight.

Phoebe A. Wood- Ms. Wood has extensive experience as both a directd a member of senior financial management ol
companies in a variety of industries. Her significaccounting, financial, and business expertise made her a particularly valuable addi
to our directors’ mix of skills, and she has beerignated as one of our audit committee’s finareigkerts, as defined under SEC rules.

Rex D. Adams— Mr. Adams has broad international experience inosenanagement of one of the woddargest public companies,
well as substantial insight on a variety of businesanagement issues from an academic perspediiieenearly decade of service on
Board has given him a deep understanding of thietyaof issues encountered by investment manageowmnpanies throughout the busir
cycle.

Sir John Banham — Sir John brings to the Board a very broad appreciafor international business issues garnered @r
extraordinary career in a variety of industriegluding financial services. He is currently chaimaf a successful global manufactul
company, one of the most admired public compamdkeé United Kingdom. As past director generalhaf Confederation of British Indust
he represented the views of British business teveglt governments and regulators. Sir Jshexperience across a broad spectru
industries and companies within the United Kingdgives him unique insight into the needs of our bess in one of Invesc®’mos
significant and successful markets.




Denis Kessler -Mr. Kesslers experience as an economist and chief executiaenoéjor global reinsurance company have combia
give him valuable insight into both the investmeminagement industry’s macegsonomic positioning over the long term as welloas
companys particular challenges within that industry. Rert his experience as a director of a varietyndérnational public companies
several industries has enabled him to provide gffecounsel to our board on many issues of conteaur management.

Martin L. Flanagan — Mr. Flanagan has spent over 25 years in the investimanagement industry, including roles as ansimen
professional and a series of executive managenmsitigns in business integration, strategic plagninvestment operations, shareho
operations and finance, with over six years spert @EO. Mr. Flanagan also obtained extensivendiiah accounting experience with a mi
international accounting firm. He also is a ChatieFinancial Analyst. Through his decades of mement, including as past chairmar
our industrys principal trade association, the Investment Campdastitute, he has amassed a broad understaditite larger context
investment management that has guided the Boandgdomany critical junctures.

Ben F. Johnson, lll— Mr. Johnson brings to the Board more than a deohd&perience leading one of the largest law firmAtlanta
Georgia, where Invesco was founded and grew to imemoe. His career as one of the regiol®ading business litigators has given
Johnson broad experience of the types of busimebtegal issues that are regularly faced by largdip companies such as Invesco.

J. Thomas Presby- Mr. Presby has amassed extensive experience aighest levels of finance and accounting, havingesfor thre
decades as a partner, as well as in positionsnddrsmanagement (including chief operating officext) one of the world’ largest accountit
firms. In keeping with his experience, Mr. Preskas tbeen avidly sought by leading companies in &tyaof industries to chair the au
committee, a role which he also fulfills for Invesevhere he is additionally recognized by the Baasdne of our audit committee finan
experts.

INFORMATION ABOUT THE EXECUTIVE OFFICERS OF THE COM PANY

In addition to Messrs. Flanagan and Robertson, @/hioformation is set forth above, the followingaslist of individuals serving
executive officers of the company as of the datthisf Proxy Statement. All company executive officare elected annually and serve a
discretion of the company’s Board of Directors ti¢f Executive Officer.

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

Mark Armour has served as senior managing direamtor head of Worldwide Institutional since Janua®d@ 2 Previously, Mr. Armot
served as head of sales and service for Invesnstitutional operations. He was chief executfficer of Invesco Australia from Septem
2002 to July 2006. Prior to joining Invesco, Mr.daur held significant leadership roles in the funtnagement business in both Aust
and Hong Kong. He previously served as chief inmestt officer for ANZ Investments and spent almo6ty8ars with the Nation
Mutual/AXA Australia Group, where he was chief exttee, Funds Management, from 1998 to 2000. Mr. dumreceived a bachelor
economics (honors) from La Trobe University in Maibne, Australia.

Kevin M. Carome (53) Senior Managing Director and General Counsel

Kevin Carome has served as general counsel of @uapany since January 2006. Previously, he was iseite president and gene
counsel of Invesco Aim from 2003 to 2005. Priofjdming Invesco, Mr. Carome worked with Liberty Bimcial Companies, Inc. (LFC)
Boston where he was senior vice president and geoeunsel from August 2000 through December 26&ljoined LFC in 1993 as assoc
general counsel and, from 1998 through 2000, wasrgécounsel of certain of its investment managersebsidiaries. Mr. Carome began
career as an associate at Ropes & Gray in Bos®mettived a B.S. in political science and a k@mfBoston College.

Andrew T. S. Lo (49) Senior Managing Director and Head of Invess@a/acific

Andrew Lo has served as head of Invesco Asia Ragiifice February 2001. He joined our company asagiag director for Invesco As
in 1994. Mr. Lo began his career as a credit ahadysChase Manhattan Bank in 1984. He became wiesigent of the investme
management group at Citicorp in 1988 and was magatgjrector of Capital House Asia from 1990 to 1994. Lo was chairman of the Ho
Kong Investment Funds Association from 1996 to 188@ a member of the Council to the Stock Excharigéong Kong and the Adviso
Committee to the Securities and Futures Commidsidtong Kong from 1997 to 2001. He received a Bu8l an MBA from Babson Colle
in the U.S.




Colin D. Meadows(39) Senior Managing Director and Chief AdminigtratOfficer

Colin Meadows has served as chief administratifieasf of Invesco since May 2006 with responsibility business strategy, hun
resources, and communications. In September 206 ba&nded his role with responsibilities for opiersd and technology. Mr. Meado
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmeaht@rgers and acquisitions. P
to that role, he served as senior vice presidestrafegic planning and technology at Wells FargokB From 1996003, Mr. Meadows wi
an associate principal with McKinsey & Company,usiog on the financial services and venture capitdlistries, with an emphasis in
banking and asset management sectors. Mr. Meadmag/ed a B.A. cum laude in economics and Engtishakure from Andrews Universi
and a J.D. from Harvard Law School.

Loren M. Starr (48) Senior Managing Director and Chief Financi#fic@r

Loren Starr has served as senior managing directrchief financial officer of our company sincet@er 2005. Previously, he ser
from 2001 to 2005 as senior vice president andf ¢mancial officer of Janus Capital Group Inc.teafworking as head of corporate fina
from 1998 to 2001 at Putnam Investments. Prioh&sé positions, Mr. Starr held senior corporatarfae roles with Lehman Brothers |
Morgan Stanley & Co. He received a B.A. in cheryistnd B.S. in industrial engineering, summa cundéadrom Columbia University,
well as an MBA, also from Columbia, and M.S. in @i®ns research from Carnegie Mellon University.. [8tarr is a certified treast
professional. He serves as director and is pastneha of the Association for Financial Professianal

Philip A. Taylor (55) Senior Managing Director and Head of North Aicen Retail

Philip Taylor became head of InvessdNorth American Retail business in April 2006. ked previously served as head of Inve
Trimark since January 2002. He joined Invesco Trivia 1999 as senior vice president of operatiamd @ient services and later bec:
executive vice president and chief operating offiddr. Taylor was president of Canadian retail mokvestors Group Securities from 1!
to 1997 and managing partner of Meridian Securities execution and clearing broker, from 1989 t841He held various managem
positions with Royal Trust, now part of Royal Bank Canada, from 1982 to 1989. Mr. Taylor began ¢aseer in consumer bra
management in the U.S. and Canada with Richarféoks, now part of Procter & Gamble. He receiveBachelor of Commerce (hono
degree from Carleton University and an MBA from 8zhulich School of Business at York University.. Nlaylor is a member of the Dean’
Advisory council of the Schulich School of Businesal past chair of the Toronto Symphony Orchestra.

CORPORATE GOVERNANCE

Corporate Governance Guidelines. The Board has adopted Corporate Governance @Gede("Guidelines”)and Terms of Referen
for our chairman and chief executive officer, eaftwhich is available in the corporate governaneetisn of the compang’ Web site ¢
www.invesco.corfthe “company’s Web site”)The Corporate Governance Guidelines set forth thetiges the Board follows with respeci
among other matters, the composition of the Bodiector responsibilities, Board committees, dioeciccess to officers, employees
independent advisors, director compensation arfdqpeance evaluation of the Board.

Board Leadership Structure. As described in the Guidelines, the company’sinass is conducted day-tay by its employee
managers and officers, under the direction of thiefexecutive officer and the oversight of the Bhdo enhance the lortgrm value of th
company for its shareholders. The Board is elebtedhe shareholders to oversee our management aednto assure that the loteyr
interests of the shareholders are being servedight of these differences in the fundamental soté the Board and management,
company has chosen to separate the chief exeafficer and Board chairman positions. The sepanatiothese roles: (i) allows the Boarc
more effectively monitor and objectively evaluate performance of the chief executive officer, stidt the chief executive officer is mi
likely to be held accountable for his performan@g,allows the non-executive chairman to conttod Boards agenda and information flc
and (iii) creates an atmosphere in which otherctiims are more likely to challenge the chief eximeudfficer and other members of our se
management team. For these reasons, the compaieyesethat this board leadership structure isemtly the most appropriate structure
the company. Nevertheless, the Board may reassessppropriateness of the existing structure atting, including following changes
management, in board composition or in the charadtthe company’s business and operations.
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Code of Conduct and Directors’ Code of Conduct. As part of our ethics and compliance program,Board has approved a code¢
ethics (the “Code of Conductthat applies to our principal executive officerjngipal financial officer, principal accounting afér anc
persons performing similar functions, as well a®to other officers and employees. The Code of @onis posted on our compasyVel
site. We intend to satisfy the disclosure requinetmegarding any amendment to, or a waiver of,avipion of the Code of Conduct for «
principal executive officer, principal financialfafer and principal accounting officer by postingch information on our Web site. In additi
we have adopted a separate Direct@etde of Conduct that applies to all members of Boeard. The company maintains a complic
reporting line, where employees and individualssiié the company can anonymously submit a comptaigbncern regarding compliar
with applicable laws, rules or regulations, the €ofl Conduct, as well as accounting, auditing,cathor other concerns.

Board’s Role in Risk Oversight. The Board has principal responsibility for oversighthe company risk management processes
for understanding the overall risk profile of themgpany. Though Board committees routinely addspssific risks and risk processes wi
their purview, the Board has not delegated prinnesky oversight responsibility to a committee.

Our risk management framework provides thesbfsi consistent and meaningful risk dialogue gyl and across the company.
Global Performance Measurement and Risk group sssesore investment risks. Our Corporate Risk ament Committee asses
strategic, operational and all other business rigksietwork of business unit, functional and gegdpic risk management committees ul
the auspices of the Corporate Risk Management Cteseanmaintains an ongoing risk assessment prod¢edsprovides a bottorap
perspective on the specific risk areas existinggiious domains of our business.

At each Board meeting, the Board reviews andudises with senior management information pertgitorrisk provided by the Glok
Performance Measurement and Risk group and theoGaigpRisk Management Committee. In these sessimisr management reviews .
discusses with the Board the salient risks facing tompany. By receiving these regular repofts, Board maintains a practi
understanding of the risk philosophy and risk appetf the company. Through this regular and cstesit risk communication, the Board
reasonable assurance that all material risks ottimepany are being addressed and that the compamyppagating a riskware culture i
which effective risk management is built into tladric of the business.

The Board, with the assistance of the Comp@rsaommittee, has evaluated our compensation ipseliand practices for .
employees and has concluded that such policiepeadices do not create risks that are reasoniddly Ito have a material adverse effec
the company.

The Audit Committee routinely receives repdrtsn the control functions of Finance, Legal andr@iiance and Internal Audit. T
Head of Internal Audit reports to the Chairmanha Audit Committee. The Audit Committee oversdwmsihternal Audit functiors planning
and resource allocation in a manner designed torerissting of controls and other Internal Auditidties are appropriately prioritized ir
risk-based manner. The Audit Committee also sdekassure appropriate riflased inputs from management and Internal Audi
communicated to the company’s independent publiiteus.

INFORMATION ABOUT THE BOARD AND ITS COMMITTEES
BOARD MEETINGS AND ANNUAL GENERAL MEETING OF SHAREH OLDERS

During the calendar year ended December 31, 20@9Bbard held nine meetings (not including commaitteeetings). In 2008, Bot
member James |. Robertson relocated to the Uniieddém in connection with assuming his new dutisHaad of UK and Continen
Europe. As detailed below under the caption “THEANDING COMMITTEE,” the relocation effectively prevented Mr. Robertdomm
participating in telephonic Board meetings duehe tisk of subjecting the company to tax residesiatus in the U.K. As a result, I
Robertson attended 66% of the Board meetings doguduring fiscal year 2009. Each director otharnttMr. Robertson attended at le
seventyfive percent (75%) of the aggregate of the totahbar of meetings held by the Board and the totahber of meetings held by
committees of the Board on which he served durid@92 The Board does not have a formal policy regagr@oard member attendance
shareholder meetings. All of our directors attentted2009 annual general meeting. The areeutive directors (those directors who are
officers or employees of the company) meet in etieelsession at least once per year during a rdgudaheduled Board meeting withi
management. Rex D. Adams, a non-executive and amdmt director, has been appointed to presideeagtecutive sessions of the non-
executive directors.
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COMMITTEE MEMBERSHIP AND MEETINGS

The current committees of the Board are the Audin@ittee, the Compensation Committee, the Nominadiod Corporate Governai
Committee and the Standing Committee. The tablevibprovides current membership information.

Nomination & Corporat
Governance
Audit Compensation Standing Committee
Rex D. Adams - M C C
Sir John Banham - C M -
Joseph R. Canion - - M M
Martin L. Flanagan - - - M
Ben F. Johnson, llI M M M M
Denis Kessler M M M M
Edward P. Lawrence M M M M
J. Thomas Presby C - M M
James |. Robertson - - - -
Phoebe A. Wood M M M M

M — Member
C — Chairman

Below is a description of each committee of the lodhe Board has affirmatively determined thatheaommittee (other than t
Standing Committee) consists entirely of independtrectors pursuant to rules established by theSEYand rules promulgated under
Securities Exchange Act of 1934, as amended (tkeH&nge Act”).

THE AUDIT COMMITTEE

The Audit Committee is chaired by Mr. Presby andsists additionally of Messrs. Johnson, Kesslerlaawirence and Ms. Wood. Un¢
its charter, the committee is comprised of at I&@ste members of the Board, each of whom is “iedépnt’of the company under the NY.
and SEC rules and is also “financially literat€8mmittee members are appointed and removed bdhed. The committee is requirec
meet at least quarterly. The committee periodicallets with the head of Internal Audit and the patelent auditor in separate exect
sessions without members of senior managementrireBee committee has the authority to retain irhelent advisors, at the company’
expense, wherever it deems appropriate to futiliduties. It reports to the Board regularly anduatly reviews its own performance and
terms of its charter and recommends any proposaages to the Board. The committee met thirteenstiduging fiscal year 2009.

The committee’s charter is available on the comi{zaMyeb site. The charter sets forth the commigteeSponsibilities, which inclu
assisting the Board in fulfilling its responsihjlito oversee the compasyfinancial reporting, auditing and internal coh#otivities, includin
the integrity of the company’s financial statemeoteampliance with legal and regulatory requiremetiits independent auditgrgualification
and independence and the performance of the corigpamgrnal audit function and independent auditdre committee is responsible
making recommendations to the shareholders regattim appointment of the independent auditor angbfeapproval of its engagement
provide any audit or permitted naudit services under agreed policies and procediites committee is also responsible for estably
hiring policies for current or former employeestsfindependent auditor. It annually reviews theejpendent auditas’report and evaluates
qualifications, performance and independence. Tarancittee is also responsible for monitoring andieeing the effectiveness of t
companys internal audit function. In connection with firtdal reporting, the committee is responsible forie&ing and discussing wi
management and the independent auditor (i) the aoyip audited financial statements and related disodss\{ii) its earnings press relee
and periodic filings, (iii) its critical accountingplicies, (iv) the quality and adequacy of itemial controls over financial reporting, disclos
controls and procedures, and accounting procedares,(v) any audit problems or difficulties. Fiyalthe committee is responsible
assisting the Board in overseeing the companggal and regulatory compliance. The committes girepares the report of the Al
Committee presented in the company’s annual pratgent.

The committee has adopted policies and proceduregre-approving all audit and n@udit services provided by our indepent
auditors. The policy is designed to ensure thatahditor’s independence is not impaired. The policy provitteg, before the compa
engages the independent auditor to render anycgeie engagement must either be specificallycygor by the Audit Committee or fall ir
one of the defined categories that have been eaed. (See the section of this Proxy Statemelawbentitled “PreApproval Process a
Policy.”)
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The Board has determined that all committee memaerdinancially literate under the NYSE listingustiards. The Board has furt
determined that each of Mr. Presby and Ms. Woodifipgaas an “audit committee financial expert” @afined under the SE€'rules an
regulations), that each has “accounting or reléiteghcial management expertise” and that eachnidejpendentdf the company under St
rules and the NYSE listing rules. The Board has distermined that Mr. Preslsyservice on the audit committees of more tharetpreblic
companies does not impair his ability to effectyvetrve on the Audit Committee.

THE COMPENSATION COMMITTEE

The Compensation Committee is chaired by Sir JoanhBm and consists additionally of Messrs. Adamkngon, Kessler, Lawrer
and Ms. Wood. Under its charter, the committeeoimgrised of at least three members of the Boarch edwhom is “independentf the
company under the NYSE and SEC rules. Committeebmesrare appointed and removed by the Board. Timnitbee is required to meel
least quarterly. It also has the authority to refadependent advisors, at the compargxpense, wherever it deems appropriate to fitd
duties, including any compensation consulting filthe committee met five times during fiscal yea®@20

The committee’s charter is available on the comisaMyeb site. The charter sets forth the commigteesponsibilities, which inclu
annually overseeing the establishment of goalsohijeettives related to the chief executive offisesbmpensation, evaluating the performi
of the chief executive officer and determining #mount of his compensation. The committee alseveviand makes recommendations t
Board concerning the compasydverall compensation philosophy. It further ariyuapproves the compensation structure for, anieres
and approves the compensation of, senior officand, it oversees the annual process for evaluatieiy performance. The committee ¢
oversees the administration of the company’s e¢hdiged and other incentive compensation planstassesBoard with executive succes:
planning, and determines the compensation, inctudaferred compensation arrangements, for the coy'gaon-executive directors.

The committee prepares the annual report on execufificer compensation for the compasyroxy statement. The committee i
reviews and discusses with management proposed &@uwation Discussion and Analysis disclosure andraghes whether to recommen
to the Board for inclusion in the company’s proxgtsment.

Each year the committee engages a third-party cosgien consultant to provide an analysis of, antheel on, the compars/executiv
compensation program and practices. The natureseope of the consultastassignment is set by the committee. In gendraloutsid
consultant provides an objective assessment ofutixeccompensation, including the market compaditiess of base salary, cash bonus
equity compensation. The outside consultant is dassecompare and review compensation practiceheftompanys peer group of oth
publicly-traded investment management companies. cdmmittee currently engages Johnson Associates(“Johnson Associates8ks its
third-party consultant for this review. For a mdegailed discussion of the determination of exeeutiompensation, please see tBgecutive
Compensation - Compensation Discussion and Andlgsistion of this Proxy Statement.

The committee meets at least annually to reviewraakle recommendations to the Board on the comgensaitthe company directors
In reviewing and making recommendations on directompensation, the Committee considers, among thiregs, the following policies a
principles:

» that the compensation should fairly pay the dinectfor the work, time commitment and efforts reqdirby directors of ¢
organization of the compa’s size and scope of business activities, includergice on Board committee

» that a component of the compensation shoalddsigned to align the directors’ interests whi fong-term interests of the company’
shareholders; ar

» that directorsindependence may be compromised or impaired fordBoa committee purposes if director compensatixceed
customary levels

As a part of its review, the committee periodicalygages Johnson Associates as a frtly consultant to report on comparable dire
compensation practices and levels. No executivieesfof the company is involved in determining ecommending director compensa
levels. See the section of this Proxy Statemeritlesht' Director Compensationtelow, for a more detailed discussion of compensgbaid t(
the company’s directors during fiscal year 2009.
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THE NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The Nomination and Corporate Governance Commigeghaired by Mr. Adams and consists additionallyMefssrs. Banham, Canit
Johnson, Kessler, Lawrence, Presby and Ms. Woodelits charter, the committee is comprised oéast three members of the Board, «
of whom is “independenttf the company under the NYSE and SEC rules. Cotaeninembers are appointed and removed by the Bohe
committee is required to meet at least quartetlglso has the authority to retain independentsaatsj at the comparg/expense, wheneve
deems appropriate to fulfill its duties. The comegtmet four times during fiscal year 2009.

The committee’s charter is available on the comisaMyeb site. The charter sets forth the commigteesponsibilities, which inclu
establishing a policy setting forth the specifignimum qualifications that the committee believassirbe met by a nominee recommende
a position on the Board, and describing any speqifialities or skills that the committee believes mecessary for one or more of the direc
to possess. Such qualifications include the remergs under NYSE and SEC rules, as well as coraidar of the individual skill:
experience and perspectives that will help createftective Board. The committee is responsibledstablishing procedures for identify
and evaluating potential nominees for director foxdlecommending to the Board potential nomineesfection. Candidates for electior
the Board are considered in light of their backgeband experience using the extensive personal ledoe of current directors or through
recommendations of various advisors to the compahg.committee is also required to periodicallyiegvand reassess the adequacy o
Guidelines to determine whether any changes arsopppte and recommend any such changes to thedBoaits approval. The candida
proposed for election in Proposal No. 1 of thisdyrStatement were unanimously recommended by theritiee to the Board.

The committee will consider candidates recommerfdechomination to the Board by shareholders of chenpany. Shareholders n
nominate candidates for election to the Board uiermuda law and our Byleaws. Bermuda law provides that only Invesco shalos
holding (individually or together) at least 5% béttotal voting rights or constituting 100 or moegistered Invesco shareholders together
require that a proposal, including a director naatiom proposal, be submitted to an annual genee&ltimg. Under our Bykaws, notice ¢
such a proposal must generally be provided to thmpgany Secretary not less than 90 nor more thardage prior to the first anniversary
the preceding year’s annual general meeting. Intiadd our Byetaws contain additional requirements applicableaty sharehold
nomination, including a description of the inforioat that must be included with any such proposak. farther information regardit
deadlines for shareholder proposals, please segetti®n of this proxy statement below entiti&hareholder Proposals for the 2011 An
General Meeting. The manner in which the committee evaluates cated@commended by shareholders is generally the sa any oth
candidate. However, the committee will also seak @nsider information concerning any relationdhgtween a shareholder recommen
a candidate and the candidate to determine if #malidate can represent the interests of all ofsthereholders. The committee will
evaluate a candidate recommended by a sharehatdiessuthe shareholdsrproposal provides that the potential candidateihdicated
willingness to serve as a director, to comply wvifie expectations and requirements for Board semgcpublicly disclosed by the compi
and to provide all of the information necessargdaduct an evaluation.

The committee believes there are certain minimumlifigations that each director nominee must sgatisforder to be suitable for
position on the Board, including:

e ahigh degree of personal and professional intg¢
« ability to exercise sound business judgment oroadrange of issue

» sufficient experience and professional or educatidmackground to have an appreciation of the dipnit issues facing pub
companies that are comparable to the comg

» willingness to devote the necessary time to Boautled, including preparing for and attending megdirof the Board and
committees; an

e being prepared to represent the best interesteeafdmpany and its shareholders and being comntdtedhancing shareholder val
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In considering candidates for director nominee di@mittee generally assembles all information réigg a candidats’ background ar
gualifications, evaluates a candidatenix of skills and qualifications and determinls tontribution that the candidate could be expkti
make to the overall functioning of the Board, giyidue consideration to the Board balance of dityeis perspectives, backgrounds
experiences. While the committee routinely considbversity as a part of its deliberations, it hasformal policy regarding diversity. W
respect to current directors, the committee comsig@ast participation in and contributions to thotivaties of the Board. The committ
recommends director nominees to the Board basdts @ssessment of overall suitability to serve éncadance with the comparsypolicy
regarding nominations and qualifications of diresto

THE STANDING COMMITTEE

In the course of our redomicile from the U.K. torBeida in December 2007, we were informed by U.K.aathorities that if a memt
of our Board participated in a Board meeting wipltg/sically present in the U.K., applicable tax sueould cause the company to be dee
tax resident in the U.K., thereby subjecting thmpany to U.K. taxation for an unspecified periodiofe. To prevent such tax residency
uncertain tax treatment, we currently require ow tJ.K.-resident Board members to leave the country inrai@articipate in telephor
Board meetings a process that is cumbersome and unduly burdengmmtiee proper operation and function of our Boafihe compan
does not hold irperson meetings of the Board in the U.K.) In Fabyw2009, the Board approved the formation of a wemmittee (th
“Standing Committee”)to consist of all directors who are resident oglie U.K. Solely with respect to actions taketelgphonic meeting
of the Board (and not at any in-person meetingyg) ,Board has delegated to the Standing Commitsepemnitted under our Byleaws, all o
its powers and authority under Bermuda law and Byg-Laws. The full Board will continue to act at al-person meetings. The Bo:i
intends to maintain the Standing Committee onlysfmtong as the above-described U.K. tax risk coets.

DIRECTOR COMPENSATION

Directors who are Invesco employees do not receivepensation for their services as directors. Tom@nsation Committee annui
reviews the compensation paid to non-executivectire and recommends changes to Inves8ward of Directors as appropriate. Direc
do not receive any meeting or attendance fees.

The Compensation Committee approved the follovi@@garrangements for non-executive directors f@920

Basic Fee— Non-executive directors (other than the Chairmoftine Board) receive an annual basic fee in theumt of $120,000.

Chairman Fee— In lieu of the above, the Chairman of the Boatkives an annual fee of $400,000.

Audit Committee Chairman— The chairman of the Audit Committee receivesdditional annual fee of $25,000.

Compensation and Nomination and Corporate Goveraabommittee Chairmen— The chairman of the Compensation Committee
the chairman of the Nomination and Corporate Gaaueee Committee each receive an additional annaadff§15,000.

Director Fees Paid in Shares— Each norexecutive director also receives an award of shiardse aggregate amount of $70,000. ¢
shares are paid in four quarterly installments 16%,$00, each of which is paid on the second busidag following the public announcem
of the companys quarterly earnings results. It is the policy lef Board that such shares will not be sold or etlser disposed of during t
period of the recipient’s service on the Board.

The Board has determined that directors fees witiain the same for 2010, except that the aggregataunt of each direct@’shar

award for the year will be increased from $70,00%95,000 and the additional annual fee for theroten of the Audit Committee will |
increased from $25,000 to $50,000.
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Director Compensation Table for 2009

The following table sets forth the compensatiordgaiour non-executive directors for services dyfiacal year 2009.

Fees
Earned or

Paid in Share

Cash Awards Total
Name ($)(1) $)(2) (%)
Rex D. Adams 415,00( 69,96: 484,96
Sir John Banham 135,00( 69,96: 204,96
Joseph R. Canion 120,00( 69,96: 189,96
Ben F. Johnson, Il 120,00( 52,46t 172,46!
Denis Kessler 120,00 69,96 189,96
Edward P. Lawrence 120,00 69,96: 189,96
J. Thomas Presby 145,00( 69,96 214,96:

The following table presents the grant date faluedor each share award made to each non-exedliteetor during 2009.

Date of Date of Date of Date of Total

Grant Grant Grant Grant Grant Date

2/2/09 4/24/09 7/28/09 10/21/09 Fair Value
Name (%) (%) %) (%) (©)
Rex D. Adams 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96
Sir John Banham 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96:
Joseph R. Canion 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96
Ben F. Johnson, llI - 17,49¢ 17,48¢ 17,48( 52,46¢
Denis Kessler 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96:
Edward P. Lawrence 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96
J. Thomas Presby 17,49¢ 17,49¢ 17,48¢ 17,48( 69,96:

The aggregate number of share awards outstandidgcamber 31, 2009 for each of our non-executivectbrs was as follows:

Deferred Total Share
Shares Shares Awards
Name Qutstanding Outstanding Outstanding
Rex D. Adams 14,040 14,040
Sir John Banhar 13,972 13,972
Joseph R. Cania 13,972 5,92 19,987
Ben F. Johnson, I 2,875 2,875
Denis Kessle 14,019 14,019
Edward F
Lawrence 13,972 13,972
J. Thomas Presk 11,095 11,095

(1) Includes the annual basic fee and, as applicalhleir@an of the Board fee and committee chairmas.

(2) Reflects the grant date fair value for each shexard Share awards are 100% vested as of theotigtant.
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS

The following table sets forth the common sharesekieially owned as of March 19, 2010 by each shelder known to us -
beneficially own more than five percent of the camyps outstanding common shares. The percentage ofrshipendicated in the followir
table is based on 431,429,910 common shares oditstpas of December 31, 2009.

Amount and
Nature of
Beneficial Percent of
Name and Address of Beneficial Owr Ownership (1) Class
BlackRock, Inc., 40 East 52nd Street, New York, Nd022 33,547,785 (2) 7.77%
Viking Global Performance LLC, 55 Railroad Aven@reenwich, CT 06830 27,353,200 (3) 6.34%

(1) Except as described otherwise in the footnotekitotable, each beneficial owner in the table hds goting and investment power w
regard to the shares beneficially owned by sucheov

(2) On January 29, 2010, BlackRock, Inc., on behalitsdlf, its subsidiary Barclays Global InvestorsA,Nand certain of its affiliate
(collectively, “BlackRock™filed a Schedule 13G/A with the SEC indicating tBéickRock had sole voting power and sole invest
power with respect to 33,547,785 common shareeavasco, which shares are held of record in trusbaats for the economic benefit
the beneficiaries of those accour

(3) On February 16, 2010, Viking Global Performahd C and various of its affiliates (collectiveRViking”) filed a Schedule 13G/A wi
the SEC indicating that they shared voting powehweéspect to 27,353,200 common shares, and sharestment power with respect
26,481,800 common shares, of Inves

SECURITY OWNERSHIP OF MANAGEMENT

The following table lists the common shares beradfic owned as of December 31, 2009 by (1) eackatlir and director nomine
(2) each executive officer named in the Summary @amsation Table below, and (3) all current dires;talirector nominees and execu
officers as a group. The percentage of ownershdicated in the following table is based on 431,920, of the compang’ common shar
outstanding on December 31, 2009.

Beneficial ownership reported in the below tabls haen determined according to SEC regulationsrarhsdes common shares that r
be acquired within 60 days after December 31, 20@8n the exercise of outstanding share optionisekeludes deferred shares which
disclosed in a separate column. Unless otherwidecated, all directors, director nominees and etiee officers have sole voting a
investment power with respect to the shares shdwm.shares are pledged as security. As of Decer@dbef009, no individual directc
director nominee or named executive officer owneddficially 1% or more of our common shares, anddiectors, director nominees ¢
executive officers as a group owned approximateéd@alof our common shares outstanding.
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Common Shares
Beneficially Ownec
Deferred Share
Name Owned Share Share Option Awards (1) Total
Rex D. Adam:s 46,23 - - 46,23
Sir John Banhar 17,72 - - 17,721
Joseph R. Cania 14,97 - 5,92 20,89]
Martin L. Flanagan (2 3,060,9¢ - - 3,060,99
Ben F. Johnson, | 2,87 - - 2,874
Denis Kessle 15,11 - - 15,11
Edward P. Lawrenc 13,97 - - 13,97
J. Thomas Presby ( 11,0¢ - - 11,091
James |. Robertson ( 588,43 175,00 314,96 1,078,39
Phoebe A. Wood (£ - - - -
G. Mark Armour 181,20 45,98 244 ,96¢ 472,15
Loren M. Start 352,72 - - 352,72
Philip A. Taylor 187,41 241,07 215,64! 644,14
All Directors and Executive Officers as
Group (16 persons) 5,420,33 721,08 967,49 7,108,91

(1) For Mr. Canion, represents deferred shares awardddr the Deferred Fees Share Plan. For the nemesuitive officers, represe
deferred shares awarded under the Global Stockd?l&008 Global Equity Incentive Plan, as applieablSuch awards may not
voted or transferred by the participa

(2) For Mr. Flanagan, includes 2,451,178 shares heldugt and 400 shares held by Mr. Flan¢ s spouse

(3) For Mr. Preshby, includes 9,502 shares held in wist defined benefit account. Mr. Presby hae soking and investment pov
with respect to these shar

(4) For Mr. Robertson, includes 7,259 shares helderinkesco ESOF

(5) Ms. Wood was elected to the Board of Directorsfakaauary 1, 2010 and is a director nomir
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Introduction to our Executive Compensation Program

This Compensation Discussion and Analysis provate®verview and analysis of our philosophy anceaibjes in designing a
implementing compensation programs for the follayimdividuals, whom we refer to collectively as dnamed executive officers:”

Name Position

Martin L. Flanagat President and Chief Executive Offic

Loren M. Star Senior Managing Director and Chief Financial Offi

G. Mark Armour Senior Managing Director and Head of Worldwide ilmgbnal

James I. Robertson Senior Managing Director and Head of UK and Conmtial
Europe

Philip A. Taylor Senior Managing Director and Head of North AmeriBaatail

This discussion and analysis should be read tegetith the compensation tables and related naedtelow that contain speci
information about compensation paid to or earneddoynamed executive officers in 2009.

Our Compensation Philosophy

We are a leading independent global investmentagmment business and we operate in a very conweestivironment. W\
believe that our long-term strategic priorities keg to our success. Our long-term strategic jji@srare to:

e achieve strong, lor-term investment performance for our cliet

e deliver our investment capabilities anywhere invlogld to meet our clien’ needs
« utilize our global operating platform to achievé@éncies of scale; an

e build a higl-performance organization, in part by linking payp&formance

We design, structure and implement our comgtias programs at every level to align with ourddgerm strategic priorities. V
also strive to reinforce a “one-firm” vision by emig that our compensation programs operate ciemsig across the company.

As an investment management firm, our busineskiv&n by intellectual capital. One of our greatassets is the collective sk
experience and efforts of our employees. Our inglusthighly competitive, and we compete for invesht and executive talent with a la
number of financial services companies. Our lterga success depends on our ability to provide up@vestment returns and attent
service to our clients. To achieve these goals,dtitical that we are able to attract, retain amativate talented professionals within all le
of the company who are committed to our core valassvell as to properly align their incentiveshnaur clients and shareholders. Furthe
executives progress to higher levels in the comptmgjr ability to directly affect our performangenerally increases and our need to ri
these executives increases correspondingly. Therefine of the goals of our compensation prograsngoimotivate these executiv
including our named executive officers, to remaithwhe company for long and productive careers. ths reason, it is our practice t
compensation for senior executives include a sicanit deferred component in order to create Irgy retention incentives for the
individuals.

Our Compensation Program Objectives
To support our long-term strategic prioritie® have structured our compensation programshigee the following objectives:

« align individual awards with client and shareholdeccess;

« link rewards to strategic and financial resulte\ary level of our enterprise;

« provide competitive, performance-driven pay foraatment professionals that is tied to positivegiterm investment results;
« reinforce a meritocracy by differentially rewardiagr top performers; and

« recognize and retain top talent by ensuring an@ppate mix of cash and deferred equity compensatio
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We utilize a variety of compensation component@adhieve the objectives described above, includiage salary, annual ci
bonuses, annual stock deferral awards and terrg-equity awards. A more detailed descriptiorthefse compensation components ca
found below under the caption “Components of Exgeu€ompensation and Their Purpose.”

Role of the Compensation Committee

The Compensation Committee of the Board (whiah refer to in this section as the “committe&ds, among other duti
responsibility for determining the components aadel of compensation paid to our executive officengluding our named execut
officers. The committee’s charter describes ispomsibilities, which include:

« reviewing and making recommendations to the Boaaliathe company’s overall compensation philosophy;

« evaluating the performance of, and setting the @sation for, the chief executive officer;

« reviewing and overseeing managemerahnual process for evaluating the performancaraf, approving the compensation for
other executive officers, including the other naregdcutive officers; an

« overseeing the administration of the company’stgepased and other compensation programs.

The committee makes its compensation determinatiorits discretion, without formulaically tyingsitdeterminations to speci
performance targets, formulas or weightings. Tlohievement of any particular goal or objective,afinial or individual, does n
automatically result in any particular level of qeemsation. The committee believes that an approsbith takes into account qualitat
judgments tied to the compeé's longterm strategy, is more effective than purely foramulcriteria in aligning management and shareh
interests.

Further information about the committee and itmposition, responsibilities and operations candmd elsewhere in this pro
statement under the caption “Information AboutBuoard and its Committees.”

Use of Compensation Consultants

The committee has engaged Johnson Associateg;'Johnson Associates’an independent consulting firm, to advise it orecliol
and executive compensation matters. Johnson Asescattends certain meetings of the committeepariddically meets with the commit!
without members of management present. Johnsoockdss assists the committee throughout the yeds ianalysis and evaluation of
overall executive compensation programs and agsistsommittee in its review of compensation paiedr directors and executive office
including our named executive officers.

Johnson Associates provides the committee wittaicemarket data and analysis that compares execatimpensation paid by 1
company with that paid by other firms in the finmhcservices industry and investment managemenisfiwhich we consider gener:
comparable to us (our “peer groupJohnson Associates estimates pay levels of comlgapdsitions at our peer group and uses
provided by Invesco regarding job titles and resjalities of the named executive officers in order make compensation le
comparisons. Johnson Associates utilizes datasngarding market conditions (including directngarator data, proprietary client d
outside third party surveys and general finanaavises client data), market impressions and cosgté@n trends. Johnson Associates
applies its qualitative judgment to the data frdvese disparate sources in an effort to provide etarbinsensus information that is prese
to the committee, accompanied by oral commentary.

The committee uses such data as reference mateaskist the committee in gaining a general ames® of industry compensat
standards and trends. The market data for finaseialices firms, including performance and pay fizas of the peer group, do not dire
affect the committes’ compensation determinations for the named exexofficers. Although we seek to offer a level offal compensatic
to our executive officers that is competitive wikle compensation paid by our peer group, we ddarget a particular percentile of the
group with respect to our executive officers' tqigaly packages or any individual components thefBEloé. committee's consideration of
compensation levels and performance of the peamgconstitutes just one of many factors reviewed such peer group data is considi
generally and not as a substitute for the commdtigischarge of its independent judgment in makixgcutive officer compensation decisic

Under the terms of its engagement with the conemjtiohnson Associates does not provide any otméceas to the company unli
the committee has approved such services. Noatheh services were provided in 2009. The compm®g other compensation and ben
consultants to provide market practice data, aEtuservices and/or advice relating to broad mamegg employee programs in which nai
executive officers may participate.
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Role of Executive Officers in Determining ExecutiveCompensation

Our chief executive officer meets with the reecutive directors (including the members of thmmittee) throughout the yeatr
discuss executive performance and compensatiorersaihcluding proposals relative to compensatarirfdividual executive officers (otr
than the chief executive officer). Our chief extagi officer and chief administrative officer wowkth the committee to implement Inveseo’
compensation philosophy. They also provide tocbmmittee information regarding financial and inwesnt performance of the firm as v
as our progress toward strategic objectives. @iafdinancial officer assists as needed in exptajrspecific aspects of Invesco finan
performance and may, from time to time, provideeaplanation of the appropriate accounting treatmelating to certain awards.

Components of Executive Compensation and Their Puigse

Our compensation program for executive officengluding our named executive officers, consistdhef integrated compone
described below.

Base Salary

Base salary is a fixed component of annual congd@rsand is set for each individual at a levelrded appropriate for his or |
scope of responsibility in our company. Base galardetermined by the committee in light of int@rand external market factors. -
committee believes that an executive officer’s teaary should be limited to reasonable compensdtiothe day-taday performance of tl
executive’'s job responsibilities. Base salary ésigned to provide competitive levels of fixed cemgation based on the individual’
experience, duties and scope of responsibilityndoh Associates provides the committee with madia¢d on base salaries of compar
positions among our peer group and broader finhiseievice firms. While the committee annually reviebase salaries for all execu
officers, base salaries generally remain statiessithe executive is promoted or the committeeami@tes that an adjustmentriecessary di
to compensation trends in the industry.

Variable (at Risk) Compensation

Variable compensation consists of a combimatid annual cash bonus, annual stock deferral avead longterm equit
award. The committee believes that the dominartiqggoof an executive officer's compensation shooddvariable, reflecting the compasy’
results on an annual basis and over mydtf periods. The committee also believes thatwgikexofficers should have a meaningful owner
position in the company because share ownershipide® a clear link between management interestsratipnal performance a
shareholder value. As a consequence, the comnfiieeemphasized ownership by executive officerthenform of equity awards. T
committee believes that as an individsatompensation increases, the percentage of thgtestsation received in the form of equity shi
increase.

« Annual Cash Bonu- Annual cash bonus is a variable component of cosgten that is intended to motivate and rewardirtdévidual
for his or her contribution to the annual resultsh® company. Cash bonuses are funded from a aoyapide cash incentive pool a
reflect results for the most recently completedrye2ee “Determining the 2009 Annual Award PoolBrecess for Establishing Anni
Award Pool” below.

« Annual stock deferral awarc- Annual stock deferral awards are a variable compboEcompensation that is intended to motivate
reward the individual for his or her contributiamthe annual results of the company. The commiitdeves that annual stock defe
awards, which are denominated in our common shaligs, the executive' interests with those of our shareholders by thrdéiaking the
value that is received to the lotgrm performance of Invesco. Annual stock defeawhrds provide future earnings potential
encourage retention because such awards vestime— generally a period of four yeal

Annual stock deferral awards are funded from a comgpvide equity pool and are made under our Global &qglricentive Pla
(“GEIP"). See “Determining the 2009 Annual Awaredd’s — Process for Establishing Annual Award Podislow. The awards &
subject to transfer restrictions and are generalifeited if the executive voluntarily terminatemgloyment for reasons other tt
retirement. Upon involuntary termination of emplognt for reasons other than for cause, such awgederally vest immediately.
addition, upon a change in control of the companiiofved by an involuntary termination of employmenther than for cause, st
awards generally vest immediately.
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- Long-term Equity Awards Longterm equity awards are a variable component of esrsgtion that are intended to recognize

executive’s long-term potential for future contiiioms to achieving the company’s strategic objexgivThe committee believes that long-

term equity awards, which are also denominateduincommon shares, align the executsveiterests with those of our shareholder
directly linking the value that is received to tlemg-term performance of Invesco. Similar to anratack deferral awards, lortgrm
equity awards provide future earnings potential andourage retention because such awards vestimeergenerally a period of fo
years.

Long-term equity awards are funded from a compaigewequity pool and are made under the GEIP. ®etetmining the 2009 Annt
Award Pools — Process for Establishing Annual Awaabls” below. Longerm equity awards generally are subject to theestamsfe
restrictions and vesting criteria as annual stagfledal awards.

Grants made at time of annual compensation cyddnual cash bonuses, annual stock deferral awandslongterm equity awarc
granted to our named executive officers and othgibe employees are typically approved by the outtee in January or February in res)
of the prior year.

Off-cycle grants We occasionally grant equity awards outside of regular annual award dates, usually in connectigh mew hires
promotions, or retaining key employees.

Benefits
All executive officers receive medical, life andsability insurance coverage and other corporateefies available to mo
employees of the company.

Retirement Benefit:

Executive officers also receive retirementisgy benefits. U.Shased executives participate in the Invesco 40R&h and in ot
legacy Invesco Money Purchase Plan. The 401(k) pPtavides for employer and employee contributiansgl our legacy Invesco Mor
Purchase Plan provided for employer contributiotil snich contributions ceased commencing in May®R0Bxecutives residing outside

U.S. may participate in retirement plans availableegular employees in their respective countriésnual stock deferral awards and long-

term equity awards do not create any additionalereient benefits under these plans.

Perquisites and Other Fringe Benefi
The company provides certain perquisites to exesutfficers that assist them in the execution ompany business. In t
aggregate, perquisites and other fringe benefitees=nt a nominal component of the company’s ovesahpensation package.

Employment Agreements, Post-employment Compensatiaand Change-in-Control Arrangements

« Employment Agreement of our Chief Executive Ofi- Our chief executive officer has an employment ager@ with the compan
Under Mr. Flanagais’ Amended and Restated Master Employment AgreeriinElanagan is employed as president and chie€wbive
officer of the company. The contract had an ihfoarr-year term that commenced on August 1, 2005. Theact automatically exten
following the initial term for successive c-year periods unless either party gives 90 * written notice prior to the next period end di

Mr. Flanagans employment agreement provides for an annual salsey of $790,000, the opportunity to receive anual cash bon
award of up to $4,750,000, and opportunities teikecshare awards. The employment agreement fyptioeides that Mr. Flanagan v
be eligible to participate in incentive, savings aetirement plans, deferred compensation progrésefit plans, fringe benefits ¢
perquisites, and paid vacation, all as providecegaly to other U.Sbased senior executives of the company. In additmemploymel
agreement contains provisions regarding terminaifoemployment that are described below under #pgien ‘Potential Payments Up
Termination or Change in Control for 2009.”

« Pos-employment Compensatien

Chief Executive Officer Pursuant to Mr. Flanagam’Amended and Restated Master Employment Agreemiémithe company, in tt
event of his termination without “cause” or resigoa for “good reasonhe is entitled to receive the following paymentsl &enefit:
(provided that he has not breached certain resicbvenants):

« his then-effective base salary through the daterafiination;

« a prorated portion of his maximum annual cash bdowthe year of termination;

« any accrued vacation;

« any compensation previously deferred (unless a patgout date is stipulated in his deferral arrangmets);
« a cash severance payment equal to three timeabésdalary and maximum annual cash bonus;

« immediate vesting and exercisability of all outstiay share-based awards;
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« continuation of medical benefits for him, his speuEnd his covered dependents for a period of uB6tmonths followin
termination; anc
« any other vested amounts or benefits under any pthe or program.

“Good reason’is defined in the Amended and Restated Master Eynpdat Agreement to include certain diminutions a@fifion
authority, duties or responsibilities; certain retiions in compensation as the same may have beezased from time to time during
employment period; involuntary geographic reloaatiany failure of the Board to renominate Mr. Figawa for election to the Boe
during the employment period; and any failure ofuzcessor entity to expressly assume the obligatadnthe company under |
agreement. In the event that any payments undeagheement are subject to an excise tax under t8ellternal Revenue Code,
company will pay Mr. Flanagan a “gross-up” paymisatt will fully reimburse him for the amount of aagsociated tax liability.

Other Named Executive OfficersOur other named executive officers are parties npleyment arrangements that create si
continuation periods of six or twelve months in &vent of involuntary termination of service with@ause.

« Change-in-Control Arrangements Generally, all participants who hold equity awatdsler our GEIP or legacy Global Stock P
including our named executive officers, are eligjihinder certain circumstances, for acceleratetihgeim the event of a change of con
of the company

Award Maximums for Named Executive Officers

In determining compensation for the named exeeutfficers, the committee considers the potentiglact of Section 162(m) of t
Internal Revenue Code. Section 162(m) generallglidizs a tax deduction to public corporations fompensation greater than $1 mill
paid per fiscal year to each of the corporatiortevered employees’génerally, the chief executive officer and the nixee most highl
compensated executive officers as of the end offiangl year). However, compensation which quadifés “performance-base’ exclude:
from the $1 million per executive officer limit iemong other requirements, the compensation ishbayanly upon attainment of pre-
established, objective performance goals undeaa @bproved by the company’s shareholders.

As part of our compensation program for executdfécers, the company maintains the Executive ItigenBonus Pla
(“EIBP"). The EIBP was approved by our sharehaddar2008 and provides for annual performahased awards to eligible employees.
each executive officer, the committee determinearmannual basis an award maximum under the EIBRrd maximums are expressed
percentage of pre-cash bonus operating income (BIQB- an objectively determined performance criteria fhahtended to qualify for tt
performancebased exemption to the $1 million deduction lintitlar Section 162(m). Award maximums pertain todhmulative value of ¢
executive officer’s annual variable compensationonsisting of the annual cash bonus, annual stefé&richl award and lontgrm equit
award. In the event the committee determines amtgadditional compensation that is not performarasged compensation to an exect
covered under Section 162(m), the additional coragtion will be subject to the $1 million limitation

In February 2009, the committee establisheekttevels of award maximums in respect of our rihmecutive officers ene eac
for the chief executive officer, senior managingediors of business components, and senior managiectors of staff functions. The th
levels of award maximums were established aftesidenation of:

« prior-year compensation levels in light of the camy's 2008 PCBOI;

« projected maximum award levels based on the conmigasjimated 2009 PCBOI;
» market data for industry comparative compensateoels; and

« internal comparisons for job roles and levels spansibility.

The resulting award maximums for each of camad executive officers were: (i) Mr. Flanagan 5$22,178; (ii) Mr. Starr
$3,471,595; (iii) Mr. Armour - $5,207,393; (iv) MRobertson - $5,207,393; and (v) Mr. Taylor - $7,293.
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Determining the 2009 Annual Award Pools
The Strategic and Financial Context

The market difficulties that began in the secomdf bf 2007 have had a tremendous impact on thanfiral services indust
generally. In the past two years, several of tlestmecognizable names in the finance servicessinglinerged, received government bai
funds or disappeared entirely. Within the invesitmmanagement industry, the severe financial diglon brought out clear distinctic
between those firms with the resources to advaheg business and those that were forced into aetréhe resulting market shaket
created enormous opportunities for the few trulgbgl firms like Invesco that had preserved thesoteces, avoided taking overly ris
financial positions in their managed portfolios aethained focused on their clients. Throughouttiagket turmoil, notwithstanding declir
in revenue and profits driven by the impact of deeh market prices on assets under managementNtAUInvesco continued to execute
strategy, further strengthened its business aretm@ted ways to operate more efficiently.

In spite of the worldwide economic decline, we amted our ability to compete and preserved ouitalbd grow. While some «
our competitors were withdrawing from the marketplawe were helping our clients navigate the diffienarkets and sharing solutions
help meet their longerm investment needs. That enhanced visibilitpdtt us deepen existing relationships and foster orges, which w
believe is putting us in a solid position as ineestreturn to the markets.

During 2009 the company also made signifigaogress in accomplishing its long-term strategiorjiies, including:

« Achieving strong investment performar- Relative investment performance across the orghoizaemained strong and is
strongest that it has been in years, all duringr@og of unprecedented market turmoil. The complaay continued to enhance
investment culture, enhance its reputation as bajlthought leader within the industry, and furtiraprove performance and r
measurement platform

« Delivering the compar's investment capabilities anywhere in the worldrneet client needsThe company was one of nine fir
selected by the U.S. Treasury to participate inRhblicPrivate Investment Program (PPIP); launched a ragadREIT, Invesc
Mortgage Capital Inc.; launched a $540 million Gsie equity fund in Japan; was awarded a numbdpbégmandates, including
$500 million institutional global credit mandate 3800 million real estate mandate and a $2 billlmrestment mandate from 1
Middle East for Asia investments; and our Invesawé@&Shares business brought intelligent excharaged funds (ETFS)
Canadian investors through an innovative suite atfua funds

« Unlocking the power of our global operating platior The company has continued to improve efficiencypseithe organization
further expanding our support centers in Canadaladié and further improving our technology platforwhich allows the firm 1
better manage its business and operate more efficiand

« Building a higl-performance organizatior We maintained and grew our number one positiorhénW.K. for retail assets unc
management; our fixed income business componernincea to provide strong results for our clientsilier building our reputatic
as a “safe hands” manager during volatile timegs; D18.based investment groups achieved strong and immgowivestmer
performance, including Invesco Aisibusiness seeing its first positive net fund fl@ivece 2000; our Asia investment teams
numerous awards, including the “best equity groayward for our China joint venture; and our WL R&s€0. business extended
leadership positior

Perhaps our most visible accomplishment ir9208s the announcement in October that we had @goegcquire Morgan Stanley’
retail investment management business, including Kampen. We believe that the combination of agaaizations will have tremendc
positive implications for our business when theasgction closes, which is expected to occur in 26idl0. This acquisition will expand 1
depth and breadth of our investment strategiesngthen our overall distribution capabilities andagly enhance our ability to serve U
clients.

Throughout 2009, Invesco also remained focumedperating more efficiently, which helped sty our longerm flows
operating income and margins as we progressedghrthe year. Ending assets under management iegroom $357 billion for 2008
$423 billion at the end of 2009, an increase 05%8.

Notwithstanding the above achievements, aeftaly measurements of the companiihancial performance declined from 2i
levels. Given the starting point of the year, agerAUM fell from prioryear levels, declining from $441 billion to $38%ibh, a reduction ¢
11.8%. Lower average AUM resulted in lower revenuehich resulted in lower earnings for the compa@perating income declined fr
$748 million in 2008 to $484 million in 2009, a tiee of 35.3 %. Operating profit margin for 200&wv18.4 %, compared with 22.6%
2008.
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Process for Establishing Annual Award Po

As part of the committee’s oversight of oumgensation, the committee annually approves twopemyrwide award pools ene
consisting of cash and the other of equity. Camsfubes are paid from the cash pool, while annoaksieferral awards and lorigrm equit
awards are paid from the equity pool. The commit&amines multiple financial measures, includimg-gash bonus operating inco
(“PCBOI"), net operating income, net operating niiargssets under management and diluted earnirgshpee, as well as najuantitative
measures, such as the company’s progress towarelvahits long- and shoterm strategic objectives, in connection with deii@ing the
size of the pools. In determining the size ofeljeity pool, the committee reviews the level oérdgion incentives associated with the am
of unvested equity awards held by our executiveefé and other key employees. The committeeralgews the size of the proposed eq
pool relative to the total outstanding shares efdbmpany. Likewise, the committee reviews thaltohvested equity awards (including
proposed equity pool) of our employees comparedtad outstanding shares of the company. The cdt@enfurther considers the impac
the grant of equity awards on future operating imeand profit margins of the company.

Award Pool Determination

The committee reviewed Invessatrategic and financial results for 2009, inahgdihe factors discussed above, in determinin
cash and equity pools for 2009. While each oféh&spects was evaluated by the committee in matsnaward pool determinations,
committee did not attempt to rank or assign retatieight to any particular factorrather, the committee applied its business judgnm
considering them in their entirety. The committistermined that the cash pool, used solely to amtlial cash bonuses, should be red
compared to last year, to a degree consistenttivitfdecrease in operating income in 2009. Comdistih this decision, the committee &
determined that the portion of the equity pool usedund annual stock deferral awards should beiged to a similar degree compare
2008.

As noted earlier, the company performed well thfoa period of unprecedented challenges and ispesitioned to be an indus
leader. The committee believes that Invesqu'esent challenge is to use variable compenstdionotivate and retain key employees ¢
longterm basis, thus positioning the company for fugmawth. For this reason, the committee determihadi the portion of the equity p¢
used to fund long-term equity awards should beeased, compared to 2008’s level, to permit thetgrgrof larger longierm equity awarc
to focus on retention of key talent. The committeerefore approved an increase in the aggregatéyqupol compared to the 2008 eq!
pool. Consistent with this determination, the cdttee approved longerm equity grants that are higher than were avehil@008 for certai
executive officers, including our named executiffecers.

Determination of 2009 Awards for Named Executive Gfcers
Chief Executive Officer

Every year, the committee reviews (i) the camps performance (assessed as described abovepr(ipensation reports regard
the amounts paid to Mr. Flanagan in prior yearsaary, bonus, and share awards (including a sétsinalysis regarding Mr. Flanagan’
vested and unvested share awards and their agsbaiasting schedules), and (iii) analysis from oampensation consultant, John
Associates, that includes market information. Bageadn these reviews, the committee determines Mndgans variable compensation
the most recently completed fiscal year and revikisssalary for the current fiscal year. Consistgith its stated philosophy, the commit
limits Mr. Flanagars base salary opportunity and structures the ntgjofihis pay as variable compensation, throughn ¢temuses and shi
grants.

In January 2010, the committee met to review Managars salary for 2010 and to determine his variable ggmsation for 200
The committee engaged in a qualitative assessnfi¢i state of the company, the company’s progiesisig 2009 in accomplishing its long-
term strategic priorities and its financial restitts 2009 — all of which Mr. Flanagan is ultimateBsponsible for achieving. SeBétermining
the 2009 Annual Award Pools — The Strategic an@uféial Context.”While each of these items was considered by thexdtiee in makin
its compensation decisions, the committee did &gt to rank or assign relative weight to anytipatar factor but rather applied
business judgment in considering them in theiretyti
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The committee determined to hold Mr. Flanagddse salary at $790,000, unchanged since heljtieecompany in August 20
and awarded the following variable compensation:

« an annual cash bonus of $2,558,000 - a decrease Z®8, consistent with the committealetermination discussed above
annual cash bonuses should be reduced to refleatigbrease in the compasyoperating results in 2009 and consistent witl
decreased bonus payments to other executive f

« an annual stock deferral award of $808,5@0decrease of the annual stock deferral portidns2008 share awards, consistent
the committees determination that annual stock deferral awahdsilsl be reduced for the same reasons that anashl lmonust
were reduced; ar

« a long-term equity award of $5,700,000 - an inazeafsthe longierm equity portion of his 2008 share awards, test with th:
committee’s overall determination that loteym equity awards should increase. In 2009, Man&gan continued to lead
company in achieving its long-term strategic pties and consistent with the intention of lalegm equity awards, the commit
awarded an increased award in 2009 to retain Mindgan in his role as president and chief execoffieer.

The aggregate of Mr. Flanagarannual variable compensation of $9,066,500 wémswbéhe award maximum of $15,622,:
previously approved by the committee. See “Awamkivhums for the Named Executive Officers” above.

Mr. Flanagars base salary and annual cash bonus are includée 2009 row of the Summary Compensation TablecaBse h
equity awards were not made during 2009, they atantluded in the Summary Compensation Table f%or the Grants of PlaBasel
Share Awards for 2009 table but will be includedhiase tables in the compasyroxy statement for the 2011 annual general mgdti eac
case in accordance with applicable SEC rules. arheunts shown in the Summary Compensation TableGradts of PlarBased Sha
Awards for 2009 Table reflect the values awardeblitoFlanagan in February 2009 for his effortséading the company in 2008.

Johnson Associates reviewed all of the compon@mtisamounts of compensation for 2009 describedeabad orally advised t
committee that, in its view, the above compensati@s reasonable, consistent with market practicethat Mr. Flanagas’ contributiol
during 2009 strongly supported the company’s objest

Other Named Executive Officers

Throughout 2009, Mr. Flanagan met with the-egacutive directors (including the members of tbmmittee) in executive sess
to discuss a variety of matters, including the dgwment and performance of the other named exexuifficers. In these sessions,
Flanagan highlighted certain areas of focus heitiagtified for the other named executive officerany of which were designed to sup
the company’s longerm strategic priorities. The expectations wemnmrmnicated to each other named executive officéhetbeginning ¢
the year and were adjusted and modified througth@uyear in light of developments affecting the pamy.

During the January 2010 committee meeting, Mrn&fg@n met in executive session to discuss pay meenmmations for the oth
named executive officers. Mr. Flanagan provideddbmmittee with compensation reports which sumnearicash and equity paid to e
other named executive officer in prior periods andtained an analysis of the named executive afcaurrent unvested share awards an
associated vesting schedules. Mr. Flanagan thesepted a recommendation for base salary and tbarasfor annual cash bonus, an
stock deferral award and long-term equity awardefch of the other named executive officers. Thermanendations reflected the company’
overall performance for 2009, as described aboveyell as a qualitative assessment of each namecutxe officers performance durir
2009. The qualitative assessment included suclorfaets the financial impact and scope of individesponsibilities, demonstration @
client-focused mindset, performance of the indiaitgibusiness area, performance as a manager, devalbpfremployees, and performa
as a leader of progressive change in his business a

Set forth below is a summary of the material g@add accomplishments for 2009 of each other nameduéive officer that M
Flanagan highlighted with the committee and whiwh ¢ommittee took into consideration in determirdagh such offices’' compensation fi
20009.

Loren M. Starr- Mr. Starr is Senior Managing Director and Chiefdncial Officer.
« Expense manageme- In response to the market difficulties impacting financial services industry generally over thetpac

years, Mr. Starr played a key role in our contindestiplined approach to managing costs and expgensg manner aligned with ¢
strategic objectives which resulted in achievingragimately $417 million in savings compared to &(
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« Business development strate— Mr. Starr also played a key role in our businessettgyment strategy and the announced acqui
of Morgan Stanle’s retail investment management business;

« Improved financial strengtt— Mr. Starr led several key initiatives during 200® improve our financial strength, includ
establishment of a new $500 million 3-year credliilfty, repurchase of $100 million of long&¥m outstanding debt, and a $
million (net of expenses) common stock capitalez

G. Mark Armour- Mr. Armour is a Senior Managing Director and HeddVorldwide Institutional.

» Development of significant investment prodi— Mr. Armour oversaw the launch of Invesco Mortgageital Inc. and played a k
role in the selection of Invesco by the U.S. Treasis a participant in the Put-Private Investment Prograr

« Strengthened investment managemellr. Armour realigned a number of our key instituiéd investment management disciplit
including quantitative investments and fixed incomviich resulted in enhanced focus on client neadd

« Strengthened sales infrastructurdr. Armour also commenced numerous initiativesmgiiove relationships with consultants of
institutional clients, strengthen distribution afranvestment products and increase sales of @astment product:

James |. Robertsc- Mr. Robertson is Senior Managing Director and ¢tHeUK and Continental Europe.

« Successful CEO successienMr. Robertson successfully managed his new rolehaschief executive officer of our U.K. a
continental Europe operations with a minimum ofuigion while simultaneously maintaining businessmentum for such region

« Expanded reach of investment produ— Mr. Robertson led efforts which successfully tesiiin delivering Invesco Perpetual’
investment product sales outside the United Kingtimwiher regions of Europe and other global markatd

« Implemented strategic initiative- Mr. Robertson completed a number of initiatives akhivill further strengthen our busine
including the creation of new and revised stratg@dgms, implementation of new and enhanced forwonsnfanagers to communic
bes-in-class business practices, and actively workedentify, develop and mentor rising business leac

Philip A. Taylor- Mr. Taylor is a Senior Managing Director and HedidNorth American Retail.
« Improved investment performance and advanced nmdaet recognition— Under Mr. Taylors direction, our North Americi
investment products achieved their best investmerformance in 10 years which resulted in imprometiflows, including the fir:
positive net flows year for Invesco Aim since 20

« Business development strate— Mr. Taylor played a key role in our North Americdnusiness development strategy and
announced acquisition of Morgan Star's retail investment management business;

- Broadened investment product l-up— Mr. Taylor also oversaw the introduction of neweéstment products in the U.S. and Can

For each other named executive officer, the cotemidiscussed the qualitative assessments, competitmpensation informatic

individual compensation reports, Mr. Flanaganbmpensation recommendations and goals and atisbmpnts. While each of these ite

was considered by the committee in making its carspgon decisions, the committee did not attempéaud or assign relative weight to ¢
particular factor but rather applied its businesigjnent in considering them in their entirety.

Based upon this review, the committee elect@dto increase the base salaries of any of therathmed executive officersanc
awarded the following variable compensation to eztbler named executive officer:
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« an annual cash bonusrepresenting a decrease compared to the award seathperson received in 2008, consistent witt
committee’s determination (discussed above) thatiancash bonuses should be reduced to refleatldheease in the company’
operating results in 200

« an annual stock deferral award — representing eedse of the annual stock deferral portion of esaadh persors 2008 share awar:
consistent with the committeedetermination that annual stock deferral awahdsilsl be reduced for the same reasons that
cash bonuses were reducewvith the exception of Mr. Robertson whose annuatlstdeferral award remained consistent with
portion of his 2008 share awards due to his changele from senior managing director of a staffiétion to senior managil
director of a business component (which occurretiénsecond half of 2008); ai

« along-term equity award — representing an increédke long-term equity award portion of each spehsons 2008 share awar:
consistent with the committee’s determination floag-term equity awards should increase to motive atairrkey employees
further position the company for future grow

The 2009 annual variable compensation apprbyetie committee for each of our other named exezofficers is set forth below:

Annual
Stock Long-term  Supplementa
Annual Cash Deferral Equity Equity
Bonus Award Award Award Total
Position (%) (%) (%) (%) $)
Loren M. Stan
Senior Managing Director and Chief Financial Offic 650,00( 336,00( 1,350,00! - 2,336,00!

G. Mark Armour

Senior Managing Director and Head of Worldw
Institutional 1,085,001 420,00( 2,500,001 - 4,005,00!
James |. Robertsc

Senior Managing Director and Head of UK ¢

Continental Europt 1,010,62I 509,55 2,250,001 - 3,770,17
Philip A. Taylor
Managing Director and Head of North American Re 1,444,13i 420,00( 3,300,001 450,00( 5,641,13!

The aggregate of each named executive office@09 annual variable compensation is below thardwnaximums previous
approved by the committeewith the exception of Mr. Taylor. With respecthy. Taylor, the total amount of his annual cashumrannus
stock deferral and lonterm equity award is below his award maximum. Whylor was also granted a supplemental equity awasdto th
large number of initiatives undertaken and accoshplients achieved during 2009 in his areas of ressipitity, including his senior leaderst
role in the announced acquisition of Morgan Staslegtail investment management business. Mr. dréylsupplemental equity award d
not meet the definition of performanbased compensation under Section 162(m) and therefid be subject to the $1 million deductibil
limitation. See “Award Maximums for the Named Extee Officers” above.

Each other named executive offisebase salary and annual cash bonus are includbd R009 row of the Summary Compens:
Table. Because each other named executive officequity awards were not made during 2009, theynateincluded in the Summe
Compensation Table for 2009 or the Grants of Plasel Share Awards for 2009 Table but will be inetich these tables in the company’
proxy statement for the 2011 annual general meetingach case in accordance with applicable SHE&srurhe amounts shown in
Summary Compensation and Grants of FBaised Share Awards tables for 2009 reflect theesahwarded to each other named exec
officer in February 2009 for their respective effon 2008.

Johnson Associates reviewed all of the componamisamounts of compensation for 2009 describedeabad orally advised t

committee that, in its view, such compensation wessonable, consistent with market practice antléghah Named Executive Officer’
contribution during 2009 strongly supported the pany’s objectives.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussiomrAaatysis included in th
Proxy Statement. Based on this review and discossih® Compensation Committee has recommendecet8dlard that the Compensat

Discussion and Analysis be included in this Protat&nent and incorporated by reference into ouruahReport on
Form 10-K for the fiscal year ended December 30920

Respectfully Submitted by the Compensation Commnitie

Sir John Banham (Chairman)
Rex D. Adams

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence

@ Phoebe A. Wood was recently elected as a menflibedCompensation Committee and was not a memfoireacommittee durir
the period covered by this report.
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Summary Compensation Table for 2009

Non-Equit?/
Share Incentive Plan All Other
o N Salar Bonus Awards  Compensation Compensatior Total
Name and Principal Position Year (%) 2 (%) (2) ($) (3) (4) (%) (5) (9
Martin L. Flanagar 2009 790,00( - 3,954,99 2,558,001 461,22: 7,764,21.
President and Chief Executive Offic 2008 790,00( - 4,749,95; 3,655,001 1,336,81° 10,531,76
2007 790,00 4,750,000 2,556,43! - 1,054,871  9,151,30
Loren M. Stan 2009 450,00( - 1,129,99; 650,00( 93,38 2,323,37
Senior Managing Director and Ch
Financial 2008 450,00( - 1,349,96! 924,00( 161,31. 2,885,27.
Officer 2007 450,00( 1,200,00( 1,533,82 - 117,95. 3,301,78!
G. Mark Armour (*) 2009 400,00( - 2,799,99 1,085,00! 266,43" 4,551,43
Senior Managing Director and Head 2008 400,00( - 3,449,98 1,550,001 114,34t  5,514,33
Worldwide Institutiona 2007 - - - - - -
James |. Robertson ( 2009 549,23 - 3,599,99: 1,010,62! 312,89¢ 5,472,74
Senior Managing Director and Head 2008 s s s s = =
United Kinagdom and Continental Eura 2007 = = = = = =
Philip A. Taylor 2009 562,86. - 1,699,98: 1,444,13 320,03¢ 4,027,01
Senior Managing Director and head 2008 600,48: - 1,949,98 2,200,00! 293,13t  5,043,60!
North American Retal 2007 645,49t 2,709,63 2,658,67. - 72,36  6,086,16.

(*)

1)

()

(3)

(4)

Compensation information is included for the yetos which each of Messrs. Armour and Robertson wassidered a nam
executive officer

For each of the named executive officers, inclusiary that was eligible for deferral, at the ateciof the named executive offic
under our 401(k) plan or similar plan in the name@cutive officers country. For Messrs. Robertson and Taylor, lsadary i
converted to U.S. dollars using an average annutdlamge rate

Reflects the annual cash bonus award earned dR@i6g and paid in February 2008. Subsequent to,2&fYual cash bonus awa
were paid under the Executive Incentive Bonus Blahare reflected in the N-Equity Incentive Plan Compensation colur

For stock awards granted in 2009, reflects -based awards that generally vest in four equal @ringtallments on each annivers
of the date of grant.

Grant date fair values were calculated in accordanith Financial Accounting Standards Board (FASR)ounting Standar
Codification Topic 718 “Compensation — Stock Congaion.” For stock awards granted in 2009 and 2008, thet giate fair valu
was calculated by multiplying the number of shagesnted by the closing price of the compangbmmon shares on the datt
grant. For stock awards granted in 2007, the gtate fair value was calculated by multiplying thember of shares granted (or ta
number of shares granted with respect to perforevaased awards) by the closing price of our Ordirimgres on the London St
Exchange on the date of grant and then convertedSodollars.

For stock awards granted in 2007, includes awaitlsperformance criteria that will not be met. Bwwards have been forfeited a
January 27, 2010.

The amounts disclosed do not reflect the valueadigtuealized by the named executive officers. &dditional information, please ¢
Note 17— “Share-Based Compensation” to the financial stat& in our Annual Report on Form K)-iled with the SEC on Februe
26, 2010

Reflects annual cash bonus award earned for fiszal by the named executive officers under the &kee Incentive Bonus Plan a



paid in February of the following ye:

(5) The following table reflects the items that arduded in the All Other Compensation column for 2(
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All Other Compensation Table for 2009

Dividends Company
Paid on Contributions
Unvested to Retirement Tax Total All
Stock  Insurance and 401(k) Option Gross Tax Other
Awards  Premiums Plans Cost ($) Ups Consultation Perquisites Compensatior
Name ¢ @ ®) $) (b) (© ) (d) ) $) (e €]
Martin L. Flanagar 310,85¢ 3,79¢ 20,70( - - - 125,86¢ 461,22:
Loren M. Stari 69,34« 3,34( 20,70( - - - - 93,38¢
G. Mark Armour 144,14: 7,027 6,00( - 44,25 5,01( 60,00( 266,43!
James |. Robertsc 127,74: 1,77¢ 26,14( - 5,23¢ 1,91(C 150,09! 312,89¢
Philip A. Taylor 111,33¢ 5,471 11,90¢ 121,78t - - 69,52¢ 320,03!

(a)Dividends and dividend equivalents are paid on stegawards at the same rate as on our other shares

(b)Amounts of matching contributions contributed by ttompany to our retirement plans are calculatedhensame basis for all pl
participants, including the named executive officer

(c)Reflects the incurred cost to the company of payirgexercise price of a share option under thmdeasf the option agreement for
named executive officer.

(d)With respect to Mr. Armour, represents grogsen costs in connection with corporate housingrmnts. With respect to Mr. Roberts
represents gross-up on one-time costs in connegfihrrelocation payments.

(e)Perquisites include the following:

With respect to Mr. Flanagan, represents the cogigatost for his personal use of our corporate aiglarhe company has agreemen
place pursuant to which it pays certain hourly, thiynand annual fees for its use of a fractionalyred airplane. The company also le
an airplane for which it pays direct operating exges, a monthly lease payment, and a monthly mamamgefee. The Perquisites colu
includes the aggregate incremental cost to the aomfor personal use of such aircraft based omtieeage variable costs of operating
airplanes. Variable costs include fuel, repairayel expenses for the flight crews, and other aelianeous expenses. The total an
variable costs are divided by the total number airk used on the airplane in 2009 to determinevanage variable cost per hour. -
average variable cost per hour is multiplied byhbers flown for personal use to derive the aggeeg&remental cost to the compan’
such personal use. This methodology excludes foasds that do not change based on usage, suchaagsand benefits for the flic
crews, maintenance, taxes, rent, depreciation,jrsutance. For travel that combines business ansbpal legs, the company calcul;
the incremental mileage flown by comparing the agle that would have been flown had the trip beeinebn business against the acl
mileage for the itinerary. The difference represehe incremental mileage flown that is attribugatiol personal travel.

With respect to Mr. Armour, represents the compargst for Mr. Armours corporate housing in connection with his workAthanta
Georgia.

With respect to Mr. Robertson, represents relonagxpenses that were paid for by the company uth@decompanys relocation prograr
some of which were considered taxable income tethployee.

With respect to Mr. Taylor, (i) $66,669 represethits company’s cost for Mr. Tayla’corporate housing in connection with his wor
Houston, Texas, and (ii) $2,858 represents the eoy's cost for wor-related parking cost
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Grants of Plan-Based Share Awards for 2009

The committee granted share awards to each ofdheed executive officers during 2009. Share awardssubject to timéased vestir
according to the terms of the applicable awardifizate. Share awards are subject to transfericéishs and subject to forfeiture prior
vesting upon a recipierst’termination of employment for any reason othantdeath, disability, retirement or reduction imc All shar
awards immediately become vested in the evenf) & ¢hange in control of the company and (ii) theoluntary termination of employme
without cause or voluntary termination of employiér good reason. The following table present®rimation concerning plahase:

awards granted to each of the named executiveeofiduring 2009:

Closing Grant Datt
Market  Fair Value
Price on  of Share
All Other  Date of and Optiol
Share Grant  Awards ($

Name Grant Date Vesting (1) Awards (# ($/Share (2)
Martin L. Flanagat 02/27/200¢ 4-year ratable 346,01¢ 11.4: 3,954,99
Loren M. Stan 02/27/200¢ 4-year ratable 98,86: 11.4: 1,129,99
G. Mark Armour 02/27/200¢ 4-year ratable 244,96¢ 11.4:  2,799,99
James |. Robertsc 02/27/200¢ 4-year ratable 314,96( 11.4: 3,599,99
Philip A. Taylor 02/27/200¢ 4-year ratable 148,73l 11.4: 1,699,98

(1) For each of the named executive officers,er#fl time-based share awards granted on Februar0PB. The 4rear ratable awar

generally vest in four equal annual installment®ach anniversary of the date of gr:

(2) The grant date fair value is the total amount thatcompany will recognize as expense under aggpécaccounting requirements if -
share awards fully vest. This amount is includedun Summary Compensation Table each year. The dede fair value is calculated

multiplying the number of shares granted by theidlg price of our common shares on the day theéwas grantec
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Outstanding Share Awards at Fiscal Year-End for 209

The following table provides information as of Ded®er 31, 2009 about the outstanding share awardsbyeour named executi
officers:

Option Awards Share Award:
Number of Securitie Market
: : Value of
Underlygg CEIELE Number o Shares ol Incentive Incentive
Shares o Units of Plan Shar Plan Shar
Option Units of  Stock thar  Awards Awards
Exercise Option Stock thar have not that have that have
Date of ) Unexe- Price ($) Expiration have not vested  notvestec not vestec
l\lbflalmten . Grant  Exercisabl cisable (1) ate vested (# (%) (#) (%)
artin L.
Flanagar (2 02/28/0° - - - - - - 105,94¢ 2,488,74
(3)  02/28/0¢ - - - - 120,32 2,826,43. - -
(4)  02/28/0¢ - - - - 37,02 869,64 - -
(5)  02/27/0¢ - - - - 346,01¢ 8,127,98 - -
Loren M.
Starr (20  02/28/0° = = = = - - 42,37¢ 995,48
(6)  02/28/0 - - - - 7,062 165,91( - -
(3)  02/28/0¢ - - - - 27,76 652,24 - -
(4)  02/28/0¢ - - - - 14,80¢ 347,84( - -
(5) 02/27/0¢ = = - - 98,86: 2,322,26! - -
G. Mark
Armour 09/03/0: 30,98( - 13.5C 09/02/1: - - - -
12/16/0: 5,00¢ - 12.12 12/16/1! - - - -
12/31/0: 10,00( - 10.3¢ 12/30/1¢ - - - -
(2)  02/28/0° - - - - - - 42,37¢ 995,48!
(6)  02/28/0° - - - - 4,237 99,52: - -
(3)  02/28/0¢ - - - - 101,81 2,391,61 - -
(4 02/28/0¢ - - - - 17,27 405,83 - -
(5  02/27/0¢ - - - - 244.96¢ 5,754,32. - -
James |
Robertson 12/01/0( 50,00( - 35.6¢ 11/30/1( - - - -
12/04/0: 50,00( - 30.7¢ 12/03/1: - - - -
12/04/0: 25,00( - 30.7¢ 12/03/1: - - - -
12/31/0: 50,00( - 10.3¢ 12/30/1¢ = = = =
(2)  02/28/0° - - - - - - 10,59« 248,85!
(6)  02/28/0° - - - - 7,062 165,91( - -
(3)  02/28/0¢ - - - - 37,02: 869,67( - -
(4  02/28/0¢ = = = - 17,27 405,83 - --
(®)  02/27/0¢ - - - - 314,96(  7,398,41 - -
Philip A.
Taylor 08/07/0( 17,21 - 37.5¢ 08/06/1( - - - -
12/01/0( 12,50( - 35.6¢ 11/30/1( - - - -
12/04/0: 44,70( - 30.7¢ 12/03/1: - - - -
(7)  12/31/0: - 166,66t 0.81  03/02/1( - . - -
(3)  02/28/0¢ - - - - 46,27¢ 1,087,09. - --
(4)  02/28/0¢ - - - - 17,27¢ 405,86 - - -
(5) 021270 - - - - 148,73( _ 3,493,66: - -
Share options were granted in Pounds Sterlingu(fl)in this table have been converted to U.S. dollaing the exchange r
1) of $1.62£1 as of December 31, 20(
Share award, subject to satisfaction of performanmiteria for the applicable performance measurdmeniod, vests on tl
(2 date that the 2009 earnings are released. Therpeafce criteria for this award will not be metdahe share award has b
forfeited as of January 27, 20!
3) 100% of share award vests on February 28, 2

Share award vests in three equal annual instalbneks of December 31, 2009, the unvested sharedawpresents twihirds
()] of the original grant
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Share award vests in four equal annual installmefitsof December 31, 2009, the unvested sharedcaregresents 100%
(5) the original grant

Share award vests in three equal annual instalbnefs of December 31, 2009, the unvested sharedawpresents oneird
(6) of the original grant

Share option vests on February 1, 2010 and is sadle for a 3G@day period. Company reimburses the option holdette
) exercise price

Option Exercises and Shares Vested for 2009

The following table provides information about shaptions exercised by the named executive offidarsng 2009 and equity awal
held by our named executive officers that veste2id9:

Option Awards Share Awards
Number
of Shares  Value  Number o
Acquired Realized Shares Value
on on Acquired Realized ol
Exercise Exercise on Vesting Vesting
Name #) ® #) ®

Martin L. Flanagat -
Loren M. Stan -

1,581,01. 21,433,46
139,46f 1,639,11

G. Mark Armour - - 16,10¢ 185,28
James |. Robertsc - - 54,49¢ 636,85!
Philip A. Taylor 181,667 1,998,80! 30,44¢ 450,62

Potential Payments Upon Termination or Change in ©ntrol for 2009

The following table summarizes the estimated paymém be made under each agreement, plan or amamgewhich provides fi
payments to a named executive officer at, followdmdn connection with any termination of employrhéncluding by retirement, disabili
or a change in control. However, in accordance BHC regulations, we do not report any amount tprbegided to a named executive offi
under any arrangement which does not discriminatecope, terms or operation in favor of our nameelcetive officers and which
available generally to all salaried employees.

Terminatior

Without

Cause

Following Terminatior

Change in  Without

Control Cause ($) Death Disability

Name Benefit ($) (1) (1) (%) ($)
Martin L. Flanagat Benefits (2) 50,50¢ 50,50¢ - -
Severance Payment ( 16,620,000 16,620,00 - -
Bonus 4,750,000 4,750,001 - -
Share Awards (4 14,312,80 14,312,80 14,312,80 14,312,80
Loren M. Starr (5 Share Awards (4 4,483,741 - 4,483,741 4,483,74
G. Mark Armour (5) Share Awards (4 9,646,77' - 9,646,77° 9,646,77

Stock Options (6 497,71 - 497,71 497,71«
James |. Robertson (  Share Awards (4 9,088,68I - 9,088,68 9,088,68!
Stock Options (6 657,07 - 657,07 657,07
Philip A. Taylor (5) Share Awards (4 1,492,95 - 1,492,95 1,492,95

Mr. Flanagan’s severance payment would also applyesignation with “good reasords described in his employm
Q) agreement referenced abo
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2 Represents cost to the company for reimbursememtegfical benefits for Mr. Flanagan and his covedegdendents for
period of 36 months following termination, includifigross-up”’payments that reimburse Mr. Flanagan for the amofiahy
associated tax liability in respect of the Com[’'s payment of such medical benef
Mr. Flanagars severance payment is equal to the sum of hisdzdary plus the maximum of his annual cash bonulsiptied

3) by three.

4 In accordance with SEC regulations, this analysisumes that the named executive offieedate of termination
December 31, 2009, and the price per share ofmunwn shares on the date of termination is $2:

Each of Messrs. Starr, Armour, Robertson and Taglarparty to an agreement that provides forriteation notice period

(5) either six or twelve months. Following any notidetermination, the employee would continue to reeesalary and benef
compensation, and the vesting periods with redpeay outstanding share awards would continuergin the normal cour
until the date of termination. In accordance witBCSrules, the information presented in this taldgsumes a termination d
of December 31, 2009 and that the applicable ndigtEbeen given prior to such de

(6) In accordance with SEC regulations, this analys&imes that the named executive offeelate of termination is Decem
31, 2009, and the price per share of our commorestan the date of termination is $23.49. Theeaéported represents
difference between $23.49 and the applicable stption exercise price multiplied by the number pfioned shares

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2009, the following directorased as members of the Compensation CommitteeJddin Banham (Chairman) ¢
Messrs. Rex D. Adams, Ben F. Johnson, lll, Denissiér and Edward P. Lawrence. No member of the @osgiion Committee was
officer or employee of the company or any of itbsdiaries during fiscal year 2009, and no membg¢he Compensation Committee v
formerly an officer of the company or any of itsbsidiaries or was a party to any disclosable rdlaterson transaction involving 1
company. During fiscal year 2009, none of the etieewfficers of the company has served on the deédirectors or on the compensa
committee of any other entity that has or had etteewfficers serving as a member of the Board wé&ors or Compensation Committes
the company.

* k *

REPORT OF THE AUDIT COMMITTEE
MEMBERSHIP AND ROLE OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors of/ésco Ltd. consists of J. Thomas Presby (Chairnidelsrs. Ben F. Johnson,
Denis Kessler and Edward P. Lawrence, and Ms. RhéelVood. Each of the members of the Audit Comemitis independent as such t
is defined under the New York Stock Exchange lgsstandards and applicable law. The primary purpdsgke Audit Committee is to ass
the Board of Directors in fulfilling its respondiby to oversee (i) the comparg/financial reporting, auditing and internal cohtotivities
including the integrity of the company’s financiatatements, (ii) the independent audgogualifications and independence, (iii)
performance of the company’s internal audit funttéod independent auditor, and (iv) the compargmpliance with legal and regulat
requirements. The Audit Committeefunction is more fully described in its writtehaster, which is available on the corporate govece
section of the company’s Web sitevat/w.invesco.com
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REVIEW OF THE COMPANY’ S AUDITED CONSOLIDATED FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED
DECEMBER 31, 2009

The Audit Committee has reviewed and discusseatdited financial statements of the company forfiteal year ended December
2009 with the company’s management. The Audit Catemihas discussed with Ernst & Young LLP (“E&Ythe companys independe!
auditors, the matters required to be discusseddiegsional auditing standards. The Audit Committae also received the written disclos
and the letter from E&Y required by applicable riegments of the Public Company Accounting Oversigbard regarding the independ
auditor's communications with the audit committemaerning independence, and has discussed theeindepce of E&Y with that firn
Based on the Audit Committeeteview and discussions noted above, the Audit i@iti@e recommended to the Board of Directors the
company’s audited consolidated financial stateméetsncluded in the company’s Annual Report on F&f¥ for the fiscal year end:
December 31, 2009 for filing with the Securitiesl&xchange Commission.

Respectfully Submitted by the Audit Committé€e:

J. Thomas Presby (Chairman)
Ben F. Johnson, I

Denis Kessler

Edward P. Lawrence

(O Phoebe A. Wood was recently elected as a memb#reoAudit Committee and was not a member of themittee during the peric
covered by this report.

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The Audit Committee of the Board, with the approwélthe shareholders, engaged E&Y to perform aruahaudit of the company’
consolidated financial statements for fiscal ye@®® The following table sets forth the approximaggregate fees billed or expected t
billed to the company by E&Y for fiscal years 20&8d 2008 for the audit of the compamgnnual consolidated financial statements ar
other services rendered by E&Y.

Fiscal Year
2009 2008

(% in millions)
Audit Fees(1) 3.4 5.5
Audit-Related Fees(2) 1.€ 1.€
Tax Fees(3) 0.1 0.€
All Other Fees(4) - -
TOTAL FEES 5.1 7.7

The 2009 Audit Fees amount includes approximately9 $nillion (2008: $3.8 million) for audits of theompanys

1) consolidated financial statements and $1.2 mil[@®08: $1.8 million) for statutory audits of suliasites. These amounts
not include fees paid to E&Y associated with audidmducted on certain of our affiliated mutual fandnit trusts ar
partnerships

2 Audit-Related Fees consist of attest services not radjuige statute or regulation, audits of employee bemdans an
accounting consultations in connection with newoacting pronouncements and acquisitic

3) Tax Fees consist of compliance and advisory sesy

(€] All Other Fees consist principally of transac-related service
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PRE-APPROVAL PROCESS AND POLICY

The Audit Committee has adopted policies and proeifor pre-approving all audit and naudit services provided by our indepent
auditors. The policy is designed to ensure thattlditor's independence is not impaired. The pofieis forth the Audit Committe views
on audit, audirelated, tax and other services. It provides thetpre the company engages the independent atditender any service, 1
engagement must either be specifically approvedhiey Audit Committee or fall into one of the definedtegories that have been pre-
approved. The policy defines the services and $tienated range of fees for such services that timentittee has prepproved. The term
any such categorical approval is 12 months, untlesgommittee specifically provides otherwise, #malpolicy requires the related fee le
to be set annually. Where actual invoices in reispkany service are materially in excess of theveted range, the committee must app
such excess amount prior to payment. The poliay pishibits the company from engaging the auditorprovide certain defined naaudit
services that are prohibited under SEC rules. Utidepolicy, the Audit Committee may delegate apgroval authority to one or more of
members, but may not delegate such authority toctimepanys management. Under the policy, our management imfesim the Audi
Committee of each service performed by our indepehd@uditor pursuant to the policy. Requests to Ahdit Committee for separe
approval must be submitted by both the independeditor and our chief financial officer and the uegt must include a joint statement ¢
whether it is deemed consistent with the SEC’'sRGAOB’s rules on auditor independence.

All audit and nonaudit services provided to the company and itsididrges by E&Y during fiscal year 2009 were eittsgrecifically
approved or pre-approved under the policy.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Share Repurchasesin order to pay taxes due in connection with ¥eeting of equity awards granted under the 2008 &I|&quity
Incentive Plan and Global Stock Plan, employeei@pants, including our named executive officersynelect the “net shareshethoc
whereby the company purchases shares equal in t@lthe tax liability in connection with vesting gty awards. Under the “net shares”
method, the price per share paid by the companyefourchases is the closing price of the compaegmmon shares on the NYSE on
vesting date.

During fiscal 2009, the company repurchased comsiares from the executive officers for the aggegansideration shown in 1
following table:

Number of
Shares Aggregate
Repurchasec Consideration
Name and Title (#) ($)
Loren M. Stan 51,09¢ 600,21(
Senior Managing Director and Chief Financial ©gfi
James |. Robertsc 18,24 213,29¢
Senior Managing Directc
Philip A. Taylor 11,87¢ 176,57¢
Senior Managing Directc
Colin D. Meadows 22,69( 340,42¢
Senior Managing Directc
David Hartley 14,83¢ 287,62
Group Controller and Chief Accounting Offic

Interests in Performance Feedn connection with Invesco’s role as investmernager under the U.S. Department of the Treasury
PublicPrivate Investment Program (PPIP), we anticipas® some of our employees, including certain exgeutifficers, may receive rigt
to share in performance fees earned by Invescdeasribed below, it is not currently
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possible to value these interests. A subsidiafpedésco sponsors and provides investment managesasntes to various investment
vehicles (“Private Funds”) that were formed to isivia a securities public-private investment fumgamized by Invesco under PPIP. We
anticipate that certain of our executive officaramely Messrs. Armour, Carome and Lo (“ParticipatDfficers”), will have the opportunity

to purchase capital interests and to receive pierigréints of profits interests in the general pangrof the Private Funds (“Invesco GPs”). The
Invesco GPs invest in, and are entitled to recaipercentage of profits (“performance fees”) fraine, Private Funds. Invesco anticipates that
each Participating Officer will purchase his capitéerests for an amount that could exceed $1ZD(08pital contribution) and will be

granted profits interests from time to time fongees rendered to the Invesco GPs. The profitsésts are anticipated to vest in equal annual
installments over a four-year period and will bbjsat to forfeiture prior to vesting upon the ogeunce of certain events. Depending on the
investment performance of the Private Funds andtheunt of performance fees, if any, received lgylttvesco GPs, the value of these
interests could exceed $120,000. However, if tlieae Funds incur losses or the returns thereonod@xceed certain thresholds, the
Participating Officers could lose their capital trdyutions and the interests could have little onalue.

RELATED PERSON TRANSACTION POLICY

The Board of Directors has adopted written Poligied Procedures with Respect to Related Persorsdctons to address the revi
approval, disapproval or ratification of relatedrgmn transactions. “Related persons” include thmpany's executive officers, directo
director nominees, holders of more than five per¢bfo) of the compang’ voting securities, immediate family members & toregoin
persons, and any entity in which any of the foraggiersons is employed, is a partner or is in daimosition, or in which such person h:
5% or greater ownership interest. A “related pers@msaction’means a transaction or series of transactions iithwthe compar
participates, the amount involved exceeds $120,800,a related person has a direct or indirectéastgwith certain exceptions permittec
SEC rules). Examples might include sales, purchagsdstransfers of real or personal property, usproperty and equipment by lease
otherwise, services received or furnished and mdngs and lendings, including guarantees.

Management is required to present for the approwadtification of the Audit Committee all materiaformation regarding an actual
potential related person transaction. The polioguires that, after reviewing such information, ttisinterested members of the At
Committee will approve or disapprove the transactipproval will be given only if the Audit Commite determines that such transactic
in, or is not inconsistent with, the best interaxtshe company and its shareholders. The policthér requires that in the event managel
becomes aware of a related person transactiorh#tsahot been previously approved or ratified, istrhe submitted to the Audit Commit
promptly. The policy also permits the chairmanted Audit Committee to review and approve relategqe transactions in accordance \
the terms of the policy between scheduled commitieetings. Any determination made pursuant todhlsgated authority must be repo
to the full Audit Committee at the next regularlsheduled meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Exchange Act requires officdi®ctors and persons who beneficially own mbe:nt10% of the compargy’commol
shares to file reports of ownership on Form 3 agmbrts of changes in ownership on Forms 4 or 5 #ithSEC. The reporting office
directors and 10% shareholders are also require®Hy rules to furnish the company with copies bSaktion 16(a) reports they file.
Based solely on its review of copies of such repatie company believes that all Section 16(ahdilrequirements applicable to

directors, executive officers and 10% shareholeesse complied with during fiscal year 2009, excyatt Martin L. Flanagan inadverter
failed to file two Forms 5 with respect to fourrieactions consisting of gifts of shares.
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PROPOSAL NO. 2

APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

GENERAL

The Audit Committee of the Board has proposed tippmtment of Ernst & Young LLP as the independegistered public accounti
firm to audit the company’s consolidated finanaitements for the fiscal year ending Decembe10 and to audit the compansyihterna
control over financial reporting as of December 3@10. During and for the fiscal year ended Decenfdie 2009, Ernst & Young LL
audited and rendered opinions on the financiaéstants of the company and certain of its subs&Baftrnst & Young LLP also renderec
opinion on the compang’internal control over financial reporting as céd@mber 31, 2009. In addition, Ernst & Young LLBPvides th:
company with tax consulting and compliance servieesounting and financial reporting advice on geations and regulatory filings ¢
certain other services not prohibited by applicatlelitor independence requirements. SEee$ Paid to Independent Registered P
Accounting Firm”above. Representatives of Ernst & Young LLP aresetqrl to be present at the Annual General Meetidgvall have thi
opportunity to make a statement if they desireasal It is also expected that they will be avaddab respond to appropriate questions.

As previously reported in the company’s Current&tepn Form 8K/A (Amendment No. 1), filed by the company wittetBEC on Apr
4, 2008 (the “Form 8-K™)pn January 17, 2008 the Audit Committee engagedt®rrYoung LLP, a Delaware limited liability partrship an
member of the global Ernst & Young organizationragiag in the United States (“Ernst & Young LLP (USas its independent registe
public accounting firm for the fiscal year endedcBeber 31, 2007. The consolidated financial statémof the compang’ predecess(
Invesco PLC, for the fiscal years ended December2805 and 2006 were audited by Ernst & Young LaRimited liability partnershi
organized under the laws of England and Wales aenhlmer of the global Ernst & Young organization @pieg in the United Kingdo
("Ernst & Young LLP (UK)"). The independent registered public accounting fimnged from Ernst & Young LLP (UK) to Ernst & Yot
LLP (US) as a result of the move of our primaryckttisting from the London Stock Exchange to them\éork Stock Exchange and 1
December 4, 2007 redomicile from the United KingdmnBermuda. Ernst & Young LLP (UK) agreed withstlthange and resigned fromr
previous role effective January 17, 2008.

Ernst & Young LLP (UK)'s reports on the financightements for the fiscal years ended December @15 and 2006 did not contain
adverse opinion or a disclaimer of opinion and wesequalified or modified as to uncertainty, austibpe, or accounting principles. Dul
the same periods and subsequent interim periodes thiere no disagreements between the company rastl & Young LLP (UK) on an
matter of accounting principle or practice, finacstatement disclosure, or auditing scope or mhaae which, if not resolved to t
satisfaction of Ernst & Young LLP (UK), would habeen referred to in their reports on the finanstatements of the company for s
periods. At the compang’request, Ernst & Young LLP (UK) furnished to ttenpany a letter addressed to the SEC statindgtthgteed witl
the above statements. A copy of that letter, d&&gtuary 29, 2008, was filed with the SEC as arbitdo the Form 8-K.

RECOMMENDATION OF THE BOARD

THE BOARD RECOMMENDS A VOTE “ FOR " THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPA NY’'S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE FISCAL YEAR ENDING DECEMBER 31, 2010 . The
voting requirements for this proposal are describeithe “Questions and Answers About Voting Youm@oon Sharessection above. If tt
appointment is not approved, the Audit Committeey maconsider the selection of Ernst & Young LLPthe companys independe|
registered public accounting firm.
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INFORMATION REGARDING OTHER EQUITY COMPENSATION PLA NS

The following table sets forth information, as acdd@mber 31, 2009, with respect to common sharésninabe issued under our
existing equity compensation plans:

Number of
Securities
Number of Remaining
Securities to be Weighted Available for
Issued Upon Average Future Issuance

Exercise of  Exercise Price  Under Equity
Outstanding  of Outstanding Compensation

Options, Options, Plans (Excluding
Approved byActive/lnactive Warrants and Warrants and Outstanding
Name Of Plan Security Plan (2) Rights Rights Options) (3)
2008 Global Equity Incentive Ple N Active 0 N/A 16,112,9C
2000 Share Option Pl¢ v Inactive 12,176,80 25.35 -
1997 Sharesave Schel v Inactive 125,2¢ 15.18 -
Irish Sharesave Plz v Inactive 22,37 15.18 -
International Sharesave Pl v Inactive 19,31 10.68 -
Subtotal- Approved Plan: 12,343,74 16,112,9C
No. 3 Executive Share Option Sche 1) Inactive 4,081,79 32.10 -
Rules of the Perpetual Unapproved Share Oy
Scheme Q) Inactive 24,76 28.81 -
2003 Share Option Plan (Cana 1) Inactive 249,99¢ 0.81 -
Subtotal- Unapproved Plan 4,356,55 -

(1) Prior to December 4, 2007, the company wasdisin the London Stock Exchange. At the time ofp#idn, these plans did not require
shareholder approval under the rules of the Lortogck Exchange or otherwise.

(2) No further grants will be made under the inaeplans.

(3) Excludes unvested restricted stock awards, stadadeferred share awards and unvested restsicieki units issuable under the 2008
Global Equity Incentive Plan and the Global Stot&nP
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ADDITIONAL INFORMATION
Costs of Solicitation

The cost of solicitation of proxies will be paid byesco. In addition to the use of the mails, aerDirectors, officers or employees
Invesco may solicit proxies by telephone or persooatact. Upon request, Invesco will reimbursekiers, dealers, banks and trustees or
nominees for reasonable expenses incurred by théomwarding proxy materials to beneficial ownefdrvesco common shares.

Presentation of Financial Statements

In accordance with Section 84 of the Companies1®&1 of Bermuda, Invesc®’audited consolidated financial statements forfideal
year ended December 31, 2009 will be presenteleafhnual General Meeting. These statements hase &gproved by Inves’s Board
There is no requirement under Bermuda law thatettstatements be approved by shareholders, andahoagyroval will be sought at 1
Annual General Meeting.

Registered and Principal Executive Offices

The registered office of Invesco is located at Cas€ourt, 22 Victoria Street, Hamilton HM12, Bermudlae principal executive offic
of Invesco are located at Two Peachtree Pointe; Peachtree Street N.E., Atlanta, Georgia 30309 ttaa telephone number there is +1-404-
892-0896.

Shareholder Proposals for the 2011 Annual General keting

In accordance with the rules established by the,%B§ shareholder proposal submitted pursuant te Rta8 under the Exchange /
intended for inclusion in the proxy statement fextnyears annual general meeting of shareholders mustdedvesl by Invesco no later tt
120 days before the anniversary of the date offtfogy statement €.g.not later than November 29, 2010). Such propodaisld be sent
our Secretary in writing to Invesco Ltd., Attn: @# of the Secretary, 1555 Peachtree Street Nffanta, Georgia 30309. To be include:
the Proxy Statement, the proposal must comply thighrequirements as to form and substance estadlisithe SEC and our Byaws, an
must be a proper subject for shareholder actioruBérmuda law.

A shareholder may otherwise propose business fasideration or nominate persons for election toBbard in compliance with SE
proxy rules, Bermuda law, our Bye-Laws and othgaleequirements, without seeking to have the mapmcluded in Invesce’ proxy
statement pursuant to Rule 18ainder the Exchange Act. Bermuda law provides timy Invesco shareholders holding (individually
together) at least 5% of the total voting rightsonstituting 100 or more registered Invesco shadehs together may require a proposal t
submitted to an annual general meeting. Under gerlBws, notice of such a proposal must generally fogiged to our Secretary not I
than 90 nor more than 120 days prior to the firstieersary of the preceding year's annual genersting. The period under our By@ws
for receipt of such proposals for next ysameeting is thus from January 18, 2011 to Febrbidn2011. (However, if the date of the an
general meeting is more than 30 days before or rihame 60 days after such anniversary date, angentity a shareholder of business ol
nomination of directors for election or reelectimnbe brought before the annual general meetingetdimely must be so delivered (i)
earlier than the close of business on thetl2fay prior to such annual general meeting andh@if)later than the close of business onl&te:
of (A) the 90t day prior to such annual general meeting and{B)110th day following the day on which public announcemeinthe date ¢
such meeting is first made. )

Under Rule 14& under the Exchange Act, proxies may be voted attars properly brought before a meeting underetipeecedures
the discretion of the proxy holders, without aduiil proxy statement disclosure about the mattdess Invesco is notified about the me
not less than 90 nor more than 120 days prior ¢ofifst anniversary of the preceding ysagnnual general meeting and the propot
otherwise satisfy the requirements of Rule 14akk period under our Bye-Laws for receipt of suabppsals for next yea’'meeting is froi
January 18, 2011 to February 17, 2011.
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United States Securities and Exchange Commission Rarts

A copy of the company’s Annual Report on FormKLGncluding financial statements, for the fiscalay ended December 31, 2009
“Annual Report”),is being furnished concurrently herewith to all refmlders holding common shares as of the recotel édease read
carefully.

Shareholders may obtain a copy of the Annual Repathout charge, by visiting the company’s Wele sit www.invesco.conor by
submitting a request to our Secretary @mpany.secretary@invesco.cam by writing Invesco Ltd., Attn: Office of the Setary, Twc
Peachtree Pointe, 1555 Peachtree Street N.E. tAfl&®orgia 30309. Upon request to our Secretheyexhibits set forth on the exhibit inc
of the Form 10-K may be made available at reasenctidrge (which will be limited to our reasonabtpenses in furnishing such exhibits).

Communications with the Chairman and Non-ManagemenDirectors

Any interested party may communicate with the Ghaim of our Board or to our naxecutive directors as a group at the follov
addresses:

E-mail: company.secretary@invesco.com
Mail: Invesco Ltd.

Two Peachtree Pointe

1555 Peachtree Street

Atlanta, Georgia 30309

Attn: Office of the Secretary

Communications will be distributed to the Boardi@any of the Board' committees or individual directors as appropridepending ¢
the facts and circumstances of the communicatiothat regard, the Invesco Board does not recesviaio items which are unrelated to
duties and responsibilities of the Board.

In addition, the company maintains the Invesco d@mpe Reporting Line for itemployees or individuals outside the company tonm
complaints or concerns on an anonymous and conf@drasis regarding questionable accounting, ir@eaccounting controls or auditi
matters and possible violations of the comparg§ode of Conduct or law. Further information altbetinvesco Compliance Reporting Lin
available on the company’s Intranet.

Non-employees may submit any complaint regarding adiogininternal accounting controls or auditing readtdirectly to the Auc
Committee of the Board of Directors by sending étem communication appropriately addressed to:

Audit Committee

Invesco Ltd.

Two Peachtree Pointe

1555 Peachtree Street N.E.
Atlanta, Georgia 30309

Attn: Office of the General Counsel

Householding of Proxy Materials

The SEC has adopted rules that permit companiesnéerinediaries (such as banks and brokers) tefgdtie delivery requirements
proxy statements and annual reports with respewtdoor more shareholders sharing the same adbyedslivering a single proxy statem
and annual report addressed to those shareholft@ss process, which is commonly referred to as Sehwlding,”potentially means ext
convenience for shareholders and cost savingsofopanies.

A number of banks and brokers with account holdeére are beneficial holders of the compangbmmon shares will be householc
the companys proxy materials or the Notice. Accordingly, aghncopy of the proxy materials or Notice will belidered to multipl
shareholders sharing an address unless contrarydgtisns have been received from the affectedediwders. Once you have received nc
from your bank or broker that it will be househalglicommunications to your address, householding asittinue until you are notifie
otherwise or until you revoke your consent. If,aaly time, you no longer wish to participate in rehmding and would prefer to rece
separate proxy materials or copies of the Noticdeage notify your bank or broker, or contact ourcrBary al
company.secretary@invesco.com, or by mail to Inwégd., Attn: Office of the Secretary, Two PeacbtRointe, 1555 Peachtree Street I
Atlanta, Georgia 30309, or by telephone to 404-8826. The company undertakes, upon oral or writtgpuest to the address or telept
number above, to deliver promptly a separate cdpghe companys proxy materials or the Notice to a shareholdem ahared address
which a single copy of the applicable document delérered. Shareholders who currently receive pigtcopies of the proxy materials or
Notice at their address and would like to requestskholding of their communications should contaetr bank or broker or the compé's
Investor Relations Department at the contact addaed telephone number provided above.
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Invesco

Invesco Ltd.
TWO PEACHTREE POINTE, 1555 PEACHTREE STREET N.E., ATLANTA, GEORGIA 30309

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be Held on
Tuesday, May 18, 2010

To view the Proxy Statement and Annual
Report

on Form 10-K on

threernet, have your 11-digit
Control #(s)

and visit:

http://bnymellon.mobular.net/bnymellon/ivz

Dear Invesco Shareholder:

The 2010 Annual General Meeting of Shareholders dhvesco Ltd. (the “Company”) will be held in the Appalachians Room, 18"
Floor, at Invesco’s Global Headquarters, located at Two Peachtree Rue, 1555 Peachtree Street N.E., Atlanta, GeorgiaD309, or
Tuesday, May 18, 2010, at 1:00 p.m. (local time) h€ following proposals will be voted upon at the Anual General Meeting:

(1) to elect four (4) directors to serve until th2013 Annual General Meeting;
(2) to appoint Ernst & Young LLP as the Company’s hdependent registered public accounting firm; and
(3) to consider and act upon such other businessahmay properly come before the meeting or any adjornment(s) thereof.
The Board of Directors recommends a vote “ FOR Items 1 and 2.
The record date for the Annual General Meeting is Mirch 19, 2010. Onlyshareholders of record at the close of business omat

date may vote at the meeting or any adjournment theof. Shareholders of record are cordially invitedto attend the Annual Genera

Meeting. Directions on how to attend the Annual Geeral Meeting and vote in person can be found on our website i
www.invesco.com/invest.

You may vote your proxy when you view the material®n the Internet. Youwill be asked to enter you
11 digit control number.

43




ACCESSING YOUR PROXY MATERIALS ONLINE

The Proxy Materials for Invesco Ltd. are availableto review at:

http://bnymellon.mobular.net/bnymellon/ivz

The following Proxy Materials are available for youto review online:
the Company’s 2010 Proxy Statement;
the Proxy Card;

the Company’s Annual Report on Form 10-K for the yar ended December 31, 2009 (which is not deemedlie part of the
official proxy soliciting materials); and

any amendments to the foregoing materials that areequired to be furnished to shareholders.

Have this Notice available WHEN YOU WANT TO VIEW your Proxy Materials online
or WHEN YOU WANT TO VOTE YOUR SHARES ELECTRONICALLY
or WHEN YOU WANT TO REQUEST A PAPER COPY of the Proxy Materials.
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet oetephone voting.
Both are available 24 hours a day, 7 days a week.
Internet and telephone are available for the returnof proxies through 11:59 PM Eastern Time on May 1,72010.

Return of your proxy by internet or telephone authaizes the named proxies to vote your shares in threame manner as if you marked,
signed and returned your proxy card by mail.

Invesco

INTERNET
http://www.proxyvoting.com/ivz
Use the Internet to vote your proxy. Have your
proxy card in hand when you access the web

OR

TELEPHONE
1-866-540-5760
Use any touch-tone telephone to vote your proxweHaur
proxy card in hand when you ce

If you vote your proxy by Internet or by telephogeu do NOT need to mail back your proxy card.

To vote by mail, mark, sign and date your proxydcand return it in the enclosed postagepaid eneelop

g FOLD AND DETACH HERE q

Please mark yot
vates as indicated in -
this example

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED “FOR” EACH OF
THE NOMINEES FOR DIRECTOR AND “FOR” ITEM 2.

ITEM 1 - Election of Director:
Nominees

1.1 Joseph R. Canic

'I'I
@)
py)

AGAINST ABSTAIN

Ll Ll
Ll Ll
L L
L L

FOR AGAINST ABSTAIN
ITEM 2 -APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPAN' S D D D

1.2 Edward P. Lawrenc

1.3 James |. Robertst

ooooo

1.4 Phoebe A. Woo

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM



| PLAN TO ATTEND THE MEETING D

)

=
2R
no
(7]

nge

gggments
ERSE
Signature Signature Date

NOTE: Please sign as name appears hereon. Joint ogrs should each sign. When signing as attorney, exgor, administrator, trustee
or guardian, please give full title as such.




You can now access your Invesco Ltd. account online

Access your Invesco Ltd. account online via InveSterviceDirect® (ISD).

BNY Mellon Shareowner Services, the transfer af@ninvesco Ltd. , now makes it easy and
convenient to get current information on your shatder account.

* View account status * View payment history foridends
* View certificate history » Make address changes
* View book-entry information  « Obtain a duplicdt@99 tax form

Visit us on the web at http://www.bnymellon.com/sheeowner/isd
For Technical Assistance Call 1-877-978-7778 betwe8am-7pm

Monday-Friday Eastern Time

Investor ServiceDirect®
Available 24 hours per day, 7 days per week
TOLL FREE NUMBER: 1-800-370-1163

ChooseMLink SMfor fast, easy and secure 24/7 online access tofutwre proxy materials, investment plan statermetastx documents a

more. Simply log on tdnvestor ServiceDirect® at www.bnymellon.com/shareowner/isthere step-bytep instructions will prompt y«
through enroliment.

Important notice regarding the Internet availability of proxy materials for the Annual General
Meeting of Shareholders.The Proxy Statement and the 2009 Annual ReportayrmFLOK are available
at: http://www.proxyvoting.com/ivz

q FOLD AND DETACHHERE ¢

PROXY

Invesco

INVESCO LTD.

Annual General Meeting of Shareholders — May 18, 2@
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS O F INVESCO LTD.

The undersigned hereby appoints Rex D. Adams, MartFlanagan, Loren M. Starr, Colin D. Meadows &ayin M. Carome, and each
them, with power to act without the others and withwer of substitution, as proxies and attorneyfat, and hereby authorizes then
represent and vote, as provided on the other albthe common shares of Invesco Ltd. which theensigned is entitled to vote, and, in tl
discretion, to vote upon such other business aspraperly come before the Annual General Meetinglodreholders, or at any adjournn
or postponement thereof, of Invesco Ltd., to bel lrelthe Appalachians Room, 18th Floor, at Invesdslobal Headquarters located at -

Peachtree Pointe, 1555 Peachtree Street N.E., tAfl&A 30309, with all powers which the undersigneauld possess if present at
meeting.

(Continued, and to be marked, dated and signed, dhe other side)

Address Change/Comments
(Mark the corresponding box on the reverse side




BNY MELLON SHAREOWNER SERVICES
P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250

(Continued, and to be marked, dated and signed, ahe other side)



