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Invesco

Invesco Ltd.
Two Peachtree Pointe
1555 Peachtree Street N.E.
Atlanta, Georgia 30309
April 14, 2011

Dear Fellow Shareholder,

You are cordially invited to attend the 2011 AnnGaneral Meeting of Shareholders of Invesco Ltdhictv will be held on Thursday, M
26, 2011 at 1:00 p.m., Eastern Time, in the Apgatats Room, 18 Floor, at Invesc@ Global Headquarters, located at Two Peachtreate
1555 Peachtree Street N.E., Atlanta, Georgia 30B@®ails of the business to be presented at theimgeean be found in the accompany
Notice of Annual General Meeting and Proxy Statetr

We are pleased to once again this year furnishyproaterials to our shareholders over the Interfibe eproxy process expedi
shareholdersteceipt of proxy materials and lowers the costsraddces the environmental impact of our AnnualéanMeeting. On April 1.
2011, we mailed to our shareholders a Notice arivt Availability of Proxy Materials (“Notice”)The Notice contained instructions on ho\
access our 2011 Proxy Statement, Annual ReportamBREOK and other soliciting materials and how to votéieTNotice also contai
instructions on how you can request a paper coplgeoProxy Statement and Annual Report if you sirde

We hope you are planning to attend the meetifogr 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 managerof Invesco, | extend our appreciation for yoontinued support.

Yours sincerely

flox D lichomo—

Rex D. Adams
Chairman




Invesco

NOTICE OF 2011 ANNUAL GENERAL MEETING OF SHAREHOLDE RS
To Be Held May 26, 2011

NOTICE IS HEREBY GIVEN that the 2011 Annual Genekéteting of Shareholders of Invesco Ltd. will bdchen Thursday, May 2
2011, at 1:00 p.m., Eastern Time, in the AppalathiB@oom, 18" Floor, at Invesc® Global Headquarters, located at Two Peachtreetd
1555 Peachtree Street N.E., Atlanta, Georgia 30@0%he following purposes:

1. To elect three (3) directors to the Board ofebiors to hold office until the annual general rimggof shareholders in 2014;
2. To hold an advisory vote on executive compearati
3. To hold an advisory vote on the frequency ofilig future advisory votes on executive compensatio

4. To approve the Invesco Ltd. 2011 Global Equilyeintive Plan;

5.To appoint Ernst& Young LLP as the comp's independent registered public accounting firm fbe fiscal yes
ending December 31, 2011; a

6. To consider and act upon such other businesgagproperly come before the meeting or any adjoemnt thereof.

During the Annual General Meeting, management aifiopresent Invesc® audited consolidated financial statements forfidwl yea
ended December 31, 2010.

Only holders of record of Invesco common shareMarnch 28, 2011 are entitled to notice of and teradtand vote at the Annual Gen
Meeting and any adjournment or postponement theYgbéther or not you are able to attend in person, @ase votevia the Internet or the
toll-free telephone number, or request a paper prox card to complete, sign and return by mail so thatour shares may be voted
Invesco shareholders of record who attend the mgatiay vote their common shares in person, evargththey have sent in proxies.

By Order of the Board of Directors,

Kevin M. Carome, Company Secretary

April 14, 2011




ADMISSION TO THE 2011 ANNUAL GENERAL MEETING

An admission ticket (or other proof of share owhg¥sand some form of government-issued photo ileation (such as a valid drives’
license or passport) will be required for admisdimthe Annual General Meetin@nly shareholders whoown Invesco common shares as
the close of business on March 28, 2011 and inviteglests will beentitled to attend the meeting. An admission tickewill serve as

verification of your ownership.

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

e If your Invesco shares are held in a bank or brageraccount, contact your bank or broker to okdairitten legal proxy in order
vote your shares at the meeting. If you do notiot#degal proxy from your bank or broker, you witht be entitled to vote your shal
but you can still attend the Annual General Meetfngou bring a recent bank or brokerage staters@otving that you owned Inves

common shares on March 28, 20

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

This Proxy Statement is furnished in connectiorhwiie 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 ThaysdVay 26, 2011, at 1:00 p.m. Eastern Time. Irs fArox
Statement, we may refer to Invesco Ltd. as the fwamy,” “Invesco,” “we,” “us” or “our.”

Questions and Answers About Voting Your Common Shars

Why did | receive this Prox You have received these proxy materials becausestos Board of Directors is soliciting your proxy tote

Statement”. your shares at the Annual General Meeting on May2P8 1. This proxy statement includes informatibat ti
designed to assist you in voting your shares afudrimtation that we are required to provide to yodemthe rule
of the Securities and Exchange Commiss“SEC").

What is a proxy* A “proxy” is a written authorization from you taather person that allows such person (the “proodgér”) to
vote your shares on your behalf. The Board of Dinecis asking you to allow any of the followingrgens t
vote your shares at the Annual General Meeting: ReAdams, Chairman of the Board of Directors; Natt.
Flanagan, President and Chief Executive OfficemehoM. Starr, Senior Managing Director and Chigafdficia
Officer; Colin D. Meadows, Senior Managing Directord Chief Administrative Officer and Kevin M. Cane
Senior Managing Director and General Cour

Why did | not receive m  As permitted by rules of the SEC, Invesco is makimg Proxy Statement and its Annual Report on FbE-K

proxy materials in the mail‘ for the fiscal year ended December 31, 2010 (“AhReport”) available to its shareholders electronically vie
Internet. The “e-proxy” process expedites sharedrsldreceipt of proxy materials and lowers the costs
reduces the environmental impact of our Annual Grideeting.

On April 14, 2011, we mailed to shareholders obrdcas of the close of business on March 28, 2“Recorc
Date”) a Notice of Internet Availability of Proxy aerials (“Notice”)containing instructions on how to acc
this Proxy Statement, our Annual Report and otbéciing materials via the Internet. If you recet’a Notice b
mail, you will not receive a printed copy of theopy materials in the mail. Instead, the Notice rinasts you o
how to access and review all of the important imfation contained in the Proxy Statement and AnRegdort
The Notice also instructs you on how you may sulymitr proxy. If you received a Notice by mail anduid like
to receive a printed copy of our proxy materialsy yshould follow the instructions included in thetNe fo
requesting such materia

If you are delivering proxy Certain regulations that apply to the Invesco 4pP{&n, the Invesco Money Purchase Plan, as welleamvesc

materials via the Internet, ESOP require us to send copies of the proxy médetgapersons who have interests in Invesco comshamne

why did | receive my proxy through participation in those plans. These indiaid are not eligible to vote directly at the AnnGenera

materials in the mail? Meeting. They may, however, instruct the trusteeplan administrators of these plans how to voeedbmmol
shares represented by their intere

Who is entitled to vote Each holder of record of Invesco common sharesierRecord Date for the Annual General Meeting tiled tc
attend and vote at the Annual General Meet

What is the difference »  Shareholders of Recordrou are a shareholder of record if at the closkusiness on the
between holding shares Record Date your shares were registered directjpir name with The Bank of New York Mellon, our
as a shareholder “of record” transfer agent.

and as a “beneficial owner?

»  Beneficial Owner.You are a beneficial owner if at the close of hass on the Record Date
your shares were held by a brokerage firm or atleeminee and not in your name. Being a beneficial
owner means that, like most of our shareholdersr ghares are held in “street name.” As the beiaéfic
owner, you have the right to direct your brokenominee how to vote your shares by following the
voting instructions your broker or other nomineevides. If you do not provide your broker or nongne
with instructions on how to vote your shares, yoraker or nominee will be able to vote your shares
with respect to some of the proposals, but noPadlase seeWhat if | return a signed proxy or voting
instruction card, but do not specify how my shanesto be voted? for additional information.

. Invesco has requested banks, brokerage firms#gd nominees who hold Invesco common
shares on behalf of beneficial owners of the comsiwres as of the close of business on the Record
Date to forward the Notice to those beneficial olgnénvesco has agreed to pay the reasonable eegpens
of the banks, brokerage firms and other nomineefofwarding these material




How many votes do | have Every holder of a common share on the Record Ddtd&entitled to one vote per share for each Eieto bt

What proposals are bein
presented at the Annue
General Meeting?

How does the Board ¢

Directors recommend that

vote?

elected at the Annual General Meeting and to orte per share on each other matter presented &rthea
General Meeting. A poll will be taken on each preglovoted upon at the Annual General Meeting. (a
Record Date there were 462,027,813 common sharssanding and entitled to vote at the Annual Gd
Meeting.

Invesco intends to present proposals numberedtanegh five for shareholder consideration and gt th
Annual General Meeting. These proposals are for:

1. Election of three (3) members of the Board akbiors;

2. Advisory vote to approve executive compensal

3. Advisory vote on the frequency of holding futavisory votes on executive compensat

4. Approval of the Invesco Ltd. 2011 Global Equitgentive Plan; an

5. Appointment of Ernst & Young LLP as the comp’'s independent registered public accounting f

Other than the matters set forth in this Proxye3tent and matters incident to the conduct of theu&hGener:
Meeting, Invesco does not know of any businessapgsals to be considered at the Annual Generatingdf
any other business is proposed and properly pregaitthe Annual General Meeting, the proxies kexkifromn

our shareholders give the proxy holders the authtrivote on such matter in their discreti
The Board of Directors recommends that you v
. FOR the election of the three (3) directors nated by our Board and named in this proxy
statement
. FOR the approval, on an advisory basis, of the @sation of our named executive office

. FOR the approval, on an advisory basis, of amahadvisory vote on executive
compensatior

. FOR approval of the Invesco Ltd. 2011 Global Eqlitgentive Plan; an

. FOR appointment of Ernst & Young LLP as the compsiindependent registered public
accounting firm




How do | attend the Annua All shareholders are invited to attend the Annuah&al Meeting. An admission ticket (or other probkhar

General Meeting?

How do | vote and what
are the voting deadlines?

ownership) and some form of government-issued piugetification (such as a valid driverlicense or passpc
will be required for admission to the Annual Geheveeeting. Only shareholders who own Invesco com
shares as of the close of business on the Recdedddd invited guests will be entitled to attenel theeting. A
admission ticket will serve as verification of yamwnership. Registration will begin at 12:00 p.nastern Tim
and the Annual General Meeting will begin at 1:0@ pEastern Time

. If your Invesco shares are registered in your nam@ you received or accessed your proxy mat
electronically via the Internet, click the apprape box on the electronic proxy card or follow tekephon
instructions when prompted and an admission tiekktbe held for you at the chedk-area at the Annu
General Meeting

e If you received your proxy materials by mail andedby completing your proxy card and checked tiwx
indicating that you plan to attend the meetingadmission ticket will be held for you at the checlarea ¢
the Annual General Meetin

. If your Invesco shares are held in a bank or baderaccount, contact your bank or broker to obd
written legal proxy in order to vote your shareshet meeting. If you do not obtain a legal proxyniryou
bank or broker, you will not be entitled to voteuyshares, but you can still attend the Annual G
Meeting if you bring a recent bank or brokerageesteent showing that you owned Invesco common s
on March 28, 2011. You should report to the cl-in area for admission to the Annual General Mee!

You may vote your shares in person at the Annuale@d Meeting or by proxy. There are three waygdie by
proxy:

* Viathe Internet: You can submit a proxy via the Internet until 11mm. Eastern Time on May 25, 2011
accessing the web site fatp://www.proxyvoting.com/ivand following the instructions you will find on f
web site. Internet proxy submission is availablén@drs a day. You will be given the opportunityctinfirm
that your instructions have been properly recor

e By Telephone:You can submit a proxy by telephone until 11:59.fHastern Time on May 25, 2011,
calling toll-free 1-86€-54(-5760 (from the U.S. and Canada) and following ttstructions

. By Mail: If you have received your proxy materials by mgdy can vote by marking, dating and sigt
your proxy card and returning it by mail in the lsed postageaid envelope. If you hold your comn
shares in an account with a bank or broker (i.&sireet name”)you can vote by following the instructic
on the voting instruction card provided to you lpuy bank or broker. Proxy cards returned by maisining
received no later than the close of business on 28ayp011

Even if you plan to be present at the Annual GenetaMeeting, we encourage you to vote your commi
shares byproxy using one of the methods described above. lasco shareholders of record who attend tl
meeting may vote their common shares in person, avéhough they have sent in proxies.

What if my common sharFor participants in the Invesco 401(k) Plan, theebto Money Purchase Plan and the Invesco |

are

(collectively, the “Retirement Plansypur shares will be voted as you instruct the gestor plan administratt

held in an Invesco retiremeof the Retirement Plans. There are three ways te: wia the Internet, by telephone or by returnyjogr voting

plan?

instruction card. Please follow the instructionsliided on your voting instruction card on how tdevasing on
of the three methods. Your vote will serve as \@tinstructions to the trustees or plan administeatf the
Retirement Plans for shares allocated to your ad¢@s well as a proportionate share of any unaféxt share
and unvoted shares. If you do not vote sharesa#dcto your account held in the Retirement Plnesirustee «
plan administrator will vote your shares in the sgmnoportion as the shares for which instructioeseweceive
from all other holders of common shares in the iRetent Plan. You cannot vote your Retirement Pleares il
person at the meeting.o allow sufficient time for voting by the trustees and plan administrators of th
Retirement Plans, the trustees and plan administratrs must receive your vote by no later thar
5:00 p.m. Eastern Time on May 23, 2011




What if | hold restricted For participants in the Invesco Global Stock Plad 2008 Global Equity Incentive Plan who hold Restc

shares? Share Awards through Fidelity, the compangtock plan administrator, your restricted shavidisbe voted a
you instruct the custodian for such shares, Invésdo(the“Custodian”). There are three ways to vote: via
Internet, by telephone or by returning your votingtruction card. Please follow the instructionsluded o
your voting instruction card on how to vote usingeoof the three methods. Your vote will serve asng
instructions to the Custodian for your restrictdthres. If you do not provide instructions regardiaut
restricted shares, the Custodian will not vote th&mu cannot vote your restricted shares in persoithe
meeting.To allow sufficient time for voting by the Custodia, the Custodian must receiveyour vote by nc
later than 11:59 p.m. Eastern Time on May 21, 2011

May | change or revoke Yes. You may change your vote in one of severalsvayany time before it is exercised:
my vote?
e Grant a subsequent proxy via the Internet or telept

. Submit another proxy card (or voting instructiomdawith a date later than your previously delivd
proxy;

* Notify our Secretary in writing before the Annua¢iral Meeting that you are revoking your proxyif
you hold your shares [“street nam” follow the instructions on the voting instructioard; or

. If you are a shareholder of record, or a benefioiher with a proxy from the shareholder of recawate
in person at the Annual General Meeti

What will happen if | do not - Shareholders of Recol. If you are the shareholder of record of your skaand you do not vote
vote my shares? person at the Annual General Meeting, or by proiytkie Internet, by telephone, or by mail, yourrek
will not be voted at the Annual General Meeti

«  Beneficial Owners If you are the beneficial owner of your sharesjrybroker or nominee may vote
your shares only on those proposals on which idiexetion to vote. Under the rules of the Newkror
Stock Exchange (“NYSE”), your broker or nominee Hesretion to vote your shares on routine matters,
such as Proposal 5, but does not have discretigatéoyour shares on non-routine matters, such as
Proposals 1, 2, 3 and 4. Therefore, if you do nsiruct your broker as to how to vote your shares o
Proposals 1, 2, 3 or 4, this would be a “broker-xote,” and your shares would not be counted agbgav
been voted on the applicable propo¥eé therefore strongly encourage you to instruct youbroker or
nominee on how you wish to vote your shares.

What is the effect of a broke Under NYSE rules, brokers or other nominees whd Bbhres for a beneficial owner have the discreatiorote

non-vote or abstention? on a limited number of routine proposals when thaye not received voting instructions from the Hiered
owner at least ten days prior to the Annual Gendedting. A “broker non-votebccurs when a broker or otl
nominee does not receive such voting instructiors does not have the discretion to vote the sh&dwasuar
to Bermuda law, broker novetes and abstentions are not included in the ehittation of the common sha
voting on such matter, but are counted for quorumpgses

What if | return a signed «  Shareholders of Recordf you are a shareholder of record and you sulrpitoxy, but you do not
proxy or voting instructior  provide voting instructions, all of your shareslwi voted FOR Proposals 1, 2, 4 and 5, and “1 Yaar
card, Proposal 3.

but do not specify how n

shares . Beneficial Owners If you are a beneficial owner and you do not jpitevthe broker or other nominee
are to be voted? that holds your shares with voting instructiong, itinoker or other nominee will determine if it s

discretionary authority to vote on the particulattar. Under NYSE rules, brokers and other nominees
have the discretion to vote on routine mattershascProposal 5, but do not have discretion to ¥nteon-
routine matters, such as Proposals 1, 2, 3 antierelore, if you do not provide voting instructidosyour
broker or other nominee, your broker or other na@aimay only vote your shares on Proposal 5 and any
other routine matters properly presented for a abthe Annual General Meetin




What does it mean if It means you own Invesco common shares in more dhanaccount, such as individually and jointly wytiu

receive more than spouse.Please vote all of your common shares Beneficial owners sharing an address who areivieg
one Notice of multiple copies of the Notice or the proxy mategiaiay contact their broker, bank or other nomimeregues
Internet Availability of that only a single copy of such document(s) be edatid all shareholders at the shared address ifuthee. Ir
Proxy Materials? addition, if you are the beneficial owner, your keg bank or other nominee may deliver only oneycofpthe

Notice or the proxy materials to multiple shareleotdwho share an address unless that broker, baothe
nominee has received contrary instructions from onenore of the beneficial owners. Invesco will idel
promptly, upon request, a separate copy of thecHatir other proxy materials to a shareholder ahaxes
address to which a single copy of such documeni$s) delivered. Shareholders who wish to receiveparst
written copy of such documents, now or in the fefughould submit their request to our Secretanewizil to:
company.secretary@invesco.comby writing Invesco Ltd., Attn: Office of the Setary, 1555 Peachtree Sti
N.E., Atlanta, Georgia 3030

What is a quorum? A quorum is necessary to hold a valid meeting. piesence, in person, of two or more persons reptiage ir
person or by proxy, more than fifty percent (50%jh® issued and outstanding common shares entaledte
at the meeting as of the Record Date constitutggaum for the conduct of busine

What vote is required itorder For each proposal, other than Proposal 3, thenative vote of a majority of the votes cast on spigdposal ¢
to approve each proposal? the Annual General Meeting is required. Under oye-Baws, a majority of the votes cast means the nurot
shares voted “for” a proposal must exceed 50% efuthtes cast with respect to such proposal. Votast®
include only votes cast with respect to sharesgmtaa person or represented by proxy and exclatstention:

For Proposal 3, the option of one year, two yeathi@e years that receives the highest numbeot@svcast k
shareholders (a “plurality’ill be the frequency for the advisory vote on axe® compensation that has b
selected by shareholders. However, because thésisadvisory and not binding on the Board of Diivex o
Invesco, the Board may decide that it is in the besrests of our shareholders and Invesco to Aolddvisor
vote on executive compensation more or less fretughan the choice approved by a plurality of
shareholders.

Bermuda law and our Bye-Laws do not recognize &gastandard lower than a “majority of the votestca
However, since in Proposal 3 we are asking shadehslto select from four (4) different alternatifese yea
two years, three years or abstain), it is posdibé# none of these alternatives will receive sucmaority.
Therefore, we are asking shareholders to appraveltivality standard as part of your vote on thegfiency ¢
future advisory votes on executive compensa

How will voting onany other Other than the matters set forth in this Proxy e3teent and matters incident to the conduct of thaua

business be conducted? General Meeting, we do not know of any businegsroposals to be considered at the Annual Generatiltg
If any other business is proposed and properlyemtes at the Annual General Meeting, the personsedaa
proxies will vote on the matter in their discreti

What happens if the Annug Your proxy will still be effective and will be vadeat the rescheduled Annual General Meeting. Ydustiil be
General Meeting is adjournedhble to change or revoke your proxy until it iseabt
or postponed?

Who will count the votes' A representative of The Bank of New York Mellonrdransfer agent, will act as the inspector of gbecanc
will tabulate the votes

How can | find the results Preliminary results will be announced at the AnnGaneral Meeting. Final results will be publishede
of the Annual GeneraCurrent Report on Form B-that we will file with the SEC within four (4) lsiness days after the Ann
Meeting? General Meeting.

Who is paying for the cost  We will bear the expense of soliciting proxies. W&ve retained Innisfree M&A Incorporated to soljmibxie:

of this proxy solicitation? for a fee of approximately $15,000 plus a reasanabiount to cover expenses. Proxies may also méteolir
person, by telephone or electronically by Invesecspnnel who will not receive additional comperwatiot
such solicitation. Copies of proxy materials and dumnual Report will be supplied to brokers and et
nominees for the purpose of soliciting proxies frbaneficial owners, and we will reimburse such lergko
other nominees for their reasonable exper




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 megidf shareholders in 2011, the Class |l directoesserving a term of office expiring at
annual general meeting of shareholders in 2012tteenClass Il directors are serving a term ofadfexpiring at the annual general meetir
shareholders in 2013. At each annual general neefirshareholders, successors to the class oftdireahose term expires at such an
general meeting will be elected for a thyesar term. A director holds office until the anng&neral meeting of shareholders for the ye
which his or her term expires, and until such does successor has been duly elected and qualifiethtiirsuch director is removed frc
office under our Bye-Laws or such director’s offiseotherwise earlier vacated.

The Board has nominated Rex D. Adams, Sir John &ardind Denis Kessler for election as directorhefdompany for a term ending
the 2014 annual general meeting. Messrs. Adamsh@arand Kessler are current directors of the compaach nominee has indicated to
company that he would serve if elected. We do ntitipate that Messrs. Adams, Banham or Kesslerdvbe unable to stand for election,
if that were to happen, the Board may reduce the sf the Board, designate a substitute or leavacancy unfilled. If a substitute
designated, proxies voting on the original direc@mndidate will be cast for the substituted cangida

Under our Byekaws, at any general meeting held for the purpdsgeting directors at which a quorum is preseath director nomin
receiving a majority of the votes cast at the nmggtiill be elected as a director. If a nomineedector who is an incumbent director is
elected and no successor has been elected at #tngiahe director is required under our Bysews to submit his or her resignation ¢
director. Our Nomination and Corporate Governanoe@ittee would then make a recommendation to theBfuard on whether to accept
reject the resignation. If the resignation is ntepted by the Board, the director will continueéove until the next annual general meeting
until his or her successor is duly elected, ordnifer earlier resignation or removal. If the dicgts resignation is accepted by the Board,
the Board may fill the vacancy. However, if the hanof nominees exceeds the number of positiongade for the election of directors, 1
directors so elected shall be those nominees whe texeived the greatest number of votes and st éemajority of the votes cast in perso

by proxy.

For a director to be considered independent, tredBmust affirmatively determine that the direaoes not have any material relation:
with the company either directly or as a partné@arsholder or officer of an organization that haselationship with the company. St
determinations are made and disclosed pursuarpglicable NYSE or other rules. A material relatibipscan include, but is not limited
commercial, industrial, banking, consulting, legalcounting, charitable and family relationshipsatcordance with the rules of the NYSE,
Board has affirmatively determined that it is cathg composed of a majority of independent direst@nd that the following directors
independent and do not have a material relationshitpthe company: Rex D. Adams, Sir John Banhamsepgh R. Canion, Ben F. Johnson
Denis Kessler, Edward P. Lawrence, J. Thomas PrastyPhoebe A. Wood.

RECOMMENDATION OF THE BOARD
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “ 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 Answe
About Voting Your Common Shares” section.
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INFORMATION ABOUT DIRECTOR NOMINEES AND DIRECTORS C ONTINUING IN OFFICE

Listed below are the names, ages as of April 14,12@nd principal occupations for the past fivergeaf the director nominees ¢
directors continuing in office.

Nominees for r-election to the Board of Directors for a three yetarm expiring in2014
Rex D. Adams(70) Chairman and Non-Executive Director

Rex Adams became chairman of the company on ApriPR06. He has served as a roxecutive director of our company since Nover
2001 and as chairman of the Nomination and Corpdgatvernance Committee since January 2007. Mr. Adaas dean of the Fuqua Sct
of Business at Duke University from 1996 to 200Hofsing a 30year career with Mobil Corporation. He joined Mobiternational in Londc
in 1965 and served as vice president of administrefor Mobil Corporation from 1988 to 1996. Mr. Achs was previously a director :
member of the audit committee at Vintage PetroleMm.Adams received a B.A. from Duke University. Was selected as a Rhodes Sct
in 1962 and studied at Merton College, Oxford Ursity. Mr. Adams serves on the Board of Directdré\beghany Corporation and forme
served as chairman of the Public Broadcasting 8ei#BS) and a trustee of Duke University.

Sir John Banham(70) Non-Executive Director

Sir John Banham has served as a eoecutive director of our company since 1999 andhairman of the Compensation Committee ¢
January 2007. Sir John was director general ofGbefederation of British Industry from 1987 to 19@2director of National Power &
National Westminster Bank from 1992 to 1998, chaimnof Tarmac PLC from 1994 to 2000, chairman ofgfisher PLC from 1995 to 20(
chairman of Whitbread PLC from 2000 to 2005, chamnof Geest plc from 2002 to 2005 and chairmanpaic8labs Healthcare Inc. from 2
to 2008. He is currently the chairman of Johnsorithdg plc. Sir John is a graduate of Cambridge Brsity and has been awarded honc
doctorates by four leading U.K. universities.

Denis Kessler(59) Non-Executive Director

Denis Kessler has served as a eapcutive director of our company since March 2092woted economist, Mr. Kessler is chairman
chief executive officer of SCOR SE. He is chairnedrthe Boards of Directors of SCOR GLOBAL LIFE SBJaSCOR GLOBAL P&C St
chairman of the Supervisory Board of SCOR GLOBAIVESTMENTS SE and serves as a member of the Bodrdgectors of BNP Paribi
SA, Bollore, Dassault Aviation and Fonds Strategiglinvestissement. He is member of the Supervisoryr@B@d Yam Invest N.V. M
Kessler received diplomefrom the Paris Business School (HEC) &wattorat d’Etatin economics from the University of Paris.

Directors Continuing in Office— Terms Expiring in 201z
Martin L. Flanagan , CFA, CPA (50) President and Chief Executive GHfiof Invesco Ltd.

Martin L. Flanagan has been a director and presialeth chief executive officer of Invesco since Asig2005. He is also a trustee and vice-
chairman of the Invesco Family of Funds. Mr. Flaaragoined Invesco from Franklin Resources, Inc.erghhe was president and cloiel
executive officer from January 2004 to July 200Bevibusly he had been Franklin's poesident from May 2003 to January 2004, ¢
operating officer and chief financial officer froNovember 1999 to May 2003, and senior vice presidad chief financial officer from 19
until November 1999. Mr. Flanagan served as directxecutive vice president and chief operatingceff of Templeton, Galbraith
Hansberger, Ltd. before its acquisition by Franktin1992. Before joining Templeton in 1983, he weatkwith Arthur Andersen & C
Mr. Flanagan received a B.A. and BBA from South&tathodist University (SMU). He is a CFA charter ¢t and a certified pub
accountant. He is vice chairman of the Investmemih@any Institute. He also serves as a member oéxkeutive board at the SMU C
School of Business and a member of various civiiaoizations in Atlanta.

Ben F. Johnson, 111(67) Non-Executive Director

Ben Johnson has served as a areeutive director of our company since January9200r. Johnson served as the managing partr
Alston & Bird LLP from 1997 to 2008. He was namegatner at Alston & Bird in 1976, having joinecetfirm in 1971. He received his B
degree from Emory University and his J.D. degreenfHarvard Law School. He serves as Chair of thar@of Trustees of Emory Universi
Atlanta’s Woodward Academy and the Atlanta Symph@mghestra and serves as a board member of AttaWaodruff Arts Center and a
Trustee of The Carter Center and the Charles Losid@undation. He is also chair and a eareutive director of Summit Industries, Inc
privately-held company.
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J. Thomas PresbyCPA (71) Non-Executive Director

Thomas Presby has served as a executive director of our company since Novembd@528nd as chairman of the Audit Committee <
April 2006. Over a period of thirty years as a partin Deloitte, he held many positions in the ©diiStates and abroad, including Gl
Deputy Chairman and Chief Operating Officer. Cutisehe is a director of the following other pubtompanies where he also chairs the
committees: First Solar, Inc., Tiffany & Co., Workel Services Corp. and ExamWorks Group Inc. FRQ®3 to 2009, Mr. Presby wa
director of Turbochef Technologies, Inc., wherechaired the audit committee, and from 2005 to 28&as a director of American Ea
Outfitters, Inc., where he also served as auditrodtee chairman. He is a board member of the Newk tbapter of the National Associat
of Corporate Directors. He previously served asiatée of Rutgers University and as a director @mmrman of the audit committee of ~
German Marshall Fund of the USA. He received a Bi®lectrical engineering from Rutgers Universityd an MBA degree from the Carne
Mellon University Graduate School of Business. Firesby is a certified public accountant in New Yarid Ohio and a holder of the NA«
Certificate of Director Education.

Directors Continuing in Office— Terms Expiring in 2013
Joseph R. Canion(66) Non-Executive Director

Joseph Canion has served as a eogeutive director of our company since 1997 and avdirector of a predecessor constituent corr
(AIM Investments) from 1993 to 1997, when Invescquired that entity. Mr. Canion has been a leadimgre in the technology industry af
cofounding Compaq Computer Corporation in 1982 andisg as its chief executive officer from 1982 t891. He also founded Insou
Technology Group in 1992 and served as its chairamdih September 2006. Mr. Canion received a Brfel. M.S. in electrical engineering fr
the University of Houston. He is on the board eédiors of ChaCha Search, Inc. and Auditude.

Edward P. Lawrence(69) Non-Executive Director

Edward Lawrence has served as a areeutive director of our company since Octoberd2®fe was a partner of Ropes & Gray, a Bc
law firm, from 1976 to December 2007. He currenslha retired partner of Ropes & Gray and a memlbe¢he investment committee of 1
firm’s trust department. Mr. Lawrence is a graduateayi’étd College and earned a J.D. from Columbia &hsity Law School. He is a trus
(and former chairman) of the Board of the Massaettisisseneral Hospital and is a trustee of McLeasgital in Belmont, Massachusetts.

James |. Robertson(53) Senior Managing Director and Head of UK andi@wntal Europe; Director

James Robertson has served as a member of the &o@ndctors of our company since April 2004. Becurrently Invesca head of Ul
and Continental Europe. He was head of OperatindsTachnology from October 2005 to September 2Bl@Swas chief financial officer fro
April 2004 to October 2005. Mr. Robertson joined sampany as director of finance and corporate ldgweent for Invesco Global in 19
and repeated this role for the Pacific divisiorl895. Mr. Robertson became managing director dfalstrategic planning in 1996 and sel
as chief executive officer of AMVESCAP Group Seesg Inc. from 2001 to 2005. He holds an M.A. fromn®ridge University and is
Chartered Accountant.

Phoebe A. Wood57) Non-Executive Director

Ms. Wood has served as a nexecutive director of our company since January02@he is currently a principal at CompaniesWoaod
served as Vice Chairman, Chief Financial Officed another capacities at Browkerman Corporation from 2001 until her retiremen2008.
Prior to BrownForman, Ms. Wood was Vice President, Chief Findr@ificer and a Director of Propel Corporation (ésidiary of Motorole
from 2000 to 2001. Previously, Ms. Wood servedaniaus capacities during her tenure at AtlantichRedd Company (ARCO) from 1976
2000. Ms. Wood currently serves on the Boardsioéd@ors of Leggett & Platt, Incorporated (auditlasompensation committees), CdCalke
Enterprises Inc. (audit and affiliated transacttommittees), as well as on the boards of trusteeSrith College, the University of Louisvi
and the Gheens Foundation. Ms. Wood received H&rdegree from Smith College and her M.B.A. fromignsity of California Los Angele

Director and Nominee Qualifications to Serve on ouBoard

As described in greater detail below, the Boardebek that there are certain minimum qualificatitimat each director nominee
satisfy in order to be suitable for a position aglieector. (See below under the captiohnHE NOMINATION AND CORPORATE
GOVERNANCE COMMITTEE.”) The Board believes that, consistent with theseiremqents, each member of our Board displays a
degree of personal and professional integrity, lalityato exercise sound business judgment on adbrange of issues, sufficient experience
background to have an appreciation of the issugadaur company, a willingness to devote the neagstime to Board duties, a commitrr
to representing the best interests of the compawlyis shareholders and a dedication to enhandiagebolder value. The Board does
consider individual directors to be responsibleffarticular areas of the
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Board’s focus or specific categories of issues i@y come before it. Rather, the Board seeks ®nalsie a group of directors that, as a whole,
represents a mix of experiences and skills thatallappropriate deliberation on all issues thaBbard might be likely to consider. Set forth
below is a brief description of the particular esipece or skills of each director that led the Rbtar conclude that such person should serve
director in light of our business and structure.

Rex D. Adams— Mr. Adams has broad international experience inosenanagement of one of the wosdargest public companies,
well as substantial insight on a variety of businemnagement issues from an academic perspettigenearly decade of service on our Bc
has given him a deep understanding of the varietysoes encountered by investment management coegptaroughout the business cycle.

Sir John Banham— Sir John brings to the Board a very broad appriecidbr international business issues garnered ama¥xtraordinal
career in a variety of industries, including fineshservices. He is currently chairman of a sudtgggobal manufacturing company, one of
most admired public companies in the United Kingddta past director general of the ConfederatioBofish Industry, he represented
views of British business to relevant governmemnsl aegulators. Sir Johs'’experience across a substantial spectrum of finelsisan
companies within the United Kingdom gives him urmgmsight into the needs of our business in onéneéscos most significant ar
successful markets.

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

Martin L. Flanagan — Mr. Flanagan has spent over 25 years in the inv@strmanagement industry, including roles as ansimen
professional and a series of executive managemasitigns in business integration, strategic plagnimvestment operations, shareho
services and finance, with over six years sperd &&£O. Mr. Flanagan also obtained extensive fimhm@ccounting experience with a me
international accounting firm. He also is a ChatieFinancial Analyst. Through his decades of imement, including as past chairman of
industry’s principal trade association, the Investment Complastitute, he has amassed a broad understarafiribe larger context
investment management that has guided the Boandgdomany critical junctures.

Ben F. Johnson, Ill— Mr. Johnson brings to the Board more than a dech@eperience leading one of the largest law fiimatlanta
Georgia, where Invesco was founded and grew to imemse. His career as one of the regiol@ading business litigators has given
Johnson deep experience of the types of businekkegal issues that are regularly faced by largdipgompanies such as Invesco.

J. Thomas Presby— Mr. Presby has amassed considerable experiende dtighest levels of finance and accounting, hageyed fc
three decades as a partner, as well as in positbrsgnior management (including chief operatinficef), at one of the world’ larges
accounting firms. In keeping with his experience, Mresby has been sought by leading companievamiaty of industries to chair the at
committee, a role which he also fulfills for Invesavhere he is additionally recognized by the Baasdne of our audit committee finan
experts as defined under SEC rules.

Joseph R. Canion- Mr. Canion has extensive service as a board memitiegin the investment management industry, havilsg aerve
as a director of AIM Investments, a leading U.S.tumlfund manager, from 1991 through 1997 when dngeacquired AIM. Mr. Canic
additionally has notable experience as an entrepremaving cdounded a business that grew into a major inteonatitechnology compar
We believe that his experience guiding a companyuifhout the entirety of its business lifecycle bagn him a wideanging understandil
of the types of issues faced by private and puddiopanies.

Edward P. Lawrence— Mr. Lawrence has over thirty yeamsxperience as a corporate and business lawyerriajer Boston law firn
which has given him a very substantial understapdihthe business issues facing large financialises companies such as Invescc
particular, Mr. Lawrence specialized in issuesiagisunder the Investment Company Act of 1940 arelItfivestment Advisers Act of 19
which provide the Federal legal framework for thempanys U.S. investment fund business. This backgroumgsgiMr. Lawrence ¢
understanding of the potential legal ramificatiafiBoard decisions which is particularly valuabbethe Board$ functioning on many of tl
decisions it is called upon to takeAs a member of his law firm's trust investment ficecand as member of investment committee
numerous entities, he also has had frequent interawith investment advisers located throughowt ¢ountry, giving him an opportunity
view a wide range of investment styles and prastice

James |. Robertson —-Mr. Robertson has deep experience of the global fomanagement industry, having been the head ofstu

corporate development (including strategy and mrergad acquisitions) for Europe and Asia Pacifid #ren for the company worldwide.
also has a considerable understanding of the opeshand finance aspects of our
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business, having served as head of the financepa@tions functions for our European and AsiafRaousinesses before becoming chief
financial officer and head of operations for oumgany. Due to his varied roles within Invesco’snagement over the past 18 years, Mr.
Robertson has an extensive understanding of mdferetit facets of our organization, which give péticipation in our Board’s deliberations
significant weight.

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

INFORMATION ABOUT THE EXECUTIVE OFFICERS OF THE COM PANY

In addition to Messrs. Flanagan and Robertson, ehofrmation is set forth above, the followingadslist of individuals serving .
executive officers of the company as of the datéhisf Proxy Statement. All company executive officare elected annually and serve a
discretion of the Board of Directors or Chief Extea Officer.

G. Mark Armour (57) Senior Managing Director and Head of Inveswiitutional

Mark Armour has served as senior managing diresmbdrhead of Invesco Institutional since January72@®eviously, Mr. Armour serv
as head of sales and service for Invesgnstitutional operations. He was chief execubffecer of Invesco Australia from September 200
July 2006. Prior to joining Invesco, Mr. Armour Hedignificant leadership roles in the funds manag@nbusiness in both Australia and H
Kong. He previously served as chief investmentefffor ANZ Investments and spent almost 20 yeatts tive National Mutual/AXA Australi
Group, where he was chief executive, Funds Managenfrem 1998 to 2000. Mr. Armour received a baohelf economics from La Tro
University in Melbourne, Australia.

Kevin M. Carome (54) Senior Managing Director and General Counsel

Kevin Carome has served as general counsel of @aupany since January 2006. Previously, he was iseite president and gene
counsel of Invescg’ U.S. retail business from 2003 to 2005. Priojotoing Invesco, Mr. Carome worked with Liberty Bimcial Companie
Inc. (LFC) in Boston where he was senior vice mtest and general counsel from August 2000 througbehber 2001. He joined LFC in 1!
as associate general counsel and, from 1998 thr@@§i®, was general counsel of certain of its inmestt management subsidiar
Mr. Carome began his career as an associate assRofay in Boston. He received two degrees, a Bi®olitical science and a J.D., fr
Boston College.

Andrew T. S. Lo (50) Senior Managing Director and Head of InvesswAacific

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 ahaly€hase Manhattan Bank in 1984. He became viesigent of the investment managen
group at Citicorp in 1988 and was managing direcCapital House Asia from 1990 to 1994. Mr. Losaehairman of the Hong Ko
Investment Funds Association from 1996 to 1997 anshember of the Council to the Stock Exchange ofigH&ong and the Adviso
Committee to the Securities and Futures Commissidtiong Kong from 1997 to 2001. He received a Busl an MBA from Babson Colle
in Wellesley, Massachusetts.

Colin D. Meadows(40) Senior Managing Director and Chief AdministratOfficer

Colin Meadows has served as chief administratifeeeaf of Invesco since May 2006 with responsibilftyr business strategy, hun
resources, and communications. In September 200&panded his role with responsibilities for opersg and technology. Mr. Meado
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmeahtrergers and acquisitions. Prio
that role, he served as senior vice presidentrafegtic planning and technology at Wells Fargo Bdmkam 1996 to 2003, Mr. Meadows wa:
associate principal with McKinsey & Company, foagsion the financial services and venture capitdugtries, with an emphasis in
banking and asset management sectors. Mr. Meadmesved a B.A. in economics and English literafooen Andrews University and a J.
from Harvard Law School.

Loren M. Starr (49) Senior Managing Director and Chief Financi#ficer

Loren Starr has served as senior managing diremtak chief financial officer of our company since t@xer 2005. His curre
responsibilities include finance, accounting, ineeselations and corporate services. Previoustysérved from 2001 to 2005 as senior
president and chief financial officer of Janus @apGroup Inc., after working as head of corporft@nce from 1998 to 2001 at Putn
Investments. Prior to these positions, Mr. Stahd lsenior corporate finance roles with Lehman Beathand Morgan Stanley & Co. He recei
a B.A. in chemistry and B.S. in industrial engiriegr from Columbia University, as well as an MBAs@ from Columbia, and an M.S.
operations research from Carnegie Mellon Univerdity. Starr is a certified treasury professionat id a past chairman of the Associatior
Financial Professionals.
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Philip A. Taylor (56) Senior Managing Director and Head of North Aicen Retail

Philip Taylor became head of Invessdlorth American Retail business in April 2006. h&d previously served as head of Inv
Trimark since January 2002. He joined Invesco Trkria 1999 as senior vice president of operationd elient services and later bec:
executive vice president and chief operating offiddr. Taylor was president of Canadian retail Eolavestors Group Securities from 199
1997 and managing partner of Meridian Securitiasgxecution and clearing broker, from 1989 to 1994 held various management posit
with Royal Trust, now part of Royal Bank of Canaftam 1982 to 1989. Mr. Taylor began his careecansumer brand management in
U.S. and Canada with RichardsWieks, now part of Procter & Gamble. He receiveBaxhelor of Commerce degree from Carleton Univg
and an MBA from the Schulich School of Busines¥ atk University. Mr. Taylor is a member of the Désidvisory council of the Schuli
School of Business and past chair of the Torontoa@yony Orchestra.

CORPORATE GOVERNANCE

Corporate Governance Guidelines. The Board has adopted Corporate Governance @Gedegl‘Guidelines”yand Terms of Reference
our chairman and chief executive officer, each dficlv is available in the corporate governance sectif the compang Web site :
www.invesco.conthe “company’s Web site”)The Corporate Governance Guidelines set forth thetiges the Board follows with respect
among other matters, the composition of the Bodngctor responsibilities, Board committees, dioecaccess to officers, employees
independent advisors, director compensation anfdipeance evaluation of the Board.

Board Leadership Structure. As described in the Guidelines, the company’snass is conducted day-tiay by its officers, manage
and employees, under the direction of the chietetiee officer and the oversight of the Board, tdv@nce the longerm value of the compa
for its shareholders. The Board is elected bystiereholders to oversee our management team ass$tioe that the longrm interests of tt
shareholders are being served. In light of théerdnces in the fundamental roles of the Board amanagement, the company has chos
separate the chief executive officer and Boardrate positions. The separation of these rolesllgws the Board to more effectively mon
and objectively evaluate the performance of thefolkecutive officer, such that the chief executifficer is more likely to be held accounte
for his performance, (ii) allows the non-executdr&irman to control the Boaslagenda and information flow, and (iii) createsamosphel
in which other directors are more likely to chaienthe chief executive officer and other memberswfsenior management team. For t
reasons, the company believes that this boarettehib structure is currently the most appropriatecture for the company. Nevertheless
Board may reassess the appropriateness of théngxéttucture at any time, including following cly@s in board composition, in managen
or in the character of the company’s business qedations.

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 officeringipal financial officer, principal accounting afér and persol
performing similar functions, as well as to ouretlfficers and employees. The Code of Conducbsegul on our company'Web site. W
intend to satisfy the disclosure requirement reiggrény amendment to, or a waiver of, a provisibthe Code of Conduct for our princi|
executive officer, principal financial officer amincipal accounting officer by posting such infation on our Web site. In addition, we h
adopted a separate Directo@dde of Conduct that applies to all members ofBbard. The company maintains a compliance repolitire
where employees and individuals outside the commgamyanonymously submit a complaint or concernrdigg compliance with applicalt
laws, rules or regulations, the Code of Conductyals as accounting, auditing, ethical or othercems.

Board’s Role in Risk Oversight.The Board has principal responsibility for oversighthe companygs risk management processes an
understanding the overall risk profile of the comypa Though Board committees routinely addressifipatsks and risk processes within tt
purview, the Board has not delegated primary rigkrsight responsibility to a committee.

Our risk management framework provides thesb&msi consistent and meaningful risk dialogue wpwial and across the company.
Global Performance Measurement and Risk group sssesore investment risks. Our Corporate Risk gament Committee asses
strategic, operational and all other business rigksietwork of business unit, functional and gexquipic risk management committees unde
auspices of the Corporate Risk Management Commiti@atains an ongoing risk assessment procesgtbeides a bottonup perspective ¢
the specific risk areas existing in various domaihsur business.

At each Board meeting, the Board reviews andudises with senior management information pertgitonrisk provided by the Glot
Performance Measurement and Risk group and theoGagpRisk Management Committee. In these sessimisr management reviews
discusses with the Board the salient risks facimg ¢ompany. The Board has also reviewed and epg@rask appetite guidelines.
receiving these regular reports, the Board maistaipractical understanding of the risk philosoghgt risk appetite of
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the company. Through this regular and consisisktcommunication, the Board has reasonable asseithat all material risks of the comps
are being addressed and that the company is pripggarisk-aware culture in which effective riskamagement is built into the fabric of the
business.

The Board, with the assistance of the Compars&ommittee, has evaluated our compensationipsl&nd practices for all employ
and has concluded that such policies and praafice®t create risks that are reasonably likelyaeeha material adverse effect on the comg
In reaching this conclusion, we undertook the follty process to evaluate our compensation polemespractices:

o A working group comprised of representatives fram sk management, human resources, and legattdegrats was establish
to review the potential risks associated with lmeés compensation policies and practices. The gragpdieated a framework
the risk assessment that incorporated certain faceas (e.g., performance measures, measurement period,teat.we ha
identified through internal and external sourt

0 Members of the group then reviewed each of Inv's compensation plans (formulaic bonus payment pfansnvestmer
professionals, equithased plans, and sales commission plans), applmgstablished framework. Each item was assesgi
classified a““low risk potentia” “medium risk potenti” or “high risk potentia”

o After reviewing each item and the cumulative assesd for each plan, the working group determinetetmmmend to Invesce’
Compensation Committee its conclusion that noneuwfcompensation policies or practices were reddgnikely to have
material adverse effect on the Compe

0 These results were summarized and presented t€@dhgensation Committee, which in turn recommendhésl finding to th
Board.

0 The Board reviewed the recommendation of the Comsgtean Committee and concluded that none of Inv's compensatic
policies or practices were reasonably likely todhavnaterial adverse effect on the Comp.

The Audit Committee routinely receives repdrtsn the control functions of finance, legal anagmmiance and internal audit. The H
of Internal Audit reports to the Chairman of thedtuCommittee. The Audit Committee oversees therimal audit functiors planning an
resource allocation in a manner designed to ertsstang of controls and other Internal Audit adtes are appropriately prioritized in a risk-
based manner. The Audit Committee also seeks sarasthat appropriate ridkased inputs from management and internal aud
communicated to the company’s independent publiitars.

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

During the calendar year ended December 31, 26&0Bbard held five meetings (not including thrdegkonic meetings of the Stand
Committee, which was dissolved in February 2014, raot including committee meetings). Each direetitended at least severftye percen
(75%) of the aggregate of the total number of nmggtiheld by the Board and the total number of mgstheld by all committees of the Bao
on which he or she served during 2010. The Boagas ¢hmt have a formal policy regarding Board menatendance at shareholder meeti
All of our directors attended the 2010 annual gehereeting. The noexecutive directors (those directors who are nficerfs or employees
the company) meet in executive session at least pacyear during a regularly scheduled Board mgetithout management. Rex D. Ada
a non-executive and independent director, presitifse executive sessions of the non-executiveirs.
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COMMITTEE MEMBERSHIP AND MEETINGS

The current committees of the Board are the Audim@ittee, the Compensation Committee and the Ndinmaand Corpora
Governance Committee. The table below providessotirnembership information.

Nomination and Corporate

Audit Compensatiol Governance
Rex D. Adam:s - M C
Sir John Banhar M C M
Joseph R. Canic - - M
Martin L. Flanagat - - -
Ben F. Johnson, | M M M
Denis Kessle M M M
Edward P. Lawrenc M M M
J. Thomas Presk C - M
James |. Robertsc - - -
Phoebe A. Wool M M M

M — Member
C — Chairman

Below is a description of each committee of the ildodhe Board has affirmatively determined thatheaommittee consists entirely
independent directors pursuant to rules establiblyatie NYSE and rules promulgated under the SeesifExchange Act of 1934, as amer
(the “Exchange Act”).

THE AUDIT COMMITTEE

The Audit Committee is chaired by Mr. Presby andsists additionally of Messrs. Banham, Johnson,skesand Lawrence and N
Wood. The committee met twelve times during 2010dél its charter, the committee:

is comprised of at least three members of the Bazadh of whom is “independentf the company under the NYSE and SEC |
and is als¢“financially literate” as defined under NYSE rule

members are appointed and removed by the B

is required to meet at least quarterly,

periodically meets with the head of Internal Auatid the independent auditor in separate executsgans without members of sel
management presel

has the authority to retain independent advisarhieacompan’'s expense, wherever it deems appropriate to fulidiuties, an
reports to the Board regularl

The committee’s charter is available on the comfgsaWeb site. The charter sets forth the commigteesponsibilities, which include:

assisting the Board in fulfilling its responsibjlito oversee the compé’s financial reporting, auditing and internal cohtotivities
including the integrity of the compa’s financial statement

compliance with legal and regulatory requirements,

evaluating the independent aud's qualifications and independence and the perfocmafthe compar's internal audit function al
independent audito

making recommendations to the shareholders regarttie appointment of the independent auditor arrdpfe-approval of it
engagement to provide any audit or permittec-audit services under agreed policies and procegd

establishing hiring policies for current or fornemployees of its independent auditor,

annually reviewing the independent auditor’s reamid evaluating its qualifications, performance emdpendence,

monitoring and reviewing the effectiveness of tbempany’s internal audit function,

reviewing and discussing with management and tdegendent auditor (i) the compasyaudited financial statements and rel
disclosures, (ii) its earnings press releases aniddic filings, (iii) its critical accounting padlies, (iv) the quality and adequacy of
internal controls over financial reporting, disalos controls and procedures, and accounting proesdand (v) any audit problems
difficulties,

assisting the Board in overseeing the com’s legal and regulatory compliance, ¢

preparing the annual report of the Audit Committeesented in the compé’s proxy statemen
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The committee has adopted policies and procedorgwé-approving all audit and n@udit services provided by our independent aud
The policy is designed to ensure that the auditoxiependence is not impaired. The policy provithed, before the company engages
independent auditor to render any service, the gergant must either be specifically approved byAbdit Committee or fall into one of t
defined categories that have been pre-approvee. {8 section of this Proxy Statement below extitPRE-APPROVAL PROCESS AN
POLICY.")

The Board has determined that all committee membarrsinancially literate under the NYSE listingstlards. The Board has furt
determined that each of Mr. Presby and Ms. Woodifigsaas an “audit committee financial expert” @sfined under the SE€’rules an
regulations), that each has “accounting or relditrehcial management expertise” and that eachndefpendentdbf the company under St
rules and the NYSE listing rules. The Board has astermined that Mr. Preslsyservice on the audit committees of more tharetipreblic
companies does not impair his ability to effectivedrve on the Audit Committee.

THE COMPENSATION COMMITTEE

The Compensation Committee is chaired by Sir JolamhBm and consists additionally of Messrs. Adamisngon, Kessler, Lawrence
Ms. Wood. The committee met five times during 20d0der its charter, the committee:
« is comprised of at least three members of the Basach of whom i“independer” of the company under the NYSE and SEC rt.
« members are appointed and removed by the B
« is required to meet at least quarterly,
« has the authority to retain independent advisdrfjeacompan’'s expense, wherever it deems appropriate to fitilduties, includin
any compensation consulting firi

The committee’s charter is available on the comjzaWeb site. The charter sets forth the commigteesponsibilities, which include:

« annually overseeing the establishment of goals @bjdctives related to the chief executive offisecompensation, evaluating
performance of the chief executive officer and dateing the amount of his compensati

« reviewing and making recommendations to the Boartterning the company’s overall compensation pbpby,

« annually approving the compensation structure dad reviewing and approving the compensation daficseofficers, and overseei
the annual process for evaluating their performa

« overseeing the administration of the comf’'s equit-based and other incentive compensation pl

« assisting the Board with executive succession e

« determining the compensation, including deferredgensation arrangements, for the company’s nonegixecdirectors,

 preparing the annual report on executive officenpensation for the company’s proxy statement,

« reviewing and discussing with management the pregp@ompensation Discussion and Analysis disclosure,

« determining whether to recommend the CompensatisouSsion and Analysis disclosure to the Boardrfolusion in the company’
proxy statemen

Each year the committee engages a third-party cosgtion consultant to provide an analysis of, anghsel on, the compars/executiv
compensation program and practices. The natureseape of the consultast’assignment is set by the committee. In genenel,outsid
consultant provides an objective assessment ofuéixeccompensation, including the market competitiess of base salary, cash bonus
equity compensation. The outside consultant is chdkecompare and review compensation practiceh@fcompanys peer group of oth
publicly-traded investment management companies. dmmittee currently engages Johnson Associates,(1Johnson Associatesgs it:
third-party consultant for this review. For a more dethitliscussion of the determination of executive pemsation, please see the sectic
this Proxy Statement below entitled “EXECUTIVE COMIRSATION - Compensation Discussion and Analysis.”

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

» that the compensation should fairly pay the dinecfor the work, time commitment and efforts regdiby directors of an organizat
of the compan’s size and scope of business activities, includargice on Board committee

» that a component of the compensation should beyegito align the directc interests with the lor-term interests of the compé’s
shareholders; ar

» that director’ independence may be compromised or impaired fordBoa committee purposes if director compensatirceed
customary levels
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As a part of its review, the committee periodicalygages Johnson Associates as a thartly consultant to report on comparable dire
compensation practices and levels. No executivieaesfiof the company is involved in determining ecommending director compensa
levels. See the section of this Proxy Statemeritleht DIRECTOR COMPENSATION'below, for a more detailed discussion of compens
paid to the company’s directors during 2010.

THE NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The Nomination and Corporate Governance Commitieehaired by Mr. Adams and consists additionallyMessrs. Banham, Canit
Johnson, Kessler, Lawrence, Presby and Ms. Woog cémmittee met four times during 2010. Under litarter, the committee:
« is comprised of at least three members of the Basach of whom is “independent” of the company urtde NYSE and SEC rules,
« members are appointed and removed by the B
« is required to meet at least quarterly,
« has the authority to retain independent advisarthieacompan’'s expense, whenever it deems appropriate to fitffiduties

The committee’s charter is available on the comfs=aWeb site. The charter sets forth the commigteesponsibilities, which include:

« establishing a policy setting forth the specificinimum qualifications that the committee believesisimbe met by a nomin
recommended for a position on the Board, and dasgriany specific qualities or skills that the coitiee believes are necessary
one or more of the directors to possess. Such fipadilons include the requirements under NYSE amitC Sules, as well
consideration of the individual skills, experiersoed perspectives that will help create an effeddvard,

« establishing procedures for identifying and evahgapotential nominees for director and for recomdieg to the Board potent
nominees for election. Candidates for electionht® Board are considered in light of their backgobamd experience using
extensive personal knowledge of current directothimugh the recommendations of various advismthé company, an

« periodically reviewing and reassessing the adequzfcyhe Guidelines to determine whether any changmes appropriate a
recommending any such changes to the Board fapjtsoval.

The candidates proposed for election in ProposaliNgg this Proxy Statement were unanimously recemed by the committee to the Board.

The committee will consider candidates recommerfdechomination to the Board by shareholders of ¢benpany. Shareholders n
nominate candidates for election to the Board uiksmuda law and our Bylaws. Bermuda law provides that only Invesco shalidre
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 naation proposal, be submitted to an annual geneegtimy. Under our Bykaws, notice ¢
such a proposal must generally be provided to th@gany Secretary not less than 90 nor more thard&ge prior to the first anniversary
the preceding year’s annual general meeting. Initiadd our Byelaws contain additional requirements applicableatty sharehold:
nomination, including a description of the inforiwatthat must be included with any such proposat.fErther information regarding deadlii
for shareholder proposals, please see the secfidhi® proxy statement below entitled “ADDITIONALNFORMATION - Shareholde
Proposals for the 2012 Annual General Meetinthe manner in which the committee evaluates cateideecommended by shareholi
would be generally the same as any other candiddtgever, the committee would also seek and consiffermation concerning ai
relationship between a shareholder recommendiramdidate and the candidate to determine if theidatelcan represent the interests of ¢
the shareholders. The committee would not evalaaigndidate recommended by a shareholder unleshé#neholdes proposal provides tt
the potential candidate has indicated a willingrtesserve as a director, to comply with the expesnta and requirements for Board servic
publicly disclosed by the company and to providefthe information necessary to conduct an evtana

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

» ahigh degree of personal and professional intg¢
» the ability to exercise sound business judgmerd broad range of issue

» sufficient experience and professional or educatidmackground to have an appreciation of the dicanit issues facing pub
companies that are comparable to the comg
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« a willingness to devote the necessary time to Bahrties, including preparing for and attending rmegst of the Board and
committees; an

» being prepared to represent the best interestseofdmpany and its shareholders and being comniidtedhancing shareholder ve
generally.

In considering candidates for director nominee,dbemittee generally assembles all information réigg a candidate’ background ar
gualifications, evaluates a candidateix of skills and qualifications and determinke tontribution that the candidate could be exgetd
make to the overall functioning of the Board, giyidue consideration to the Board balance of ditsersi perspectives, backgrounds
experiences. While the committee routinely considdiversity as a part of its deliberations, it nasformal policy regarding diversity. W
respect to current directors, the committee comsigast participation in and contributions to thwivaties of the Board. The commiti
recommends director nominees to the Board baseits assessment of overall suitability to serve égooadance with the comparsypolicy
regarding nominations and qualifications of diresto

DIRECTOR COMPENSATION

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

The Compensation Committee approved the follovigggarrangements for non-executive directors fdi020

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

« Chairman Fee¢ — In lieu of the above, the Chairman of the Boaraiess an annual fee of $400,0!
« Audit Committee Chairma — The chairman of the Audit Committee receivesdditional annual fee of $50,000.

« Compensation and Nomination and Corporate Goveraa@ommittee Chairmei— The chairman of the Compensal
Committee and the chairman of the Nomination ancdb@@ate Governance Committee each receive an additannual fee -
$15,000.

Director Fees Paid in Share — Each norexecutive director also receives an annual awashafes in the aggregate amount of $95,000.
shares are paid in arrears in four quarterly ilmahts of $23,750. Each installment is paid ongbeond business day following the pu
announcement of the compasyjuarterly earnings results. (By way of examgie, gayment for the fourth quarter is paid in thstfguarter ¢
the following year after publication of the earrénglease for the fourth quarter.)

The Compensation Committee determined in DecemB®D that directors fees will remain the same fak120

Stock Ownership Policy for Non-Executive DirectersAll shares awarded to our non-executive directmes subject to the NoBExecutive
Director Stock Ownership Policy, which was adopted by tharBmf Directors in December 2010. The policy galtgrequires each non-
executive director to achieve an ownership leveltdéast 18,000 shares within seven years ofatee bf the effective date of the policy and
date of such director’s first appointment as a ereeutive director. Until such ownership level @higved, each noaxecutive director
required to continue to hold 100% of the sharesived as compensation from the company prior tgptiiey’s effective date and to retair
least 50% of all shares received as compensaton fihe company following such date.
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Director Compensation Table for 2010

The following table sets forth the compensatiordgaiour non-executive directors for services dy2010.

Fees Earne
or

Paid in Share

Cash Awards Total
Name ®O $)2) (%)
Rex D. Adam:s 415,00( 88,71: 503,71
Sir John Banhar 135,00 88,71: 223,71
Joseph R. Cania 120,00( 88,71 208,71:
Ben F. Johnson, | 120,00 88,71: 208,71
Denis Kessle 120,00 88,71: 208,71
Edward P. Lawrenc 120,00 88,71: 208,71
J. Thomas Preskt 163,75( 88,71: 252,46
Phoebe A. Wood (& 90,00( 71,221 161,22

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

(2) Reflects the grant date fair value for each shewsr@ Share awards are 100% vested as of theofigtant.

(3) Ms. Wood became a director effective January 1028ke was therefore not eligible to receive theadors fees paid in the first quarte
2010 with respect to board service for the foudhrter of 2009

The following table presents the grant date falu@dor each share award made to each non-exedliti#etor during 2010.

Date of Date of Date of Date of Total Gran

Grant Grant Grant Grant Date Fair

1/29/10 4/29/10 7/28/10 10/26/10 Value
Name (%) %) (%) %) (%)
Rex D. Adam:s 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Sir John Banhar 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Joseph R. Cania 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Ben F. Johnson, | 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Denis Kessle 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Edward P. Lawrenc 17,48¢ 23,73 23,75( 23,74¢ 88,71:
J. Thomas Preskt 17,48¢ 23,73 23,75( 23,74¢ 88,71:
Phoebe A. Wood (1 - 23,73 23,75( 23,74¢ 71,227

(1) Ms. Wood became a director effective JanuaB010; she was therefore not eligible to receiveshares awarded in the first quarter
of 2010 with respect to board service for the foutarter of 2009.

The aggregate number of share awards outstandibgamber 31, 2010 for each of our non-executivectirs was as follows:

Deferred Shares Total Share Awards
Name Shares Outstandir Qutstandinc Qutstandinc
Rex D. Adam:s 18,239 18,239
Sir John Banhar 18,171 18,171
Joseph R. Cania 18,171 5,925 (1 24,096
Ben F. Johnson, | 7,074 7,074
Denis Kessle 18,218 18,218
Edward P. Lawrenc 18,171 18,171
J. Thomas Preskt 15,294 15,294
Phoebe A. Wool 3,293 3,293

(1) For Mr. Canion, represents deferred shareg@sd under our legacy Deferred Fees Share Plan.
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS

The following table sets forth the common sharetekieially owned as of March 28, 2011 by each shalder known to us to beneficia
own more than five percent of the compangutstanding common shares. The percentage ofrehipandicated in the following table is ba
on 460,151,252 common shares outstanding as ofrilese31, 2010.

Amount and
Nature of
Beneficial Percent of
Name and Address of Beneficial Owner Ownership (1) Class
Viking Global Performance LLC, 55 Railroad Aven@rgenwich, CT 0683 35,571,574 (2 7.7%
Wellington Management Company, LLP, 280 CongresseStBoston, MA 0221 28,300,501(3 6.12%
T. Rowe Price Associates, Inc., 100 E. Pratt Stieaitimore, MD 2120: 23,324,446 (4 5.0%

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

(2) On February 11, 2011, Viking Global Performance Larel various of its affiliates (collectivel“Viking”) filed a Schedule 13G/A with t
SEC indicating that they shared voting power wigspect to 35,571,574 common shares, and sharestrimeet power with respect
35,571,574 common shares, of Inves

(3) On February 14, 2011, Wellington Managemenin@any, LLP, on behalf of itself and certain ofaffiliates (collectively, “Wellington)
fled a Schedule 13G with the SEC indicating thag¢INigton had shared voting power with respect 8729,775 common shares
Invesco and shared investment power with respe@8t800,501 common shares of Invesco, which shamesheld of record in trt
accounts for the economic benefit of the benefiesaof those account

(4) On February 10, 2011, T. Rowe Price Associates, trcbehalf of itself and certain of its affiliatécollectively,”T. Rowe Pric”) filed &
Schedule 13G/A with the SEC indicating that T. R&®viee had sole voting power with respect to 6,820,common shares of Invesco
sole investment power with respect to 23,324,44@roon shares of Invesco, which shares are held aofrdein trust accounts for t
economic benefit of the beneficiaries of those aota

SECURITY OWNERSHIP OF MANAGEMENT

The following table lists the common shares berfic owned as of December 31, 2010 by (1) eacladdr and director nomine
(2) each executive officer named in the Summary @amation Table below, and (3) all current diregstalirector nominees and execu
officers as a group. The percentage of ownershiic@ted in the following table is based on 460,252, of the compang’ common shar
outstanding on December 31, 2010.

Beneficial ownership reported in the below tabls haen determined according to SEC regulationsrashddes common shares that r
be acquired within 60 days after December 31, 20pon the exercise of outstanding share optionsgkeludes deferred shares which
disclosed in a separate column. Unless otherwidécated, all directors, director nominees and ettee officers have sole voting &
investment power with respect to the shares shdixtept for a pledge of 100,000 shares by Mr. Liictv was released in February 2011
shares are pledged as security. As of Decemb&(1, no individual director, director nominee anmred executive officer owned benefici
1% or more of our common shares, and our directbrector nominees and executive officers as ammuned approximately 1.58% of «
common shares outstanding.
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Common Shares
Beneficially Owned
Deferred Share

Name Owned Shares  Share Options Awards (1) Total

Rex D. Adam:s 50,43: - - 50,43:
Sir John Banhar 21,921 - - 21,92
Joseph R. Canic 19,17 - 5,92 25,09¢
Martin L. Flanagan (2 3,287,11! - - 3,287,11
Ben F. Johnson, | 7,07 - - 7,07¢
Denis Kessle 19,31¢ - - 19,31¢
Edward P. Lawrenc 18,17 - - 18,17:
J. Thomas Presby ( 15,29 - - 15,29
James |. Robertson ( 616,40¢ 125,00 377,01« 1,118,42;
Phoebe A. Wood (£ 3,351 - - 3,351
G. Mark Armour 168,59¢ - 332,70t 501,30!
Loren M. Stari 381,51« - - 381,51
Philip A. Taylor 241,43¢ 44,70( 324,30: 610,43
All Directors and Executive Officers a:

a Group (16 persons) 5,558,09° 407,47¢ 1,326,47! 7,292,05.

(1) For Mr. Canion, represents deferred shares awandeldr our legacy Deferred Fees Share Plan. Fondnged executive office
represents Deferred Share Awards under the Gldbak3lan or Restricted Stock Units under the 2G0&al Equity Incentive Pla
as applicable. None of the shares subject to auetnds may be voted or transferred by the pastitti|

(2) For Mr. Flanagan, includes 2,451,178 shares helcust and 400 shares held by Mr. Flanagapouse. The total also includes 8 st
held by Mr. Flanagé's son, as to which Mr. Flanagan has disclaimedfimseownership.

(3) For Mr. Preshy, includes 13,701 shares held irt vizssa defined benefit account. Mr. Presby hde soting and investment pow
with respect to these shar

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

(5) Ms. Wood has shared voting and investment powdr repect to 64 share
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Introduction

This discussion and analysis on behalf of the Carsgiton Committee of the Board of Directors (therfenittee”)provides an overview
our philosophy and objectives in designing and amenting compensation programs for our executifieest. Specifically, we address
compensation determinations and the rationaleHosd determinations relating to our chief executffecer, chief financial officer, and tl
next three most highly compensated executive afficeehom we refer to collectively as our “named @ive officers’ or “NEOs.” This
discussion and analysis should be read togethértivit compensation tables and related narrativab#at contain specific information ab
compensation paid to or earned in 2010 by our naeredutive officers. For 2010, our named executifieers were:

Name Position

Martin L. Flanagat President and Chief Executive Offic

Loren M. Starl Senior Managing Director and Chief Financial Offi

G. Mark Armour Senior Managing Director and Head of Institutio

James |. Robertsc Senior Managing Director and Head of UK and ComttakEurope
Philip A. Taylor Senior Managing Director and Head of North Ameri€aatail

Highlights of 2010 Executive Compensation
The following summarizes key highlights of our extdee compensation for 2010:

« The company achieved significant improvements du2id10 in key measures of its financial performainging the year:

0 our assets under management (“AUMiEreased by 34.2% to $616.5 billion as of Decen8fr2010, which included
increase of $114.6 billion (at June 1, 2010, thie @d closing) resulting from our successful aciiais of Morgan Stanley
retail asset management business, including Vanp€annvestments
our net revenues increased by 31..
our adjusted operating margin increased by siyéstentage point:
our adjusted earnings per she*EP<") rose by 55.1%; an
our pre-cash bonus operating incon“PCBO") increased by 52.49

Oo0ooo

« Our chief executive officer’s total annual compeimsafor 2010 (i.e ., salary, cash bonus, stock deferral award ang-term equit
award attributable to 2010 but granted in Febr2a/) increased by 31% from the prior year, coasistvith the above improveme
in the company’s financial performance and the eginent of numerous strategic objectives in implging the company’s long-
term strategy. The committee determirtledt this increase was appropriate, particularlight of the reductions in our chief execu
officer’'s compensation for 2008 and 2009 that were driyeddtlines in our financial performance caused lopa securities mark
challenges

« Total annual compensation for our other named dkexofficers similarly increased from the priorayeby approximately 13%, in lii
with the notable improvements in the key measuféiseocompan’s performance detailed abo

« Consistent with the pi-for-performance philosophy that we have applied coesilst over the years, we continued to align our ee
executive officerstompensation to our progress against our stratdgjectives and our financial performance for 20Mife following
chart depicts the strong correlation between thiwua measures of financial performance of the comgpconsidered by the commit
and the aggregate amounts of cash bonuses awardad hamed executive officers over the past f@ary:
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MNED Cash Bonuses v. Financial Medsures
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The following graph depicts the alignment of tatampensation of our named executive officers withielbpments in our financ
performance from 2007 to 2010. For 2009, total censation of our named executive officers rose dumntincrease in the lortgerr
equity award component. The committee approved ithiésease based on its determination that, in tlaewof the significal
acquisition of the retail asset management businésdorgan Stanley, our named executive officersusth be further motivated
position the company for growth and to further altgeir interests with those of our shareholders.
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Note: Total compensation includes (i) salary,¢@sh bonus, and (iii) the value of equity awairtisbaitable to the
indicated year but granted in February of theofelhg year.

« We continued to refine our executive compensatinrcgire and process consistent with evolving goaece practices by:

o eliminating the excise te“gross u[" previously provided to our chief executive offidethis employment contrac

o instituting share ownership guidelines, describedetail elsewhere herein, applying to our directand executive officel
and

o providing for the application of “clawbac!” policy in our proposed new equity plan that willdmnsistent with expected S
rulemaking under the Do-Frank Wall Street Reform and Consumer ProtectionoA010 (the“ Dodc-Frank Ac”).

« We continued our commitment to good governancetigexcin executive compensation by, among othagth

0 maintaining the requirement “double trigger” on the vesting of equity awards in the event dfiange in control

0 maintaining our insider trading policy that genbrgrohibits short selling, dealing in publictyaded options, and hedging
monetization transactions in our common she

o providing only a limited set of perquisite

o0 including in our equity incentive plans certain yisions prohibiting option pricing absent approval of our sharehold

0 continuing our practice of not grantir‘re-loac” options and including in our proposed new equitgnpb provisio
specifically prohibiting this practice; al

0 including in our proposed new equity plan a pravisgenerally prohibiting the payment of dividendieglents on unvest
restricted shares that are intended to be qualifiedormancebased compensation under Section 162(m) of thenia
Revenue Code unless and until the committee hdsierthat the applicable performance goals fothsaward have be
met.
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« We continued to evaluate our compensation polieied practices for all employees with respect toeipial risks posed to ¢
business. Following the evaluation described ingbetion entitled “Corporate Governance — Board¥eRn Risk Oversight,'the
Board once again concluded that Invesccompensation policies and practices are not naddyp likely to have a material adve
effect on the Compan

« We are requesting shareholder approval for, andteed has unanimously recommended, the adoptiennaiwv equity plan, the 20
Global Equity Incentive Plan (“2011 GEIP"Yhe terms of the 2011 GEIP are consistent withbié&t practices outlined above
contemplate the issuance over time of awards cogerp to 28 million common shares of the compahlge 2011 GEIP is beil
proposed in view of the planned depletion of shaneslable for employee and nexecutive director equity awards under our Z
Global Equity Incentive Plan (“2008 GEIP”). The posal is described in detail below under the cagtiRroposal No. 4.’As noted il
the discussion of Proposal No. 4, if our sharehslde not approve the 2011 GEIP, we will lose aaii tool for recruiting, retainir
and motivating our employees and directors, andvaveld thus be placed at a competitive disadvantagetracting and retaining k
talent. (The 2008 GEIP or the 2011 GEIP, as appléicaare sometimes hereinafter referred to indi@iiguas the Global Equit
Incentive Plar”)

Our Compensation Philosophy

We are a leading independent global investment gemant business and we operate in a very compgettivironment. We believe tl
achieving our long-term strategic priorities is keyour success. Our long-term strategic prigitiee to:

» achieve strong investment performance over the teng for our clients

« deliver our investment capabilities anywhere inwweld to meet our clien’ needs

« harness the power of our global operating platfoyrtontinuously improving our processes and proeesland further integrating 1
support structures of our business globally;

* perpetuate a hi¢-performance organization by driving greater transpey, accountability and execution at all lev

We design, structure and implement our compensgtiograms at every level to align with our lolegm strategic priorities. We belie
that we have applied this philosophy consistentigrdhe years.

As an investment management firm, our businessriieml by intellectual capital. One of our greatestets is the collective sk
experience and efforts of our employees. We comfoetprofessional talent with a large number offigial services companies. To ach
our longterm strategic priorities, it is critical that wesaable to attract, retain and motivate talentexfgmsionals who are committed to tr
priorities while simultaneously aligning their imtéves with the interests of our clients and shalers.

The committee believes that the dominant portioramfexecutive officer's compensation should bealde, reflecting the comparsy’
results on an annual basis and over nygétf periods. The committee also believes thatigies officers should have a meaningful owner
position in the company, because share ownersbiides a clear link between management interepesational performance and sharehc
value. As a consequence, the committee has enzgldasivnership by executive officers in the formeqtiity awards which vest over time. -
committee believes that as an individsatompensation increases, the percentage of thapertsation received in the form of equity sh
increase. As executives progress to higher lewethe company, their ability to affect our perf@nte generally increases and our net
retain these executives increases correspondimbbrefore, one of the goals of our compensatiognams is to motivate these executi
including our named executive officers, to maximtize key measures of our financial performanceaufdeve our overall strategic goals ¢
long and productive careers with the company. fnactice of including a significant deferred equitgmponent in the compensatior
executive officers in order to create long-ternengibn incentives serves this objective.

26




All shares awarded to our executive officers as® alubject to the Executive Officer Stock OwnerdPabicy, which was adopted by
Board of Directors in October 2010. The policy riegsl the chief executive officer to achieve an oship level of at least 250,000 shares,
each other executive officer an ownership levehtoieast 100,000 shares, within three years ofatez of the effective date of the policy i
the date of such executive officeffirst appointment. Until such ownership levehthieved, each executive officer is required taine100% c
the “net shares” obtained through the company’sestmcentive plans. “Net sharesieans the number of common shares received asla ot
the vesting of equity awards or the exercise aflstiptions, less shares withheld to pay taxes oot@r the exercise price of stock options.

Our Compensation Program Objectives
To support our long-term strategic priorities, vaaé structured our compensation programs to achievéllowing objectives:

« align individual incentive awards with client arttbseholder succes

« provide competitive, performar-driven compensation that is tied to strategic amaricial results

« closely link rewards to strategic and financialulesat every level of our enterpris

« reinforce a meritocracy by differentially rewardihigh performers; and

« recognize and retain top talent by ensuring an@pjate mix of cash and deferred equity compensatio

We utilize a variety of compensation componentadbieve the objectives described above. A detalstription of these compensa
components is set forth below under the captiomi@onents of Executive Compensation and Their Perpos

Role of the Compensation Committee

The committee has, among other duties, resportgifidi determining the components and amounts afpensation paid to our execut
officers, including our named executive officefthe committee’s responsibilities include:

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

« approving annual compensation pot

« evaluating the performance of, and setting the earaation for, the chief executive offic

« reviewing and overseeing managen's annual process for evaluating the performancermd, approving the compensation for
other executive officers, including the other naregdcutive officers; an

« overseeing the administration of the company’s cemsgtion programs.

The committee makes its compensation determinationgs discretion, without formulaically tying itsleterminations to speci
performance targets, formulas or weightings. Ttleevement of any particular goal or objectiveafigial or individual, does not automatici
result in any particular level of compensation.eTtommittee believes that a flexible approach ignahg management and sharehao
interests, which takes into account qualitativegjuénts tied to the company’s lotgrm strategy, is more effective than purely foraia
criteria.

Further information about the committee and its position, responsibilities and operations can haébelsewhere in this proxy staten
under the caption “INFORMATION ABOUT THE BOARD AND'S COMMITTEES - THE COMPENSATION COMMITTEE.”

Use of Compensation Consultants

The committees charter gives it the authority to retain consultaand other advisors to assist it in performisgluties. The committee t
engaged Johnson Associates, a wedlarded independent consulting firm, to advismitlirector and executive compensation matterensim
Associates:

« attends certain meetings of the committee and gieady meets with the committee without membersnainagement presel

« assists the committee throughout the year in igdyais and evaluation of our overall executive cengation programs;

« assists the committee in its review of compensatid to our directors and executive officers, iidihg our named executive office

« provides the committee with certain market data@malysis that compares executive compensationkyaidle company with that p:
by other firms in the financial services industndecertain investment management firms which wesictem generally comparable
us (our“peer grou”);

« estimates pay levels of comparable positions ajpeer group (using data provided by Invesco regarflb titles and responsibiliti
of our executive officers’

« utilizes data inputs regarding market conditionarket impressions and compensation trends

« applies its qualitative judgment to the data frévase disparate sources and provides market corssgrietmation to the committe
accompanied by oral commenta
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The committee uses such data as reference matergdsist the committee in gaining a general avem®mof industry compensat
standards and trends. The market data, includimfpnpeance and pay practices of the peer group, atodirectly affect the committeg’
compensation determinations for our executive effic including our named executive officers. Althbuve seek to offer to our execut
officers a level of total compensation that is cefitive with that paid by our peer group, we do teopet a particular percentile of the g
group with respect to total pay packages or anyviddal components thereof. The committee's comatitn of the compensation levels .
performance of our peer group constitutes only ehmany factors reviewed, and such peer group idatansidered generally and not :
substitute for the committee's independent judgnremaking compensation decisions regarding oucetkee officers, including our nam
executive officers.

Under the terms of its engagement with the commitiehnson Associates does not provide any otheicss to the company unless
committee has approved such services. No such etrgices were provided in 2010. The company w$lesr compensation and bene
consultants to provide market practice data, a@tliservices and/or advice relating to broad manmagg employee programs in which nai
executive officers may participate.

Role of Executive Officers in Determining ExecutiveCompensation

Our chief executive officer meets with the nexecutive directors (including the members of tbmmittee) throughout the year to disc
executive performance and compensation matterkidimg proposals relative to compensation for ilial executive officers (other than
chief executive officer). Our chief executive offr and chief administrative officer work with tlmmittee to implement Invesso’
compensation philosophy. They also provide todtwmittee information regarding financial and inwesnt performance of the company
well as our progress toward strategic objectiv@sr chief financial officer assists as needed ipl@ring specific aspects of Invesco finan
performance and may, from time to time, provideegplanation of the appropriate accounting treatmeliating to certain awards.
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Components of Executive Compensation and Their Puigse

The table below describes each component of oupeosation program for executive officers, includig named executive officers,
well as its purpose and distinguishing attributes.




D

D

and disability
insurance coverage and other
corporate benefits

Compensation| Fixed/ |Purpose Additional Attributes
Component | Variable /
Benefits
Base salary Fixed *  Provide appropriate compensatjon <+  Set for each individual based on the individual's
for the day-to- experience, duties and scope
day performance of job of responsibility
responsibilities +  Determined by the committee in light of interaad
external market factors
. Reviewed annually, but generally remains stdigeat
promotion or
adjustment due to industry compensation le
Annual cash  |Variable »  Motivate and reward the +  Funded from a company-wide cash incentive pool
bonus individual for reflecting results for the
contributions to the comparsyannug most recently completed year
results *  See “Determining the 2010 Annual Award Pools —
Process for Establishing
Annual Award Poo” below
Annual stock |Variable *  Motivate and reward the »  Funded from a company-wide equity pool and mad
deferral award individual for under our Global Equity
contributions to the comparsyannug Incentive Plan
results . Non-transferable prior to vesting and generally
e Align the executive’s interests forfeited in the event of
with those of our voluntary termination
shareholders by directly linking the «  Typically approved by the committee in January or
value received February in respect of the
to the long-term performance of the prior year
company e Generally vests upon involuntary termination of
*  Provide future earnings potentidl  employment for reasons
and encourage other than for cause, including following a cparn
retention due to vesting over time +  control (“double-
generally four trigger”)
years
Long-term \Variable . Recognize the executive’s long . Funded from a company-wide equity pool and mad
equity award term potential for under our Global Equity
future contributions to achieving thg Incentive Plan
company’s »  Generally subject to same transfer restrictions a
strategic objectives vesting criteria as annual
. Align the executive’s interests stock deferral awards (described above)
with those of our *  Typically approved by the committee in January or
shareholders by directly linking the February in respect of the
value received prior year
to the long-term performance of the «  Occasionally granted outside of our regular ahnua
company award dates, usually in
*  Provide future earnings potentigl connection with new hires, promotions, or reétembf key
and encourage employees
retention due to vesting over time +
generally four
years
Retirement Benefits +  Assist employees with retirement + U.S.-based executives participate in the Invesdo
benefits savings 401(k) Plan and in our
legacy Invesco Money Purchase Plan
. The Invesco Ltd. 401(k) Plan provides for employe
and employee
contributions, and our legacy Invesco Ltd. Money
Purchase Plan provided
for employer contribution until such contributeceased
effective May 2009
. Executives residing outside the U.S. may parigpn
similar retirement plans
available to other employees in their respeativentries
Benefits Benefits «  Provide competitive medical, life +  Executive officers participate on the same basistias

employees




Perquisites

Benefits

. Assist executive officers in the

execution of
company busine

. A nominal component of the company’s aggregate
compensation package
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Employment Agreements, Post-employment Compensaticand Change-in-Control Arrangements

« Employment Agreement of our Chief Executive Of- Our chief executive officer has an employment agyexg with the company tt
was amended and restated as of January 1, 201%r thnel amended and restated employment agreemenEladhagan continues to
employed as president and chief executive offiéeghe company. The agreement terminates uponaHeeof December 31, 2025 (i
year in which Mr. Flanagan reaches age 65) or tdoeimence of certain events, including death, diisaltermination by the company f
“caus” or termination by Mr. Flanagan f“good reaso/”

The terms of Mr. Flanagan’s amended employmenteageat provide:

an annual base salary of $790,000;

the opportunity to receive an annual cash bonusdbased on the achievement of performance criteria

the opportunity to receive share awards based®acthievement of performance criteria;

eligibility to participate in incentive, savingsdnetirement plans, deferred compensation prograersefit plans, fringe benefits &
perquisites, and paid vacation, all as providecegaly to other U.f-based senior executives of the comp:

a non-solicitation of employees or customers pionisf a six-month duration following terminatiofi@mployment;

for the elimination of the excise tax “gross upuéed under his previous employment contract;

for a reduction in postmployment compensation compared with his prevéaployment contract from three times base and bt
one times the sum of base, bonus and share avgatgject to certain agreed minimums described bedmd

certain stipulations regarding termination of enyphent that are described below under the cap“Potential Payments Up
Termination or Change in Control for 20”

« Pos-employment Compensatien

Chief Executive Officer Pursuant to Mr. Flanagaamended and restated employment agreement, gvéme of his termination withc
“cause” or resignation for “good reasohé is entitled to receive the following paymentsl éenefits (provided that he has not brea
certain restrictive covenants):

his ther-effective base salary through the date of termima

a prorated portion of the greater of $4,750,00Bi®most recent annual cash bor

immediate vesting and exercisability of all outstiaig share-based awards;

any compensation previously deferred (unless a fetgout date is stipulated in his deferral arrangets);

a cash severance payment generally equal to theok(@iinhis base salary, (ii) the greater of $4,080 or his most recent annual ¢
bonus, and (iii) his most recently made annual tyquiant (unless the value thereof is less than 50%e previouslymade grant, i
which case the value of the previol-made grant will be used

continuation of medical benefits for him, his sppasnd his covered dependents for a period of g6 tmonths following terminatio
and

any accrued vacation;

any other vested amounts or benefits under any pthe or program.

“Good reason” is defined in the amended employragntement to include:

certain diminutions of position, authority, duti@sresponsibilities;

reduction in base salary, as adjusted from timerte, or the failure to be eligible for annual césinuses and equity awards;
involuntary geographic relocation;

any failure of the Board to renominate Mr. Flanaf@relection to the Board during the employmeniqué and

any failure of a successor entity to expressly mesthe obligations of the company under the agreer

Other Named Executive OfficersOur other named executive officers are parties nmpleyment 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 awawtsler our Global Equity Incentive Plan or leg
Global Stock Plan, including our named executiviicefs, are eligible, under certain circumstanéesaccelerated vesting in the event
change of control of the company that is followed ibvoluntary termination of employment other théor cause or by volunta
termination for*good reasor”
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Award Maximums for Named Executive Officers

In determining compensation for the named execubiffieers, the committee considers the potentigbant of Section 162(m) of t
Internal Revenue Code. Section 162(m) generallgidiss a tax deduction to public corporations fompensation greater than $1 million
per fiscal year to each of the corporation’s “c@eeremployees” generally, the chief executive officer and the nd#xiee most high
compensated executive officers as of the end offaogl year). However, compensation which qudifées “performance-base®’ exclude
from the $1 million per executive officer limit ifamong other requirements, the compensation ishbayanly upon attainment of pre-
established, objective performance goals undeam gpproved by the company’s shareholders.

As part of our compensation program for executiffecers, the company maintains the Executive IneenBonus Plan (“EIBP”).The
EIBP was approved by our shareholders in 2008 aodges for annual performandased awards to eligible employees. For each &ixe
officer, the committee determines on an annualsbasiaward maximum under the EIBP. Award maximuraseapressed as a percentac
PCBOI — an objectively determined performance ddt¢hat is intended to qualify for the performasiised exemption to the $1 mill
deduction limit under Section 162(m). Award maximaipertain to the cumulative value of an executiffieer's annual variable compensat
— consisting of the annual cash bonus, annual stiefkrral award and longprm equity award. In the event the committee rdetees t
grant additional compensation that is not perforoedrased compensation to an executive subject to theispns of Section 162(m), t
additional compensation will be subject to the $lliom deduction limitation.

In February 2010, the committee established theeel$ of award maximums in respect of our namedwgie officers —one each for tt
chief executive officer, senior managing directofdusiness components, and senior managing diseofcstaff functions. The three levels
award maximums were established after considerafion

« prior-year compensation levels in light of the comf’s 2009 PCBOI

« projected maximum award levels based on the con’s estimated 2010 PCBC
« market data for industry comparative compensateorlk; anc

« comparisons for job roles and levels of respongjbil

The resulting award maximum for each of our nameedcetive officers is set forth in the related grapdlow under the capti
“Determination of 2010 Awards for Named Executivi€@rs - 2010 Compensation Decisions.”

Determining the 2010 Annual Award Pools
Strategic and Financial Context

The global economic difficulties and equity marketatility that have characterized the past sewgeals continued into 2010. The se'
economic contraction produced by the 2008 finarmiais has been followed by a modest recoverywmtecedented levels of interventiol
financial systems as governments injected fundetst liquidity and build up global economies.

In spite of this unstable economic environment,eboo continued its momentum by taking a discipliapgroach to our business .
remaining focused on delivering strong, Iaegm investment performance to our clients. Thixkwpositions the company well as glc
economies and markets continue their recovery.

A key milestone for the long-term success of thegany during 2010 was the successful integratiodafgan Stanleys retail investme
management business, including Van Kampen Invegtm@he “acquisition”).The acquisition expanded the depth and breadthut
investment strategies, strengthened our overattiloligion capabilities and greatly enhanced ouditgbto serve clients in the U.S. T
preparatory integration work was largely compldatgdhe date of the acquisitiantlose on June 1 and we were immediately ablelioed the
tremendous value of the combined organization toctiants. Invesc® increased relevance as a leading U.S. fund maaage result of tt
acquisition is driving new business through greatmess to top retail distribution platforms.

Invesco’s four long-term strategic priorities cowted to guide the compamsy’progress and accomplishments during the
year. Invesc's commitment to a multi-year strategy set a fioaridation for the company’s many achievements titout the year:

« Achieving strong investment performarover the long term for our clien — A continued focus on delivering investment exceth
has resulted in significantly improved lotgrm investment performance that remains at ithdsg levels in more than fi
years. Invesco maintains a strong investment i@y ensuring that portfolio managers have actefise best investment tools :
research resources, encouraging portfolio mandagdtsther align with investors by investing in thewn funds and providing stro
investment oversight and risk control. These &ffanprove our ability to consistently deliver stgp longterm performance to clier
and ensure investment performance that is aligriftdalient expectations
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« Delivering the compar's investment capabilities anywhere in the worldrteet our clients’ needsln addition to increasing the de
of our investment capabilities, the acquisitioroadspanded the vehicles used to deliver these ddjgsb The addition of closednc
funds and unit investment trusts (“UITs¥xpanded our suite of investment vehicles in th®. tharket and now enables Invesc
deliver the unique strengths of our investmenttsmhs in a full range of client options. The adultof Concord Capital Ltd. and t
Asia real estate asset management business of AdBalCReal Estate Investment Corp. enhanced ouwlililiégy and our presence
Australia and accelerated our growth into the etiva Asie-Pacific real estate market, respectivi

« Harnessing the power of our global operating platfoby continuously improving our processes and prooesitand furthe
integrating the support structures of our busingisbally —Invesco was able to add the businesses acquir@81 to its glob:
operating platform with minimal transition issues bur clients. As Invesce’business grows, operations support centers imadz
and India continue to expand, which enables ttme fir lower costs through greater effectivenessedficiency.

« Perpetuating a hig-performance organizatioby driving greater transparency, accountability apslecution at all level — We
ranked #1 for retail AUM in the U.K. We strengtleeinour relationships with leading financial indiitens in U.S. retail channels, w
70% of our U.S. retail AUM having been distributiddough one of the top 20 firms. Standard & Poo&ised the firms enterpris
risk management rating from “adequate” to “strongdking Invesco one of only four investment managéth a “strongrating. Ou
credit ratings from Moody’s and Standard & Poorgiaved to A3/Stable and /table, respectively. In addition, Invesco Morte
Capital (NYSE: IVR), a mortgage REIT launched ityJ2009 and managed by Invesco Institutional, fead follow-on common stoc
offerings in 2010, raising approximately $870 noifii

Driven by strong investment performance, an impdowerket environment and the successful integraifahe acquisition, key measu
of the companys financial performance strengthened significafryn 2009. Our AUM increased by 34.2% to $61618dni, which include:
an increase of $114.6 billion (at date of closirggulting from the successful acquisition. High&fM produced higher revenues resultin
increased earnings for the company. Our net reeeimcreased by 31.1% from their 2009 level. Qljusted operating margin improved
six (6) percentage points. Our adjusted earningssipare similarly rose by 55.1% and our PCBOI iasezl by 52.4% from 2009 levels.
resumed our share repurchase program, purchagingifion shares for $192.2 million during 2010.

Process for Establishing Annual Award Po

As part of the committee’s oversight of our commion, the committee annually approves two compaitde award pools -ene
consisting of cash and the other of equity. Cashubes are paid from the cash pool, while annuad fdeferrals (for certain investm
professionals), annual stock deferral awards andderm equity awards are paid from the equity pddie committee examines multi
financial measures, including PCBOI, net revenaefsted operating margin, assets under managesnenadjusted earnings per share
well as non-quantitative measures, such as the aoyp progress toward achieving its long- and stewrh strategic objectives, in connec
with determining the size of the pools. In deterimg the size of the equity pool, the committeeie®s the level of retention incenti
associated with the amount of unvested equity asvhedd by our executive officers and other key eypes. The committee also reviews
size of the proposed equity pool relative to thealtoutstanding shares of the company. Likewike,dommittee reviews the total unve:
equity awards (including the proposed equity padlpur employees compared to total outstandingeshaf the company. The commit
further considers the impact of the grant of eqaitsards on future operating income and profit nrea@if the company.

Award Pool Determination
The committee reviewed Invesesostrategic and financial results for 2010, inahgdthe factors discussed above, in determiningcést
and equity pools for the year. While each of thaspects was evaluated by the committee in maki@ward pool determinations,

committee did not attempt to rank or assign retativeight to any particular factorrather, the committee applied its business judgnm
considering them in their entirety.
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Cash Pool. The cash bonus pool is used to fund annual cashsesnto employees, including the named executifieecs. The
committee seeks to ensure that the cash bonusgpgeherally aligned with the annual financial fesof the company — particularly PCBOI -
for the relevant year. The committee determined the cash pool for 2010 should be increased comaptr 2009 in light of the compary’
strong financial performance and the larger nunath@mployees resulting from the acquisition.

The following chart depicts the strong correlatimiween the various measures of financial perfoomari the company considered by
committee and the aggregate amounts of cash boausedged to our named executive officers over tet four years:
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Equity Pool. The equity pool is used to fund annual fund deferfar portfolio managers, annual stock deferralsd longterrr
equity awards intended to recognize and retaintkégnt, including the named executive officers. kged above, the company perforr
strongly during 2010 under all measures examinedhbycommittee. The committee believes that Invasowell positioned to continue
progress as an industry leader, and that one ohaenges continues to be to use deferred corafiengo motivate and retain key employ
on a longterm basis, thus positioning the company for futgrewth. For this reason, and in light of the gased employee populat
resulting from the acquisition, the committee detieed that the equity pool should be increased frioenprioryear level. Consistent with ti
determination, the committee approved ldagn equity grants for certain executive officemgluding our named executive officers, that
similar or somewhat larger than those awarded reisipect to 2009.

Generally, the committeg’ determinations result in the named executiveceffi receiving between 60% and 70% of their
compensation in any given year in equity awards d@na subject to vesting over a muyjgar period, generally four years. Such equity 5
align the interests of senior management, includmmgnamed executive officers, with the long-temeiests of our shareholders.

Determination of 2010 Awards for Named Executive Gicers
Committee Evaluation Process

Every year, the committee reviews (i) the compamerformance (assessed as described above)oripensation reports regarding
amounts paid to our named executive officers inrpyears as salary, bonus, and share awards (ingladsensitivity analysis regarding tt
unvested share awards), and (iii) analysis fromammpensation consultant, Johnson Associatesjrttlatdes market information. Based u
these reviews, the committee determines our narrecuéve officers’variable compensation for the most recently conegldiscal year ar
reviews their salaries for the current fiscal ygamnsistent with its stated philosophy, the comeeitimits our named executive officetsast
salary opportunity and structures the majorityhafit pay as variable compensation, through cashdemand equity awards.

In January 2011, the committee met to review ManBhars salary for 2011 and to determine his variable pgmsation for 2010. TI
committee engaged in a qualitative assessmeneddttite of the company, the company’s progressigl@010 in accomplishing its lortgerr
strategic priorities and its financial results #8610 — all of which Mr. Flanagan is ultimately respible for achieving. Sed%termining th
2010 Annual Award Pools —Strategic and Financiaht€xt” above. While each of these items was consideretidogommittee in making
compensation decisions, the committee did not gitemrank or assign relative weight to any patticdactor but rather applied its busin
judgment in considering them in their entire
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Throughout 2010, Mr. Flanagan met with the mxecutive directors (including the members of thenmittee) in executive sessior
discuss a variety of matters, including the develept and performance of the other named execuffieeis. In these sessions, Mr. Flana
highlighted certain areas of focus he had idemtifier the other named executive officers, many dificlwy were designed to support
company'’s longerm strategic priorities. The expectations werswinicated to each other named executive officehatbeginning of tt
year and were adjusted and modified throughouyéae in light of developments affecting the comps

During the January 2011 committee meeting, Mr. &mm met with the committee in executive sessialigouss pay recommendations
members of senior management, including our othered executive officers. Mr. Flanagan provideddatemittee with compensation repc
which summarized cash and equity paid to each othered executive officer in prior periods and ciorgd an analysis of the named exect
officer’s current unvested share awards and the assovizddg schedules. Mr. Flanagan then presentedaammendation for base salary
the amounts for annual cash bonus, annual stoekrdéfward and lonterm equity award for each of the other named ekezofficers. Th
recommendations reflected the compangverall performance for 2010, as described abaweyell as a qualitative assessment of each r
executive officers performance during 2010. The qualitative assessineluded such factors as the financial impaat acope of individui
responsibilities, demonstration of a client-focusméhdset, performance of the individumlbusiness area, performance as a mat
development of employees, and performance as adedigprogressive change in his business area.e/hith element of such assessmen
evaluated by the committee in making its compearatieterminations, the committee did not attemphtk or assign relative weight to
particular factor — rather, the committee applistusiness judgment in considering them in thediirety.

Material Goals and Accomplishmet

Set forth below is a summary of the material g@ald accomplishments for 2010 of each named execofficer which the committt
took into consideration in determining each suditef's compensation for 2010.

Martin L. Flanagan- Mr. Flanagan is President and Chief Executivedeft

« Achieving strong investment performan— Mr. Flanagan oversaw the comp’s significantly improved lor-term investmer
performance, which remains at its highest levelsore than five years. Mr. Flanagan also stremgitiethe companyg’investmer
culture by ensuring that our portfolio managers aeckss to the best investment tools and wereealigrith investors by investing
their own funds

« Delivering the compar's investment capabilities anywhere in the worldrteet client needs Mr. Flanagan also guided the comp
to successful completion of several strategic tatisns, including the abowdescribed Morgan Stanley/Van Kam
transaction. Other acquisitions in Asia and Adstranhanced the compé’s credibility and presence in those mark

« Harnessing the power of our global operating platic— Under Mr. Flanagée's leadership, each of the above businesses wad &
Invescos global operating platform with minimal transiti@sues for clients. Mr. Flanagan also oversawctirdinued expansion
our operations support centers in Canada and Indiich enable the company to increase efficienclolering costs

« Perpetuating a hig-performance organizatior In 2010, under Mr. Flanagan's leadership, Investoeaed significant strategic &
financial milestones, with net revenues increasigg31.1%, adjusted operating margin increasing iky(&) percentage points, &
adjusted earnings per share up by 55.1%. In additiccompleting three strategic acquisitions thisrgthened the company's proc
line and sales capability, the company maintaitedigh investment performance, with 68% of asgethe top half of peer ranking
Our U.K. team continued its strong performance, ta@ning a #1 ranking for retail AUM in the U.K.h& U.S. retail busine
strengthened its relationships with leading finahaistitutions, with 70% of our U.S. retail AUM Viag been distributed through ¢
of the top 20 firms. Standard & Poor’s raised tbenpany’s enterprise risk management rating frodetmate” to “strong,making
Invesco one of only four asset managers with sudtiag. The company further achieved an improvanreour credit ratings fro
Moody's and Standard & Poors to A3/Stable ar-/Stable, respectivel

Loren M. Starr- Mr. Starr is Senior Managing Director and Chiefdncial Officer.

« Business development strate- Mr. Starr oversaw a seamless integration procesimection with various acquired busines
including the acquisitior

« Financial management and disclosure improvem~ In order to prevent investor confusion resultingnfrthe distorting effects
certain accounting rule changes, Mr. Starr sucaéigshtroduced the company’s new presentation eduits utilizing norsAAP
financial measures. Mr. Starr also improved theegainalignment of financial and management repgntiithin Invesco and create:
new internal framework that will allow the compataygenerate a more transparent measurement ofdsssimofitability. Further, M
Starr implemented significant improvements to ddit 2financial planning process and establishedguiaes for the UIT busines
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« Expense manageme- Mr. Starr helped the company achieve greater gostrgies than expected and was successful in neglilct
amount of required seed capital and regulatorytah,

« Improved financial strengtMr. Starr oversaw an initiative that resulted i tbtompany achieving an improvement in the ¢
ratings for our publicly traded debt, with Moodyad Standard & Poors rating the company at A3/8tabtl A-Gtable, respectivel
Additionally, under Mr. Starg leadership, Invesco established a new $1.2Bilenior credit facility with its bank lending siicate
and achieved significant r-rate tax savings

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

« Maintained investment performaneeMr. Armour maintained investment performance withimesco Institutional at a high lev
resulting in positive flows for our Real Estate étdble Value investment produc

« Development of significant investment prodi— Mr. Armour oversaw Inves(s successful participation in the U.S. Trea’s Publi-
Private Investment Program, the launch of variotigage equity funds and continued capital raisiffgrings by Invesco Mortgas
Capital, as well as further progress in disciplimel consistency of strategy by the Invesco ProGoctimittee

« Strengthened sales infrastructu— Mr. Armour also effected key hiring decisions inesa made further progress on nume
initiatives to improve relationships with consultswrof our institutional clients, and increased twordination and focus of c
institutional channel and its establishment of g@ald target:

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

« Record financial performanc- Mr. Robertson oversaw very strong performance ftoeninvesco Perpetual channel, which achi
its highest revenue, AUM (approximate£57 billion) and profitability on recorc

« Retention / hiring of key business lead— Mr. Robertson successfully led initiatives to ret&ey business leaders in the UK
continental Europe for future periods and to higai§icant new talent at senior leve

« European strategy and relationshi— Mr. Robertson strategically focused on the camtial European market, launching a cross:
company effort to build brand awareness and tcesse revenue

« People developmer— Mr. Robertson also made significant progress in dbeelopment and mentoring of rising business les
including investment professiona

Philip A. Taylor- Mr. Taylor is a Senior Managing Director and HedidNorth American Retail.

» Acquired business integratic— Mr. Taylor successfully and rapidly integrated theestment teams, sales personnel, product
marketing from the acquisition into Invesco, bogfemtionally and culturally

« Alignment of sales personnel compensa— Mr. Taylor reworked our U.S. sales compensatiompland arrangements and our |
sales leadership in order to strengthen our teardatation and focus

« Achieved improved Morningstar gradi- Mr. Taylor demonstrated to fund rating agency Mogsitar that Invesco is a good stev
of our investor’ capital, resulting in improved grading by Mornirays

» Oversaw successful brand transitionM¥. Taylor successfully implemented our brandingtggy to transition to the Invesco br
from the* AIM” naming convention for our U.S. investment fur

. Effected improvements in Invesco Trimark and Invéxmwershares products and leaders— Mr. Taylor successfully initiated acti
plans with regard to improvement in product lined &adership in these areas of our busir
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« Marketing strateg— Mr. Taylor initiated and chaired a global marketsygnmit that was designed to further align Inv's marketin
initiatives to increase recognition for the firnoand the world

For each named executive officer, the committeeudised Mr. Flanagas’'recommendations as to base salary and the amfouratenue
cash bonus, annual stock deferral award and teng-equity award compensation. The committee algduated the qualitative assessm
goals and accomplishments, competitive compensationmation and individual compensation reportshwiespect to each named exect
officer. While each such item was considered keydbmmittee in making its compensation decisidms,committee did not attempt to ranl
assign relative weight to any particular factor bather applied its business judgment in considethrem in their entirety. Based on
company’s overall performance for 2010 and Mr. Bigans recommendations, as described above, as wetk a/aluation of the abo
factors, the committee approved each item of tmepemsation for our named executive officers for®@épicted in the graphs below.
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2010 Compensation Decisions

The following graphs depict, for each named exeeutifficer, the determinations of the committeehwiéspect to 2010 base salary, 1
bonus, annual stock deferral award and long-termitygward components of compensation, in each casgared to prior-year levels
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Note: Compensation depicted above includes @rgalii) cash bonus, and (iii) the value of eqt



awards attributable to the indicated year but gmimt February of the following year.
Salaries for Messrs. Robertson and Taylor were amgéd from 2009 to 2010 - differences
shown result from changes in currency exchangs.rate
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As described above, the committee believes thatitimeinant portion of an executive officertompensation should be variable, reflec
the companys results, and that executive officers should heaweeaningful ownership position in the company lideo to link their person
interests to Invesce’operational performance and shareholder valuesi€ent with this philosophy, the committee linotg named executi
officers’ cash compensation and structures the majority eif fhay as deferred equity awards. The followingpdr depicts the proportions
cash and deferred equity compensation for 201@doh of our named executive officers.

% of Total Compensation

Proportion of 2010 NEQ Total Compensation
Paid in Cash v. Deferred Equity Compensation

100%
80%
60%
40% |
20%
o — ; R

Martin L. Flanagan  Lonen M. Slar G. Mark Armowr - James | Robertson  Philip A Taylor

| Base Salary + Cash Bonus B Dofermad Equity Compansalion {dnnual Sock Deteral + Lang-Tarm Equity)

Note: Compensation depicted includes (i) salafycésh bonus, and (iii) the value of equity avward
attributable to
the indicated year but granted in February of tlleWwing year.

As discussed above under “Award Maximums for NarBgdcutive Officers,”"a maximum award amount, expressed as a percent
PCBOI, is established each year for each namedugxemfficer. An award maximum is an objectivelgtermined performance criterion t
is intended to qualify for the performanbased exemption to the $1 million deduction limidar Section 162(m). As depicted in the ¢
below, the aggregate amount of annual variable emsgtion for 2010 €onsisting of the annual cash bonus, annual stetérichl award ar
long-term equity award to each named executiveeffi does not exceed the maximum set for 2010.

2010 NEO Annual Variable Compensation v. 162(m) Maximums

25852

8.85 a.85 8635
5.767 610

Marlin L Flanagan Laren M. Starr G Mark Armowr Jarres | Robertson Philp & Taylor

0

m 2010 Annual Vanable Compensation @ 2010 162(m) Maxrmum

Note: Compensation depicted includes (i) sal@i cash bonus, and (iii) the value of equity
awards attributable to
the indicated year but granted in Febrwdthe following year.
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Each named executive officer2010 base salary and annual cash bonus are édciandhe 2010 row of the Summary Compensationéel
below. Because their equity awards were not maatngl 2010, they are not included in the Summaryn@ensation Table for 2010 or
Grants of Plan-Based Share Awards for 2010 tabtesilibe included in these tables in the compangtoxy statement for the 2012 anr
general meeting, in each case in accordance wijilicaple SEC rules. The amounts shown in the Suyi@ampensation Table for 2010
Grants of PlarBased Share Awards for 2010 Table reflect the wahvearded to each named executive officer in Fepr2@10 for their effori
in managing the company in 2009.

Johnson Associates reviewed all of the components eanounts of compensation for 2010 described alamk orally advised tl
committee that, in its view, such compensation wessonable, consistent with market practice ant ¢aah named executive officer
contribution during 2010 strongly supported the otttee’s compensation decisions described herein.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and diedusgh management the Compensation DiscussionAaiadlsis included in th
Proxy Statement. Based on this review and discossi® Compensation Committee has recommendedet®diard that the Compensal
Discussion and Analysis be included in this Protgt&nent and incorporated by reference into ouruahReport on
Form 10-K for the fiscal year ended December 31,020

Respectfully submitted by the Compensation Committe

Sir John Banham (Chairman)
Rex D. Adams

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence
Phoebe A. Wood

39




Summary Compensation Table for 2010

Non-Equity
Share Incentive Plan  All Other
Salary Awards Compensatior Compensatior Total
Name and Principal Position Year (%) (1) %) (2) (3) %) @) %)
Martin L. Flanagat 2010 790,00( 6,508,49: 3,750,00! 459,90¢ 11,508,40
President and Chief
Executive Officel 2009 790,000 3,954,99 2,558,001 461,22:  7,764,21
2008 790,000 4,749,95; 3,655,00! 1,336,81 10,531,76
Loren M. Star 2010 450,00 1,685,99: 945,00( 101,18 3,182,17
Senior Managing Directt
and Chiel 2009 450,00 1,129,99 650,00( 93,38¢  2,323,37
Financial Officel 2008 450,000 1,349,96! 924,00( 161,31: 2,885,27.
G. Mark Armour 2010 400,00 2,919,98! 1,400,001 292,01 5,011,99
Senior Managing Director
and Head
of Invesco Institutione 2009 400,000 2,799,991 1,085,001 266,43" 4,551,43.
2008 400,000 3,449,98 1,550,001 114,34¢ 5,514,33.
James |. Robertson ( 2010 540,28( 2,759,54. 1,400,001 579,660 5,279,48
Senior Managing Directt
and Head
of UK and Continental
Europe 2009 549,23° 3,599,99 1,010,62! 312,89t 5,472,74
2008 - - - - -
Philip A. Taylor 2010 616,37: 4,169,95! 2,030,001 359,40« 7,175,73
Senior Managing Director
and
head of North American
Retail 2009 562,86. 1,699,98 1,444,13 320,03! 4,027,01
2008 600,48: 1,949,98 2,200,00! 293,13t  5,043,60!

* Compensation information is included for the yefor which Mr. Robertson was considered a namedgive officer.

(1)

(@)

3)

(4)

For each of the named executive officers, incluskdary that was eligible for deferral, at the etactof the named executive offic
under our 401(k) plan or similar plan in the naneegcutive officers country. For Messrs. Robertson and Taylor, lsary i
converted to U.S. dollars using an average anmaiange rate

For stock awards granted in 2010, reflectefiased awards that generally vest in four equal @ringtallments on each anniversar
the date of grant.

Grant date fair values were calculated in accordawith Financial Accounting Standards Board (FASB)counting Standar
Codification Topic 718 “Compensation — Stock Corrgagion.” The grant date fair value was calculated by muftiyg the number «
shares granted by the closing price of the com@anymmon shares on the date of grant.

The amounts disclosed do not reflect the valueadigtuealized by the named executive officers. &dditional information, please ¢
Note 12— “Share-Based Compensation” to the financial statgs in our Annual Report on Form KQfiled with the SEC on Februe
25, 2011,

Reflects annual cash bonus award earned for figgal by the named executive officers under the &xex Incentive Bonus Plan a
paid in February of the following ye:

The next following table reflects the itematthre included in the All Other Compensation caiuor 2010.
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All Other Compensation Table for 2010

Company
Contribu-
Dividends tions to
Paid on Retire- Total All
Unvested ment and Other
Stock Insurance 401(k) Option Tax Gross Tax Compen-
Awards Premiums Plans Cost Ups Consulta- Perquisites sation
Name ® (@) ® ($) (b) ® © ($) (d) tion (%) ®) (e) ®
Martin L. Flanagat 279,97: 3,96% 21,07t - - - 154,89¢ 459,90¢
Loren M. Star 76,40 3,70¢ 21,07¢ - - - - 101,18(
G. Mark Armour 176,78« 7,42¢ 6,37¢ - 42,92¢ - 58,49 292,01(
James |. Robertsc 171,36¢ 2,53¢ 27,01 - - 75,44 303,30¢ 579,66
Philip A. Taylor 139,96 9,18: 13,04: 134,80( - 11,02¢ 51,39« 359,40

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

(b) Amounts of matching contributions paid by the comp#o our retirement plans are calculated on tmeeshasis for all plan participar
including the named executive office

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

(d) With respect to Mr. Armour, represents g-up on costs in connection with corporate housingm@nts and travel expenses for
Armour and his family

(e) Perquisites include the following:

With respect to Mr. Flanagan, includes $154,459Hisr personal use of compapyevided aircraft. The company pays certain hq
monthly and annual fees for its use of a fractityaalvned airplane. The company also leases an airfdarvehich it pays direct operati
expenses, and monthly lease payments and managémaeniWe calculate the aggregate incrementaltodsie company for personal |
based on the average variable costs of operatmgitblanes. Variable costs include fuel, repdresiel expenses for the flight crews,

other miscellaneous expenses. This methodologyedaslfixed costs that do not change based on usage as depreciation, maintena
taxes and insurance.

With respect to all named executive officers ottam Mr. Starr, also includes fees paid by the ampfor the officers and (other the
with respect to Mr. Robertson) his spouse’s re@aat activities in conjunction with a company-spored off-site business meeting.

With respect to Mr. Armour, includes (i) $55,000 fdr. Armour’s corporate housing in connection with his workAtanta, Georgit
consisting of rental payments; and (ii) travel edst Mr. Armour and his family to and from theiorhe in Australia.

With respect to Mr. Robertson, includes (i) $102,96r Mr. Robertsors corporate housing in connection with his workthe UK
consisting of rental and utilities payments; (i)5$,991 for tax equalization payments and tax celyrmensisting of professional fees,
relocation expenses paid for by the company unterelocation program, and (iv) costs for Mr. Raben’'s and his familyg trave
associated with the relocation.

With respect to Mr. Taylor, includes (i) $46,07< fdlr. Taylor's corporate housing in connection with his workHauston, Texa

consisting of rental and utilities paymentsii) work-related parking costs; and (iii) costs paid by tleepany in connection with |
spouse’s travel to a company-sponsored off-siténleas meeting.
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Grants of Plan-Based Share Awards for 2010

The committee granted share awards to each ofdheed executive officers during 2010. Share awardssubject to timéased vestir
according to the terms of the applicable awardiftete. Share awards are subject to transfericéisns and subject to forfeiture prior
vesting upon a recipierst’termination of employment for any reason othantdeath, disability, retirement, involuntary temation withou
cause, or (in the case of Mr. Flanagan only) vaontermination for “good reasonAll share awards immediately become vested upo
recipient’'s termination of employment during the-@énth period following a change in control (i) byetcompany other than for caust
disability, or (ii) by the recipient for good reaso

The following table presents information concernihan-based awards granted to each of the nameditdxe officers during 2010:

Closing

Market Grant Date

Price on Fair Value
All Other Date of of Share

Share Grant Awards ($)
Name Grant Date Vesting (1) Awards (#)  ($/Share (2)

Martin L. Flanagal 02/26/201C 4-year ratable 332,06t 19.6( 6,508,49.
Loren M. Stari 02/26/201C 4-year ratable 86,02( 19.6( 1,685,99.
G. Mark Armour 02/26/201C 4-year ratable 148,97¢ 19.6( 2,919,98!
James |. Robertsc 02/26/201C 4-year ratable 140,79: 19.6( 2,759,54.
Philip A. Taylor 02/26/201C 4-year ratable 189,79« 19.6( 3,719,96:
Philip A. Taylor 02/26/201C 3-year ratable 22,95¢ 19.6( 449,99t

(1) The <year ratable awards generally vest in four equalbahinstallments on each anniversary of the dagrant, and the -year ratabl
award generally vests in three equal annual imstits on each anniversary of the date of grant.

(2) The grant date fair value is the total amount thatcompany will recognize as expense under agpécaccounting requirements if
share awards fully vest. This amount is includedun Summary Compensation Table each year. Graatfda values were calculatec
accordance with Financial Accounting Standards Bq&ASB) Accounting Standards Codification Topic87LCompensation -Stock
Compensation.The grant date fair value is calculated by muliipdythe number of shares granted by the closingepof our commc
shares on the day the award was grar
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Outstanding Share Awards at Fiscal Year-End for 20Q

The following table provides information as of Dedwer 31, 2010 about the outstanding share awarlds Hhyeour named executi

officers:
Option
Awards Share Award:
Market Equity Equity
Number o Value of Incentive  Incentive
Shares or Shares or Plan Plan
Units of Units of Awards Awards
Stock that Stock that that have that have
Number of Securities Have Not Have Not notvested not vested
Underlying Options (# Vested (# Vested ($ (#) (%)
Option
Exercise Option
Date of Unexe- Price ($) Expiration
Name Grant Exercisabl cisable (1) Date
Martin L.
Flanagar (2) 02/28/0¢ - - - - 120,32 2,895,002 - -
(3) 02/28/0¢ - - - - 18,51: 445 37! - -
(4) 02/27/0¢ - - - - 259,51! 6,243,93 - -
(5) 02/26/1( - - - - 332,06t 7,989,50: - -
Loren M.
Starr (2) 02/28/0¢ - - - - 27,761 668,07 - -
(3) 02/28/0¢ - - - - 7,40¢ 178,14( - -
(4) 02/27/0¢ : - : - 74,147 1,783,97 - :
(5) 02/26/1( - - - - 86,02( 2,069,64 - -
G. Mark
Armour (2) 02/28/0¢ - - - - 101,81 2,449,64! - -
(3) 02/28/0¢ - - - - 8,63¢ 207,83( - -
(4) 02/27/0¢ - - - - 183,727  4,420,47. - -
(5) 02/26/1( - - - - 148,97¢  3,584,43! - -
James
Robertso 12/04/0: 50,00( - 29.4F  12/03/11 - - - -
12/04/0: 25,00( - 29.48  12/03/11 - - - -
12/31/0: 50,00( - 9.9C 12/30/14 - - - -
(2) 02/28/0¢ - - - - 37,02: 890,77: - -
(3) 02/28/0¢ - - - - 8,63¢ 207,83( - -
(4) 02/27/0¢ - - - - 236,22( 5,683,45: - -
(5) 02/26/1( - - - - 140,79 3,387,48! - -
Philip A.
Taylor 12/04/0: 44,70( - 29.4t  12/03/11 - - - -
(4) 02/27/0¢ - - - - 111,54¢ 2,683,84! - -
(5) 02/26/1( - - - - 189,79:  4,566,44 - -
(6) 02/26/1( - - - - 22,95¢ 552,39 - -

Share options were granted in Pounds Sterlinguifi)in this table have been converted to U.S. dollaing the exchange rate of $1
(1) £1 as of December 31, 201
(2) 100% of share award vests on February 28, 2

Share award vests in three equal annual instalbnei$ of December 31, 2010, the unvested sharedargpresents ontird of the
(3) original grant.

Share award vests in four equal installments. fABexember 31, 2010, the unvested share awardsemiethredourths of the origin:
(4) grant.
(5) Share award vests in four equal installments. fABexember 31, 2010, the unvested share awardsepise100% of the original gra

Share award vests in three equal annual instalbnek$ of December 31, 2010, the unvested sharedavepresents 100% of 1
(6) original grant.
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Option Exercises and Shares Vested for 2010

The following table provides information about shaptions exercised by the named executive offidarsng 2010 and equity awards t
by our named executive officers that vested in 2010

Option Awards Share Awards
Number of Number of
Shares Value Shares Value

Acquired Realized o Acquired Realized ol
on Exercisc  Exercise  on Vesting Vesting

Name (#) (%) (#) ()
Martin L. Flanagat - - 105,01 2,058,29.
Loren M. Stari - - 39,18: 767,96°
G. Mark Armour 45,98( 897,40 74,11¢ 1,452,71.
James |. Robertsc - - 94,44; 1,851,06:.
Philip A. Taylor 166,66t 3,260,26: 100,73¢ 2,141,43!

Potential Payments Upon Termination or Change in @ntrol for 2010

The following table summarizes the estimated paystnbe made under each agreement, plan or amergen effect as of December
2010 which provides for payments to a named exeeutificer at, following or in connection with atgrmination of employment, including
resignation, termination, death, disability or amhe in control. However, in accordance with SEgulations, we do not report any amour
be provided to a named executive officer underamgngement which does not discriminate in scages or operation in favor of our nan
executive officers and which is available genertdlall salaried employees.

Terminatior
Without
Cause
Following Terminatior Death
Change in Without or
Control Cause ($) Disability
Name Benefit ($) (1) (1) ($)
Martin L. Flanagat Benefits (2) 54,221 54,221 -
Severance Payment ( 16,620,000 16,620,00 -
Bonus 4,750,00! 4,750,00! -
Share Awards (4 17,573,83 17,573,83 17,573,83
Loren M. Starr (5 Share Awards (4 4,699,83 4,699,83 4,699,83:
G. Mark Armour (5) Share Awards (4 10,622,38 10,622,38 10,622,38
James |. Robertson ( Share Awards (4 10,169,53 10,169,53 10,169,53
Stock Options (6 708,16: 708,16: 708,16:
Philip A. Taylor (5) Share Awards (4 7,802,68. 7,802,68. 7,802,68.

Mr. Flanaga’s severance payment would also apply to resignatidh “good reasc” as described in his employm
(1) agreement referenced abo

(2) Represents cost to the company for reimbursememiedical benefits for Mr. Flanagan and his covetependents for a peri
of 36 months following termination, including “gmsip” payments that reimburse Mr. Flanagan for the amainany
associated tax liability in respect of the Companyayment of such medical benefits. Mr. Flanagarhployment agreem:
has been amended and restated, effective Janua®y 1, to provide that, with respect to his medimiefits, the company w
no longer provide the grc-up payment to reimburse Mr. Flanagan for the amotiahy associated tax liabilit

(3) Mr. Flanagarns severance payment is equal to the sum of hisssaey plus the maximum of his annual cash bonuisiptied
by three. Mr. Flanagas’employment agreement has been amended and desttieetive January 1, 2011, to provide tha
severance payment will be equal to the sum of aselsalary, the greater of $4,750,000 or his nexstnt annual cash bon
and his most recent equity awar

(4) In accordance with SEC regulations, this analyssumes that the named executive offieedate of termination
December 31, 2010, and the price per share of @anmmn shares on the date of termination is tharggsrice of our commc
shares on the NYSE on that date, which was $2.

(®) Each of Messs. Starr, Armour, Robertson and Taglaer party to an agreement that provides for miteation notice period
either six or twelve months. Following any notidetermination, the employee would continue to reeesalary and benef
compensation, and the vesting periods with rejpeatly outstanding share awards would continuerngin the normal cour



until the date of termination. In accordance witiCSrules, the information presented in this talsleuanes a termination date
December 31, 2010 and that the applicable notideblean given prior to such da

(6) In accordance with SEC regulations, this analysgimes that the named executive offeetate of termination is Decem
31, 2010, and the price per share of our commorestan the date of termination is the closing pateur common shares
the NYSE on that date, which was $24.06. The vedperted represents the difference between $2th@6he applicable sto
option exercise price multiplied by the number pfioned share:
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2010, the following directors\sed as members of the Compensation CommitteeloBin Banham (Chairman) and |
D. Adams, Ben F. Johnson, lll, Denis Kessler, EdiWRrLawrence and Phoebe A. Wood. No member o€tirapensation Committee was
officer or employee of the company or any of itbgdiaries during 2010, and no member of the Corsgigon Committee was formerly
officer of the company or any of its subsidiarieswas a party to any disclosable related persamséetion involving the company. Dur
2010, none of the executive officers of the complay served on the board of directors or on thepemsation committee of any other er
that has or had executive officers serving as a loeerof the Board of Directors or Compensation Cottaaiof the company.

* % %

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

The Audit Committee of the Board of Directors ofvéisco Ltd. consists of J. Thomas Presby (Chairm@in)John Banham, Ben
Johnson, Ill, Denis Kessler, Edward P. Lawrence Rhdebe A. Wood. Each of the members of the Audih@ittee is independent as s
term is defined under the New York Stock Exchangenly standards and applicable law. The primamppse of the Audit Committee is
assist the Board of Directors in fulfilling its pEmsibility to oversee (i) the compasyfinancial reporting, auditing and internal cot
activities, including the integrity of the compasyfinancial statements, (ii) the independent auditqualifications and independence, (iii)
performance of the company’s internal audit funttémd independent auditor, and (iv) the compamgmpliance 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, 2010

The Audit Committee has reviewed and discussedtitited financial statements of the company forfiseal year ended December
2010 with the company’s management. The Audit Catemihas discussed with Ernst & Young LLP (“E&Ythe companys independe
auditors, the matters required to be discusseddfegsional auditing standards. The Audit Committas also received the written disclos
and the letter from E&Y required by applicable regments of the Public Company Accounting OversiBbard regarding the independ
auditor's communications with the audit committeeaerning independence, and has discussed theeindepce of E&Y with that firm. Bas
on the Audit Committee’s review and discussionedabove, the Audit Committee recommended to therdof Directors that the compary’
audited consolidated financial statements be ireduich the company’s Annual Report on FormKlL®@er the fiscal year ended December
2010 for filing with the Securities and Exchanger@aission.

Respectfully submitted by the Audit Committee:

J. Thomas Presby (Chairman)
Sir John Banharft)

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence

Phoebe A. Wood

(@ Sir John Banham was recently elected as a memibe @#fudit Committee and was not a member of thrernitee during the period covel
by this report.

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The Audit Committee of the Board, with the approwgélthe shareholders, engaged E&Y to perform aruahaudit of the company’
consolidated financial statements for fiscal ye@t@ The following table sets forth the approximatgregate fees billed or expected t
billed to the company by E&Y for fiscal years 20408d 2009 for the audit of the compas@nnual consolidated financial statements ar
other services rendered by E&Y.

Fiscal Yeal
201( 200¢

($ in millions)
Audit Fees(1 4.3 3.4
Audit-Related Fees(z 1.¢ 1.€
Tax Fees(3 0.€ 0.1
All Other Fees(4 - --
TOTAL FEES 6.8 5.1

(1) The 2010 Audit Fees amount includes approximat&l@ $illion (2009: $1.9 million) for audits of ttempan’s consolidate
financial statements and $1.5 million (2009: $1ifiom) for statutory audits of subsidiaries. Thesaounts do not include fe
paid to E&Y associated with audits conducted onaderof our affiliated mutual funds, unit trustsdamartnerships

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

(3) Tax Fees consist of compliance and advisory sesy

(4) All Other Fees consist principally of transac-related services
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PRE-APPROVAL PROCESS AND POLICY

The Audit Committee has adopted policies and procesifor pre-approving all audit and nandit services provided by our indepen:
auditors. The policy is designed to ensure thattiditor's independence is not impaired. The padieis forth the Audit CommittegVviews o
audit, auditrelated, tax and other services. It provides thafpre the company engages the independent audite@nder any service, 1
engagement must either be specifically approvetheyAudit Committee or fall into one of the defineategories that have been gprovec
The policy defines the services and the estimaaede of fees for such services that the commitéeepneapproved. The term of any st
categorical approval is 12 months, unless the cdtaenspecifically provides otherwise, and the pohequires the related fee levels to be
annually. Where actual invoices in respect of agywise are materially in excess of the estimatedjea the committee must approve ¢
excess amount prior to payment. The policy alstipits the company from engaging the auditors twigle certain defined noaudit service
that are prohibited under SEC rules. Under thecgpthe Audit Committee may delegate y@proval authority to one or more of its memt
but may not delegate such authority to the commanmanagement. Under the policy, our management migstn the Audit Committee
each service performed by our independent auditosyant to the policy. Requests to the Audit Conamitfor separate approval must
submitted by both the independent auditor and tiefdinancial officer and the request must inclualgoint statement as to whether |
deemed consistent with the SEC’s and PCAOB's rofeauditor independence.

All audit and nonaudit services provided to the company and its ididrges by E&Y during fiscal year 2010 were eithgrecifically
approved or pre-approved under the policy.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Share Repurchasesin order to pay withholding or other similar taxéue in connection with the vesting of equity ailgagranted und
the 2008 Global Equity Incentive Plan and Globalc&tPlan, employee participants, including our ndmeecutive officers, may elect thee!
shares’method whereby the company purchases from thecatit shares equal in value to the tax liabilit)connection with vesting equ
awards. Under the “net shares” method, the prazeshare paid by the company for repurchases isltiseng price of the comparg/commo
shares on the NYSE on the vesting date.

During fiscal 2010, the company repurchased comstares from the executive officers for the aggegainsideration shown in 1
following table:

Number of
Shares Aggregate
Repurchasec Consideration
Name and Title (#) (%)
Loren M. Starl 65,94« 891,23:
Senior Managing Director and Chief Financial €¢fi
G. Mark Armour 38,18t 693,95:
Senior Managing Director and Head of Invescditutsonal
James |. Robertsc 55,79« 949,21¢
Senior Managing Director and Head of UK and Querital Europt
Philip A. Taylor 58,63 1,170,48.
Senior Managing Director and Head of North Amanid&etail
Colin D. Meadows 40,23¢ 684,36¢
Senior Managing Director and Chief Administrat®#&icer

Interests in Performance Feesin connection with Invesco’s role as investmeranager under the U.S. Department of the Treasury’
PublicPrivate Investment Program (PPIP), some of our eyegs, including certain executive officers, hageeived rights to share
performance fees earned by Invesco. As describkeavbé is not currently possible to value thestemests. A subsidiary of Invesco spon
and provides investment management services touamvestment vehicles (“Private Funds”) that wierened to invest in a securities public-
private investment fund organized by Invesco uiRielP. Certain of our executive officers, namelysbta. Flanagan, Armour, Carome ant
(“Participating Officers”) have purchased capital interests and (with thepgiaeof Mr. Flanagan) will have the opportunityreceive periodi
grants of profits interests in the general partérthe Private Funds (“Invesco GPs™he Invesco GPs invest in, and are entitled toivecs
percentage of profits (“performance fees”) frong Brivate Funds. Invesco anticipates that
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each Participating Officer (other than Mr. Flanagaill be granted profits interests from time tmé for services rendered to the Invesco
GPs. The profits interests will vest in equal aannstallments over a four-year period and argextlio forfeiture prior to vesting upon the
occurrence of certain events. Depending on thesiment performance of the Private Funds and tlwiatof performance fees, if any,
received by the Invesco GPs, the value of thesedsts could exceed $120,000. However, if theaR¥iFunds incur losses or the returns
thereon do not exceed certain thresholds, thedjeating Officers could lose their capital conttilons and the profits interests could have little
or no value.

RELATED PERSON TRANSACTION POLICY

The Board of Directors has adopted written Policiad Procedures with Respect to Related Persorsdctons to address the revi
approval, disapproval or ratification of relatedrqmn transactions. “Related persons” include thenpgany’s executive officers, directo
director nominees, holders of more than five per¢€fo) of the companyg’ voting securities, immediate family members & thregoin
persons, and any entity in which any of the foraggiersons is employed, is a partner or is in dairposition, or in which such person h
5% or greater ownership interest. A “related persansaction’means a transaction or series of transactions iohwthe company participat:
the amount involved exceeds $120,000, and a refa#esbn has a direct or indirect interest (withtaiarexceptions permitted by SEC rul
Examples might include sales, purchases and tnansfeeal or personal property, use of property equipment by lease or otherwise, sen
received or furnished and borrowings and lendimg3uding guarantees.

Management is required to present for the approwadtification of the Audit Committee all materi@formation regarding an actual
potential related person transaction. The policguies that, after reviewing such information, tthisinterested members of the Al
Committee will approve or disapprove the transactigpproval will be given only if the Audit Comméte determines that such transaction |
or is not inconsistent with, the best interestshaf company and its shareholders. The policy furtequires that in the event manager
becomes aware of a related person transactiorhisahot been previously approved or ratified, istrie submitted to the Audit Commit
promptly. The policy also permits the chairmankef Audit Committee to review and approve related@e transactions in accordance with
terms of the policy between scheduled committeetimge Any determination made pursuant to this gieted authority must be reported to
full Audit Committee at the next regularly-schedllaeeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires officdigctors and persons who beneficially own mbent10% of the compars/commol
shares to file reports of ownership on Form 3 agpgbrts of changes in ownership on Forms 4 or 5 With SEC. The reporting office
directors and 10% shareholders are also requiregBgy rules to furnish the company with copies bSaktion 16(a) reports they file.

Based solely on its review of copies of such repattte company believes that all Section 16(ahdilrequirements applicable to
directors, executive officers and 10% shareholdense complied with during fiscal year 2010, exciett Phoebe A. Wood inadvertently fai
to include in her initial Form 3 filing 64 sharesthe company that she owned jointly with her spougls. Wood reported such shares o
amended Form 3 promptly upon discovery of the dghts
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION
GENERAL

The recently enacted Dodd-Frank Act enables ouresiodders to vote to approve, on alvisory (nonbinding) basis, the compensatic
our named executive officers as disclosed in thisystatement in accordance with the S&files. We are asking our shareholders to inc
their support for our named executive officer congagion as described in this proxy statement. ploposal, commonly known as a “say-on-
pay” proposal, gives our shareholders the oppdstuni express their views on our named executifieek’ compensation. This vote is |
intended to address any specific item of compemsabiut rather the overall compensation of our rcheeecutive officers and the philosog
policies and practices described in this proxyestesnt.

As described in detail under the heading “EXECUTIEEMPENSATION- Compensation Discussion and Analysisyg have structure
our compensation programs to achieve the followibgctives:

« align individual incentive awards with client antthseholder success;

« provide competitive, performance-driven compensetinat is tied to strategic and financial results;
« closely link rewards to strategic and financialulesat every level of our enterprise;

« reinforce a meritocracy by differentially rewardihiggh performers; and

« recognize and retain top talent by ensuring an@pjate mix of cash and deferred equity compensa

In seeking to fulfill these objectives in our 20d@mpensation decisions, we note the following kighlights:

« The company achieved significant improvements @ugi®l10 in key measures of its financial performamuging the year
0 our assets under manageme*AUM”) increased by 34.2% to $616.5 billion as of Decen8ir2010, which included
increase of $114.6 billion (at June 1, 2010, thie @ closing) resulting from our successful acigiais of Morgan Stanley
retail asset management business, including Vanp€annvestments
our net revenues increased by 31..
our adjusted operating margin increased by siyéstentage point:
our adjusted earnings per she"EPS") rose by 55.1%; an
our pre-cash bonus operating incon“PCBO") increased by 52.49

O oO0Oo0Oo

« Our chief executive offic’s total annual compensation for 2010 (i.e. saleagh bonus, stock deferral award and -term equit
award attributable to 2010 but granted in Febr2a/1) increased by 31% from the prior year, coasistvith the above improveme
in the company’s financial performance and the eginent of numerous strategic objectives in implging the company’s long-
term strategy. The committee determined that tiiseiase was appropriate, particularly in lightref teductions in our chief execut
officer's compensation for 2008 and 2009 that were drivemldzlines in our financial performance attendamtgtobal securitie
market challenge:

« Total annual compensation for our other named dkexofficers similarly increased from the priorayeby approximately 13%, in lii
with the notable improvements in the key measuféseocompan’s performance detailed abo
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« Consistent with the pay-fqrerformance philosophy that we have applied cossilst over the years, we continued to align our @€
executive officerstompensation to our progress against our stratdgjectives and our financial performance for 200ife following
chart depicts the strong correlation between tm®ua measures of financial performance of the amypronsidered by the commit
and the aggregate amounts of cash bonuses awarded mamed executive officers over the past faary.
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The following graph depicts the alignment of tatampensation of our named executive officers wighielopments in our financ
performance from 2007 to 2010. For 2009, total censation of our named executive officers rose dumntincrease in the lortgerr
equity award component. The committee approved itiisease based on its determination that, in tladtewof the significal
acquisition of the retail asset management busioédsorgan Stanley, our named executive officersusth be further motivated
position the company for growth and to further altgeir interests with those of our shareholders.
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indicated
year but granted in Februaryhef following year.

« We continued to refine our executive compensatinrcgire and process consistent with evolving goaece practices by:

o eliminating the excise te“gross u[" previously provided to our chief executive offidethis employment contrac

0 instituting share ownership guidelines, describedetail elsewhere herein, applying to our directand executive officel
and

o providing for the application of “clawbac!” policy in our proposed new equity plan that willdmnsistent with expected S
rulemaking under the Do-Frank Act.
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« We continued our commitment to good governancetigein executive compensation by, among othegthi

0 maintaining the requirement “double trigger” on the vesting of equity awards in the event dfiange in control

0 maintaining our insider trading policy that genBrarohibits short selling, dealing in publictyaded options, use of mar
accounts or use of company shares as collaterdddos, and hedging or monetization transactiorimcommon share

0 providing only a minimal set of perquisite

o including in our equity incentive plans certain yisions prohibiting option I-pricing absent approval of our sharehold

0 continuing our practice of not granting “re-loadptions and including in our proposed new equitgnpb provisio
specifically prohibiting this practice; al

o including in our proposed new equity plan a pravisgenerally prohibiting the payment of dividendieglents on unvest
restricted shares that are intended to be qualifiedormancedased compensation under Section 162(m) of thenia
Revenue Code unless and until the committee hdsierthat the applicable performance goals fothsaward have be
met.

Accordingly, we will ask our shareholders to voEOR” the following resolution at the Annual Genevigeting:

“RESOLVED, that the Company’s shareholders approwean advisory (nobinding) basis, the compensation of the named éixe
officers, as disclosed in the CompasyProxy Statement for the 2011 Annual General Mgetf Shareholders pursuant to
Securities and Exchange Commiss®rompensation disclosure rules, including the Gamsption Discussion and Analysis,
compensation tables and related narrative discussio

The say-orpay vote is advisory, and therefore not bindinglee Company, the Compensation Committee or our Bo&Directors. Ot
Board of Directors and our Compensation Committekies the opinions of our shareholders and to thengxhere is any significant v
against the named executive officer compensatiodisdosed in this proxy statement, we will consider shareholderstoncerns and tl
Compensation Committee will evaluate whether artipas are necessary to address those concerns.

RECOMMENDATION OF THE BOARD
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS DI SCLOSED IN THIS PROXY STATEMENT PURSUANT TO

THE COMPENSATION DISCLOSURE RULES OF THE SECURITIES AND EXCHANGE COMMISSION. The voting requiremer
for this proposal are described in the “Questiamg Answers About Voting Your Common Shares” sectibove.
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PROPOSAL NO. 3
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY V OTES ON EXECUTIVE COMPENSATION
GENERAL

The Dodd-Frank Act also enables our shareholdeiisdizate, on an advisory (ndyinding) basis, how frequently we should see
advisory vote on the compensation of our namedgikex officers, as we do above in Proposal 2. Biingpon this Proposal 3, shareholc
may indicate whether they would prefer an advisate on named executive officer compensation oneeyeone, two, or three years.

After careful consideration of this Proposal, owaBd of Directors has determined that an advisotg wn executive compensation
occurs every year is the most appropriate alteredtr Invesco, and therefore our Board of Direst@commends that you vote for a ores
interval for the advisory vote on executive comaeios.

In formulating its recommendation, our Board of dzitors considered that an annual advisory votexeowtive compensation will allc
our shareholders to provide us with their direguinon our compensation philosophy, policies aratiices as disclosed in the proxy statel
every year. Additionally, an annual advisory voteexecutive compensation is consistent with ouicgadf seeking input from, and engag
in discussions with, our shareholders on corpayaternance matters and our executive compensatidospphy, policies and practices.

You may cast your vote on your preferred votingjérency by choosing the option of one year, two yetiree years or abstain from vo
when you vote in response to the resolution s¢h foelow.

“RESOLVED, that the option of once every one yean years, or three years that receives the highasber of votes cast for tl
resolution will be determined to be the preferregffiency with which the Company is to hold a shaldgr vote to approve t
compensation of the named executive officers, aslaied pursuant to the Securities and Exchangen@ssions compensatic
disclosure rules (which disclosure shall include @ompensation Discussion and Analysis, the Sum@argpensation Table, and
other related tables and disclosure).”

The option of one year, two years or three yeasriceives the highest number of votes cast byebblders will be the frequency for
advisory vote on executive compensation that has lselected by shareholders. However, becausedtgss advisory and not binding on
Board of Directors or Invesco, the board may detld it is in the best interests of our sharehsldad Invesco to hold an advisory vote
executive compensation more or less frequently tharoption approved by our shareholders.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE OPTION OF ONCE EVERY YEAR AS
THE FREQUENCY WITH WHICH SHAREHOLDERS ARE PROVIDED AN ADVISORY VOTE ON EXECUTIVE
COMPENSATION, AS DISCLOSED PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SECURITIES AND
EXCHANGE COMMISSION. The voting requirements for this proposal are dbedrin the Questions and Answers About Voting Y
Common Shares” section of this Proxy Statement.
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PROPOSAL NO. 4

APPROVAL OF THE INVESCO LTD. 2011 GLOBAL EQUITY INC ENTIVE PLAN

Company Proposal

We are asking our shareholders to approve the &dhal Equity Incentive Plan (the “2011 Planmihich will make 28 million commc
shares of the company available for issuance td@mes, directors and other eligible participarfbe material features of the 2011 Plar
described below. If our shareholders approve Ol 2lan, no further awards will be made under20@8 Global Equity Incentive Plan (
“2008 Plan”), which is currently the primary equigmpensation plan for our employees and non-eikecdirectors.

Why We Support the Proposal

The 2011 Plan will be used to align the long-temteiests of our employees with those of our shddein®. Consistent with indust
practice, a significant portion of compensation éorr senior employees is delivered in the form @hpany equity. (See the chart depic
these proportions in the section of this Proxy etent entitled “ Determination of 2010 Awards foarled Executive Officers 201(
Compensation Decisions’lih recent years, all equity awards have been nradeei form of restricted stock and restricted stocks that ve:
over a period of three or four years. We belidat this is the best and simplest way to alignititerests of our employees with the interes
our shareholders.

Following our regular grant of equity awards in kelyy 2011, only 7.6 million shares were availdolegrant under the 2008 Plan. T
may be insufficient to maintain our current apptoée employee compensation. Unless our sharerohligrove the 2011 Plan, we will n
to significantly reduce, or eliminate, future equawards to our existing employees. We believe th&s change would adversely afi
shareholders and shareholder value.

The 2011 Plan will be an important tool for recing and retaining employeesOur competitors in the industry routinely use igc
awards to compensate employees, and we believeltiaibyees place a high value on equity compensat@ur equity compensation awe
have been an important component of our compemsgtiogram in the past and have played a significalet in our ability to attract ai
maintain talented employees and senior managentieatr shareholders do not approve the 2011 Riaenbelieve such action will impair ¢
ability to compete for and retain the most talergetployees.

If the 2011 Plan is not approved, more employeepeorsation will need to be delivered in casonsistent with best practices in
industry and accepted good governance standamsigndicant portion of the compensation for ouriseemployees has been in the forn
company equity. We believe that this practice giwar employees a significant incentive to incredsreholder value. If the 2011 Plan is
approved, we will likely attempt to create phantstock plans that, while continuing to focus empkxy@n the stockrice performance
Invesco, would necessarily be settled in cash.h@vit an equity plan under which Invesco can isslgitianal shares, we would need to rec
significantly, or eliminate entirely, compensatitiat is paid in a form other than cash.

The potential impact of the 2011 Plan on dilutiowl #he material features of the 2011 Plan are diseibelow.
Impact on Dilution

As noted above, the 2011 Plan will authorize treuasmce of up to 28 million shares, which represampisroximately 6.1% of o
outstanding common shares as of December 31, ZDi€.Board believes that the potential dilutionutisg from these additional share:
reasonable and that the issuance of these addititiases will provide an appropriate incentive énployees to increase the value of
company for all shareholders. Based on histogcaht levels and the compasyturrent stock price, the company anticipates ttheatshare
available for grant under the 2011 Plan will bestabtially depleted in approximately three yeakscordingly, it is likely that we will see
shareholder approval for the issuance of additishates in 2014.

Information Regarding Other Equity Compensation Plans
Information as of December 31, 201@s required by SEC rules, we have presented thewlg information as of December 31, 2

about common shares that may be issued under @iingxequity compensation plans. The table inefudhares issuable under the 2008
but does not reflect the effect of our annual gggitints in February 2011 and the vesting of exgséiwards at that time.
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Number of

Securities
Number of Remaining
Securities to Weighted Available for
be Issued Average Future
Upon Exercise Issuance
Exercise of Price of Under Equity
Outstanding  Outstanding Compensatior
Options, Options, Plans
Approved by Warrants Warrants (Excluding
Security and Rights and Rights Outstanding
Name of Plan Holders (1)  Active / Inactive Plan (2) (3) () 4 Options) (5)
2008 Global Equity Incentive Ple N Active - N/A 12,974,38
2000 Share Option Ple \ Inactive 7,817,009 18.9¢ -
Subtotal- Approved Plan: 7,817,09! 12,974,38
2010 Global Equity Incentive Plan (S Active - N/A 1,408,49!
No. 3 Executive Share Option Sche Inactive 3,001,04 28.01 -
Subtotal- Unapproved Plan 3,001,04 1,408,49!
Total 10,818,14 14,382,88

1) Prior to December 4, 2007, the company was listethe London Stock Exchange. With respect to tbed\Executive Share Optic
Scheme, shareholder approval of the plan at the éhadoption was not required under the rule®efliondon Stock Exchange or
otherwise. With respect to the 2010 Global Eqlrtentive Plan (ST), shares are issued only as@mm@nt inducement awards in
connection with a strategic transaction and, &salt, do not require shareholder approval underules of the New York Stock

Exchange or otherwis

(2) No further grants will be made under inactive pl:

3) Includes an aggregate of 5.3 million stockan that have an exercise price greater thanBizh is greater than the company’s
closing price of $24.06 on December 31, 2(

4) Share options were granted in Pounds Ster£) and in this table have been converted to U.S. dollaing the exchange rate

$1.55/£1 as of December 31, 2010. Outstanding siptikns have a weighted average exercise pri§b#47 and a weighted
average remaining contractual life of 2.20 ye
(5) Excludes unvested restricted stock awards, unvetsired shares awards and unvested restrictekl siits.

Information presented as of February 28, 201We have presented the following information as ebifeary 28, 2011 about comn
shares that may be issued under our equity compensplans. The table assumes that our sharetwldpprove the 2011 Plan a
consequently, that no further shares will be isausder the 2008 Plan.

Number of
Securities
Number of Remaining
Securities to Weighted Available for
be Issued Average Future
Upon Exercise Issuance
Exercise of Price of Under Equity
Outstanding  Outstanding Compensatior
Options, Options, Plans
Approved by Warrants Warrants (Excluding
Security and Rights and Rights Outstanding
Name of Plan Holders (1)  Active / Inactive Plan (2) (3) (%) (4) Options) (5)
2011 Global Equity Incentive Ple N Active - N/A 28,000,00
2000 Share Option Ple \ Inactive 7,191,13 12.6: -
Subtotal- Approved Plan: 7,191,13 28,000,00
2010 Global Equity Incentive Plan (S Active - N/A 1,357,83!
No. 3 Executive Share Option Sche Inactive 2,886,23! 17.9i -
Subtotal- Unapproved Plan 2,886,23! 1,357,83!
Total 10,077,37 29,357,83
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(1) Prior to December 4, 2007, the company wstedion the London Stock Exchange. With respeittedNo. 3 Executive Share Option
Scheme, shareholder approval of the plan was noines at the time of adoption under the ruleshefltondon Stock Exchange or
otherwise. With respect to the 2010 Global Eqlrtentive Plan (ST), shares are issued only as@mm@nt inducement awards in
connection with a strategic transaction and, &salt, do not require shareholder approval underules of the New York Stock
Exchange or otherwis

(2) No further grants will be made under inactive pl:

3) Includes an aggregate of 5.2 million stockan that have an exercise price greater thanwBizh is greater than the company’s
closing price of $26.84 on February 28, 2C

4 Share options were granted in Pounds Ste¢lihgnd in this table have been converted to UoBard using the exchange rate of

$1.63/£1 as of February 28, 2011. In the aggregatstanding stock options have a weighted avegagecise price of $13.67 and a
weighted average remaining term of 2.0 ye

(5) Excludes unvested restricted stock awardsesied deferred shares awards and unvested rasisitoiek units. Assumes approval of
the 2011 Plan and no further grants under the Z0Q3.

Overhang and Unvested Share Awards

As of December 31, 2010 The overhang (€., the ratio of outstanding stock options plus skaeailable for future awards to the t
number of outstanding shares) resulting from alihef companys existing equity plans was approximately 25.2ionllshares, or 5.5% of t
total number of outstanding shares. As noted ahibng overhang includes approximately 5.3 millginck options with exercise prices gre
than $29, which exceeded the closing price of @mmroon shares on December 31, 2010 of $24.06.,(underwater stock options). As
December 31, 2010, the number of unvested equitgrdsvrepresented 20.8 million shares, and the numbeutstanding stock optio
represented 10.8 million shares.

As of February 28, 2011 Assuming the 2011 Plan is approved by our sharehsldnd, consequently, that no further shares ne
awarded under our 2008 Plan, the overhang undef @aie company existing equity plans would be approximately 3$ullion shares ¢
8.5% of the total number of outstanding sharesnéted above, this overhang includes approximatedyniillion stock options with exerci
prices greater than $29, which exceeded the clogiicg of our common shares on February 28, 201$26£84 (i.e., underwater stoc
options). As of February 28, 2011, the numberrofasted equity awards represented 19.4 millioneshand the number of outstanding s
options represented 10.1 million shares.

Description of the 2011 Plan

The following summary describes the most significBatures of the 2011 Plan. This summary is ntg¢nided to be complete anc
qualified in its entirety by reference to the 2(lan, a copy of which is attached as Appendio Ahis Proxy Statement.

2011 Plan Highlights

Under the terms of the 2011 Plan, the Compens&mmmittee will have the authority to grant stockiops, stock appreciation rigr
restricted stock, restricted stock units and otteckbased awards to employees, directors and othebleligarticipants. We anticipa
however, that we will continue our current equibmpensation practice of granting only restrictetktand restricted stock units. We have
granted stock options since 2005.

« No evergreen provision The 2011 Plan does not contain an "evergreenvigiom that automatically increases the numberhafre:
authorized for issuance under the P

« No Dividends on Qualified Performar-Based Awards. The 2011 Plan prohibits the payment of divideoddividend equivalents 1
unvested qualified performantased awards, which are intended to be exempt fteen$1 million limit on deductions f
compensation paid to covered employees, unlesauatildthe committee has certified that the applieghberformance goals for st
award have been me¢

« Only Double Trigger Chan¢-in-Control Provisions The 2011 Plan provides for the accelerated vgstfrawards following a chan
in control only if a participa’s employment is terminated by the company involiigtar by the participant for good reasc

« No Loans or Transfers for Valu Participants are not permitted to borrow agaaveards or transfer them for value under the :
Plan.

Shares Authorized and Share Counting
The maximum number of common shares of the compaatycan be issued under the 2011 Plan is 28 millithe total number of sha

that can be issued pursuant to incentive stoclongttannot exceed six million. The number of shauhject to qualified performanbase:
awards, which are intended to be exempt from timaainimit on deductions for
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compensation paid to covered employees, cannotdxee million per covered employee per year. (fBeesection of this Proxy Statement
entitled “U.S. Federal Income Tax Consequencegj@et62(m)” for more information regarding dedoctilimitations.)

Shares delivered pursuant to awards under the PGl may be authorized but unissued shares orshaté by the company as treas
shares.

Any shares subject to an award that is forfeiteshcelled or otherwise settled without the delivafrshares and shares that are tendel
or withheld by the company in payment of an exergisce or satisfaction of a tax withholding obtiga will not be counted for purposes
the limits on the total number of shares that carissued under the 2011 Plan or the number of shhet can be issued as incentive <
options.

Eligibility

Awards under the 2011 Plan can be made to curraptoyees, noremployee directors and consultants of the compaaypeospectiv
employees and consultants. During our recentlyptetad annual grant cycle in February 2011, appnaktly 1,550 employees (25% of
employee population) received equity awards. Egg#e other than our chief executive officer, cHieéncial officer and named execut
officers received 86% of the awards granted.

Awards granted to non-executive directors will bad@ only in accordance with the terms and conditiohthe companyg’ directo
compensation program. See the section of thisyPRBiatement entitled “Director Compensatidiof more information about our direc
compensation program.

Administration

The 2011 Plan will be administered by a committeleich will be the Compensation Committee of the Bioanless the Board appoint
different committee. The committee will consistteb or more “outside directors¥ithin the meaning of Section 162(m) of the Codeovaine
also “non-employee directors” as defined in Rulb-Béunder the Securities Exchange Act of 1934. Tdrernittee is authorized to estab
administrative rules and procedures, select thgibddi individuals to whom awards will be grante@étermine the types of awards and
number of shares covered by the awards and estathies terms and conditions for awards. The coremithay delegate its authority
administer the 2011 Plan to one or more persotigestto applicable law andhe rules under Section 162(m) of the Code. Atlisiens mad
by the committee with respect to the 2011 Plan bélfinal and binding on all persons.

Types of Awards

Like the 2008 Plan, the 2011 Plan authorizes awiardise form of restricted stock, restricted stachts, stock options, stock apprecia
rights and other stock-based awards.

Restricted Stock.Awards of restricted stock are actual sharesoofimon stock that are issued to a participant, hat are subject
forfeiture if the participant does not remain enygld by the company for a certain period of timecertain performance conditions are
met. Except for these restrictions and any othepmosed by the committee, the participant will gailg have all of the rights of a sharehol
with respect to the restricted stock, including tigint to vote the restricted stock and the rightdceive dividends and other distributions
or made with respect to the restricted stock, eixttegt no dividends will be paid with respect tetrieted stock that is intended to be exe
from the deduction limits on compensation undetigec 62(m) of the Code as performarzased compensation unless and until the comr
has certified that the applicable performance gfmsuch award have been met.

Restricted Stock Units.An award of restricted stock units represent®mtractual obligation of the company to deliver amer o
shares, an amount in cash or a combination of sheard cash equal to the specified number of stranfgiect to the award. Restricted st
units may be subject to performance conditions,chtinued employment of the participant or boflihe committee may also provide t
dividend equivalents will be paid with respect ¢stricted stock units, except that no dividend eajents may be paid with respect to restri
stock units that are intended to be performamased compensation under Code section 162(m) uatesantil the committee has certified
the applicable performance goals for such aware fheen met.

Stock Options and Stock Appreciation Righftock options may be granted in the form of itivenstock options, which are intende:
qualify for favorable treatment for the recipiemider U.S. federal tax law, or as nonqualified stogkions, which do not qualify for tt
favorable tax treatment. Stock appreciation righfgresent the right to receive an amount in csisaires or both equal to the fair market v
of the shares subject to the award on the dateestise minus the exercise price of the award.

As noted above, the 2011 Plan provides for stodionp even though the company has not granted siptikns since 2005. T
company has never granted stock appreciation rightstock options or stock appreciation rights granted under the 2011 Plan, they wi
subject to the following limitations:
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« The exercise price per share may generally notfethan the fair market value of a share on tteaayrant.

« The grant of an option will not be conditioned twe delivery of shares to the company in paymeranoéxercise price or satisfaction
withholding or other payment obligatiori.e., a“reload optio”).

« Awards cannot be repriced either by amending tharéwr canceling the award and reissuing a substdward with a lower exerc
price.

« The term of an award cannot exceed 10 years.

Other Stock-Based AwardsThe 2011 Plan also provides for the award of comgpshares and other awards that are valued brenek
to our shares. Other stoblased awards may only be granted in lieu of comgtenmsthat would otherwise be payable to the piaditt unles
they are subject to vesting restrictions.

Performance Goals

The committee may condition the grant, vesting ayrpent of an award on the attainment of performayuzds. In the case of an aw
intended to qualify for the performance-basedpensation exception to the limit on deductimrscbmpensation under section 162(m) o
Code, the goals will be based on attainment of iipdevels of performance of the company (or a Sdlary, business segment or o
operational unit of the company) with referenceot® or more of the following criteria: operatingyeaues, annual revenues, net revel
clients’ assets under management (“AUMj)pss sales, net sales, net asset flows, revenighted net asset flows, cross selling of invest
products across regions and distribution chanimalestment performance by account or weighted byAlttlative and absolute performant
investment performance ratings as measured by néced) third parties, risk adjusted investment penfance (e.g., information ratio, sha
ratio), expense efficiency ratios, expense managenuperating margin and adjusted operating mangét,revenue yield on AUM, clie
redemption rates and new account wins and sizeipglipe, market share, customer service measurésdiges, success of new proc
launches as measured by revenues, asset flows, &ttMnvestment performance, profit margin, opegaprofit margin, earnings (includi
earnings before taxes, earnings before interesttaes or earnings before interest, taxes, degi@eiand amortization), earnings per sh
adjusted earnings per share, diluted earningstmegrowth, adjusted earnings per share growterabipg income (including preash bont
operating income), adjusted operating income (iicly precash bonus adjusted operating income), cash botpense, incentive expen
pre- or aftertax income, net income, adjusted net income, feesh dlow (operating cash flow less capital expandi), cash flow per sha
return on equity (or return on equity adjusted dgoodwill), return on capital (including return ootdl capital or return on invested capi
return on investment, stock price appreciatiorgltsbhareholder return (measured in terms of stoiclke @ppreciation and dividend growth),
control, business expansion or consolidation, difieation of AUM by investment objectives, growih global position (AUM domicile
outside of United States), diversified distributichannels, successful integration of acquisitiomarket value of a business or group base
independent thirgharty valuation or change in working capital. Perfance goals will be set by the committee in thexmea prescribed t
Section 162(m).

Performance goals may be applied on a per shaabswlute basis and relative to one or more pearpgoompanies or indices, or ¢
combination thereof, and may be measured pursoabt3. GAAP, noifsAAP or other objective standards in a manner cbest with th
companys established accounting policies. In additioe, tcbmmittee may provide at the time performancdsgai® established for purpo
of Section 162(m) that the manner in which the geenfance goals are to be calculated or measuredtakayinto account, or ignore, cap
costs, interest, taxes, depreciation and amomizatind other factors over which a participant hagar limited) control including, but n
limited to, restructurings, discontinued operatioimpairments, changes in foreign currency excharajes, extraordinary items, cerl
identified expenses (including cash bonus expernisegntive expenses and acquisiti@iated transaction and integration expenses
consolidation of investment products, other unusoalrecurring items, industry margins, general econaroirditions, interest rate moveme
and the cumulative effects of tax or accountingngfes, but only to the extent that such adjustmesatsld not cause the awards lose t
exemption under Section 162(m).

Termination of Employment/Services

Except as otherwise provided in an award agreenaininvested awards under the 2011 Plan are fedeivhen a participant termina
employment with, or ceases performing servicestfa company.

Effect of a Change in Control

Unless otherwise provided in an award agreemengrdavgranted to a participant vest fully upon tleetipipants termination c¢
employment during the 24 months following a chamgeontrol (i) by the company other than for caasélisability or (ii) by the participant f
good reason (as defined in the 2011 Plan). Anyedesptions and stock appreciation rights can tieeexercised during the periods set for
the 2011 Plan.
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Changes in Capitalization and Other Corporate Evert

In the case of events affecting the capital stmegctf the company or certain corporate events sisch merger, the committee will m.
adjustments and substitutions to outstanding awandsaward limits under the 2011 Plan as it deequ#able and appropriate. The commi
may also adjust performance goals to reflect unusuaon+ecurring events and extraordinary items and fbeosimilar reasons, but only
the extent that such adjustments would not causedsrthat are intended to be exempt from Secti@im)sto lose that exemption.

Transferability

Awards under the 2011 Plan cannot be sold, assjdgraatsferred, pledged or otherwise encumberedpiXny will and the laws of desc
and distribution.

Effective Date, Plan Amendments and Changes

The 2011 Plan will be effective on of the date tlhas approved by our shareholders, as requesteeih) and will terminate on the te
anniversary of the effective date.

The Board of Directors or the committee may amaittgy or discontinue the 2011 Plan, but no chasgeermitted without a participasat’
consent to the extent that it would materially iinghe participant rights under an outstanding award unless thegeh@made to comg
with applicable law or stock exchange rules. Idigon, no amendment will be made without the apptf the companyg shareholders
approval is required by applicable law or the igtstandards of an applicable exchange.

U.S. Federal Income Tax Consequences

The following discussion is intended only as a gahsummary of the material U.S. federal income ¢arsequences of awards iss
under the 2011 Plan for the purposes of sharehl@rsidering how to vote on this proposal. has intended as tax guidance to particip
in the 2011 Plan. This summary does not take @mwount certain circumstances that may changenttarie tax treatment of awards
individual participants, and it does not descrifbe $tate income tax consequences of any awara daxlation of awards in jurisdictions outs
of the U.S.

Stock Options and Stock Appreciation Righfghe grant of a stock option or stock appreciatight generally has no tax consequence
a participant or the company. Likewise, the exaraf an incentive stock option generally doeshaste tax consequences for a participa
the company, except that it may result in an itéradjustment for alternative minimum tax purpos@sparticipant usually recognizes ordin
income upon the exercise of a nonqualified stodkoapor stock appreciation right equal to the faiarket value of the shares or cash pay
(without regard to income or employment tax witlthog) minus the exercise price, if applicable.

If a participant holds the shares acquired undene@ntive stock option for the time specified lire tCode, any gain or loss arising fro
subsequent disposition of the shares will be taagdbngterm capital gain or loss. If the shares are disdoof before the holding perioc
satisfied, the participant will recognize ordingmgome equal to the lesser of (1) the amount redligpon the disposition and (2) the fair me
value of such shares on the date of exercise ntirauexercise price paid for the shares. Any digjposof shares acquired under a nonqual
stock option or a stock appreciation right will geally result only in capital gain or loss, whiclaynbe short- or longerm, depending upon t
holding period for the shares.

Restricted Stock Awards and Restricted Stock UnAsiy cash and the fair market value of any stmxdeived by a participant unde
restricted stock award or restricted stock unit geaerally includable in the participastordinary income. In the case of restricted ¢
awards, this amount is includible in income whem dlwards vest. In the case of restricted stocts uthie amount is includible in income w
the awards are paid. Any dividends or dividendiwaants paid on unvested restricted stock andicést stock units are also ordinary incc
for participants.

Deductions by the CompanyExcept as explained below, the company geneisintitled to a deduction equal to the amountuided it
the ordinary income of participants and does noeikee a deduction for amounts that are taxablettigipants as capital gain.

Section 162(m). Section 162(m) of the Code limits the compangéduction for compensation paid to a covered eyegl to $1 milliol
per year, but “performance-based compensati®mbt subject to this limit. The company intertdat awards issued under the 2011 Plan
generally qualify for the performandmsed compensation exception to Section 162(mhefode, or will be deductible by the company
other reasons. Under certain circumstances, hawewards under the 2011 Plan may not qualify Fer performancéased compensati
exemption and may not be deductible by the company.
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New Plan Benefits

We currently expect that, if the 2011 Plan is apptbby our shareholders, the first grants made nuthde2011 Plan will be to our non-
executive directors in July 2011 in connection vilib payment of the quarterly stock award. Sees#fition of this Proxy Statement enti
“Director Compensationfor more information about compensation paid to duectors. The closing price of our shares onNuasv York
Stock Exchange on March 28, 2011 was $25.37 peeshihe committee has not yet determined, and amaa now anticipate, what ot
grants will be made under the 2011 Plan if it ipraped. Accordingly, we cannot determine the graifitany, that the committee may, in
discretion, decide to make to our senior executiveger the 2011 Plan during the 2011 fiscal year.

Required Vote

This proposal must receive an affirmative majodfythe votes cast at this meeting to approve tHel ZBlobal Equity Incentive Plan. T
voting requirements for this proposal also are deed in the “Questions and Answers About Votingu¥@ommon SharesSection of thi
Proxy Statement.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR PROPOSAL NO. 4, APPROVING THE 201
GLOBAL EQUITY INCENTIVE PLAN.
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PROPOSAL NO. 5

APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

GENERAL

The Audit Committee of the Board has proposed fioetment of Ernst & Young LLP as the independeufistered public accounti
firm to audit the company’s consolidated finanatdtements for the fiscal year ending DecembefB11 and to audit the compasyihterna
control over financial reporting as of December 3111. During and for the fiscal year ended Decer3ti¢ 2010, Ernst & Young LLP audit
and rendered opinions on the financial statemeitikeocompany and certain of its subsidiaries. E8n¥oung LLP also rendered an opin
on the company internal control over financial reporting as afd@mber 31, 2010. In addition, Ernst & Young LLBvyides the company wi
tax consulting and compliance services, accoundéind financial reporting advice on transactions asglulatory filings and certain ott
services not prohibited by applicable auditor irelegence requirements. See “Fees Paid to IndepeRagidtered Public Accounting Firm”
above. Representatives of Ernst & Young LLP aresetqr to be present at the Annual General Meetidgnall have the opportunity to mak
statement if they desire to do so. It is also etgrkbthat they will be available to respond to appade questions.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “ FOR " THE APPOINTMENT OF ERNST &
YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED P UBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2011. The voting requirements for this proposal arecdeed in the Questions and Answers About Voting Y
Common Shares8ection of this Proxy Statement. If the appointmisntot approved, the Audit Committee will recorsidhe selection
Ernst & Young LLP as the company’s independentstegéd public accounting firm.
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ADDITIONAL INFORMATION
Costs of Solicitation

The cost of solicitation of proxies will be paid lhyvesco. We have retained Innisfree M&A Incorpethto solicit proxies for a fee
approximately $15,000 plus a reasonable amounbvercexpenses. Proxies may also be solicited inoperby telephone or electronically
Invesco personnel who will not receive additiomatinpensation for such solicitation. Copies of praxgterials and our Annual Report on Fi
10K will be supplied to brokers and other nomineesth@ purpose of soliciting proxies from beneficdaners, and we will reimburse st
brokers or other nominees for their reasonable resgze

Presentation of Financial Statements

In accordance with Section 84 of the Companies 1881 of Bermuda, Invesc®’audited consolidated financial statements forfigea
year ended December 31, 2010 will be presenteldeafhnual General Meeting. These statements hase &eproved by the Board. Ther
no requirement under Bermuda law that these statentge approved by shareholders, and no such aglpwill be sought at the Annt
General Meeting.

Registered and Principal Executive Offices

The registered office of Invesco is located at @és&ourt, 22 Victoria Street, Hamilton HM12, Bermudéae principal executive offic
of Invesco are located at Two Peachtree Pointe5 Pefachtree Street N.E., Atlanta, Georgia 30308 tlae telephone number there is +1-404-
892-0896.

Shareholder Proposals for the 2012 Annual General keting

In accordance with the rules established by the , 2§ shareholder proposal submitted pursuant ie R4a8 under the Exchange #
intended for inclusion in the proxy statement fexinyears annual general meeting of shareholders mustdsvesl by Invesco no later tt
120 days before the anniversary of the date ofptigy statement€.g.not later than December 16, 2011). Such proposaisld be sent to o
Secretary in writing to Invesco Ltd., Attn: Offiad the Secretary, 1555 Peachtree Street N.E., ft|&eorgia 30309. To be included in
Proxy Statement, the proposal must comply withréggiirements as to form and substance establishételSEC and our Bykeaws, and mu:
be a proper subject for shareholder action undemBea law.

A shareholder may otherwise propose business fosideration or nominate persons for election toBbard in compliance with SE
proxy rules, Bermuda law, our Bye-Laws and othgpalerequirements, without seeking to have the psapincluded in Invesce’ proxy
statement pursuant to Rule 18ainder the Exchange Act. Bermuda law provides ¢my Invesco shareholders holding (individually
together) at least 5% of the total voting rightsconstituting 100 or more registered Invesco shadsns together may require a proposal t
submitted to an annual general meeting. Under guelBiws, notice of such a proposal must generally fowiged to our Secretary not i
than 90 nor more than 120 days prior to the finstigersary of the preceding year’s annual geneesdting. The period under our By@ws fol
receipt of such proposals for next ysameeting is thus from January 27, 2012 to FebrR@&r2012. (However, if the date of the annual gal
meeting is more than 30 days before or more thate§8 after such anniversary date, any notice sfyaaeholder of business or the nomine
of directors for election or reelection to be brbugefore the annual general meeting to be timalgtrbe so delivered (i) not earlier than
close of business on the 120day prior to such annual general meeting anch¢i)later than the close of business on_the lafit¢A) the 90t
day prior to such annual general meeting andB)10t" day following the day on which public announcemeinthe date of such meeting
first made. )

Under Rule 14& under the Exchange Act, proxies may be voted atters properly brought before a meeting underethmgecedures
the discretion of the proxy holders, without adutiil proxy statement disclosure about the mattdess Invesco is notified about the matte:
less than 90 nor more than 120 days prior to tts¢ dinniversary of the preceding ysaannual general meeting and the proponents otbe
satisfy the requirements of Rule 14a-4. The pevioder our Bye-Laws for receipt of such proposatsnfext years meeting is from January .
2012 to February 26, 2012.
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United States Securities and Exchange Commission Rarts

A copy of the company’s Annual Report on FormK,Gincluding financial statements, for the fiscalay ended December 31, 2010
“Annual Report”),is being furnished concurrently herewith to all rienlders holding common shares as of the Recotd. Pdease read
carefully.

Shareholders may obtain a copy of the Annual Repathout charge, by visiting the company’s Wele sitt www.invesco.conor by
submitting a request to our Secretary @mpany.secretary@invesco.can by writing Invesco Ltd., Attn: Office of the Setary, Tw
Peachtree Pointe, 1555 Peachtree Street N.E.,tAtl&®orgia 30309. Upon request to our Secretheyexhibits set forth on the exhibit inc
of the Annual Report may be made available at aoma@ble charge (which will be limited to our reasgle expenses in furnishing si
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 Boardt@any of the Board’ committees or individual directors as appropridepending c
the facts and circumstances of the communicatiorthdt regard, the Invesco Board does not recedviio items which are unrelated to
duties and responsibilities of the Board.

In addition, the company maintains the Invesco A@npe Reporting Line for its employees or indivédkioutside the company to rej
complaints or concerns on an anonymous and corfadrasis regarding questionable accounting, irgkeraccounting controls or auditi
matters and possible violations of the compar@ode of Conduct or law. Further information abibwet Invesco Compliance Reporting Lin
available on the company’s Web site.

Non-employees may submit any complaint regarding adbogininternal accounting controls or auditing resdt directly to the Auc
Committee of the Board of Directors by sending @tem 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 companiesnéeinediaries (such as banks and brokers) tsfgdtie delivery requirements
proxy statements and annual reports with respetdoor more shareholders sharing the same adtgedslivering a single proxy statem
and annual report addressed to those shareholOeiss.process, which is commonly referred to as Yshwlding,” potentially means ext
convenience for shareholders and cost savingsofopanies.

A number of banks and brokers with account holgérs are beneficial holders of the compangbmmon shares will be householding
companys proxy materials or the Notice. Accordingly, agéncopy of the proxy materials or Notice will beligered to multiple sharehold:
sharing an address unless contrary instructiong haen received from the affected shareholderse @oa have received notice from y
bank or broker that it will be householding comnuations to your address, householding will continagl you are notified otherwise or ut
you revoke your consent. If, at any time, you nogler wish to participate in householding and waqurefer to receive separate proxy mate
or copies of the Notice, please notify your banlbker, or contact our Secretary edmpany.secretary@invesco.comr by mail to Invesc
Ltd., Attn: Office of the Secretary, Two PeachtRagnte, 1555 Peachtree Street N.E., Atlanta, Ga@9809, or by telephone to 404-83296
The company undertakes, upon oral or written reigieethe address or telephone number above, teatetiromptly a separate copy of
companys proxy materials or the Notice to a shareholdex sihared address to which a single copy of thécae document was deliver
Shareholders who currently receive multiple copiethe proxy materials or the Notice at their addrand would like to request househols
of their communications should contact their bamkbooker or the company’ Investor Relations Department at the contact emddan
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
Thursday, May 26, 2011

To view the Proxy Statement and Annual Report on Faon 10-K on
the Internet, have your 11digit Control #(s)

and visit:

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

Dear Invesco Shareholder:

The 2011 Annual General Meeting of Shareholders dhvesco Ltd. (the “Company”) will be held in the Appalachians Room, 18h
Floor, at Invesco’s Global Headquarters, located at Two Peachtree Rde, 1555 Peachtree Street N.E., Atlanta, Georgia0309, ot
Thursday, May 26, 2011, at 1:00 p.m. (local time)he following proposals will be voted upon at the Anual General Meeting:

(1) to elect three (3) directors to serve until th014 Annual General Meeting;

(2) to hold an advisory vote on executive compensan;

(3) to hold an advisory vote on the frequency of Hding future advisory votes on executive compensatn;

(4) to approve the Invesco Ltd. 2011 Global Equityncentive Plan;

(5) to appoint Ernst & Young LLP as the Company’s hdependent registered public accounting firm; and

(6) to consider and act upon such other businessghmay properly come before the meeting or any adjornment(s) thereof.
The Board of Directors recommends a vote “ FOR Items 1, 2, 4 and 5, and “1 Year” on ltem 3.

The record date for the Annual General Meeting is Mirch 28, 2011. Onlyshareholders of record at the close of business timat date
may vote at the meeting or any adjournment thereofShareholders of record are cordially invited to atend the Annual Genera
Meeting. Directions on how to attend the Annual Geeral Meeting and vote in person can be found on our company Webite at:

www.invesco.com/invest.

You may vote your proxy when you view the material®n the Internet. Youwill be asked to enter your 11 digit control number
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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 2011 Proxy Statement
the Proxy Card;

the Company's Annual Report on Form 1(-K for the year ended December 31, 2010 (which is not deemed lie 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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APPENDIX A

INVESCO LTD.
2011 QoBAL EQuiTy INCENTIVE PLAN

1. Purpose

The purpose of the Plan is to give the Companynapatitive advantage in attracting, retaining andivating officers, employees,
directors and/or consultants and to provide the @aomg and its Subsidiaries and Affiliates with ageterm incentive plan providing incentives
directly linked to Shareholder value.
2. Effective Date and Term of Plan

The Plan was adopted by the Board on FebruarydT7], and is effective as of the date that it is aped by the shareholders of the
Company (the “Effective Date”). No awards will beade under the Invesco Ltd. 2008 Global Equity mtize Plan after the Effective

Date. Awards may be granted under the Plan umgibiate that is ten years after the Effective Datégss the Plan is discontinued earlier
pursuant to Section 14.

3. Types of Awards

Options, Stock Appreciation Rights, Restricted &tdestricted Stock Units and Other Stock-Based ii&anay be granted under the
Plan.
4. Definitions

Except as otherwise specifically provided in an AdvAgreement, each capitalized word, term or phussal in the Plan shall have
meaning set forth in this Section 4 or, if not defi in this Section, the first place that it appearthe Plan.

“ Affiliate " means a corporation or other entity controlled dontrolling or under common control with, the Comypaprovided
howeverthat solely for purposes of determining whetheagiBipant has a Termination of Service that is@paration from servicetithin the
meaning of Section 409A of the Code, an “Affiliatef’ a corporation or other entity means all othetitieis with which such corporation
other entity would be considered a single emplayeter Sections 414(b) or 414(c) of the Code.

“ Applicable Exchang& means the New York Stock Exchangm such other securities exchange as may at tHeable time be th
principal market for the Shares.

“ Award” means an Option, Stock Appreciation Right, Restdcstock, Restricted Stock Unit or Other St@dsed Award grant:
pursuant to the terms of the Plan.

“ Award Agreement means a written document or agreement setting thethterms and conditions of a specific Award ang
addendum thereto.

“ Beneficiary” means the person(s) or trust(s) designated by #tciBant in the Participard’ most recent written benefici
designation filed with the Company or its agentgoeive any amounts payable or exercise any apdicaghts under the ParticipastAward:
after the Participant’s death. If there is no &uing designated beneficiary at the time of thetiegmant's death, the Beneficiary shall be
person(s) or trust(s) entitled by will or the laefsdecent and distribution to receive such benefits

“ Board” means the Board of Directors of the Company.

“ Cause” means, with respect to a Participant, (i) if sudrtiBipant is a party to an Individual Agreementtla¢ time of th
Termination of Service that defines such term (ord{s) of similar meaning), the meaning given ioksindividual Agreement or (ii) if there
no such Individual Agreement or if it does not defiCause (or word(s) of similar meaning): (A) tarticipant’s plea of guilty onolc
contendereo, or conviction of, (1) a felony (or its equivatdn a nontnited States jurisdiction) or (2) other conductaofriminal nature th
has or is likely to have a material adverse effattthe reputation or standing in the communityhef Company or any of its Affiliates,
determined by the Committee in its sole discretionthat legally prohibits the Participant from img for the Company or any of
Affiliates; (B) a breach by the Participant of eguéatory rule that adversely affects the Particifgaability to perform the Participarst’
employment duties to the Company or any of its lkfies in any material respect; or (C) the Partioifs failure, in each case in any mate
respect, to (1) perform the Participan€mployment duties, (2) comply with the applicgibicies of the Company or any of its Affiliate8)
follow reasonable directions received from the Campor any of its Affiliates or (4) comply with cemants contained in any Individ
Agreement or Award Agreement to which the Partictpa a party. With respect to a Participant’srigiation of directorship, “Causeshal
include only an act or failure to act that conséitucause for removal of a director under the CayigaBye-Laws.

“ Change in Contro! means any of the following events:



(i)  the acquisition by any individual, entior group (within the meaning of Section 13(d)(3)1d(d)(2) of the Exchange Act)
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the Exchangg éfdwentyfive percent (25%
or more of either (A) the then outstanding shafaéh@® Company (the “Outstanding Company Shares(B) the combined voting pow
of the then outstanding voting securities of thenpany entitled to vote generally in the electiordivéctors (the Outstanding Compa
Voting Securities”);provided, however, that for purposes of this subsection (i), théofeing acquisitions shall not constitute a Che
in Control: (1) any acquisition directly from ti@ompany; (2) any acquisition by the Company; (3) aoquisition by any employ
benefit plan (or related trust) sponsored or maieth by the Company or any corporation controllgdtite Company; or (4) a
acquisition pursuant to a transaction which conspiéh clauses (A), (B) and (C) of subsection @&low; or

(i)  individuals who, as of January 1, 20tnstitute the Board (the “Incumbent Board&8ase for any reason to constitute at le
majority of the Boardprovided, however, that any individual becoming a director subsegdenJanuary 1, 2011 whose electior
nomination for election by the Company’s Sharehadevas approved by a vote of at least thiods (2/3) of the directors th
comprising the Incumbent Board shall be conside®though such individual were a member of the rivtwent Board, but excludir
for this purpose, any such individual whose iniiasumption of office occurs as a result of anaatuthreatened election contest \
respect to the election or removal of directorsthier actual or threatened solicitation of proxdegonsents by or on behalf of a Pel
other than the Board;

(i)  consummation of a reorganization, mergeiconsolidation or sale or other disposition dfoalsubstantially all of the assets
the Company or the acquisition of assets of ano#imity (each, a “Corporate Transactionif), each case, unless, following s
Corporate Transaction, (A) all or substantially @llthe individuals and entities who were the baiaf owners, respectively, of t
Outstanding Company Shares and Outstanding Compariing Securities immediately prior to such Corgeralransactio
beneficially own, directly or indirectly, more thdifty percent (50%) of, respectively, the then siahding shares and the combi
voting power of the then outstanding voting seasientitled to vote generally in the election o&dtors, as the case may be, of
corporation or other entity resulting from such @mate Transaction (including, without limitatican corporation which as a resul
such transaction owns the Company or all or subiathnall of the Companys assets either directly or through one or 1
subsidiaries) in substantially the same proportiasstheir ownership, immediately prior to such @oape Transaction of t
Outstanding Company Shares and Outstanding Comyatityg Securities, as the case may be, (B) no Pe@xcluding any employ:
benefit plan or related trust of the Company ohscmrporation resulting from such Corporate Tratisaf beneficially owns, direct
or indirectly, twentyfive percent (25%) or more of, respectively, thenttoutstanding shares of the corporation resufiiogn sucl
Corporate Transaction or the combined voting posfdghe then outstanding voting securities of suatparation except to the ext
that such ownership existed prior to the Corpofiatnsaction and (C) at least a majority of the mermlof the board of directors
the corporation (or other governing board of a porporate entity) resulting from such CorporatenBection were members of
Incumbent Board at the time of the execution of itiigal agreement, or of the action of the Bogpdoviding for such Corpors
Transaction; o

(iv) approval by the Shareholders of the Conypafira complete liquidation or dissolution of ther@pany.

Notwithstanding the foregoing, an event describgava shall be a Change in Control with respecntéaard that constitutes“nonqualifiec
deferred compensation plawithin the meaning of Section 409A of the Code afilyuch event is also a change in the ownershigffective
control of the Company or a change in the ownershig substantial portion of the assets of the Camgpwithin the meaning of Section 4C
of the Code to the extent necessary to avoid tip@gition of any tax or interest or the inclusioreofy amount in income thereunder.

“ Code” means the Internal Revenue Code of 1986, as amdratedime to time, and any successor theretoTteasury Regulatiol
thereunder and other relevant interpretive guidaesaed by the Internal Revenue Service or the simgaDepartment. Reference to
specific section of the Code shall be deemed ttudec such regulations and guidance, as well assaicgessor section, regulations
guidance.
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“ Committee” means the Compensation Committee of the Board @r sther committee or subcommittee of the Boardnag b¢
appointed by the Board to act as the Committee utdePlan. If at any time there is no such Corspgan Committee or other committec
subcommittee appointed by the Board, the Board bleathe Committee. The Committee shall consigivaf or more directors, each of wh
is intended to be, to the extent required by Réle-3 of the Exchange Act, a “non-employee direcam’efined in Rule 168-of the Exchang
Act and, to the extent required by Section 162(frthe Code, an “outside directoa’s defined under Section 162(m) of the Code. Aprynive
of the Committee who does not meet the foregoiagirements shall abstain from any decision reggrdim Award and shall not be conside
a member of the Committee to the extent requirezbtoply with Rule 16b-3 of the Exchange Act or 8stil62(m) of the Code.

“ Company’ means Invesco Ltd., a Bermuda exempted company.

“ Disability " means, with respect to a Participant, (i) a “dikghi(or words of similar meaning) as defined in any Wdlial
Agreement to which the Participant is a party rifithere is no such Individual Agreement or ties not define “disability” qr words o
similar meaning), (A) a permanent and total disgbés determined under the Company’s Idaegn disability plan applicable to the Particig
or (B) if there is no such plan applicable to tletieipant, “Disability” as determined by the Committee in its sole disanetiThe Committe
may require such medical or other evidence as inde necessary to judge the nature and permanencyheof Participang
condition. Notwithstanding the foregoing, withpest to an Incentive Stock Option, “Disability” $haean a “Permanent and Total Disability”
as defined in Section 22(e)(3) of the Code andy wéspect to any Award that constitutes a “nondjedlideferred compensation plawithin
the meaning of Section 409A of the Code, “Disayilishall mean a “disability’as defined under Section 409A of the Code to thers
necessary to avoid the imposition of any tax ogriest or the inclusion of any amount in incomedhader.

“ Disaffiliation ” means a Subsidiary’s, Affiliate’s or business segtseceasing to be a Subsidiary, Affiliate or busingsgment fc
any reason (including, without limitation, as aule®f a public offering, or a spinoff or sale bdyetCompany, of the stock of the Subsidiar
Affiliate or a sale of a business segment of thenany and its Affiliates).

“ Eligible Individuals” means noremployee directors, officers, employees and coastdtof the Company or any of its Subsidit
or Affiliates, and prospective officers, employeesl consultants who have accepted offers of empayior consultancy from the Compan
its Subsidiaries or Affiliates.

“ Exchange Act means the Securities Exchange Act of 1934, as agdefnidm time to time, and any successor theretfef@nce t
any specific section of the Exchange Act shall berded to include such regulations and guidancedsthereunder, as well as any succe
section, regulations and guidance.

“ Fair Market Value” means, unless otherwise determined by the Committeeclosing price of a Share on the Applicabletzng
on the date of measurement or, if Shares are adédr on the Applicable Exchange on such measuretiag¢sit then on the next preceding
on which Shares are traded, all as reported by soahce as the Committee may select. If the Shamesot listed on a national securi
exchange, Fair Market Value shall be determinethbyCommittee in its good faith discretion.

“ Good Reasoil means, with respect to a Participant, during thendfth period following a Change in Control, actidaken by th
Company or any of its Affiliates resulting in a raaal negative change in the employment relatignsiiithe Participant who is an officer or
employee including, without limitation:

(i) the assignment to the Participant of dutiegterially inconsistent with the Participanposition (including status, offices, titles
reporting requirements), authority, duties or remsioilities, or a material diminution in such pamit, authority, duties 1
responsibilities, in each case from those in effechediately prior to the Change in Contt

(ii) a material reduction of the Participantiggregate annual compensation, including, withimitation, base salary and annual bc
opportunity, from that in effect immediately pritarthe Change in Contrc

(i) a change in the Participé's principal place of employment that increasesRhadicipan’s commute by 40 or more miles
materially increases the time of the Participantsnmute as compared to the Particippurebmmute immediately prior to the Cha
in Control; or

(iv) any other action or inaction that constitutesaterial breach by the Company or an Affiliatamy Individual Agreemen
In order to invoke a Termination of Service for @dReason, a Participant must provide written ndtickhe Company or Affiliate with respi
to which the Participant is employed or providiregvices of the existence of one or more of the ttms constituting Good Reason wit

ninety (90) days following the Participastknowledge of the initial existence of such capditor conditions, specifying in reasonable detz
conditions constituting Good Reason, and the Comghall have thirty (30) days following receiptsafch written
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notice (the “Cure Periodluring which it may remedy the condition. In theeet that the Company or Affiliate fails to remetihe conditiol
constituting Good Reason during the applicable QRegod, the Participarst’ Termination of Service must occur, if at all, hift ninety (90
days following such Cure Period in order for suetmtination as a result of such condition to consgita Termination of Service for Gc
Reason.

“ Grant Date” means (i) the date on which the Committee by régwliselects an Eligible Individual to receive amrof an Awarc
establishes the number of Shares to be subjecicto Award and, in the case of an Option or Stockr&piation Right, establishes the exer
price of such Award or (ii) such later date as@wenmittee shall provide in such resolution.

“ Incentive Stock Optiohh means any Option that is designated in the appécAlvard Agreement as an “incentive stock option”
within the meaning of Section 422 of the Code at@ivise meets the requirements to be an “inceistivek option”set forth in Section 422
the Code.

“ Individual Agreement means a written employment, consulting or simigneement between a Participant and the Companmpse
of its Subsidiaries or Affiliates.

“ ISO Eligible Employees means an employee of the Company, any subsidiaporation (within the meaning of Section 424(f
the Code) or parent corporation (within the meamh§ection 424(e) of the Code).

“ Nonqualified Optiorf means any Option that is not an Incentive Stockddpt
“ Option” means an Incentive Stock Option or Nonqualifiedi@pgranted under Section 8.

“ Other Stock-Based Awardmeans an Award of Shares or any other Award thaalised in whole or in part by reference to, ¢
otherwise based upon, Shares, including (withaitdition) unrestricted stock, dividend equivalesmtsi convertible debentures.

“ Participant” means an Eligible Individual to whom an Award ishas been granted.

“ Performance Goal% means the performance goals established by the @teerin connection with the grant of Awards. e tcas
of Qualified Performanc8ased Awards, (i) such goals shall be based orattanment of specified levels of one or more & thllowing
objective measures with regard to the Company (&ubsidiary, business segment or other operationil of the Company): operati
revenues, annual revenues, net revenues, cliesgstsaunder management (“AUMYross sales, net sales, net asset flows, reveniggtee
net asset flows, cross selling of investment préglacross regions and distribution channels, imvest performance by account or weighte
AUM (relative and absolute performance), investmeetformance ratings as measured by recognized fairties, risk adjusted investm
performance (information ratio, sharpe ratio), exgeeefficiency ratios, expense management, opgratargin, adjusted operating margin,
revenue yield on AUM, client redemption rates ameraccount wins and size of pipeline, market shaustomer service measures or indi
success of new product launches as measured byueseasset flows, AUM and investment performampeefit margin, operating pro
margin, earnings (including earnings before taxemnings before interest and taxes or earningsrédfderest, taxes, depreciation
amortization), earnings per share, adjusted easnpeg share, diluted earnings per share growtlhistet] earnings per share growth, oper:
income (including pre-cash bonus operating incoradjysted operating income (including mash bonus adjusted operating income),
bonus expense, incentive expense, pre- or &fteirncome, net income, adjusted net income, feedh dlow (operating cash flow less cay
expenditures), cash flow per share, return on gdaitreturn on equity adjusted for goodwill), retwon capital (including return on total cag
or return on invested capital), return on investimetock price appreciation, total shareholder rret(measured in terms of stock pi
appreciation and dividend growth), cost controlkibhass expansion or consolidation, diversificabbAUM by investment objectives, grov
in global position (AUM domiciled outside of Unitestates), diversified distribution channels, susfidsintegration of acquisitions, mar
value of a business or group based on independigdtfarty valuation, or change in working capital, gildsuch Performance Goals shall
set by the Committee within the time period prdssdiby Section 162(m) of the Code.

“ Performance Period means that period established by the Committeengwithich any Performance Goals specified by
Committee with respect to such Award are to be oreas

“ Plan” means this Invesco Ltd. 2011 Global Equity Incemfilan, as set forth herein and as hereafter arddnmla time to time.

“ Qualified Performance-Based Awardmeans an Award intended to qualify for the Sectl®2(m) Exemption, as provided
Section 13.
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“ Restricted Stock means an Award granted under Section 9.
“ Restricted Stock Unit means an Award granted under Section 10.

“ Restriction Period means, with respect to Restricted Stock and Réestritock Units, the period commencing on the déasuct
Award to which vesting restrictions apply and emgdipon the expiration of the applicable vestingditions and/or the achievement of
applicable Performance Goals (it being understbad the Committee may provide that restrictiondldbpse with respect to portions of
applicable Award during the Restriction Period).

“ Section 162(m) Exemptidnmeans the exemption from the limitation on deduld@ytmposed by Section 162(m) of the Code th
set forth in Section 162(m)(4)(C) of the Code.

“ Share” or“ Shares’ means common shares, par value $0.20 each, ofdlmp&hy or such other equity securities that mayime
subject to an Award.

“ Shareholdet’ has the same meaning as the term “Member” in thlapg@oies Act 1981 of Bermuda.
“ Stock Appreciation Righitmeans an Award granted under Section 8(b).

“ Subsidiary’ means any corporation, partnership, joint ventlimgted liability company or other entity during yperiod in whicl
at least a fifty percent (50%) voting or profitsarest is owned, directly or indirectly, by the Qmany or any successor to the Company.

“ Term” means the maximum period during which an OptionclStAppreciation Right or, if applicable, Other SteBased Awar
may remain outstanding as specified in the applcalwvard Agreement.

“ Termination of Servicé means the termination of the Participan€mployment or consultancy with, or performanceseafvice
(including as a director) for, the Company and ahyts Subsidiaries or Affiliates. Temporary abses from employment because of ilin
vacation or leave of absence and transfers amondgCtimpany and its Subsidiaries and Affiliates shall be considered Terminations
Service. With respect to any Award that constgude“nonqualified deferred compensation planthin the meaning of Section 409A of
Code, “Termination of Service” shall mean a “setiarafrom service’as defined under Section 409A of the Code to thengxequired k
Section 409A of the Code to avoid the impositiorany tax or interest or the inclusion of any amdarihcome thereunder. A Participant h
separation from service within the meaning of Secl09A of the Code if the Participant terminateyp®yment with the Company and
Affiliates for any reason. A Participant will geadly be treated as having terminated employmeth ttie Company and all Affiliates as ¢
certain date if the Participant and the Compankféliate that employs the Participant reasonahf§icpate that the Participant will perform
further services for the Company or any Affiliafeea such date or that the level of bona fide smwithat the Participant will perform after s
date (whether as an employee or an independemnactor) will permanently decrease to no more thdmpe@rcent of the average level of b
fide services performed (whether as an employeanoindependent contractor) over the immediatelgquiang 36month period (or the fu
period of services if the Participant has been iging services for fewer than 36 monthgjovided, howevetthat the employment relations|
is treated as continuing while the Participantrisnuilitary leave, sick leave or other bona fidevie@af absence if the period of leave does
exceed six months or, if longer, so long as théid¥pant retains the right to reemployment with @empany or any Affiliate.

5. Administration
€) Committee. The Plan shall be administered by the Commitieee Committee shall, subject to Section 13, hale@ar)
authority to grant Awards pursuant to the termghefPlan to Eligible Individuals. Among other th#n the Committee shall have the authc
subject to the terms and conditions of the Plan:
(i) to select the Eligible Individuals to whom Awig may from time to time be grante
(i) to determine whether and to what extent Avgaade to be granted hereunc

(i) to determine the number of Shares to be ceddy each Award granted hereunc

(iv) to determine the terms and conditions of edetard granted hereunder, based on such factotheaommittee sh:
determine

A-4




(v) to adopt su-plans and special provisions applicable to Awardputated by the laws of a jurisdiction outside lué tUnite«
States, which si-plans and special provisions may take precedeneeatker provisions of the Pla

(vi) subject to Sections 6(e)(iii), 8(d), 13 antl 1o modify, amend or adjust the terms and conttiof any Award

(vii) to adopt, alter and repeal such administeatiules, guidelines and practices governing tlae Bk it shall from time to tir
deem advisable

(viii) to interpret the terms and provisions o&tRlan and any Award issued under the Plan (andAarard Agreement relatir
thereto);

(ix) subject to Section 13, to accelerate thsting or lapse of restrictions of any outstandinga#fd, based in each case on ¢
considerations as the Committee in its sole digmetetermines

(x) to decide all other matters to be determhiimeconnection with an Awart

(xi) to determine whether, to what extent andarmahat circumstances cash, Shares and other pyoaed other amour
payable with respect to an Award under the Plati beadeferred either automatically or at the étecof the Participan

(xii) to establish an*blackou” period that the Committee in its sole discretiorrde necessary or advisable; i
(xiii) to otherwise administer the Pl

(b) Delegation of Authority To the extent permitted under applicable law 8edtion 13, the Committee may delegate al
its authority to administer the Plan to any persoipersons selected by the Committee, includingan@ore members of the Committee,
such person or persons shall be deemed to be tinen@i®e with respect to, and to the extent ofpittheir authority.

(c) Procedures

(i) The Committee may act by a majority of its mmars then in office and, except to the extent gritdd by applicable law or t
listing standards of the Applicable Exchange argjesi to Section 13, through any person or personghom it has delegated
authority pursuant to Section 5(|

(i) Any authority granted to the Committee magabe exercised by the full Board. To the extkat any permitted action tak
by the Board conflicts with action taken by the Goittee, the Board action shall contr

(d) Discretion of Committee and Binding EffecfAny determination made by the Committee or aprayriately delegate
person or persons with respect to the Plan or anwgrd shall be made in the sole discretion of then@dtee or such delegate, unles
contravention of any express term of the Planuigiclg, without limitation, any determination invatg the appropriateness or equitablene
any action. All decisions made by the Committeeuay appropriately delegated person or persong bédinal and binding on all perso
including the Company, Participants and Eligibldiiduals. Notwithstanding the foregoing, followim Change in Control, any determina
by the Committee as to whether “Cause” or “Gooddeeaexists shall be subject de novareview.

(e) Cancellation or SuspensianSubject to Section 8(d), the Committee or anempately delegated person or persons
have full power and authority to determine whethervhat extent and under what circumstances angrdwhall be canceled or suspendec
particular, but without limitation, all outstandinrgwards to any Participant may be canceled if tlgti€ipant, without the consent of
Committee, while employed by, or providing servitgsthe Company or after a Termination of Servimxomes associated with, employec
renders services to, or owns any interest in (othan any nonsubstantial interest, as determinedhbyCommittee or any appropriat
delegated person or persons), any business thmat@mpetition with the Company or its Affiliates with any business in which the Comp
or its Affiliates has a substantial interest, atedained by the Committee or any appropriately gieled person or persons.

) Award Agreements.The terms and conditions of each Award, as detertnby the Committee, shall be set forth in ater

(including electronic) Award Agreement, which shadl delivered to the Participant receiving such Alugoon, or as promptly as is reason
practicable following, the grant of such Award. less otherwise specified by
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the Committee, in its sole discretion, or otherwgsevided in the Award Agreement, an Award shalt be effective unless the Awz
Agreement is signed or otherwise accepted by thamp@oy and the Participant receiving the Award (idolg by electronic delivery). T

Committee,

in its sole discretion, may deliver ashycuments related to an Award or Award Agreementel®ctronic means. Aws

Agreements may be amended only in accordance \eittidh 14.

6. Shares Subject to Plan

(@)

Plan Maximums Subject to adjustment as described in Sectie), e maximum number of Shares that may be i

pursuant to Awards under the Plan shall be 28,0Q00,0

(b)

(©)

Individual and Award Limits. Subject to adjustment as described in Sectio)) 6(e

(i) no Participant shall be granted Qualified Berfance Base-Awards covering more than 2,000,000 Shares duriyygcalende
year; anc

(i) the maximum number of Shares that may beddspursuant to Options intended to be IncentivelStptions shall k
6,000,000 Share

Source of Shares Shares subject to Awards under the Plan mayubeodzed but unissued Shares or Shares held |

Company as treasury shares.

(d)

Rules for Calculating Shares Issuedhares that are subject to Awards granted uthéePlan shall be deemed not to t

been issued for purposes of the Plan maximumsaktifh Section 6(a) and 6(b)(ii) to the extentttha

()

(i) the Award is forfeited, exercised or cancetedhe Award terminates, expires or lapses for r@@gon without Shares hav
been deliverec

(ii) the Award is settled in cash;

(i) the Shares are tendered or withheld by @ompany in payment of the exercise price of atioBpr Other StoclBase!
Award, if applicable, or to satisfy all or partarfiy tax withholding obligation related to an Awa

Adjustment Provision

(i) In the event of a merger, consolidation, stoigkts offering, liquidation, or similar event affting the Company or any of
Subsidiaries (each, a “Corporate Eventif)a stock dividend, stock split, reverse stocktspeparation, spinoff, Disaffiliatio
reorganization, extraordinary dividend of cash treo property, share combination, or recapitaloratr similar event affectit
the capital structure of the Company (each, a “Shahange”),the Committee or the Board shall make such eqtainl
appropriate substitutions or adjustments to (A)abgregate number and kind of Shares or other iiesureserved for issuar
and delivery under the Plan, (B) the various maxmimitations set forth in Sections 6(a) and 6(ppu certain types of Awar
and upon the grants to individuals of certain typé#&\wards, (C) the number and kind of Shares tkeotsecurities subject
outstanding Awards and (D) the exercise price ¢$tamding Awards

(ii) In the case of Corporate Events, such adjestisimay include, without limitation, (A) the caliagon of outstanding Awart
in exchange for payments of cash, securities argiloperty or a combination thereof having an eggte value equal to the ve
of such Awards, as determined by the CommitteeherBoard in its sole discretion (it being underdtabat in the case of
Corporate Event with respect to which Shareholderc®ive consideration other than publicly tradeditygsecurities of tr
ultimate surviving entity, any such determinationtbe Committee that the value of an Option or BtAppreciation Right she
for this purpose be deemed to equal the exceasyifof the value of the consideration being paidefach Share pursuant to s
Corporate Event over the exercise price of sucho@uir Stock Appreciation Right shall conclusivélg deemed valid), (B) t
substitution of securities or other property (imthg, without limitation, cash or other securitifsthe Company and securities
entities other than the Company) for the Sharegestilto outstanding Awards and (C) in connectiothwany Disaffiliation
arranging for the assumption of Awards, or replaeetmof Awards with new awards based on securitiether propert
(including, without limitation, other securities tife Company and securities of entities other thenCompany), by the affect
Subsidiary, Affiliate, or business segment or by #ntity that controls such Subsidiary, Affiliat, business segment followi
such Disaffiliation (as well as any correspondidguatments to Awards that remain based upon Compeawyrities)
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(i) The Committee may, in its discretion, adjtise Performance Goals applicable to any Award®fiect any unusual or n-
recurring events and other extraordinary items,aichf charges for restructurings, discontinuedragpens and the cumulati
effects of accounting or tax changes, each asetbtiy generally accepted accounting principlessddantified in the Company’
financial statements, notes to the financial statetsy managemest'discussion and analysis or other Company filwgh the
Securities and Exchange Commissipmvided, howeverthat no such modification shall be made if the @ffgould be to cau
an Award that is intended to be a Qualified Perfmmoe-Based Award to no longer constitute a Qudliferformancéasel
Award. If the Committee determines that a changehie business, operations, corporate structureapital structure of tt
Company or the applicable subsidiary, business sagor other operational unit of, or the mannewiich any of the foregoir
conducts its business, or other events or circumstarender the Performance Goals to be unsuitdd@leCommittee may modi
such Performance Goals or the related minimum aabéplevel of achievement, in whole or in part,ties Committee deer
appropriate and equitablprovided, however that no such modification shall be made if thieefwould be to cause an Awi
that is intended to be a Qualified PerformBased Award to no longer constitute a Qualifiedfé¢teranc-Based Award

) Section 409A. Notwithstanding the foregoing: (i) any adjustmenmtsade pursuant to Section 6(e) to Awards tha
considered “deferred compensationithin the meaning of Section 409A of the Code kbhal made in compliance with the requirement
Section 409A of the Code; (ii) any adjustments mauksuant to Section 6(e) to Awards that are nosictered “deferred compensatiastibjec
to Section 409A of the Code shall be made in suofaaner as to ensure that after such adjustmentwards either (A) continue not to
subject to Section 409A of the Code or (B) compighwthe requirements of Section 409A of the Codwe] &ii) in any event, neither t
Committee nor the Board shall have the authoritsnke any adjustments pursuant to Section 6(d)e@xtent the existence of such auth
would cause an Award that is not intended to bgestilto Section 409A of the Code at the Grant Datee subject thereto.

7. Eligibility

Awards may be granted under the Plan to Eligibtéviduals; provided, however, that Incentive Stock Options may be granted
to 1ISO Eligible Employees.

8. Options and Stock Appreciation Rights

€) Options. An Option is a right to purchase a specified banof Shares at a specified price that continaes ftated peric
of time. Options granted under the Plan may be Incentivek3Bptions or Nonqualified Options, and the Awargrdement for an Option sh
indicate whether the Option is intended to be aemtive Stock Option or a Nonqualified Option.

(b) Stock Appreciation RightsA Stock Appreciation Right is a right to receiwpon exercise of the Stock Appreciation R
an amount in cash, Shares or both, in value equidet product of (i) the excess of the Fair MaXalue of one Share over the exercise |
per Share subject to the applicable Stock AppriecidRight, multiplied by (ii) the number of Sharesrespect of which the Stock Apprecial
Right has been exercised. The applicable Awarcément shall specify whether such payment is tm&ee in cash or Shares or both, or
reserve to the Committee or the Participant thiettig make that determination prior to or uponéhercise of the Stock Appreciation Right.

(©) Exercise Price; Not Less Than Fair Market Valug&he exercise price per Share subject to an @midStock Appreciatic
Right shall be determined by the Committee andas¢t in the applicable Award Agreement, and shal be less than the Fair Market Ve
of a Share on the Grant Date, except as provideddruBection 6(e) or with respect to Options or Etappreciation Rights that are grante:
substitution of similar types of awards of a compacquired by the Company or an Affiliate or witthish the Company or an Affilia
combines (whether in connection with a corporaedaction, such as a merger, combination, consiaidar acquisition of property or sto
or otherwise) to preserve the intrinsic value aftsawards.

(d) Prohibition on Repricing Except as provided in Section 6(e) relating djustments due to certain corporate events
exercise price of outstanding Options or Stock &pm@tion Rights may not be amended to reduce thecese price of such Options or St
Appreciation Rights, nor may outstanding OptionsStock Appreciation Rights be canceled in exchafogdi) cash, (i) Options or Sto
Appreciation Rights with an exercise price thdess than the exercise price of the original oantitay Options or Stock Appreciation Right:
(iii) other Awards, unless in each case such adi@pproved by the Company’s Shareholders.

(e) Prohibition on Reloads Options shall not be granted under the Planoimsideration for and shall not be conditionet

delivery of Shares to the Company in payment of ékercise price or any tax withholding obligationder any other stock option, st
appreciation right or other Award.
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) Term. The Term of each Option and Stock AppreciatidghRshall be fixed by the Committee and set fdrththe
applicable Award Agreement but shall not exceed1®) years from the Grant Date.

(9) Vesting and Exercisability Except as otherwise provided herein, OptionsStodk Appreciation Rights shall be exercis
at such time or times and subject to such termscanditions as shall be determined by the Committee

(h) Termination of Service Except as provided in the applicable Award Agrest, to the extent an Option or St
Appreciation Right is not vested and exercisabl®aaticipants Options and Stock Appreciation Rights shall bdefted upon his or h
Termination of Service.

0] Method of Exercise and PaymentSubject to the provisions of this Section 8 dhd terms of the applicable Aw:
Agreement, Options and Stock Appreciation Righty b exercised, in whole or in part, by giving tenit notice of exercise specifying
number of Shares as to which such Options or SAmgkeciation Rights are being exercised and payingnaking arrangements satisfactor
the Company for the payment of, all applicable sagarsuant to Section 16(d). In the case of treraise of an Option, such notice shal
accompanied by payment in full of the exerciseghg (i) certified or bank check (ii) delivery ohrestricted Shares of the same class &
Shares subject to the Option already owned by #éngdipant (based on the Fair Market Value of thar8s on the date the Option is exercit
provided that the Shares have been held by thearit for such period as may established by the@ittee to comply with applicable law
avoid adverse accounting treatment or (iii) sudieoimethod as the Committee shall permit in ite slicretion (including a brokesssiste
cashless exercise or netting of Shares).

)] No Shareholder Rights Except as otherwise provided in an applicable iwsgreement, a Participant shall have no rig
dividends or any other rights as a Shareholder va@fipect to Shares subject to an Option or Stogkrégiation Right until such Shares
issued to the Participant pursuant to the termte@Award Agreement.

9. Restricted Stock

€) Nature of Awards and CertificatesShares of Restricted Stock are actual Sharesathassued to a Participant subjec
forfeiture under certain circumstances and shaletidenced in such manner as the Committee may dggmopriate, including boo&ntry
registration.

(b) Vesting. The Committee shall, prior to or at the timegodnt, condition the grant or vesting of an AwafdRestricted Stoc
upon (A) the continued service of the ParticipdB), the attainment of Performance Goals or (C)attainment of Performance Goals anc
continued service of the Participant. In the evbat the Committee conditions the grant or vestihgn Award of Restricted Stock upon
attainment of Performance Goals or the attainméPesformance Goals and the continued serviceePtrticipant, the Committee may, p
to or at the time of grant, designate an Award e$tRcted Stock as a Qualified PerformalBased Award. The conditions for grant or ves
and the other provisions of Restricted Stock Awdidsluding, without limitation, any applicable Femmance Goals) need not be the s
with respect to each Participant.

(c) Restricted Shares Non-Transferrabl&ubject to the provisions of the Plan and thdiegble Award Agreement, during 1
Restriction Period, the Participant shall not benpgeed to sell, assign, transfer, pledge or otligevencumber Shares of Restricted Stock.

(d) Rights of a Shareholder Except as otherwise provided in this Sectionr9nothe applicable Award Agreement,
Participant shall have, with respect to the Shafd®estricted Stock, all of the rights of a Shatdboof the Company holding the class or st
of Shares that is the subject of the RestrictediStacluding, if applicable, the right to vote tBlares.

(e) Dividends. Unless otherwise provided in the applicable Awamgte®ement, cash dividends with respect to the st
Stock will be currently paid to the Participant asdbject to Section 16(e) of the Plan, dividenagable in Shares shall be paid in the fori
Restricted Stock of the same class as the Shatbswhich such dividend was paid, held subject ® wbsting of the underlying Restric
Stock; provided, howeverthat no dividends shall be paid with respect totfR#ed Stock that is designated as a QualifieddPeranceBase!
Award unless and until the Committee has certitieat the applicable Performance Goals for such @wave been met. If any Share:
Restricted Stock are forfeited, the Participantldiave no right to future cash dividends with respto such Restricted Stock, withheld s
dividends or earnings with respect to such Shar&estricted Stock.

) Delivery of Shares If and when any applicable Performance Goalsatisfied and/or the Restriction Period expiretheu
a prior forfeiture of the Shares of Restricted ®tognrestricted Shares shall be delivered to theidjzant as soon as administrativ
practicable.

Termination of Service. Except as otherwise provided in the applicableafdvAgreement, a ParticipagtShares «
Restricted Stock shall be forfeited upon his orhemmination of Service.
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10. Restricted Stock Units

€) Nature of Awards. Restricted Stock Units represent a contractubdjation by the Company to deliver a number of &k
an amount in cash or a combination of Shares asl equal to the specified number of Shares subjeitte Award, or the Fair Market Val
thereof, in accordance with the terms and conditet forth in the Plan and any applicable Awardeggent.

(b) Vesting. The Committee shall, prior to or at the timegcdnt, condition the grant or vesting of an AwafdRestricted Stoc
Units upon (A) the continued service of the Pgptcit, (B) the attainment of Performance Goals Jitii€ attainment of Performance Goals
the continued service of the Participant. In thren¢ that the Committee conditions the grant ottimgsof Restricted Stock Units upon
attainment of Performance Goals or the attainméReoformance Goals and the continued service®@Pirticipant, the Committee may, p
to or at the time of grant, designate the Restili@®mck Units as a Qualified Performari8ased Award. The conditions for grant or vesting
the other provisions of Restricted Stock Units I{iding, without limitation, any applicable Perfornte Goals) need not be the same
respect to each recipient. An Award of Restrickdck Units shall be settled as and when the RésthiStock Units vest or at a later t
specified in the Award Agreement or in accordandé an election of the Participant, if the Commatso permits, that meets the requiren
of Section 409A of the Code.

(c) Dividend Equivalents. The Committee may, in its discretion, provide éoirrent or deferred payments of cash, Shar
other property corresponding to the dividends pkyalm the Shares (subject to Section 16(e) belaa)set forth in an applicable Aw:
Agreement;provided, howeverthat no such dividend equivalents shall be paidhwgspect to Restricted Stock Units that are desgghas
Qualified Performanc®ased Awards unless and until the Committee hasfiedrthat the applicable Performance Goals farhsaward hay
been met.

(d) Termination of Service.Except as provided in the applicable Award Agreetna Participang’ Restricted Stock Units st
be forfeited upon his or her Termination of Service

(e) Payment. Shares, cash or a combination of Shares and aasipplicable, payable in settlement of Restri@extk Unit:
shall be delivered to the Participant as soon asiradtratively practicable, but no later than 6@/slaafter the date on which payment is
under the terms of an Award Agreement.

® No Shareholder Rights Except as otherwise provided in an applicable idwsgreement, a Participant shall have no ri
as a Shareholder with respect to Shares subjdeestricted Stock Units until such Shares are issoe¢le Participant pursuant to the term
the Award Agreement.

11. Other Stock-Based Awards

Other Stock-Based Awards may be granted under ldoe provided, that any Other StocBased Awards that are Awards of Sh
that are unrestricted shall only be granted in tifather compensation due and payable to thedizatit.

12. Change in Control Provisions

€) Impact of Event Unless otherwise provided in the applicable AdvAgreement, unless Awards are not assumed, c@t
or replaced in connection with a transaction tloatstitutes a Change in Control (in which case sawhrds shall vest immediately prior to
Change in Control), notwithstanding any other ps@n of the Plan to the contrary, upon a Partidigamermination of Service during 1
twentyfour (24) month period following a Change in Cohtfg) by the Company other than for Cause or Diggtor (y) by the Participant fc
Good Reason:

(i) any Options and Stock Appreciation Rights tansgiing which are not then exercisable and vestedl ®ecome full
exercisable and veste

(ii) the restrictions and deferral limitations dippble to any Shares of Restricted Stock shakdéapnd such Shares of Restri
Stock shall become free of all restrictions andoee fully vested and transferab

(iii) all Restricted Stock Units shall be consigéito be earned and payable in full, and any daferrother restriction shall lap
and any Restriction Period shall terminate, and dRestricted Stock Units shall be settled in casBlares (consistent with 1
terms of the Award Agreement after taking into asdahe effect of the Change in Control transactiarthe Shares) as promy
as is practicable

(iv) subject to Section 14, the Committee may atsake additional adjustments and/or settlementutftanding Awards as
deems appropriate and consistent with the’s purposes; an






(v) each outstanding Award shall be deemed tesfyatiny applicable Performance Goals as set fortthé applicable Awa
Agreement

(b) Special Change in Control Post-Termination ExercRights. Unless otherwise provided in the applicable Av
Agreement, notwithstanding any other provisionhef Plan to the contrary, upon the Termination a¥i6e of a Participant without Cause
due to Disability or for Good Reason during thertyefour (24) month period following a Change in Cohtemy Option or Stock Appreciati
Right held by the Participant as of the date of@mange in Control that remains outstanding as®fdate of such Termination of Service |
thereafter be exercised until the later of (i) &t date on which such Option or Stock Appreciaftight would be exercisable in the abst
of this Section 12(b) (taking into account the &glle terms of any Individual Agreement or Awardgréement) and (ii) the earlier of (A)
third anniversary of such Change in Control andg®)iration of the Term of such Option or Stock Agpation Right.

(©) Notwithstanding the foregoing, if aAyard is considered a “nonqualified deferred congation plan’within the meanin
of Section 409A of the Code, this Section 12 shpflly to such Award only to the extent that itslagpion would not result in the impositi
of any tax or interest or the inclusion of any amtdn income under Section 409A of the Code.

(d) In the event of a Change in Contited, Committee may in its discretion and upon adtléen (10) dayshdvance notice to t
affected Participants, cancel any outstanding Awat pay to the holders thereof, in cash or Sharesny combination thereof, the valut
such Awards based upon the price per Share receivéa be received by other Shareholders of the fg2zom as a result of the Chang
Control.

13. Qualified Performance-Based Awards;egtion 16(b); Section 409A

€) The provisions of the Plan are intghdo ensure that all Options and Stock AppreaiaRights granted hereunder to

Participant who is or may be a “covered employegthin the meaning of Section 162(m)(3) of the Coilethe tax year in which such Opt
or Stock Appreciation Right is expected to be débieto the Company qualify for the Section 162@&xXemption, and all such Awards sl
therefore be considered Qualified PerformaBesed Awards, and the Plan shall be interpreted eperated consistent with tl
intention. When granting any Award other than apti@ or Stock Appreciation Right, the Committeeyndesignate such Award a
Qualified Performance-Based Award, based upon ermhé@tation that (i) the recipient is or may be avered employee™within the meanin
of Section 162(m)(3) of the Code) with respect iohs Award and (ii) the Committee wishes such Awardjualify for the Section 162(i
Exemption, and the terms of any such Award (anthefgrant thereof) shall be consistent with sucdigietion (including, without limitatio
that all such Awards be granted by a committee amag solely of “outside directors” (within the megnof Section 162(m) of the Code)).

(b) The Committee shall determine whether applicable Performance Goals for a Qualifiedfd®manceBased Award hay
been met with respect to a Participant for a Perémrce Period and, if they have been met, shallestificand ascertain the amount of
applicable Qualified Performance-Based Award. Nal@ied Performanc®&ased Awards will be paid or granted for a PerfarogaPerio
until such certification is made by the Committ&éhe amount of a Qualified PerformanBased Award actually paid or granted t
Participant may be less than the amount deterntiyeitie applicable Performance Goal formula, atdiseretion of the Committee, subjec
the terms and conditions of the applicable Awarde®ment, and shall be paid to the Participanteatithe set forth in the applicable Aw.
Agreement.

(©) Performance Goals may be applied gerashare or absolute basis and relative to ormaarye peer group companies
indices, or any combination thereof, and may be smesl pursuant to U.S. GAAP, n@AAP or other objective standards in a ma
consistent with the Compars/established accounting policies, all as the Cdtemishall determine at the time the Performancal<sor ¢
Performance Period are established. In additmthe extent consistent with the requirements efSbction 162(m) Exemption, the Commi
may provide at the time Performance Goals are Esitall for Qualified Performand®ased Awards that the manner in which such Perfoce
Goals are to be calculated or measured may takeaigtount, or ignore, capital costs, interest, dadepreciation and amortization and ¢
factors over which the Participant has no (or lgd)tcontrol including, but not limited to, restrudhgs, discontinued operations, impairme
changes in foreign currency exchange rates, extirgany items, certain identified expenses (inclgdiash bonus expenses, incentive expt
and acquisition-related transaction and integragapenses), the consolidation of investment prajuather unusual norecurring items
industry margins, general economic conditions regerate movements and the cumulative effectaxobt accounting changes.

(d) No delegate of the Committee shakreise authority granted to the Committee to theerxthat the exercise of st

authority would cause an Award designated as aif@ataPerformanceé2ased Award not to qualify for, or to cease to @udbr, the Sectio
162(m) Exemption.
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(e) The provisions of the Plan are inghtb ensure that transactions under the Planarsubject to (or are exempt from)
shortswing recovery rules of Section 16(b) of the ExafeAct and shall be construed and interpretedrimaaner so as to comply with si
rules.

® Notwithstanding any other provisiohtbe Plan to the contrary, if for any reason thpanted Committee does not meet
requirements of Rule 16b-3 of the Exchange Actemti®n 162(m) of the Code, such noncompliance thithrequirements of Rule 1&bef the
Exchange Act and Section 162(m) of the Code slualbffect the validity of Awards, grants, inter@dns or other actions of the Committee.

(9) It is the intention of the Companwttany Award that constitutes a “nonqualified defdrcompensation plantithin the
meaning of Section 409A of the Code shall complglirespects with the requirements of Section 409&e Code to avoid the imposition
any tax or interest or the inclusion of any amdarihcome thereunder, and the terms of each suchrdwhall be interpreted, administered
deemed amended, if applicable, in a manner consistigh this intention. Notwithstanding the forégg, neither the Company nor any of
Affiliates nor any of its or their directors, offics, employees, agents or other service providérdevliable for any taxes, penalties or inte
imposed on any Participant, Beneficiary or othespe with respect to any amounts paid or payabletiaer in cash, Shares or other prop:
under any Award, including any taxes, penaltiemtarest imposed under or as a result of Secti@f4gf the Code. Notwithstanding any ot
provision of the Plan to the contrary, with respecany Award that constitutes a “nonqualified diefd compensation planithin the meanin
of Section 409A of the Code, any payments (whethetash, Shares or other property) to be made vetipect to the Award upon -
Participant’s Termination of Service that would erthise be paid within six months after the Partoifs Termination of Service shall
accumulated (without interest, to the extent ajgblie) and paid on the first day of the seventh mdoitowing the Participans Termination c
Service if the Participant is a “specified empldyeéthin the meaning of Section 409A of the Code datermined in accordance with
uniform policy adopted by the Committee with redpecall of the arrangements subject to SectionA409 the Code maintained by 1
Company and its Affiliates).

14. Amendment and Discontinuance

(@) Amendment and Discontinuance of the Plahhe Board or the Committee may amend, alterismodhtinue the Plan, but
amendment, alteration or discontinuation shall elenwhich would materially impair the rights of arfitipant with respect to a previou
granted Award without such Participatonsent, except such an amendment made to covithlapplicable law or Applicable Exchange |
or to prevent adverse tax or accounting conseqseioche Company or Participants. Notwithstandimgforegoing, no such amendment ¢
be made without the approval of the Compan$hareholders (i) to the extent such approvagdsiired (A) by applicable law or Applical
Exchange rule as in effect as of the date here{Bunder applicable law or Applicable Exchangke ras may be required after the date he
(ii) to the extent such amendment would materidigrease the benefits accruing to Participants utide Plan, (i) to the extent st
amendment would materially increase the numbeeofisties which may be issued under the Plan ar Rarticipant or (iv) to the extent s
amendment would materially expand the eligibiliy participation in the Plan.

(b) Amendment of AwardsSubject to Section 8(d), the Committee may taikdly amend the terms of any Award theretc
granted, but no such amendment shall materiallyaintpe rights of any Participant with respect tofavard without the Participarst’‘consen
except such an amendment made to cause the PRamand to comply with applicable law, Applicable Ehange rule or to prevent adverse
or accounting consequences for the Participat@Company or any of its Affiliates.

15. Unfunded Status of Plan

It is currently intended that the Plan constitute “anfunded” plan. The Committee may authorize the creationradts or othe
arrangements to meet the obligations created uhddPlan to deliver Shares or make paymeartsyided, however, that unless the Committ
otherwise determines, the existence of such tarst¢her arrangements is consistent with the “udéafi status of the Plan.

16. General Provisions

€) Conditions for Issuance The Committee may require each person purchasimgceiving Shares pursuant to an Awal
represent to and agree with the Company in writhreg such person is acquiring the Shares withouew to the distribution thereof. T
certificates or book entry for such Shares mayuidelany legend or appropriate notation that the iGittme deems appropriate to reflect
restrictions on transfer, and the Committee mag &kch other steps as it deems necessary or dedivatestrict the transfer of Shares issu
under the Plan to comply with applicable law or Amble Exchange rules. Notwithstanding any othevision of the Plan or agreeme
made pursuant
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thereto, the Company shall not be required to isswdeliver Shares under the Plan unless suchrissuar delivery complies with all applica
laws, rules and regulations, including the requiata of any Applicable Exchange or similar entity adhe Company has obtained any con
approval or permit from any federal, state or fgnegovernmental authority that the Committee deirgemto be necessary or advisable.

(b) Additional Compensation ArrangementdNothing contained in the Plan shall prevent @mmpany or any Subsidiary
Affiliate from adopting other or additional competisn arrangements for its employees.

(©) No Contract of Employment Neither the Plan nor any Award Agreement shalistitute a contract of employment,
neither the adoption of the Plan nor the grantihgny Award shall confer upon any employee anytrighcontinued employment. Neither
Plan nor any Award Agreement shall interfere in avgy with the right of the Company or any Subsigiar Affiliate to terminate th
employment of any employee at any time.

(d) Required Taxes No later than the date as of which an amoust iecomes includible in the gross income of ai¢tpan
for federal, state, local or foreign income or eoyphent or other tax purposes with respect to anavwunder the Plan, such Participant ¢
pay to the Company, or make arrangements satisfatiche Company regarding the payment of, angfaid state, local or foreign taxes
any kind required by law to be withheld with resprsuch amount. Unless otherwise determinechbyGompany, withholding obligatic
may be settled with Shares, including Shares thafpart of the Award that gives rise to the witltey requirement, having a Fair Mar
Value on the date of withholding equal to the mimimamount (and not any greater amount) requirdeketavithheld for tax purposes, all
accordance with such procedures as the Committedlisties. The obligations of the Company underRkan shall be conditional on si
payment or arrangements, and the Company and filaefs shall, to the extent permitted by law, ddkie right to deduct any such taxes {
any payment otherwise due to such Participant. Chemittee may establish such procedures as it slepropriate, including maki
irrevocable elections, for the settlement of witldliveg obligations with Shares.

(e) Limitation on Dividend Reinvestment and Dividendiizglents. Reinvestment of dividends in additional Res¢icStock ¢
the time of any dividend payment, and the paymé&hares with respect to dividends to Participolsing Awards of Restricted Stock Un
shall only be permissible if sufficient Shares asailable under Section 6 for such reinvestmenpayment (taking into account tr
outstanding Awards). In the event that suffici8heires are not available for such reinvestmenagment, such reinvestment or payment
be made in the form of a grant of Restricted Stdelits equal in number to the Shares that would Hzaen obtained by such paymen
reinvestment, the terms of which Restricted StoaiktdJshall provide for settlement in cash and ferd&nd equivalent reinvestment in furt
Restricted Stock Units on the terms contemplatethizySection 16(e).

® Rights of a Beneficiary Any amounts payable and any rights exercisabtienan Award after a Participasdeath shall t
paid to and exercised by the ParticiparBeneficiary, except to the extent prohibited ppleable law, Applicable Exchange rule or the tg
of an applicable Award Agreement.

(9) Subsidiary or Affiliate Employeesin the case of a grant of an Award to an emmogkany Subsidiary or Affiliate, tl
Company may, if the Committee so directs, issutramsfer the Shares, if any, covered by the Awarthe Subsidiary or Affiliate, for su
lawful consideration as the Committee may specifion the condition or understanding that the Sidasicbr Affiliate will transfer the Shar
to the employee in accordance with the terms ofAterd specified by the Committee pursuant to thevigions of the Plan. All Shat
underlying Awards that are forfeited or canceleallstevert to the Company.

(h) Governing Law and Interpretation The Plan and all Awards made and actions takertimeier shall be governed by .
construed in accordance with the laws of the St&8eorgia, without reference to principles of dmtfof laws. The captions of the Plan
not part of the provisions hereof and shall havéonce or effect.

0] Non-Transferability. Awards under the Plan cannot be sold, assigneasferred, pledged or otherwise encumbered, ¢
as provided in Section 6(e).

)] Foreign Employees and Foreign Law ConsideratioriBhe Committee may grant Awards to Eligible Induals who ar
foreign nationals, who are located outside the éthBtates or who are not compensated from a payroll mainthinghe United States, or w
are otherwise subject to (or could cause the Cognfiabe subject to) tax, legal or regulatory prawis of countries or jurisdictions outside
United States, on such terms and conditions diftsfrem those specified in the Plan as may, injtidgment of the Committee, be necessa
desirable to foster and promote achievement ofptimposes of the Plan. Notwithstanding atheoprovision of the Plan or an Awi
Agreement, Awards that are regulated by the lawa jpfrisdiction outside of the United States shallsubject to the terms and condition
Appendix A, as applicable, or such other terms @nditions as the Committee shall establish andostt in an applicable Award Agreeme
which may negate the provisions of Appendix A ifspecifically provided therein.

(k) Use of English LanguageThe Plan, each Award Agreement, and all otheudwnts, notices and legal proceedings en
into, given or instituted pursuant to an Award kM written in English, unless otherwise determdiy the Committee. If a Participi
receives an Award Agreement, a copy of the Plaangrother documents related to
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an Award translated into a language other thanigimghnd if the meaning of the translated vers@different from the English version,
English version shall control.

)] Recovery of Amounts PaidAll Awards granted under the Plan shall be sttifje any policy established by the Commi
under which the Company may recover from curremt Bonmer Participants any amounts paid or Sharesets under an Award and
proceeds therefrom under such circumstances a€dhamnittee determines appropriate. The Committeg apply such policy to Awart
granted before the policy is adopted to the exteqired by applicable law or Applicable Exchangle ras determined by the Committee ii
sole discretion.

(m) Notices. A notice or other communication to the Commitsdll be valid only if given in the form and tcethocatior
specified by the Committee.
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APPENDIX A

Notwithstanding any other provision of the PlaranrAward Agreement, Awards that are regulated byldtws of a jurisdiction outsi
of the United States shall be subject to the teamd conditions of this Appendix A, as applicablad aany other terms and conditi
established by the Committee and set forth in did@ent's Award Agreement, including any addendum theretoich may negate tl
provisions of Appendix A if so specifically provideherein.

The Committee reserves the right to impose othguirements on any Award, any Shares acquired potdoaan Award and a
Participants participation in the Plan to the extent the Cotteaidetermines, in its sole discretion, that satbler requirements are necessal
advisable in order to comply with local law or sxflitate the administration of the Plan. Suchuisgments may include (but are not limited
requiring a Participant to sign any agreementsndettakings that may be necessary to accomplisfothgoing.
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EUrROPEAN UNION
1. Compliance with Age Discrimination Rules.

If a Participant is a local national of and empldye a country that is a member of the Europearobrthe grant of any Award and
terms and conditions governing each Award are dednto comply with the age discrimination provisoof the EU Equal Treatme
Framework Directive, as implemented into local léhe “Age Discrimination Rules”)To the extent a court or tribunal of compe
jurisdiction determines that any provision of anad is invalid or unenforceable, in whole or intpander the Age Discrimination Rules,
Committee shall have the power and authority taseewor strike such provision to the minimum exteetessary to make it valid ¢
enforceable to the full extent permitted under ldaa.
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AUSTRALIA
1. Application

The provisions of this Australia section of Appendi shall apply to Awards granted to Participantsovare Australian residents
the purposes of Australian income tax laws atitihe of grant.

2. Operative Provisions
Notwithstanding anything in the Plan and in the AdvAgreement to the contrary:

(a) the Committee shall have no poweadoelerate vesting of the Restricted Stock Unigsgd to Participants in the first
months of the relevant Award,;

(b) no Restricted Stock Units shall veastomatically upon a Participant’s Termination ef\ce due to retirement; and
(c) a Termination of Service will be deminto have occurred where a recipient ceases emplatywith their employer,

holding company of their employer, a subsidiaryhafir employer or a subsidiary of a holding compfanthe purposes of Subdivision 83A
thelncome Tax Assessment Act 198th).

A-16




YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.
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You can now access your Invesco Lid. account online.
Access your Invesco Lid. account onlineg via lnvestor SanviceDiract® (1SD).
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