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Invesco

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

March 30, 2012
Dear Fellow Shareholder,

You are cordially invited to attend the 2012 AnnGaneral Meeting of Shareholders of Invesco Ltdhictv will be held on Thursday,
May 17, 2012 at 1:00 p.m., Eastern Time, in the #aphians Room, 18 Floor, at Invesco’s Global Headgrs, located at Two Peachtree
Pointe, 1555 Peachtree Street N.E., Atlanta, Ga@0809. Details of the business to be presenttbaheeting can be found in the
accompanying Notice of Annual General Meeting arak Statement.

We are pleased to once again this year furnishypmuaterials to our shareholders over the InterAe¢. e-proxy process expedites
shareholders’ receipt of proxy materials and lowkescosts and reduces the environmental impaztioAnnual General Meeting. On
March 30, 2012, we mailed to our shareholders acHaif Internet Availability of Proxy Materials (‘dlice”). The Notice contained
instructions on how to access our 2012 Proxy Staténfnnual Report on Form 10-K and other soligtinaterials and how to vote. The
Notice also contains instructions on how you cajuest a paper copy of the Proxy Statement and Ameyzort if you so desire

We hope you are planning to attend the meelogir vote is important and we encourage you to votpromptly. Whether or not
you are able to attend the meeting in person, pleagollow the instructions contained in the Notice 0 how to vote via the Internet or
via the toll-free telephone number, or request a paer proxy card to complete, sign and return by mailso that your shares may be
voted.

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

Yours sincerely,

Sl 4D lidblrno—

Rex D. Adams
Chairman
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Invesco

NOTICE OF 2012 ANNUAL GENERAL MEETING OF SHAREHOLDE RS
To Be Held May 17, 2012

NOTICE IS HEREBY GIVEN that the 2012 Annual Gendvideting of Shareholders of Invesco Ltd. will bédhen Thursday, May 17,
2012, at 1:00 p.m., Eastern Time, in the Appalathiroom, 1& Floor, at Invesco’s Global Headquartecaited at Two Peachtree Pointe,
1555 Peachtree Street N.E., Atlanta, Georgia 3080%he following purposes:

1. To elect four (4) directors to the Board of Direstto hold office until the annual general meetfighareholders in 201
2. To hold an advisory vote on executive compensa
3. To approve the 2012 Invesco Ltd. Employee Stocklrage Plar

4. To appoint Ernst & Young LLP as the companyteipendent registered public accounting firm forftbeal year ending
December 31, 2012; at

5. To consider and act upon such other business apropgrly come before the meeting or any adjournrtiesreof.

During the Annual General Meeting, managementaifigresent Invesco’s audited consolidated finahstatements for the fiscal year
ended December 31, 2011.

Only holders of record of Invesco common shareMarch 19, 2012 are entitled to notice of and terattand vote at the Annual
General Meeting and any adjournment or postponethentof Whether or not you are able to attend in person, @ase vote via the
Internet or the toll-free telephone number, or reqest a paper proxy card to complete, sign and returiby mail so that your shares may
be voted. Invesco shareholders of record who attend theingemay vote their common shares in person, elvengh they have sent in
proxies.

By Order of the Board of Directors,
Kevin M. Carome, Company Secretary

March 30, 201:
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ADMISSION TO THE 2012 ANNUAL GENERAL MEETING

An admission ticket (or other proof of share owh&}yand some form of government-issued photo itieation (such as a valid
driver’s license or passport) will be required &imission to the Annual General Meeti@mnly shareholders who own Invesco common
shares as of the close of business on March 19, 2@ihd invited guests will be entitled to attend theneeting. An admission ticket will

serve as verification of your ownership.
 If your Invesco shares are registered in your nanteyou received or accessed your proxy materiatsrenically over the Internet,
click the appropriate box on the electronic proaydcor follow the telephone instructions when préedpand an admission ticket will
be held for you at the che-in area at the Annual General Meeti
 If your Invesco shares are held in a bank or bgemccount, contact your bank or broker to olaaimitten legal proxy in order to

vote your shares at the meeting. If you do notialddegal proxy from your bank or broker, you wibit be entitled to vote your
shares, but you can still attend the Annual Gendegdting if you bring a recent bank or brokeragageshent showing that you owned

Invesco common shares on March 19, 2(

No cameras, recording devices or large packagébevppermitted in the meeting roo
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PROXY STATEMENT

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Dit@s of Invesco Ltd. (“Board” or
“Board of Directors”) for the Annual General Megjito be held on Thursday, May 17, 2012, at 1:0Q Eastern Time. In this Proxy
Statement, we may refer to Invesco Ltd. as the ‘fwamy,” “Invesco,” “we,” “us” or “our.”

QUESTIONS AND ANSWERS ABOUT VOTING YOUR COMMON SHAR ES

Why did | receive this Proxy Statement?

What is a proxy?

Why did | not receive my proxy materials in tl
mail?

You have received these proxy materials becaussstmis Board of Directors is
soliciting your proxy to vote your shares at thendal General Meeting on May 17,
2012. This proxy statement includes informatiort thalesigned to assist you in vot
your shares and information that we are requirgatéeide to you under the rules
the Securities and Exchange Commiss“SEC").

A “proxy” is a written authorization from you to ater person that allows such
person (the “proxy holder”) to vote your sharesyonr behalf. The Board of Directors
is asking you to allow any of the following persdassote your shares at the Annual
General Meeting: Rex D. Adams, Chairman of the BadrDirectors; Martin L.
Flanagan, President and Chief Executive Officergehd\V. Starr, Senior Managing
Director and Chief Financial Officer; Colin D. Meawls, Senior Managing Director
and Chief Administrative Officer and Kevin M. Carentenior Managing Director
and General Counse¢

As permitted by rules of the SEC, Invesco is makinig Proxy Statement and its
Annual Report on Form 10-K for the fiscal year eshddecember 31, 2011 (“Annual
Report”) available to its shareholders electromjycala the Internet. The “e-proxy”
process expedites shareholders’ receipt of proxgmads and lowers the costs and
reduces the environmental impact of our Annual Gardeeting.

On March 30, 2012, we mailed to shareholders afneeeas of the close of business on
March 19, 2012 (“Record Date”) a Notice of InterAetilability of Proxy Materials
(“Notice”) containing instructions on how to acceisis Proxy Statement, our Annual
Report and other soliciting materials via the Inggr If you received a Notice by mail,
you will not receive a printed copy of the proxyteréls in the mail. Instead, tl

Notice instructs you on how to access and reviéwfahe important informatio
contained in the Proxy Statement and Annual Repbe. Notice also instructs you on
how you may submit your proxy. If you received ati® by mail and would like to
receive a printed copy of our proxy materials, gbould follow the instructions
included in the Notice for requesting such matsr

1
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If you are delivering proxy
materials via the Internet,
why did | receive my proxy
materials in the mail?

Who is entitled to vote

What is the difference betwee
holding shares as a shareholder
“of record” and as a “beneficial owner”?

How many votes do | have

What proposals are being
presented at the Annue
General Meeting?

Certain regulations that apply to the Invesco 4pP(n and the Invesco Money
Purchase Plan require us to send copies of they pnaerials to persons who have
interests in Invesco common shares through paatiicip in those plans. These
individuals are not eligible to vote directly aetAnnual General Meeting. They may,
however, instruct the trustees or plan administsatd these plans how to vote the
common shares represented by their inter

Each holder of record of Invesco common shareterlRecord Date for the Annual
General Meeting is entitled to attend and votdatAnnual General Meetin

» Shareholders of Record You are a shareholder of record if at theelosbusiness
on the Record Date your shares were registeredtljiia your name with
Computershare, our transfer agent.

» Beneficial Owner You are a beneficial owner if at the closdo$iness on the
Record Date your shares were held by a brokeragedii other nominee and not in
your name. Being a beneficial owner means thag, hilost of our shareholders, y:
shares are held in “street name.” As the benefaialer, you have the right to
direct your broker or nominee how to vote your skary following the voting
instructions your broker or other nominee providégou do not provide your
broker or nominee with instructions on how to wbeir shares, your broker or
nominee will be able to vote your shares with resp@some of the proposals, but
not all. Please seeWhat if | return a signed proxy or voting instruarticard, but
do not specify how my shares are to be v@tefdr additional information.

* Invesco has requested banks, brokerage firms#ms nominees who hold Invesco
common shares on behalf of beneficial owners ottmmon shares as of the close
of business on the Record Date to forward the ldtchose beneficial owners.
Invesco has agreed to pay the reasonable expeideskmnks, brokerage firms ¢
other nominees for forwarding these materi

Every holder of a common share on the Record Ddtéeventitled to one vote per
share for each Director to be elected at the An@galeral Meeting and to one vote
share on each other matter presented at the AGrradral Meeting. A poll will be
taken on each proposal voted upon at the Annuaéf@éMeeting. On the Record Di
there were 448,105,427 common shares outstandohgraitled to vote at the Annual
General Meeting

Invesco intends to present proposals numberednwoagh four for shareholder
consideration and voting at the Annual General MgefThese proposals are fi
1. Election of four (4) members of the Board ofdaiors;

2. Advisory vote to approve executive compensal
3. Approval of the Invesco Ltd. 2012 Employee StBckchase Plan; at

4. Appointment of Ernst & Young LLP as the companiyidependent registered pul
accounting firm

2
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How does the Board of Directors recommend th
vote?

How do | attend the Annua
General Meeting?

Other than the matters set forth in this Proxye$tegnt and matters incident to the
conduct of the Annual General Meeting, Invesco dussknow of any business or
proposals to be considered at the Annual Generatiktg If any other business is
proposed and properly presented at the Annual @eRketing, the proxies received
from our shareholders give the proxy holders thtaaity to vote on such matter in
their discretion

The Board of Directors recommends that you v

* FOR the election of the four (4) directors noméusby our Board and named in this
proxy statement

* FOR the approval, on an advisory basis, of tegensation of our named executive
officers;

* FOR approval of the Invesco Ltd. 2012 Employee IStearchase Plan; at

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

All shareholders are invited to attend the Annuah&al Meeting. An admission ticl
(or other proof of share ownership) and some fofigoeernment-issued photo
identification (such as a valid driver’s licensepaissport) will be required for
admission to the Annual General Meeting. Only shalders who own Invesco
common shares as of the close of business on tb&rékBate and invited guests will
be entitled to attend the meeting. An admissicketiovill serve as verification of your
ownership. Registration will begin at 12:00 p.mstéan Time and the Annual General
Meeting will begin at 1:00 p.m. Eastern Tin

« If your Invesco shares are registered in your@amd you received or accessed your
proxy materials electronically via the Internetcklthe appropriate box on the
electronic proxy card or follow the telephone instions when prompted and an
admission ticket will be held for you at the cheanlarea at the Annual General
Meeting.

« If you received your proxy materials by mail arated by completing your proxy
card and checked the box indicating that you pieattend the meeting, an
admission ticket will be held for you at the chenlarea at the Annual General
Meeting.

« If your Invesco shares are held in a bank or érage account, contact your bank or
broker to obtain a written legal proxy in ordewtate your shares at the meeting. If
you do not obtain a legal proxy from your bank moker, you will not be entitled t
vote your shares, but you can still attend the Aah@eneral Meeting if you bring a
recent bank or brokerage statement showing thabymed Invesco common
shares on March 19, 2012. You should report takiezk-in area for admission to
the Annual General Meetin

3
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How do | vote and what are the voting deadline

What if my common shares are
held in an Invesco retirement
plan?

You may vote your shares in person at the Annualk@d Meeting or by proxy. There
are three ways to vote by pro»

* Viathe Internet: You can submit a proxy via the Internet until 11%6h. Eastern
Time on May 16, 2012, by accessing the web sitdtpt//www.proxyvoting.com/iy
and following the instructions you will find on tieeb site. Internet proxy
submission is available 24 hours a day. You wilgbeen the opportunity to confir
that your instructions have been properly recor

» By Telephone:You can submit a proxy by telephone until 11:59.f&astern Tim
on May 16, 2012, by calling toll-free 1-866-540-87@&rom the U.S. and Canada)
and following the instruction:

« By Mail: If you have received your proxy materials by mgdly can vote by
marking, dating and signing your proxy card andnr@hg it by mail in the enclost
postage-paid envelope. If you hold your commoneshar an account with a bank
or broker (i.e . in “street name”), you can vote by following tinstructions on the
voting instruction card provided to you by your kam broker. Proxy cards
returned by mail must be received no later tharctbge of business on May 16,
2012.

Even if you plan to be present at the Annual Genetavieeting, we encourage yol
to vote your common shares by proxy using one of é¢hmethods described above.
Invesco shareholders of record who attend the meetj may vote their common
shares in person, even though they have sent in pties.

For participants in the Invesco 401(k) Plan anditivesco Money Purchase Plan
(collectively, the “Retirement Plans”), your shavéf be voted as you instruct the
trustees or plan administrators of the Retiremdsmd? There are three ways to vote:
via the Internet, by telephone or by returning yeeting instruction card. Please
follow the instructions included on your voting ingtion card on how to vote using
one of the three methods. Your vote will serve@ting instructions to the trustees or
plan administrators of the Retirement Plans forehallocated to your account, as
well as a proportionate share of any unallocatedeshand unvoted shares. If you do
not vote shares allocated to your account heldeérRetirement Plans, the trustee or
plan administrator will vote your shares in the sgmmoportion as the shares for which
instructions were received from all other holdeérs@mmon shares in the Retirement
Plan. You cannot vote your Retirement Plan shar@geison at the meetingo allow
sufficient time for voting by the trustees and plaradministrators of the

Retirement Plans, the trustees and plan administratrs must receive your vote by
no later than 5:00 p.m. Eastern Time on May 14, 2@L.

4
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What if | hold restricted shares?

May | change or revoke my vote

What will happen if | do not vote my share:

For participants in the Invesco Global Stock Pthe,2008 Global Equity Incentive
Plan, 2010 Global Equity Incentive Plan (ST) and2Global Equity Incentive Plan
who hold Restricted Share Awards through Fidettig, company’s stock plan
administrator, your restricted shares will be vaisd/ou instruct the custodian for si
shares, Invesco Ltd. (the “Custodian”). There hred ways to vote: via the Internet,
by telephone or by returning your voting instruntard. Please follow the instructic
included on your voting instruction card on howtie using one of the three methc
Your vote will serve as voting instructions to astodian for your restricted shares.
If you do not provide instructions regarding yoestricted shares, the Custodian will
not vote them. You cannot vote your restricted eban person at the meetinip

allow sufficient time for voting by the Custodian,the Custodian must receive you
vote by no later than 11:59 p.m. Eastern Time on Ma11, 2012.

Yes. You may change your vote in one of severalsnayany time before it is
exercised

 Grant a subsequent proxy via the Internet or telept

» Submit another proxy card (or voting instructard) with a date later than your
previously delivered proxy

« Notify our Secretary in writing before the Annu@tneral Meeting that you are
revoking your proxy or, if you hold your shares'street name,” follow the
instructions on the voting instruction card;

« If you are a shareholder of record, or a benafficivner with a proxy from the
shareholder of record, vote in person at the An@ealeral Meeting

» Shareholders of Recordf you are the shareholder of record of your shand you
do not vote in person at the Annual General Meetindpy proxy via the Internet,
by telephone, or by mail, your shares will not loéed at the Annual General
Meeting.

» Beneficial Owners If you are the beneficial owner of your sharesrybroker or
nominee may vote your shares only on those propasaWhich it has discretion to
vote. Under the rules of the New York Stock Exclea(igNYSE”), your broker or
nominee has discretion to vote your shares onmreutiatters, such as Proposal 4,
but does nahave discretion to vote your shares on non-routiatters, such as
Proposals 1, 2 and 3. Therefore, if you do notimstyour broker as to how to vote
your shares on Proposals 1, 2 or 3, this would ‘teaker non-vote,” and your
shares would not be counted as having been votéaeospplicable proposale
therefore strongly encourage you to instruct your boker or nominee on how
you wish to vote your shares.

5
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What is the effect of a broker
non-vote or abstention?

What if | return a signed proxy

or voting instruction card, but do
not specify how my shares are to
be voted?

What does it mean if

receive more than one Notice
of Internet Availability of
Proxy Materials?

What is a quorum?

Under NYSE rules, brokers or other nominees whd kbhres for a beneficial owner
have the discretion to vote on a limited numberootine proposals when they have
not received voting instructions from the benefioaner at least ten days prior to the
Annual General Meeting. A “broker non-vote” occuiisen a broker or other nominee
does not receive such voting instructions and doésave the discretion to vote the
shares. Pursuant to Bermuda law, broker non-vateésbstentions are not included in
the determination of the common shares voting @h soatter, but are counted for
guorum purpose:

» Shareholders of Recordf you are a shareholder of record and you sulrpitoxy,
but you do not provide voting instructions, allyafur shares will be voted FOR
Proposals 1, 2, 3 and 4.

» Beneficial OwnersIf you are a beneficial owner and you do not teuthe broker
or other nominee that holds your shares with voitstructions, the broker or other
nominee will determine if it has the discretionanthority to vote on the particular
matter. Under NYSE rules, brokers and other nonsiteere the discretion to vote
on routine matters, such as Proposal 4, but dbanat discretion to vote on non-
routine matters, such as Proposals 1, 2 and 3efdrer if you do not provide
voting instructions to your broker or other nomingeur broker or other nominee
may only vote your shares on Proposal 4 and argr edutine matters properly
presented for a vote at the Annual General Mee

It means you own Invesco common shares in moredharaccount, such as
individually and jointly with your spous®lease vote all of your common shares
Beneficial owners sharing an address who are riegemultiple copies of the Notice
or the proxy materials may contact their brokenkbar other nominee to request that
only a single copy of such document(s) be mailealltehareholders at the shared
address in the future. In addition, if you are ltle@eficial owner, your broker, bank or
other nominee may deliver only one copy of the dtir the proxy materials to
multiple shareholders who share an address urilasbroker, bank or other nominee
has received contrary instructions from one or nodrtne beneficial owners. Invesco
will deliver promptly, upon request, a separateycopthe Notice or other proxy
materials to a shareholder at a shared addreskitha single copy of such document
(s) was delivered. Shareholders who wish to recaiseparate written copy of such
documents, now or in the future, should submitrthejuest to our Secretary viaresil
to: company.secretary@invesco.comby writing Invesco Ltd., Attn: Office of the
Secretary, 1555 Peachtree Street N.E., Atlantargte80309

A quorum is necessary to hold a valid meeting. gitesence, in person, of two or m
persons representing, in person or by proxy, ntoaa fifty percent (50%) of the isst
and outstanding common shares entitled to voteeaineeting as of the Record Date
constitutes a quorum for the conduct of busin

6
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What vote is required in
order to approve each
proposal?

How will voting on any
other business be
conducted?

What happens if the Annus
General Meeting is adjourned
or postponed?

Who will count the votes’

How can | find the results
of the Annual General Meeting?

Who is paying for the costs
of this proxy solicitation?

For each proposal, the affirmative vote of a méjaof the votes cast on such proposal
at the Annual General Meeting is required. UndearBye-Laws, a majority of the
votes cast means the number of shares voted “fprbposal must exceed 50% of the
votes cast with respect to such proposal. Votest®¢aclude only votes cast with
respect to shares present in person or representecbxy and excludes abstentio

Other than the matters set forth in this Proxyetent and matters incident to the
conduct of the Annual General Meeting, we do navkrof any business or proposals
to be considered at the Annual General Meetingnyf other business is proposed and
properly presented at the Annual General Meetimg persons named as proxies will
vote on the matter in their discretic

Your proxy will still be effective and will be votieat the rescheduled Annual General
Meeting. You will still be able to change or revokaur proxy until it is votet.

A representative of Computershare, our transfentagéll act as the inspector of
election and will tabulate the vote

Preliminary results will be announced at the AnrfBaheral Meeting. Final results v
be published in a Current Report on Form 8-K thatwill file with the SEC within
four (4) business days after the Annual Generaltivige

We will bear the expense of soliciting proxies. Wave retained MacKenzie Partners,
Inc. to solicit proxies for a fee of approximat&g0,000 plus a reasonable amount to
cover expenses. Proxies may also be solicitedrisope by telephone or electronically
by Invesco personnel who will not receive additim@mpensation for such
solicitation. Copies of proxy materials and our AahReport will be supplied to
brokers and other nominees for the purpose ofisnlicproxies from beneficial
owners, and we will reimburse such brokers or otteeninees for their reasonable
expenses
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

GENERAL

Our Board of Directors currently has eleven dirextdhe Board of Directors is divided into threasses. The Class | directors are
serving a term of office expiring at the annual g@h meeting of shareholders in 2014, the Cladgélctors are serving a term of office
expiring at the annual general meeting of shareadrelth 2012, and the Class Il directors are sgrainerm of office expiring at the annual
general meeting of shareholders in 2013. At eaclualrgeneral meeting of shareholders, successahe tass of directors whose term
expires at such annual general meeting will betetefor a three-year term. A director holds officil the annual general meeting of
shareholders for the year in which his or her texpires, and until such director’s successor has ldely elected and qualified or until such
director is removed from office under our Bye-Laovssuch director’s office is otherwise earlier viach

The Board has nominated Martin L. Flanagan, C. Rdlenrikson, Ben F. Johnson, Ill and J. Thomasl®rdor election as directors
the company for a term ending at the 2015 annuzdrgd meeting. Messrs. Flanagan, Henrikson, Johm@swhPresby are current directors of
the company. Each nominee has indicated to the aoynfhat he would serve if elected. We do not grdte that Messrs. Flanagan,
Henrikson, Johnson or Presby would be unable taidfiar election, but if that were to happen, theomay reduce the size of the Board,
designate a substitute or leave a vacancy unfilfexdsubstitute is designated, proxies votinglmndriginal director candidate will be cast for
the substituted candidate.

Under our Bye-Laws, at any general meeting heldHerpurpose of electing directors at which a qooisipresent, each director
nominee receiving a majority of the votes cashatrheeting will be elected as a director. If a n@eifor director who is an incumbent
director is not elected and no successor has bHeeteé at the meeting, the director is requiredenrmair Bye-Laws to submit his or her
resignation as a director. Our Nomination and CafmGovernance Committee would then make a recowatien to the full Board on
whether to accept or reject the resignation. Ifrésgnation is not accepted by the Board, thectbirewill continue to serve until the next
annual general meeting and until his or her succéssiuly elected, or his or her earlier resigmatr removal. If the director’s resignation is
accepted by the Board, then the Board may filMheancy. However, if the number of nominees excéfsgisumber of positions available for
the election of directors, the directors so elestaall be those nominees who have received theéegtaaumber of votes and at least a majority
of the votes cast in person or by proxy.

For a director to be considered independent, treedmust affirmatively determine that the direatoes not have any material
relationship with the company either directly oraggartner, shareholder or officer of an organirathat has a relationship with the company.
Such determinations are made and disclosed pursuapplicable NYSE or other rules. A material tielaship can include, but is not limited
to, commercial, industrial, banking, consultinggdé accounting, charitable and family relationshilm accordance with the rules of the
NYSE, the Board has affirmatively determined thas currently composed of a majority of indeperntdirectors, and that the followir
directors are independent and do not have a mhtelgionship with the company: Rex D. Adams, Bihn Banham, Joseph R. Canion, C.
Robert Henrikson, Ben F. Johnson, Ill, Denis Kasétdward P. Lawrence, J. Thomas Presby and Phdebsod.

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 the “Questions and
Answers 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 March 3®,2dhd principal occupations for the past fivergesd the director nominees and
directors continuing in office.

Nominees for re-election to the Board of Directdiar a three year term expiring in 2015

Martin L. Flanagan , CFA, CPA (51) President and Chief Executive Gfiof Invesco Ltd.

Martin L. Flanagan has been a director and presiieth chief executive officer of Invesco since Asig2005. He is also a trustee and
vice-chairman of the Invesco Family of Funds. Marfagan joined Invesco from Franklin Resources, lwmhere he was president and co-
chief executive officer from January 2004 to Jul@2. Previously he had been Franklin’s co-presiffemt May 2003 to January 2004, chief
operating officer and chief financial officer frodovember 1999 to May 2003, and senior vice presided chief financial officer from 1993
until November 1999. Mr. Flanagan served as direetoecutive vice president and chief operatingceffof Templeton, Galbraith &
Hansberger, Ltd. before its acquisition by Frankiiri992. Before joining Templeton in 1983, he waxtkwith Arthur Andersen & Co.

Mr. Flanagan received a B.A. and BBA from Southéethodist University (SMU). He is a CFA charterheddind a certified public
accountant. He serves on the Board of Governorsardmember of the Executive Committee for thestment Company Institute, and is a
former chairman. He also serves as a member afxbeutive board at the SMU Cox School of Businessaamember of various civic
organizations in Atlanta.

C. Robert Henrikson (64) Non-Executive Director

Mr. Henrikson has served as a non-executive direftour company since January 2012. Mr. Henriksas president and chief
executive officer of MetLife, Inc. and Metropolitdife Insurance Company from March 2006 through N@¢ 1, and he served as a director
of MetLife, Inc. from April 2005, and as chairmawih April 2006, through December 31, 2011. Durifgrhore than 39-year career with
MetLife, Inc., Mr. Henrikson held a number of sempmsitions in that company’s individual, group gehsion businesses. In July 2010,

Mr. Henrikson was appointed by President Barackn@bto the President’s Export Council, the principational advisory committee on
international trade. Mr. Henrikson is a former chein of the American Council of Life Insurers, anfier chairman of the Financial Services
Forum, a director emeritus of the American BeneJitaincil, chairman of the board of the Wharton $t8d5.S. Huebner Foundation for
Insurance Education, and a trustee of the Amefi¢aseum of Natural History. He also serves on tharBf Trustees of Emory University
and the boards of directors of The New York Phiiinanic, The New York Botanical Garden, and the Rastnip for New York City.

Mr. Henrikson received a bachelor's degree fromUhéversity of Pennsylvania and a law degree framoEy University School of Law. In
addition, he is a graduate of the Wharton Schosiléanced Management Program.

Ben F. Johnson, I11(68) Non-Executive Director

Ben Johnson has served as a non-executive dirgfobair company since January 2009. Mr. Johnsoresles the managing partner at
Alston & Bird LLP from 1997 to 2008. He was namepaatner at Alston & Bird in 1976, having joinedttfirm in 1971. He received his B.
degree from Emory University and his J.D. degreenfHarvard Law School. He serves as Chair of ther@of Trustees of Emory Univers
and Atlanta’s Woodward Academy and immediate paairand board member of the Atlanta Symphony GstheMr. Johnson also serves
as a Trustee of The Carter Center and the Chadeddns Foundation. He is chair and a non-execufirector of Summit Industries, Inc., a
privately-held company.

J. Thomas Presby, CPA (72) Non-Executive Director

Thomas Presby has served as a non-executive didadar company since November 2005 and as chaiwhéhe Audit Committee
since April 2006. Over a period of thirty yearsaggartner in Deloitte, he held
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many positions in the United States and abroadydimg Global Deputy Chairman and Chief Operatirfid@r. Currently he is a director of
the following other public companies where he a@lsairs the audit committees: First Solar, Inc.faff & Co., World Fuel Services Corp.
and ExamWorks Group Inc. From 2003 to 2009, MrsByavas a director of Turbochef Technologies, Iwtere he chaired the audit
committee, and from 2005 to 2011 he was a diregftéimerican Eagle Outfitters, Inc., where he alsosed as audit committee chairman. He
is a board member of the New York chapter of théddal Association of Corporate Directors. He poagly served as a trustee of Rutgers
University and as a director and chairman of thditasommittee of The German Marshall Fund of theAUBe received a B.S. in electrical
engineering from Rutgers University and an MBA d@egfrom the Carnegie Mellon University Graduateddtiof Business. Mr. Presby is a
certified public accountant in New York and Ohialanholder of the NACD Certificate of Director Edtion.

| Directors Continuing in Office — Terms Expiring ir2013

Joseph R. Canion(67) Non-Executive Director

Joseph Canion has served as a non-executive difaiar company since 1997 and was a directordecessor constituent
company (AIM Investments) from 1993 to 1997, whewelsco acquired that entity. Mr. Canion has beleading figure in the technology
industry after co-founding Compaq Computer Corporain 1982 and serving as its chief executiveceiffifrom 1982 to 1991. He also
founded Insource Technology Group in 1992 and seagedits chairman until September 2006. Mr. Cangaeived a B.S. and M.S. in
electrical engineering from the University of HaustHe is on the board of directors of ChaCha $gdnc. and is an advisory director of
Encore Health Resources and Dynamics, Inc. Fron8 28@011 he was a member of the board of Auditude.

Edward P. Lawrence(70) Non-Executive Director

Edward Lawrence has served as a non-executivetaliretour company since October 2004. He was mpeapf Ropes & Gray, a
Boston law firm, from 1976 to December 2007. Haently is a retired partner of Ropes & Gray andeather of the investment committee
of the firm’s trust department. Mr. Lawrence isradpate of Harvard College and earned a J.D. frotar@bia University Law School. He is
vice chairman of Partners Health Care System,Armm 1995 to 2011 he was a trustee (and chairnaen 999 to 2008) of the Board of the
Massachusetts General Hospital and was a trustelelofan Hospital in Belmont, Massachusetts from®@02011.

James I. Robertson(54) Senior Managing Director and Head of UK andh@®ntal Europe; Director

James Robertson has served as a member of the &danectors of our company since April 2004. Kecurrently Invesco’s head of
UK and Continental Europe. He was head of Operatord Technology from October 2005 to Septembe8.288 was chief financial officer
from April 2004 to October 2005. Mr. Robertson gihour company as director of finance and corpatatelopment for Invesco Global in
1993 and repeated this role for the Pacific divisin1995. Mr. Robertson became managing diredtgtadbal strategic planning in 1996 and
served as chief executive officer of AMVESCAP Gré&grvices, Inc. from 2001 to 2005. He holds an Mt&m Cambridge University and
a Chartered Accountant.

Phoebe A. Wood58) Non-Executive Director

Ms. Wood has served as a non-executive directountompany since January 2010. She is currerghnaipal at CompaniesWood
and served as Vice Chairman, Chief Financial Offeoed in other capacities at Brown-Forman Corporefiom 2001 until her retirement in
2008. Prior to Brown-Forman, Ms. Wood was Vice Riest, Chief Financial Officer and a Director obpel Corporation (a subsidiary of
Motorola) from 2000 to 2001. Previously, Ms. Woaah&d in various capacities during her tenure &naic Richfield
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Company (ARCO) from 1976 to 2000. Ms. Wood currgstrves on the Boards of Directors of Leggett &t Incorporated (audit and
compensation committees), Coca-Cola Enterpriseqdnclit and affiliated transaction committees)yva#l as on the boards of trustees for the
University of Louisville, the Gheens Foundation dne American Printing House for the Blind. Fron02do 2011 Ms. Wood was a member
of the board of trustees for Smith College. Ms. Woeceived her A.B. degree from Smith College amd\W.B.A. from University of

California Los Angeles.

Directors Continuing in Office — Terms Expiring ir2014

Rex D. Adams(71) Chairman and Non-Executive Director

Rex Adams became chairman of the company on ApriR06. He has served as a non-executive direttmur company since
November 2001 and as chairman of the NominationGorgorate Governance Committee since January 20 Adams was dean of tt
Fuqua School of Business at Duke University froA@.f 2001 following a 30-year career with Mobilroration. He joined Mobil
International in London in 1965 and served as piasident of administration for Mobil Corporatiawoif 1988 to 1996. Mr. Adams was
previously a director and member of the audit cott@miat Vintage Petroleum. Mr. Adams received a. B.@m Duke University. He was
selected as a Rhodes Scholar in 1962 and studMdré&wn College, Oxford University. Mr. Adams sesvan the Board of Directors of
Alleghany Corporation and formerly served as chaimrof the Public Broadcasting Service (PBS) arrdstde of Duke University.

Sir John Banham(71) Non-Executive Director

Sir John Banham has served as a non-executivedairgfcour company since 1999 and as chairmanefbmpensation Committee
since January 2007. Sir John was director genéthbaConfederation of British Industry from 19871992, a director of National Power and
National Westminster Bank from 1992 to 1998, chaimmof Tarmac PLC from 1994 to 2000, chairman ofgfisher PLC from 1995 to 200
chairman of Whitbread PLC from 2000 to 2005, chainnof Geest plc from 2002 to 2005 and chairmanpaic8labs Healthcare Inc. from
2005 to 2008. He was the chairman of Johnson Mattlefrom 2006 to 2011. Sir John is a graduat€ambridge University and has been
awarded honorary doctorates by four leading U.Kvensities.

Denis Kessler(60) Non-Executive Director

Denis Kessler has served as a non-executive direttwur company since March 2002. A noted econgrivs. Kessler is chairman and
chief executive officer of SCOR SE. He is chairno&the Boards of Directors of SCOR GLOBAL LIFE SEdaSCOR GLOBAL P&C SE,
chairman of the Supervisory Board of SCOR GLOBAIVEETMENTS SE and serves as a member of the Bodildsectors of BNP
Paribas SA, Bollore, Dassault Aviation and Fondat8gique d’Investissement. He is member of theeBiigory Board of Yam Invest N.V.
Mr. Kessler received dipldomefrom the Paris Business School (HEC) &mttorat d’Etatin economics from the University of Paris.

Director and Nominee Qualifications to Serve on ouBoard

As described in greater detail below, the Boardelvek that there are certain minimum qualificatitreg each director nominee must
satisfy in order to be suitable for a position aliractor. (See below under the caption “THE NOMIN@N AND CORPORATE
GOVERNANCE COMMITTEE.”) The Board believes thatnsistent with these requirements, each memberrdBoard displays a high
degree of personal and professional integrity, lalityito exercise sound business judgment on adbrange of issues, sufficient experience
and background to have an appreciation of the ssfaging our company, a willingness to devote theessary time to Board duties, a
commitment to representing the best interestsettimpany and its shareholders and a dedicatienttancing shareholder value. The Board
does not consider individual directors
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to be responsible for particular areas of the Bsdutus or specific categories of issues that ow@ye before it. Rather, the Board seeks to
assemble a group of directors that, as a wholeesepts a mix of experiences and skills that allapgropriate deliberation on all issues that
the Board might be likely to consider. Set fortholeis a brief description of the particular exgage or skills of each director that led the
Board to conclude that such person should seraeda®ctor in light of our business and structure.

Rex D. Adams— Mr. Adams has broad international experienceema management of one of the world’s largest iputdmpanies,
as well as substantial insight on a variety of bess management issues from an academic perspétisuweearly decade of service on our
Board has given him a deep understanding of thetyaof issues encountered by investment managecoempanies throughout the business
cycle.

Sir John Banham— Sir John brings to the Board a very broad apptixei for international business issues garnered am
extraordinary career in a variety of industrieg)uiding financial services. Until July 2011 he vedsirman of a successful global
manufacturing company, one of the most admiredipabimpanies in the United Kingdom. As past direg@neral of the Confederation of
British Industry, he represented the views of Bhitbusiness to relevant governments and regul&@ardohn’s experience across a substantial
spectrum of industries and companies within theéghKingdom gives him unique insight into the neeflsur business in one of Invesco’s
most significant and successful markets.

Denis Kessler —Mr. Kesslers experience as an economist and chief executigentdjor global reinsurance company have combio
give him valuable insight into both the investmeranagement industry’s macro-economic positioningr ¢lve long term as well as our
company’s particular challenges within that indysEurther, his experience as a director of a waoéinternational public companies in
several industries has enabled him to provide gffecounsel to our board on many issues of contteaur management.

Martin L. Flanagan — Mr. Flanagan has spent over 26 years in the timex® management industry, including roles as aestment
professional and a series of executive managenusitigns in business integration, strategic plagninvestment operations, shareholder
services and finance, with over six years speiat@gO. Mr. Flanagan also obtained extensive firsmaicounting experience with a major
international accounting firm. He also is a ChatkeFinancial Analyst. Through his decades of ingotent, including as past chairman of our
industry’s principal trade association, the InvesttnCompany Institute, he has amassed a broadsiadding of the larger context of
investment management that has guided the Boandgdomany critical junctures.

C. Robert Henrikson— Mr. Henrikson's nearly 40 years of experiencéhia financial services industry, which includesedse
positions of increasing responsibility leading te ifole as chief executive officer of MetLife, Inbave provided him with an in-depth
understanding of our industry.

Ben F. Johnson, IIl— Mr. Johnson brings to the Board more than a deofidgperience leading one of the largest law firmatlanta
Georgia, where Invesco was founded and grew to imemae. His career as one of the region’s leadirginess litigators has given
Mr. Johnson deep experience of the types of busiaed legal issues that are regularly faced bylprglic companies such as Invesco.

J. Thomas Presby— Mr. Presby has amassed considerable experierioe highest levels of finance and accounting, iggierved for
three decades as a partner, as well as in positfosenior management (including chief operatirficef), at one of the world’s largest
accounting firms. In keeping with his experience, Fresby has been sought by leading companiesaniety of industries to chair the audit
committee, a role which he also fulfills for Invesevhere he is additionally recognized by the Baa@ne of our audit committee financial
experts as defined under SEC rules.

Joseph R. Canion— Mr. Canion has extensive service as a board memitigin the investment management industry, hawlsg
served as a director of AIM Investments, a leading. mutual fund manager,

12



Table of Contents

from 1991 through 1997 when Invesco acquired AIM. ®anion additionally has notable experience asrarepreneur, having co-founded a
business that grew into a major international tetdgy company. We believe that his experience ggi@é company throughout the entiret
its business lifecycle has given him a wide-ranginderstanding of the types of issues faced byafgiand public companies.

Edward P. Lawrence— Mr. Lawrence has over thirty years’ experienca asrporate and business lawyer in a major Bdstwrfirm,
which has given him a very substantial understandirthe business issues facing large financialises companies such as Invesco. In
particular, Mr. Lawrence specialized in issuesiagisinder the Investment Company Act of 1940 aedtivestment Advisers Act of 1940
which provide the Federal legal framework for tenpany’s U.S. investment fund business. This bamku gives Mr. Lawrence an
understanding of the potential legal ramificatiof®oard decisions which is particularly valualdetiie Board’s functioning on many of the
decisions it is called upon to take. As a membdri®taw firm’s trust investment practice and asnwber of investment committees of
numerous entities, he also has had frequent irtterawith investment advisers located throughoet¢buntry, giving him an opportunity to
view a wide range of investment styles and prastice

James I. Robertson— Mr. Robertson has deep experience of the glaba management industry, having been the headvesto
corporate development (including strategy and nrsrged acquisitions) for Europe and Asia Pacifid #ren for the company worldwide. He
also has a considerable understanding of the apeshtind finance aspects of our business, hawinged as head of the finance and
operations functions for our European and AsiafiRagiisinesses before becoming chief financialceifiand head of operations for our
company. Due to his varied roles within Invescoanagement over the past 19 years, Mr. Robertsoarhastensive understanding of many
different facets of our organization, which give participation in our Board’s deliberations siggaht weight.

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

INFORMATION ABOUT THE EXECUTIVE OFFICERS OF THE COM PANY

In addition to Messrs. Flanagan and Robertson, eirdermation is set forth above, the followingaisist of individuals serving as
executive officers of the company as of the datisfProxy Statement. All company executive officare elected annually by the Board and
serve at the discretion of the Board or Chief ExigeuOfficer.

G. Mark Armour (58) Senior Managing Director and Head of Investiitutional

Mark Armour has served as senior managing direatdrhead of Invesco Institutional since January728@eviously, Mr. Armour
served as head of sales and service for Invesastigltional operations. He was chief executivéceff of Invesco Australia from September
2002 to July 2006. Prior to joining Invesco, Mrgur held significant leadership roles in the fundmagement business in both Australia
and Hong Kong. He previously served as chief inmesit officer for ANZ Investments and spent almdsy2ars with the National
Mutual/AXA Australia Group, where he was chief exttee, Funds Management, from 1998 to 2000. Mr. dunreceived a bachelor of
economics from La Trobe University in Melbourne,sfralia.

Kevin M. Carome (55) Senior Managing Director and General Counsel

Kevin Carome has served as general counsel ofampany since January 2006. Previously, he was iseigi® president and general
counsel of Invesco’s U.S. retail business from 2@03005. Prior to joining Invesco,
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Mr. Carome worked with Liberty Financial Companiks;. (LFC) in Boston where he was senior vice ioiest and general counsel from
August 2000 through December 2001. He joined LFC983 as associate general counsel and, from 1888gh 2000, was general counsel
of certain of its investment management subsidiahr. Carome began his career as an associatpasR Gray in Boston. He received t
degrees, a B.S. in political science and a J.DmfBoston College.

Karen Dunn Kelley (51) Senior Managing Director and Head of Invesoc@d Income, Invesco Global Strategies, Global BdieX
Trading and Investments

Karen Dunn Kelley is a senior managing director hedd of Invesco Fixed Income, Invesco Global 8tyiats, Global Equity/FX
Trading and Investments. Ms. Dunn Kelley joineddseo in 1989 as a money market portfolio managet982, she was named chief money
market and government officer. In April 2007, sheesmamed head of Invesco’s newly combined fixedrime and cash management
teams. Ms. Dunn Kelley has been in the investmasiness since 1982 and began her career at Drexeh8m Lambert on the Fixed Inco
High Grade Retail Desk. Ms. Dunn Kelley graduateithw B.S. from Villanova University College of Comerce and Finance.

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

Andrew Lo has served as head of Invesco Asia Ragiifice February 2001. He joined our company asagiag director for Invesco
Asia in 1994. Mr. Lo began his career as a cratifyst at Chase Manhattan Bank in 1984. He becaoeepvesident of the investment
management group at Citicorp in 1988 and was magadjrector of Capital House Asia from 1990 to 1994. Lo was chairman of the Hol
Kong Investment Funds Association from 1996 to 188d@ a member of the Council to the Stock Excharigéong Kong and the Advisory
Committee to the Securities and Futures Commiggidtong Kong from 1997 to 2001. He received a Bu®1 an MBA from Babson College
in Wellesley, Massachusetts.

Colin D. Meadows(41) Senior Managing Director and Chief AdminigtratOfficer

Colin Meadows has served as chief administratifieesfof Invesco since May 2006 with responsibifity business strategy, human
resources, and communications. In September 20@&pended his role with responsibilities for opierad and technology. Mr. Meadows
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmehtraargers and acquisitions. Prior
to that role, he served as senior vice presidestrafegic planning and technology at Wells FargakB From 1996 to 2003, Mr. Meadows
was an associate principal with McKinsey & Compdogusing on the financial services and venturatahimdustries, with an emphasis in
the banking and asset management sectors. Mr. Msa@eeived a B.A. in economics and English litemafrom Andrews University and a
J.D. from Harvard Law School.

Loren M. Starr (50) Senior Managing Director and Chief Financiffic@r

Loren Starr has served as senior managing diracbichief financial officer of our company sincet@xer 2005. His current
responsibilities include finance, accounting, irteeselations and corporate services. Previousysdrved from 2001 to 2005 as senior vice
president and chief financial officer of Janus @agbroup Inc., after working as head of corpofatance from 1998 to 2001 at Putnam
Investments. Prior to these positions, Mr. Stald lsenior corporate finance roles with Lehman Beasrand Morgan Stanley & Co. He
received a B.A. in chemistry and B.S. in industeagineering, from Columbia University, as wellaasMBA, also from Columbia, and an
M.S. in operations research from Carnegie MelloiivEksity. Mr. Starr is a certified treasury profiesgl. He is a past chairman of the
Association for Financial Professionals, and heanity serves on the boards of Georgia Leaderstsfitte for School Improvement (GLIS
and the Georgia Council for Economic Education (ELCE
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Philip A. Taylor (57) Senior Managing Director and Head of North Aicen Retail

Philip Taylor became head of Invesco’s North Amanicetail business in 2006. He had previously skagechief executive officer of
Invesco Canada since 2002. He joined Invesco Canad209 as senior vice president of operationsdiedt services and later became
executive vice president and chief operating offibér. Taylor was president of Canadian retail lolkvestors Group Securities and co-
founder and managing partner of Meridian Securia@sexecution and clearing broker. He held varimasagement positions with Royal
Trust, now part of Royal Bank of Canada. Mr. Taydegan his career in consumer brand managememt id.5. and Canada with
Richardson-Vicks, now part of Procter & Gamble.rdeeived a Bachelor of Commerce (honours) degaae €arleton University and an
MBA from the Schulich School of Business at Yorkil#rsity. Mr. Taylor is a member of the DeaAdvisory council of the Schulich Sche
of Business. He has been chair of the Toronto Sympl®rchestra and is currently on the board oRRbgal Conservatory of Music.

CORPORATE GOVERNANCE

Corporate Governance Guidelines.The Board has adopted Corporate Governance Guéde{fGuidelines”) and Terms of Reference
for our chairman and chief executive officer, eatlwhich is available in the corporate governareaien of the company’s Web site at
www.invesco.corfthe “company’s Web site”). The Corporate Goverma@aidelines set forth the practices the Boarabadl with respect to,
among other matters, the composition of the Badirdctor responsibilities, Board committees, dioeetccess to officers, employees and
independent advisors, director compensation arfdqpeance evaluation of the Board.

Board Leadership Structure. As described in the Guidelines, the company’s lassinis conducted day-to-day by its officers, marsage
and employees, under the direction of the chietetiee officer and the oversight of the Board, bhh@nce the longerm value of the compa
for its shareholders. The Board is elected by Haeholders to oversee our management team asduceahat the long-term interests of the
shareholders are being served. In light of theBerdnces in the fundamental roles of the Boardraadagement, the company has chosen to
separate the chief executive officer and Boardrofei positions. The separation of these rolesilliés the Board to more effectively
monitor and objectively evaluate the performancthefchief executive officer, such that the chiefautive officer is more likely to be held
accountable for his performance, (ii) allows tha+executive chairman to control the Boardgenda and information flow, and (iii) create
atmosphere in which other directors are more likelghallenge the chief executive officer and othembers of our senior management t
For these reasons, the company believes thatdhisibeadership structure is currently the most@myate structure for the company.
Nevertheless, the Board may reassess the appmes of the existing structure at any time, inalgidollowing changes in boai
composition, in management, or in the charactéh@tompany’s business and operations.

Code of Conduct and Directors’ Code of Conduct.As part of our ethics and compliance program,Basrd has approved a code of
ethics (the “Code of Conduct”) that applies to principal executive officer, principal financialfwier, principal accounting officer and
persons performing similar functions, as well asuo other officers and employees. The Code of @Qohid posted on our company’s Web
site. We intend to satisfy the disclosure requinennegarding any amendment to, or a waiver of caipion of the Code of Conduct for our
principal executive officer, principal financialfafer and principal accounting officer by postingch information on our Web site. In additi
we have adopted a separate Directors’ Code of Guartbat applies to all members of the Board. Thagany maintains a compliance
reporting line, where employees and individualsiulg the company can anonymously submit a compdaiobncern regarding compliance
with applicable laws, rules or regulations, the €ofl Conduct, as well as accounting, auditing,cathor other concerns.

Board'’s Role in Risk Oversight.The Board has principal responsibility for oversighthe company’s risk management processes and
for understanding the overall risk profile of ttengpany. Though Board committees
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routinely address specific risks and risk procesg#sn their purview, the Board has not delegagtéidhary risk oversight responsibility to a
committee.

Our risk management framework provides the basisdaosistent and meaningful risk dialogue up, dewd across the company. Our
Global Performance Measurement and Risk group sssesre investment risks. Our Corporate Risk Mamamt Committee assesses
strategic, operational and all other business ridksetwork of business unit, functional and gepgia risk management committees under
the auspices of the Corporate Risk Management Ctimenhaintains an ongoing risk assessment probaspitovides a bottom-up
perspective on the specific risk areas existingginous domains of our business.

At each Board meeting, the Board reviews and dgsisiith senior management information pertainingsk provided by the Global
Performance Measurement and Risk group and theo@agpRisk Management Committee. In these sessimisr management reviews and
discusses with the Board the salient risks fadmegcompany. The Board has also reviewed and apgmisietolerance guidelines. By
receiving these regular reports, the Board maigstaipractical understanding of the risk philosophg risk tolerance of the
company. Through this regular and consistent riskraunication, the Board has reasonable assuraataltimaterial risks of the company
are being addressed and that the company is priipggerisk-aware culture in which effective rislanagement is built into the fabric of the
business.

The Board, with the assistance of the Compens&@mmnmittee, has evaluated our compensation polaidspractices for all employees
and has concluded that such policies and praatice®t create risks that are reasonably likelyaweha material adverse effect on the
company. In reaching this conclusion, we underthekfollowing process to evaluate our compensatlities and practices:

» A working group comprised of representatives fram sk management, human resources, and legattdegrats was established to
review the potential risks associated with Invesa@wmpensation policies and practices. The graspdieated a framework for the
risk assessment that incorporated certain focussdeeg., performance measures, measurement periodiledt we had identified
through internal and external sourc

» Members of the group then reviewed each of Invescompensation plans (formulaic bonus payment glamsvestment
professionals, equity-based plans, and sales cagioniplans), applying the established frameworlchEgem was assessed and
classified a“low risk potentia” “medium risk potenti” or “high risk potentia”

» After reviewing each item and the cumulative agsess for each plan, the working group determinecetmmmend to Invesco’s
Compensation Committee its conclusion that nonsuofcompensation policies or practices were reddgiizely to have a material
adverse effect on the Compal

» These results were summarized and presented @aimpensation Committee, which in turn recommentedfinding to the Boarc

» The Board reviewed the recommendation of the Cogteon Committee and concluded that none of Invesmmampensation
policies or practices were reasonably likely todhavmaterial adverse effect on the Comp.

The Audit Committee routinely receives reports fribra control functions of finance, legal and comptie and internal audit. The Head
of Internal Audit reports to the Chairman of thedtuCommittee. The Audit Committee oversees therimal audit function’s planning and
resource allocation in a manner designed to ensstimg of controls and other Internal Audit adtes are appropriately prioritized in a risk-
based manner. The Audit Committee also seeks toafisat appropriate risk-based inputs from managemmnd internal audit are
communicated to the company’s independent publiiteus.
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INFORMATION ABOUT THE BOARD AND ITS COMMITTEES

BOARD MEETINGS AND ANNUAL GENERAL MEETING OF SHAREH OLDERS

During the calendar year ended December 31, 26@1Bdard held ten meetings (not including committeetings). Each director
attended at least seventy-five percent (75%) obtgregate of the total number of meetings helthbyBoard and the total number of
meetings held by all committees of the Board oncllitie or she served during 2011. The Board doekawat a formal policy regarding
Board member attendance at shareholder meetingsf &lir directors attended the 2011 annual germeeadting. The non-executive directors
(those directors who are not officers or employafedbe company) meet in executive session at ast per year during a regularly
scheduled Board meeting without management. Rekdams, a non-executive and independent directesiges at the executive sessions of
the non-executive directors.

COMMITTEE MEMBERSHIP AND MEETINGS

The current committees of the Board are the Audin@ittee, the Compensation Committee and the Nainimand Corporate
Governance Committee. The table below providessotimembership information.

Nomination and

Corporate
Audit Compensatior Governance

Rex D. Adams — M
Sir John Banhar M C
Joseph R. Cania — —
Martin L. Flanagat
C. Robert Henrikso
Ben F. Johnson, I
Denis Kessle
Edward P. Lawrenc
J. Thomas Prest
James |. Robertsc
Phoebe A. Woou

| 2=z |

2| o2z |
2T | 2= | 220

< |

M — Member
C — Chairman

Below is a description of each committee of ther@odahe Board has affirmatively determined thathree@mmittee consists entirely of
independent directors pursuant to rules establiblgetie NYSE and rules promulgated under the Séesif:xchange Act of 1934, as
amended (the “Exchange Act”).

THE AUDIT COMMITTEE

The Audit Committee is chaired by Mr. Presby andsists additionally of Messrs. Banham, Henriksahn$on, Kessler and Lawrence
and Ms. Wood. The committee met eleven times dw2bil. Under its charter, the committee:

» is comprised of at least three members of the Baach of whom is “independent” of the company uride NYSE and SEC rules
and is alsc“financially literate” as defined under NYSE rule

» members are appointed and removed by the B
» isrequired to meet at least quarte

» periodically meets with the head of Internal Auatid the independent auditor in separate executsgans without members of
senior management prese

17



Table of Contents

» has the authority to retain independent advisdrhieacompan’'s expense, wherever it deems appropriate to fitillluties, an
 reports to the Board regular

The committee’s charter is available on the com{saveb site. The charter sets forth the committeesponsibilities, which include:

 assisting the Board in fulfilling its responsibjlito oversee the company’s financial reporting,ithugl and internal control activities,
including the integrity of the compa’s financial statement

» compliance with legal and regulatory requireme

 evaluating the independent auditor’s qualificatiansl independence and the performance of the corspiaternal audit function
and independent auditc

» making recommendations to the shareholders regatdamappointment of the independent auditor angfe-approval of its
engagement to provide any audit or permittec-audit services under agreed policies and proced

 establishing hiring policies for current or formemployees of its independent audir
» annually reviewing the independent auc's report and evaluating its qualifications, perfanoe and independen:
* monitoring and reviewing the effectiveness of thenpan's internal audit functior

» reviewing and discussing with management and ttiegandent auditor (i) the company’s audited finalnsiatements and related
disclosures, (ii) its earnings press releases anddtic filings, (iii) its critical accounting pdlies, (iv) the quality and adequacy of its
internal controls over financial reporting, disalos controls and procedures, and accounting preesdand (v) any audit problems
or difficulties,

 assisting the Board in overseeing the com’s legal and regulatory compliance, ¢
» preparing the annual report of the Audit Commifteesented in the compé's proxy statemen

The committee has adopted policies and procedargeé-approving all audit and non-audit services/gled by our independent
auditors. The policy is designed to ensure thagtiditor's independence is not impaired. The patinyvides that, before the company
engages the independent auditor to render anycsethie engagement must either be specificallyaygor by the Audit Committee or fall in
one of the defined categories that have been greaped. (See the section of this Proxy Statemeotbentitled “PRE-APPROVAL
PROCESS AND POLICY.”)

The Board has determined that all committee memdreréinancially literate under the NYSE listingustlards. The Board has further
determined that each of Mr. Presby and Ms. Woodiftgsaas an “audit committee financial expert” ¢efined under the SEC'’s rules and
regulations), that each has “accounting or reléitexhcial management expertise” and that eachnidependent” of the company under SEC
rules and the NYSE listing rules. The Board has dktermined that Mr. Presby’s service on the azalitmittees of more than three public
companies does not impair his ability to effectyvetrve on the Audit Committee.

THE COMPENSATION COMMITTEE

The Compensation Committee is chaired by Sir JodunhBm and consists additionally of Messrs. Adanesiridson, Johnson, Kessler,
Lawrence and Ms. Wood. The committee met six ticheging 2011. Under its charter, the committee:

» is comprised of at least three members of the Baaach of whom i“independer” of the company under the NYSE and SEC rt
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members are appointed and removed by the B
is required to meet at least quarterly, .

has the authority to retain independent advisdrdiyeacompanys expense, wherever it deems appropriate to fitilluties, includin
any compensation consulting firi

The committee’s charter is available on the com{saveb site. The charter sets forth the committeesponsibilities, which include:

annually overseeing the establishment of goalsohjettives related to the chief executive officasnpensation, evaluating the
performance of the chief executive officer and dateing the amount of his compensati

reviewing and making recommendations to the Boartterning the compa’s overall compensation philosopl

annually approving the compensation structuredod, reviewing and approving the compensation ofics@fficers, and overseeing
the annual process for evaluating their performa

overseeing the administration of the com’s equit-based and other incentive compensation p

assisting the Board with executive succession ey

determining the compensation, including deferretipensation arrangements, for the com|'s nor-executive directors
preparing the annual report on executive officanpensation for the compa's proxy statemen

reviewing and discussing with management the pmp&ompensation Discussion and Analysis disclosurd

determining whether to recommend the Compensatisoudsion and Analysis disclosure to the Boardrfolusion in the company’s
proxy statemen

Each year the committee engages a third-party cosgpien consultant to provide an analysis of, antchsel on, the company’s
executive compensation program and practices. ahgaand scope of the consultant’s assignmeet isysthe committee. The committee
currently engages Johnson Associates, Inc. (“JahAssociates”) as its third-party consultant fas tteview. For a more detailed discussion
of the determination of executive compensationtaedole of the third-party compensation consultplgase see the section of this Proxy
Statement below entitled “EXECUTIVE COMPENSATION €empensation Discussion and Analysis.”

The committee meets at least annually to reviewdstdrmine the compensation of the company’s directn reviewing and
determining director compensation, the Committagsiers, among other things, the following polic@esl principles:

that the compensation should fairly pay the dinecfor the work, time commitment and efforts reqdiby directors of an
organization of the compa’s size and scope of business activities, includergice on Board committee

that a component of the compensation should bgulegito align the directors’ interests with thegdarm interests of the compasy’
shareholders; ar

that directors’ independence may be compromisechpaired for Board or committee purposes if directmmpensation exceeds
customary levels

As a part of its review, the committee periodicahgages Johnson Associates as a third-party ¢anstd report on comparable
director compensation practices and levels. No atier officer of the company is
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involved in determining or recommending directomgensation levels. See the section of this Proatestent entitled “DIRECTOR
COMPENSATION” below, for a more detailed discussafrtompensation paid to the company’s directoringu2011.

THE NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The Nomination and Corporate Governance Commigtebaired by Mr. Adams and consists additionalliviessrs. Banham, Canion,
Henrikson, Johnson, Kessler, Lawrence, Presby amd/Mbod. The committee met five times during 201Adder its charter, the committee:

» is comprised of at least three members of the Baaach of whom i“independer” of the company under the NYSE and SEC rt
» members are appointed and removed by the B

» isrequired to meet at least quarterly, .

 has the authority to retain independent advisarhieacompan’'s expense, whenever it deems appropriate to fitffiluties.

The committee’s charter is available on the com{saveb site. The charter sets forth the committeedponsibilities, which include:

 establishing a policy setting forth the specifignimum qualifications that the committee believassirbe met by a nominee
recommended for a position on the Board, and daisgriany specific qualities or skills that the coitiee believes are necessary for
one or more of the directors to possess. Suchfipadidns include the requirements under NYSE aB@ ®ules, as well as
consideration of the individual skills, experierared perspectives that will help create an effed@uard,

 establishing procedures for identifying and evahgapotential nominees for director and for recomdirg to the Board potential
nominees for election. Candidates for electiorhtoBoard are considered in light of their backgoband experience using the
extensive personal knowledge of current directothimugh the recommendations of various advismthé company, an

 periodically reviewing and reassessing the adeqoatye Guidelines to determine whether any chaagesppropriate and
recommending any such changes to the Board fapjtsoval.

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

The committee will consider candidates recommeridedomination to the Board by shareholders ofdabmpany. Shareholders may
nominate candidates for election to the Board uBdmuda law and our Bye-Laws. Under our Bye-Lavadice of such a proposal must
generally be provided to the Company Secretaryasstthan 90 nor more than 120 days prior to tisedinniversary of the preceding year’s
annual general meeting. In addition, our Bye-Lawstain additional requirements applicable to argrsholder nomination, including a
description of the information that must be incldaéth any such proposal. For further informatiegarding deadlines for shareholder
proposals, please see the section of this proxgratant below entitled “ADDITIONAL INFORMATION — Shaholder Proposals for the
2013 Annual General Meeting.” The manner in whioh ¢committee evaluates candidates recommendeddpgteiiders would be generally
the same as any other candidate. However, the citeenwould also seek and consider information coricg any relationship between a
shareholder recommending a candidate and the aediol determine if the candidate can represernhtbeests of all of the shareholders.
committee would not evaluate a candidate recomntehygea shareholder unless the shareholder’s proposades that the potential
candidate has indicated a willingness to servedigeator, to comply with the expectations and rezaents for Board service as publicly
disclosed by the company and to provide all ofitifiermation necessary to conduct an evaluation.
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The committee believes there are certain minimusdlifigations that each director nominee must safisforder to be suitable for a
position on the Board, including:

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

« sufficient experience and professional or educatibackground to have an appreciation of the sicanit issues facing public
companies that are comparable to the com

» awillingness to devote the necessary time to Bdatiks, including preparing for and attending rimggst of the Board and its
committees; an

* Dbeing prepared to represent the best interesteeafdmpany and its shareholders and being comntdtedhancing shareholder value
generally.

In considering candidates for director nominee chimmittee generally assembles all information reigg a candidate’s background
and qualifications, evaluates a candidate’s migkilfs and qualifications and determines the caution that the candidate could be expected
to make to the overall functioning of the Boardjigg due consideration to the Board balance ofrditae of perspectives, backgrounds and
experiences. While the committee routinely considiversity as a part of its deliberations, it hadormal policy regarding diversity. With
respect to current directors, the committee comsigast participation in and contributions to theities of the Board. The committee
recommends director nominees to the Board baséd assessment of overall suitability to servedoaedance with the company’s policy
regarding nominations and qualifications of diresto

DIRECTOR COMPENSATION

Directors who are Invesco employees do not recaivepensation for their services as directors. To@nsation Committee annually
reviews and determines the compensation paid teemenutive directors. Directors do not receive argeting or attendance fees.

The Compensation Committee approved the followagdrrangements for non-executive directors fod201

» Basic Fee — Non-executive directors (other than the Chairman ofBbard) receive an annual basic fee in the amoiu$120,000.

» Chairman Fee— In lieu of the above, the Chairman of the Boarceiees an annual fee of $400,0

* Audit Committee Chairma — The chairman of the Audit Committee receives aritamichl annual fee of $50,00

« Compensation and Nomination and Corporate Goverad@emmittee Chairmer— The chairman of the Compensation Committee

and the chairman of the Nomination and CorporateeBmnce Committee each receive an additional afieeaf $15,000

Director Fees Paid in Shares— Each non-executive director also receives amalmsward of shares in the aggregate amount of
$95,000. Such shares are paid in arrears in foanteply installments of $23,750. Each installmenpaid on the second business day
following the public announcement of the compamusarterly earnings results. (By way of example,ghgment for the fourth quarter is paid
in the first quarter of the following year afteripigation of the earnings release for the fourthantgr.)

The Compensation Committee determined in Decemiet that directors fees will remain the same fd@220
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Stock Ownership Policy for Non-Executive DirectersAll shares awarded to our non-executive direcawessubject to the Non-
Executive Director Stock Ownership Policy, whichsnsadopted by the Board of Directors in Decembef20he policy generally requires
each non-executive director to achieve an ownelshrigd of at least 18,000 shares within seven yeftise later of the effective date of the
policy and the date of such director’s first appaient as a non-executive director. Until such owhigrlevel is achieved, each non-executive
director is required to continue to hold 100% af #ihares received as compensation from the compa@mnto the policy’s effective date and
to retain at least 50% of all shares received agpemsation from the company following such date.

As of December 31, 2011, all of our non-executiwvealors other than Mr. Johnson and Ms. Wood hageded the share ownership
requirement. It is anticipated that Mr. Johnson Bisd Wood will attain the share ownership goahio and three years, respectively.
Mr. Henrikson became a non-executive director éffeclanuary 1, 2012, and it is anticipated thavhleattain the required share ownership
level within seven years of his appointment.

Director Compensation Table for 2011
The following table sets forth the compensatiordgaiour non-executive directors for services dy2011.

Fees Earned o

Paid in Cash Share Awards Total
Name ®Q) $)(2) $)
Rex D. Adams 415,00( 94,96¢ 509,96¢
Sir John Banhar 135,00( 94,96¢ 229,96¢
Joseph R. Cania 120,00( 94,96¢ 214,96¢
Ben F. Johnson, I 120,00( 94,96¢ 214,96¢
Denis Kessle 120,00( 94,96¢ 214,96¢
Edward P. Lawrenc 120,00( 94,96¢ 214,96¢
J. Thomas Prest 170,00( 94,96¢ 264,96¢
Phoebe A. Wooi 120,00( 94,96¢ 214,96¢

(1) Includes the annual basic fee and, as applicalhleir@an of the Board fee and committee chairmas.
(2) Reflects the grant date fair value for each shetar@ Share awards are 100% vested as of the tigtaru.

The following table presents the grant date faluedor each share award made to each non-exedliteetor during 2011.

Total Grant
Date of Grant Date of Grant Date of Grant Date of Grant Date Fair
1/28/11 4/28/11 7127111 10/25/11 Value

Name ($) ($) ($) (6))] %)
Rex D. Adam:s 23,74¢ 23,74¢ 23,72¢ 23,74¢ 94,96¢
Sir John Banhar 23,74¢ 23,74¢ 23,72¢ 23,74« 94,96¢
Joseph R. Cania 23,74¢ 23,74¢ 23,72¢ 23,74¢ 94,96¢
Ben F. Johnson, I 23,74¢ 23,74¢ 23,72¢ 23,74 94,96¢
Denis Kessle 23,74¢ 23,74¢ 23,72¢ 23,744 94,96¢
Edward P. Lawrenc 23,74¢ 23,74¢ 23,72¢ 23,74« 94,96¢
J. Thomas Prest 23,74¢ 23,74¢ 23,72¢ 23,744 94,96¢
Phoebe A. Wooi 23,74¢ 23,74¢ 23,72¢ 23,74« 94,96¢
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The aggregate number of share awards outstandidgcamber 31, 2011 for each of our non-executivectbrs was as follows:

Deferred Share: Total Share Awards
Name Shares Outstanding Outstanding Outstanding
Rex D. Adams 22,48: 22,48:
Sir John Banhar 22,41« 22,41«
Joseph R. Cania 22,41« 5,925(1) 28,33¢
Ben F. Johnson, | 11,317 11,317
Denis Kessle 22,46 22,46.
Edward P. Lawrenc 22,41 22,41
J. Thomas Prest 19,537 19,531
Phoebe A. Wooi 7,53¢ 7,53¢€

(1) For Mr. Canion, represents deferred shares awandeer our legacy Deferred Fees Share f

SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS

The following table sets forth the common sharewekeially owned as of March 30, 2012 by each shalder known to us to
beneficially own more than five percent of the camy's outstanding common shares. The percentagedérship indicated in the following
table is based on 445,969,597 common shares odistpas of December 31, 2011.

Amount and
Nature of
Beneficial Percent o
Name and Address of Beneficial Owner Ownership(1) Class
T. Rowe Price Associates, Inc., 100 E. Pratt Stiggftimore,

Maryland 2120: 31,598,12(2) 7.1%
Viking Global Investors LP, 55 Railroad Avenue, &mevich, CT 0683( 26,292,74(3) 5.€%
Wellington Management Company, LLP, 280 CongresseftBoston, MA

02210 23,479,96(4) 5.2%

(1) Except as described otherwise in the footntatekis table, each beneficial owner in the talale sole voting and investment power with
regard to the shares beneficially owned by sucheov

(2) On February 8, 2012, T. Rowe Price Associdtes, on behalf of itself and certain of its affiles (collectively, “T. Rowe Price”) filed a
Schedule 13G/A with the SEC indicating that T. R®vige had sole voting power with respect to 9,202,common shares of Invesco
and sole investment power with respect to 31,598¢tiinmon shares of Invesco, which shares are liettord in trust accounts for t
economic benefit of the beneficiaries of those aota

(3) On February 14, 2012, Viking Global InvestoR &nd various of its affiliates (collectively, “\iilg”) filed a Schedule 13G/A with the
SEC indicating that they shared voting power wibpect to 26,292,742 common shares, and sharestim»et power with respect to
26,292,742 common shares, of Inves

(4) On February 14, 2012, Wellington Management Gamy, LLP, on behalf of itself and certain of iffilates (collectively,
“Wellington”) filed a Schedule 13G/A with the SEfdicating that Wellington had shared voting powéhwespect to 15,306,940
common shares of Invesco and shared investmentrpeitierespect to 23,479,968 common shares of kweshich shares are held of
record in trust accounts for the economic benéfihe beneficiaries of those accour
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SECURITY OWNERSHIP OF MANAGEMENT

The following table lists the common shares bemsficowned as of December 31, 2011 by (1) eackatiar and director nominee,

(2) each executive officer named in the Summary @Emation Table below, and (3) all current diresstdirector nominees and executive
officers as a group. The percentage of ownerslujzdted in the following table is based on 445,989,0f the company’s common shares

outstanding on December 31, 2011.

executive officers as a group owned approximatedp% of our common shares outstanding.

1)

()

(3)
(4)

()
(6)

Beneficial ownership reported in the below table haen determined according to SEC regulationsrarisdes common shares that
may be acquired within 60 days after December B112upon the exercise of outstanding share optlmrtsexcludes deferred shares which
are disclosed in a separate column. Unless otherwicated, all directors, director nominees axetative officers have sole voting and
investment power with respect to the shares shdlershares are pledged as security. As of Decenthe23.1, no individual director,
director nominee or named executive officer ownendficially 1% or more of our common shares, anddingctors, director nominees and

Common Shares
Beneficially Owned
Deferred Share

Name Owned Share: Share Options Awards(1) Total
Rex D. Adams 54,67¢ — — 54,67¢
Sir John Banhar 26,16¢ — — 26,16¢
Joseph R. Cania 23,41 — 5,92¢ 29,33¢
Martin L. Flanagan(2 3,547,14. — — 3,547,14.
C. Robert Henrikson(& 32¢ — — 32¢
Ben F. Johnson, | 11,317 — — 11,317
Denis Kessle 23,56! — — 23,56!
Edward P. Lawrenc 22,41« — — 22,41«
J. Thomas Presby(: 19,531 — — 19,531
James I. Robertson( 757,25( 125,00( 333,47 1,215,722,
Phoebe A. Wood(€ 7,73¢ — — 7,73¢
G. Mark Armour 68,38¢ — 349,71¢ 418,10
Loren M. Stari 427,45¢ — — 427,42¢
Philip A. Taylor 310,81¢ 44,70( 346,47. 701,99(
All Directors and Executive Officers as ¢

Group (18 persons) 6,961,09 407 ,47! 1,342,44 8,711,02.

For Mr. Canion, represents deferred sharesdadannder our legacy Deferred Fees Share PlarthEgramed executive officers,
represents Deferred Share Awards under the Gldbak®lan or Restricted Stock Units under the 260fbal Equity Incentive Plan, i
applicable. None of the shares subject to suchdsvaay be voted or transferred by the particig

For Mr. Flanagan, includes 2,451,178 shared inefrust and 400 shares held by Mr. Flanagarisise. The total also includes 8 shares

held by Mr. Flanagé's son, as to which Mr. Flanagan has disclaimedflxaleownership.

Mr. Henrikson was elected to the Board of Direcmsof January 1, 2012 and is a director nomi
For Mr. Presby, includes 17,944 shares hetdlist via a defined benefit account. Mr. Presbydws voting and investment power with

respect to these shar

For Mr. Robertson, includes 7,778 shares helderinkesco 401(k) Pla

Ms. Wood has shared voting and investment powdr regpect to 64 share
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summary

Introduction

What Is New in
2011

This section presents a discussion and analysfegshilosophy and objectives of our Board’s Consja¢ion
Committee (the “committee”) in designing and impéarting compensation programs for our executiveceffi. In
addition, this section describes and analyzes @4 2ompensation determinations relating to ouefadsecutive
officer, chief financial officer, and the next tierenost highly compensated executive officers (mamied
executive officers” or “NEOs”").

Invesco’s compensation programs, including paridylour annual incentive pools, are tied to thiei@ement of
our strategic and financial results and our suciteserving our clients’ and shareholders’ intesests further
described below, despite continued global markktiity, Invesco performed strongly in 2011, withaterial
increases in certain key financial measures. Qault®were also driven in part by a major acquisiin June 2010
the integration of which was largely completed @1 2. While our financial results were strong, and we
continued to make substantial progress against owstrategic objectives, the committee determined thatur
company-wide incentive pools should remain genergllunchanged from last year on an average per-person
basis. This determination reflected the committee’balancing of the company’s objectives to invest ikey
strategic growth initiatives, to attract and retain high-performing employees and to deliver approprite
returns to our shareholders. In light of the abovethe committee determined to leave incentive compsation
for our named executive officers at the same levak, or slightly lower than, last year and to maintin their
salaries at substantially the same levels in plagince 2007. For more information regarding our incentive goqg
and how they are determined, see the captidoWw Compensation is Determined for Our Executiviic@fs”
below.

Consideration of 2011 Sa-on-Pay Vote. In establishing 2011 compensation for our namexttative officers, the
committee considered discussions that were hel stiareholders prior to the advisory vote and keedethe
results of the advisory vote on executive compémsdtsay-on-pay vote”) held at last year’'s annongeting.
While the say-on-pay vote passed with a majoritghafreholders in favor (56% in favor), the comneitteught to
understand the reasons for the low majority by cetidg, via senior management, discussions withargest
shareholders to identify any concerns regardingesecutive compensation practices and construgtasdiress
them.

In addition to discussions with our shareholddre,dommittee implemented the following improvemeateur
compensation programs:

+ adopted equity award vesting provisions basedahievement of targeted financial measures forrigeoof the
2011 long-term incentive awards to executive oficas described in detail below;

» greatly enhanced the disclosure of our prudedtlangstanding process by which compensation detsdior
executive officers are made by the committee; and

- adopted a “clawback” policy applicable to our exive officers’ long-term equity awards subjectatthievement
of targeted financial results, as described inite&ow, which permits the company to recover cemgation
based on fraudulent or willful miscondu
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Executive Summary

Adoption of Targeted Financial Results Vesting Requements. In order to furthe

emphasize the importance of long-term
performance, and in response to shareholder
concerns, the committee has implemented

a modified long-term equity award structure
for our executive officers. In order to further
align employee and shareholder intere

the committee has determined that a portion of suedrds for executive officers should be paid aggn
achievement of targeted company financial results.

Vesting of the financial measures-based portiod4B6f the 2011 long-term equity awards for exeautiWficers is
tied to the achievement of specified levels of atjd operating margin or adjusted diluted earnpegsshare!

For more information regarding the long-term eqaityards made to our executive officers, including mamed
executive officers, see the capt“ About Our Equity Award” below.

What Has We have maintained our commitment to aligning exedive compensation with financial and strategic resits,
Remained the  including:
Same in 2011

« arobust and prudent process undertaken by tmenitbee to align compensation with financial anatstgic
performance over the long-term;

« a history of disciplined decision-making over tiple years, including directly linking incentivempensation pools
to a narrow range of our pre-cash bonus operaticgme (“PCBOI”), thereby ensuring incentive comagios is
paid only when we are generating operating income;

* base salaries for our NEOs limited to on avegg@oximately 10% of their total annual compensgtand

« compensation for our executive officers thateavily weighted to deferred compensation (60-70%in-the form of
equity awards that vest over four (4) years, aipof which is tied to the financial performanddmvesco, and is
thus aligned with the interests of our shareholders

We have continued our sound governance practicesicluding:

« maintaining share ownership guidelines for ouectors and executive officers, thereby creatistear link between
management interests, company performance andrshdee value;

« continuing not to provide excise tax “gross ups;”
* maintaining the requirement of “double triggeosi’the vesting of equity awards in the event dfiange in control;

» maintaining our insider trading policy that prbit$ short selling, dealing in publicly-traded apts and hedging or
monetization transactions in our common shares; and

« including in our equity incentive plans certanmoyisions prohibiting option re-pricing absent apyal of our
shareholders

! Adjusted operating margin and adjusted diluted iegeper share are non-GAAP financial measuresiseleee pages 56 through 60 of our
Annual Report for a presentation of, and recontiliato, the most directly comparable GAAP meast
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Executive Summary

2011 Financial Along with the rest of our industry, Invesco wasiédnged during 2011 by extremely volatile globarkets
Performance and a global economy that continues to be undesspre. In spite of the volatility of world finantiaarkets,
Invesco remains very well positioned to succeed thelong term:

 our investment performance is solid, as eviddrmepositive investment flows in 2011;
* we have built a strong global operating platfpamd
* we have a global, diversified client base amdmprehensive range of capabilities and products.

Despite continued global market volatility, our m@mmanagement team guided the company to achidice s
improvements during 2011 in key measures of owarfiial performance, as shown belt

2010 Actua| 2009 Actua
2011 Actual Change from 201
Measurel Results? 2 Results? Results
Assets Under Management
(“AUM™") as of December 3 $625B +1.3% $617B $460B
Adjusted Operating Incorr $1,069M +19.0% $898M $566M
Adjusted Operating Margi 36.9% +1.3 pts 35.6% 29.1%
Adjusted Diluted EP! $1.68 +21.7% $1.38 $0.89
2011 Progress  Throughout the year, we continued to make subsiigmtdgress against our long-term strategic ohjestiSignificant
Against Our achievements across all areas of our businesefustisitioned us for growth and long-term succies$,ding:
Strategic

oS  continued superior investment performance forabients;
Objectives

» focusing on strengthening and deepening relskips with our clients;

further enhancement of our ability to meet diieeeds by focusing product offerings and purstémgeted expansior
in areas of strong investor demand;

+ continued successful integration of a major &iton;

successfully implementing major organizatiorfarnges, resulting in increased collaboration aaegi®ns and
greater leveraging of global support capabilitasd

« significantly reinvesting in employee talentdbgh continued internal development and a numbstrafegic new
hires.

! Adjusted operating income, adjusted operating maagd adjusted diluted earnings per share are WohFGinancial measures. Please see
pages 56 through 60 of our Annual Report, for ag@néation of, and reconciliation to, the most diyecomparable GAAP measure¢

2 The 2011 results include a full year of activity fbe acquired Morgan Stanley retail asset managemssiness. The 2010 results include
seven months of activity following the June 1, 2@tQuisition.
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Executive Summary

Summary of Our chief executive officer’s total annual compendi#on for 2011 remained

Named unchanged compared to his tota

Executive compensation for 2010While our  Martin L. Fla . CEO and President

Officer financial results were strong in 2011, and i RO R s B

Compensation  we continued to make substantial progress ‘““’ SEu Wﬁ;‘m*
against our strategic objectives, the e - —
committee determined to not increase $12.89M 0%
compensation for the CEO in light of the * Comsists of salury, snnoal cash boous. annuonl stock
relatively unchanged 2011 firm-wide deferral sward and long-term equity award camed
incentive poo's on an average per_person n 2011 seE e l:'l'l P 32 IL'-__‘.II'-:E-'.-I'|§_= l.||1.‘~.‘j.'t':ff..l.'.‘~
baSiS, as Compared to |aSt y( Trosin the Summiny Lo pensation Tabsle ("SCT™)
Total annual compensation for 2011 for our other nmed executive officers similarly remained unchangedr
decreased slightly compared to 201®o0r more information regarding each other namedutiee officer’'s annual
compensation, see the capt” 2011 Named Executive Officer Compensa” below.

How The committee utilizes the following compensationnnciples in its decision-making process.

Compensation is
Determined for
Our Executive
Officers

e Our compensation programs are designed, structurednd implemented at every level to align with our
long-term strategic priorities. Specifically, we:

« align incentive awards with client and shatdbosuccess;

» provide competitive compensation tied to sgat and financial results;
» closely link rewards to financial and strateggsults;

» differentially reward high performers; and

» provide an appropriate mix of cash and detec@mpensation.

* We recognize that our employees are critical to ousuccess. We benefit from a stable management te
who have guided our company through several yeard global financial market uncertainty and
volatility. As an investment management firm, one of our gstatgsets is the skill and experience of our
employees. It is critical that we are able to atireetain and motivate talented professionals evaligning
their incentives with the interests of our clieatsl shareholders.

» The dominant portion of an executive officer's compnsation should be variable, reflecting the
company’s results on an annual basis and over muliear periods.Share ownership by our executive
officers, as well as linking the vesting of a pontiof equity awards to targeted financial resydteyide a
clear link between management interests, comparfgrpgance and shareholder val

In determining executive compensation, the commitereviews the executive compensation programs ofou
industry peer companies Our industry peers (see box) consist of compami¢seé S&P 500 and S&P 400 that are
also in the Asset Management and Custody Bankrsidxj plus AllianceBernstein L. P., a competitor incthis sub-
index but which is another global asset managé@d by industry analyst
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Information provided by the Our Industry Peer Companics
committee’s consultant.Johnson s ; .
. . . Affiliated Managers Group. Tng, Franklin Resources
Associates advises the committee 4 s | & G
- - . rristein L, an aptal up
on director and executive officer e DU SR
compen.satlon by’ among other Bank of New York Mellon \‘a;-rllllfl'ﬂ Trust Corp.
matters: BlackRock, Inc SEI Investment Conmgprany
. providing the committee |-:.'|1_.'-||‘-.':|-m1' .H_I:r.u- Street .
with certain informatior Federated Investors, Inc T. Rowe Price Group

comparing the compensation of our executive officerthat of comparable positions at our industagrp
companies and certain private companies or divisadrbroader financial services firms; and

« applying various techniques to adjust the datalffferences in company size and the scope afigike roles.

The committee uses such data as reference matedasist it in gaining a general awareness ofstigilcompensation
standards and trends. The market data does notifaically determine the committeetompensation decisions for &
particular executive officer. The committee doestamet a particular percentile of the peer graith respect to total
pay packages or any individual component of pay.

For example, our CEQ'’s total compensation earned i2010 (the latest year for which data was availabjevas at
approximately the 50t percentile of 2010 CEO totalampensation of our industry peers.

The committee establishes two company-wide incengvaward pools (cash and equity) within established
guidelines to ensure that compensation is aligneditlv our financial and strategic results. All 2011 avards are
paid out of these award poolsAs part of the committeg’oversight of compensation, the committee annwgdpyrove:
two company-wide award pools:

 a cash bonus pool; and
» a deferred compensation pool, consisting of ahstock deferral awards and long-term equity agard

At various times during the course of the year,atiamittee examines the company’s progress on phaifinancial
measures, including PCBOI, net revenues, adjugiedating margin, assets under management and edljdistited
earnings per share, as well as non-quantitativesares, such as the company’s progress toward aayigs strategic
objectives. While each of these items is considesethe committee in determining the size of the pwols, the
committee does not attempt to rank or assign v&atieight to any factor but rather applies its jmégt in considering
them in their entirety.

The committee annually sets parameters, used ¢tenjsfor many years, to guide the end-of-yearigsien-making
process regarding pool sizes. These parameteexpressed as a percentage of PCBOI. The commgt=eairange of
34-48% of PCBOI, in the aggregate, in setting thmgany-wide incentive pools, though it maintairs fllexibility to
go outside either end of this range in circumstaribat it deems exceptional. This range was deteunbased on
historical data concerning the practices of our geeup as analyzed by Johnson Associates and loasgata obtained
from the McLagan and CaseyQuirk Performance Iigietice Study. Over the past five years, the aggrdgegntive
pools have averaged approximately 44% of PCBOIiZiftg its judgment, and applying discretion bas@on the
company'’s financial results and progress towamatyic objectives, the committee set the two comppeide award
pools for 2011, in aggregate, at approximately 42®CBOI, which is down from 44% in 2010onsequently, the
award pools remained relatively unchanged, on an &vage per-person basis, from 2010. The committee’s
decision to maintain the award pools at substantifl the same level as 2010 is due to the committeddalancing o
the company’s objectives to invest in key

29



Table of Contents

strategic growth initiatives, to attract and retain high-performing employees and to deliver appropri¢e returns

to our shareholders.For more information regarding the company’s finahesults and our achievement of strategic
objectives for 2011, see the captiorZd11 Financial Performance” and “2011 Progress Agsti Our Strategic
Objectives’ above.

Based upon the above, the committee determinesasned executive officers’ annual variable compeosat
consisting of:

» an annual cash bonus,
» annual stock deferral award, and
* long-term equity award.

The committee also reviews each named exec :
officer’'s salary. Consistent with the compensafionciples described above, the committee strusttire majority of
NEO pay as variable compensati

The committee reviews the company’s financial perfonance and progress against our strategic objectigeand
each named executive officer’s specific goals and@mplishments in determining compensationF-or more
information regarding the goals and accomplishmehtair named executive officers, see the captifil1l Named
Executive Officer Compensation” below.

The following chart shows the alignment of our NE®@jtal annual compensation for the last five yeatls the year-
ovel-year change in our adjusted operating incc

Aligmment ol MECy connpeesation with Adjosted Operativg Inomne
55, 00K)
Y1)
¥ 0K -
—a
T - - - 1 Adfjusted
NECH U ompemsation rperathvg
% Thinasands) w50 Incaime
ChLt H LTS
[LIAELH
5,001 —= - - B }
M7 SN R s L 2
Audjasted Oprerating Income £50) LO7Y HlG by | fatd | 10649 J
m NEO Toind Salaies | WEC Total Amnuad Cosh Bonus MED Totak Deeferned Compenation

For 2009, total compensation of our named execufifieers rose due to an increase in the long-tequity award
component. The committee approved this increasedbas its determination that, in the wake of tlgaiicant
acquisition of the retail asset management busioestrgan Stanley, our named executive officeisusth be further
motivated to position the company for growth andfuither align their interests with those of ouastholders.

The following flowchart depicts the above-descrilpedcess and the committee’s related judgmentsterdhining the
named executive office’ compensation for 201
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2011 Compensation Decision Process

Compensation Commitice Review

Financial Measures.

Strategic Objectives Progress

2T Cperating Kevalls (vy 20000
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s Continoed seperlol nvestiment perlommiamee for our elienis:
Strengihened and deepenel n.*l;smm-hrps wilhy or clents;
Further enhumced car abatity o mest client nesds by focusing
prosbuct offechings and pursilng argeted vxpaision in s
with iwestor desuasd

= Continued swecessful imegmtion ol a manjor scguisition:
Successtully nplemented major orpanizatioml changes,
resulbibg in mensased collaboration across regions amd
greter leverptig of global support capabilities; avd
Significanily reinvested in employee alent throogh
cantinued inemnal devebopiment ad 0 number of srategi

‘Compensation Committee Analysis and Judgment

«  Management team has taken sppropriate action to deliver financial resulis in
challenging global murkets

*  Smategic results continue to beild sfrong orgamzation

o EConomic environment suggests cautions approach o compensation

: 2

Incentive Pools Established Within PCBOI Parameters.

2 !

Compensation Committee Analysis and Judgment

¢ Review of individual executive’s aceomplishments

= Application of negative discretion 1o reduce annual incentive awards from
maximiims wikler $162{m) of the Internal Revenue Code, as further described wnder
the caption “Asward Maxvinmms for Named Executive Officers”

.2

 Annual Awards Long-Term Equity Award
Al Annual Stock Leng-Term
Cash Deferral Equity Grum
2011 Outeomes 2001 Outeomes 2011 Oufcomes

Mo change: salaries at substantially
the same levels since 2T

All amounts paid or granted w our
named executive officers generully
remained flat compared to amonnts
eqrned with respect w 20040
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2011 Named
Executive Officer
Compensation

Set forth below is a summary of the material gaald accomplishments for 2011 of each named execafficer
which the committee took into consideration in deti@ing each such officer's compensation for 2dhladdition,
the following graphs show for each officer theaaif 2011 cash compensation (salary and annualluasls) to
deferred compensation (annual stock deferral a@addong-term equity award). The tables set fdréhaglements of
compensation paid to each such officer in respe20bl.

Approximately 65% of our CEQ’s total annual compenstion is deferred, compared to an average CEO-
deferral rate of approximately 56% for our industry peers for 2010 (the latest year for which informabn was
available). Likewise, approximately 61% of our othe named executive officers’ total annual compensati is

deferred, compared to an average other named exedwe officer-deferral rate of approximately 40% for our
industry peers for 2010.

Note: The graphs and tables below depict how the comeniitawved its compensation decisions for our NEOS, b
they differ substantially from the Summary Comptosa able (“SCT”") on page 42 required by SEC rusesl are

not a substitute for the information presentedhi@ 8CT. There are two principal differences betwherSCT and the
presentation below

» The company grants both cash and equity incemtbmpensation after our earnings for a performayear
have been announced. In both the presentation batalithe SCT, cash incentive compensation granted i
2012 for 2011 performance is shown as 2011 compiens@®ur presentation below treats equity awards
similarly, so that equity awards granted in 2012 ahown as 2011 compensation. The SCT does rawfoll
this treatment, however, and instead reports tHeevaf equity awards in the year in which they granted,
rather than the year in which they were earnedassult, equity awards granted in 2012 for 2011
performance are shown in our presentation belo@&kElL compensation, but the SCT reports for 2011 the
value of equity awards granted in 2011 in respé@G10 performance.

e The SCT reports “all other compensation.” Theseounts are not part of the committee’s current
compensation determinations and are not shownemtiesentation below.

Martin L. Flanagan — President and Chief Executive Officer

» Achieve strong investment performareeMr. Flanagan oversaw the company’s continuedisoliestment
management which resulted in very strong investmerformance.

» Deliver the company’s investment capabilities tehutient needs— Mr. Flanagan oversaw the enhancen
of our global diversified platform of investmentpmptunities by focusing product offerings and pimgu
targeted expansion in areas with strong investorage. Further, Mr. Flanagan oversaw the company’s
continued successful integration of the retail eBssagement business of Morgan Stanley, incluttieg
Van Kampen funds, which was largely completed ih120

» Harness the power of our global operating platfermMr. Flanagan oversaw the successful implementatio
of major organizational changes which resultedhoréased collaboration across regions, newly itiedti
opportunities and greater leveraging of global suppapabilities.

» Perpetuate a high-performance organizatienMr. Flanagan oversaw the company’s efforts tavest in
employee talent through focused internal developgreepported by strategic external new hi
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2011 Total Compensatior Change from Prior Yee
$12,890,000 0%
i |20 Cash
e Compemnsation
Base Salary 2011 Annual 2011 Annual 2011 Long- o
Cash Bonus Stock Deferral Term Equity 650 ) 1 Deferrad
Award Award Compensation
$ 790,00( $ 3,750,001 $1,500,00! $ 6,850,00!

*  Consists of salary, annual cash bonus, annual stefgkral
award and long-term equity award earned in 2014 nsge

on p. 32 regarding differences

from the St

Loren M. Starr — Senior Managing Director and Chief Financial Office

Generate capital planning efficiencies Mr. Starr achieved significant improvements ipita planning that
generated savings in 2011 as a result of effetdivglanning activities, structured financings aeduisition-
related savings.

Improve management financial forecasting and rapgrt— Mr. Starr oversaw the complete integration oélit
management forecasting and reporting functionstla@dacilitation of stronger relationships betweenior
management and key functional leaders — with thalt®f both efforts being more informed decisioakimg
and cost savings by management.

Improve leadership, people development and trairinlylr. Starr devoted significant attention to people
development in 2011, resulting in material improeetin employees’ development, training and leddprs
skills.

2011 Total Compensation* Change from Prior Year
$3,550,00( 0% _— W 2011 Cash
39% Compensation
Base Salar 2011 Annug 2011 Annual 2011 Long- 614 31 1 Dhafarmad
Stock Deferre Term Equity et L.' el
Cash Bonu Award B
Award
$450,00( $945,00( $ 405,00( $1,750,00!

*  Consists of salary, annual cash bonus, annual stefgtral
award and long-term equity award earned in 2014 nete
on p. 32 regarding differences from the Si

G. Mark Armour — Senior Managing Director and Head of Institutional

Maintain investment capabilities at high levelsMr. Armour focused upon and achieved solid resrdgarding
the company’s institutional investment capabilities

Create and execute client engagement plans foruttamés and plan sponsors to ensure client sucdéss.
Armour successfully continued best-in-class prodatihgs and best practice sales and service maregdor
the benefit of institutional clients.

Deliver the firm’s investment capabilities to imgtional clients globallyMr. Armour continued his successful
leadership of a strategic initiative to match tinnfs investment capabilities to meet the particuleeds of
individual clients globally.

» Strengthen and further develop the firm’s altermatinvestment capabilitiedir. Armour continued the

development of our alternative investment capabdjtincluding real estate, direct private equitd anulti-asset
solutions.
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2011 Total Compensatior Change from Prior Ye:
$4,743,670 -3.2%
i |20 Cash
Base Salar 2011 Annual 2011 Annual 2011 Long- il Compensation
Cash Bonus Stock Deferre Term Equity G e

Award 6% '] | Dreferred
Award Compensation

$443,67( $1,350,00! $ 600,00( $2,350,00!

*  Consists of salary, annual cash bonus, annual stefgcral award and
long-term equity award earned in 2011- see note. @2 regarding
differences from the SC”

James |. Robertsor— Senior Managing Director and Head of UK and Continatal Europe

» Maintain high levels of performance of U.K. investrinteams- Mr. Robertson oversaw another year of very
strong performance from the Invesco Perpetual ablamrith profits up materially over the previousoed in
2010.

» Maintain sales leadership position in UK Mr. Robertson successfully led sales effortsltieguin the company
maintaining its position among the leaders in salébe United Kingdom.

» Achieve strong momentum of continental Europe legsinMr. Robertson devoted significant efforts to the
continued development of our continental Europassirtess and achieved strong positive momentum them
first year execution of a comprehensive n-year plan

2011 Total Compensatior Change from Prior Year*
$4,868,826 1.6%
20 1 Cash

415k Compensation

Base Salar 2011Annual 2011 Annual 2011 Long- sqo i
Cash Bonus Stock Deferrz Term Equity = '0H 1 Dreferrad
Award Compensstion

Award
$563,42: $1,455,40! $ 600,00( $2,250,00!

* Consists of salary, annual cash bonus, annual stefgral award
and long-term equity award earned in 2011 — see aotp. 32
regarding differences from the SCT.

**  All elements of compensation for 2011 remained anged from

2010. The slight increase in US dollars is the ltasfforeign exchange
differences for salary and annual cash bonus betwegods
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Philip Taylor — Senior Managing Director and Head of North AmericanRetail

» Perpetuate a high-performance organization by snsig a talented pool of investment professionatsking

within a strong investment culture to generatesfranvestment performance over the long temMr. Taylor
directed the continued strengthening of certairomiayvestment teams in the U.S. and Canada, reguitii
stronger leadership and management and deepetrire@smanagement talent.

» Strengthen and focus our suite of investment céifiabiso as to offer our most compelling investhpencesses

and strategies, reduce product overlap, ensurepsaducts can be clearly distinguished and provide a
foundation for future growth— Mr. Taylor successfully completed the consolidatand merger of numerous
U.S. and Canadian fund products resulting in angtteened and more focused set of investment chocesr
investors.

 Deliver the firm’s investment capabilities to meetrent and evolving client needs Mr. Taylor directed the

market introduction of innovative investment protuib meet investor needs in managing market Vioyati
generating income and obtaining exposure to seatutanarkets

» Create and execute client engagement plans fothawd party broker, financial planner and life insance

distribution clients and provide quality servicethimn strong relationships to meet their needs angrbw our ne
sales— Mr. Taylor directed the successful achievemenipfactful sales initiatives for our largest andhast
potential clients resulting in the firm deliverisgronger sales, market share and client approtinbsa

* Consists of salary, annual cash bonus, annual stefgkral
award and long-term equity award earned in 201lee-r®te

on p. 32 regarding differences from the SCT.

**  All elements of compensation for 2011 remained anged
from 2010. The slight increase in US dollars isribsult of

foreign exchange differences for salary and anoash

bonus between perioc
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2011 Total Compensation* Change from Prior Year**
$6,852,77¢ 2.0% W20 Cash
41% |."|l'|||l:'|?\:-.liu||
Base Salar 2011Annual 2011 Annual 2011 Long- 505 1 1 Deferrad
Cash Bonus Stock Deferre Term Equity L.' ST
Award fmpedsall
Award
$647,36! $2,135,40! $ 870,00( $3,200,00!
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Components of The following table describes each component o€etiee compensation, as well as its purpose andriegsures.

Executive
Compensation anc
Their Purpose

Base salary » Competitive fixed pay .

Annual cash bonus ¢ Competitive annual incentive ¢
opportunity

Annual stock » Competitive annual incentive ¢

deferral award opportunity

» Aligns executive with
shareholder interests

¢ Encourages retention by vesting
over four year:

Long-term equity ¢ Recognizes long-term potential ¢
award for future contributions to
company’s strategic objectives

» Aligns executive with
shareholder interests

¢ Encourages retention by vesting
over four year:

Experience, duties and scope of
responsibility

Internal and external market factors
Reviewed annuall

Based upon company’s annual
financial results and progress against
long-term strategic objective

Based upon company’s annual
financial results and progress against
long-term strategic objectives

Based upon company’s annual
financial results and progress against
long-term strategic objectives

About Our Equity ~ The vesting of thirty percent (30%) of the 2011 log-term equity awards granted to our named executivefficers

Awards is conditioned upon achievement of certain financlaneasures.n order to further emphasize the importance ofton
term performance, and in response to shareholaaecos, for 2011 the committee implemented a medliibng-term
equity award structure for our executive officeéngjuding our named executive officers. The comesitbelieves that
long-term equity awards should align employee dradeholder interests and that a portion of suchrédsvshould be
paid only upon achievement of targeted companynfired results. Therefore, the executive’s abildyre¢alize 30% of
the long-term equity award is tied to the achieveneach year of at least one of two performancesores:

¢ adjusted operating margin of the companyHterfiscal year, as set forth in the company’s Sg&gbrts, must

exceed certain thresholds; or

¢ adjusted diluted earnings per share of thepzom for the fiscal year, as set forth in the SEfbrts, must exceed

certain thresholds.
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Long-term equity awards are foyear awards which vest 25% each year. In the esithdr targeted financial measure
achieved at or above a vesting threshold for aquéat year, the portion of the lortgrm equity award subject to targe
financial measures will vest proportionately betav€&o and 100% based upon the higher achievedfewvtiat year. In
addition, dividend equivalents will be deferred $oich performance awards and will only be paidhd o the extent an
award vests.

The targeted financial measures vesting thresHoldhie 2011 long-term equity awards granted inrkaty 2012 are
illustrated below.

Long-Term Equity Award

itk Uf’ \¢4 %

Time Yesting Performance Vesting
Portion Portion
Addjusted Diluted EPS Vesting Adjusted Operating Margin - Vesting
Equal to or greates i Exual to or greate
tn K110 1123 than 25.5% Tie
Less than $0.75 (% Less than 226 1%

Vests proportionately between 0% and 100% basetehigher achievement level for that y

Our executive officers’ 2011 equity awards subjedb achievement of target financial results are alseubject to a
new “clawback” policy . The committee has enhanced our compensationigeadty approving new forfeiture or
“clawback” provisions for all equity awards whicteasubject to achievement of target financial tssa described
above made in respect of 2011 to our executive@ffi including our named executive officers. Tha/sion provides
that any shares received (whether vested or urdjestey dividends or other earnings thereon, aagtbceeds from ai
sale of such shares are subject to recovery bgdimpany in the event that:

» the company issues a restatement of finanesallts to correct a material error; and

» the committee determines, in good faith, fhetd or willful misconduct on the part of the emyte was a
significant contributing factor to the need to issuch restatement; and

« some or all of the shares granted or recepramt to such restatement would not have been gdaot received, as
determined by the committee in its sole discretmsed upon the restated financial results.

All equity awards made to our executive officers a& subject to our Executive Officer

H H s P o = T e ™ .
Stock Ownership Policy.The Stock Ownership Poicy - Ownersh
policy requires executive officers to l
achieve a certain ownership level
within three years. Until such level is All other executive officers] 100,000 shares
achieved, each executive officer is required taine100% of the shares received from our sharenineeplans. All of
our executive officers have achieved their resgeatiwnership level requiremen

Chief executive officer | 250,000 shares

37



Table of Contents

Role of the
Compensation
Committee

Use of
Compensation
Consultants

The committee has, among other duties, resportgibili determining the components and amounts ofgansation
paid to our executive officers, including our nanes@cutive officers. The committee’s responsilgiitinclude:

reviewing and making recommendations to tharB@bout the company’s overall compensation phjlby;
approving company-wide annual compensatiordgpoo
evaluating the performance of, and settingctrapensation for, the chief executive officer;

reviewing and overseeing management’s anmaaless for evaluating the performance of, and apipgahe
compensation for, all other executive officers]uding the other named executive officers; and

overseeing the administration of the compaggimpensation programs.

The committee makes its compensation determinaiioits discretion, without formulaically tying itheterminations
specific targets, formulas or weightings. The achiment of any particular goal or objective, finahar individual,
does not automatically result in any particularelesf compensation. The committee believes thégxalile approach i
aligning management and shareholder interests hvthles into account qualitative judgments tiethtbachievement
of financial results and progress against our lt@rg: strategy objectives, is more effective tharefyuformulaic
criteria.

The committees charter gives it the authority to retain consuland other advisors to assist it in performtagluties
The committee has engaged Johnson Associatesg@peindent consulting firm, to advise it on dire@od executive
compensation matters. Johnson Associates:

attends certain meetings of the committeepmrtdically meets with the committee without mensbef
management present;

assists the committee throughout the yeassianalysis and evaluation of our overall executivmpensation
programs;

assists the committee in its review of compéing paid to our directors and executive officarsluding our
named executive officer

provides the committee with certain marketdatd analysis that compares executive compengadidrby the
company with that paid by other firms in the finethcervices industry and certain investment mameaye firms
which we consider generally comparable to us;

estimates pay levels of comparable positiarsiapeer group (using data provided by Invesgaurging job titles
and responsibilities of our executive officers);

utilizes data inputs regarding market condgiomarket impressions and compensation trends; and

applies its qualitative judgment to the data frévese disparate sources and provides market corssierfistmatior
to the committee, accompanied by oral commentary.
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Role of Executive
Officers in
Determining
Executive
Compensation

Award Maximums
for Named
Executive Officers

The committee uses such data as reference matedasist it in gaining a general awareness ofstigiicompensation
standards and trends. The market data, includinfgnmeance and pay practices of the peer group,adalinectly affect
the committee’s compensation determinations forexacutive officers, including our named execubfficers.
Although we seek to offer to our executive officarevel of total compensation that is competitive,do not target a
particular percentile of market or the peer grouih nespect to total pay packages or any indivicdahponents
thereof. The committee’s consideration of the mackenpensation levels and performance constitutgsane of
many factors reviewed, and such market or peerpgdaita is considered generally and not as a sutestir the
committee’s independent judgment in making comp@msaecisions regarding our executive officers.

Under the terms of its engagement with the commitlehnson Associates does not provide any othaces to the
company unless the committee has approved sucltegriNo such other services were provided in 20h&.compan
uses other compensation and benefits consultapt®tide market practice data, actuarial serviceBa advice
relating to broad management employee programs$ichrnamed executive officers may participi

Our chief executive officer meets with the nexecutive directors (including the members of themittee) throughot
the year to discuss executive performance and cosapien matters, including proposals relative tmpensation for
individual executive officers (other than the chigkcutive officer). Our chief executive officerdachief administrativ
officer work with the committee to implement oumgpensation philosophy. They also provide to themittee
information regarding financial and investment parfiance of the company as well as our progressrtbaar strategi
objectives. Our chief financial officer assist@gded in explaining specific aspects of the comigdimancial
performance and may, from time to time, provideegplanation of the appropriate accounting treatmelating to
certain awards

In determining compensation for the named execuiffieers, the committee considers the potentigdawot of

Section 162(m) of the Internal Revenue Code. Sedt&2(m) generally disallows a tax deduction toljgutorporation:
for compensation greater than $1 million paid jeedl year to each of the corporation’s “covered

employees” (generally, the chief executive offiaad the next three most highly compensated exexofficers, other
than the chief financial officer, as of the encha¥ fiscal year). However, compensation which diealias
“performance-based” is excluded from the $1 millp®r executive officer limit if, among other recgrinents, the
compensation is payable only upon attainment ofgstablished, objective performance goals undeaa @bproved b
the compan’s shareholder:

As part of our compensation program for executiffieers, the company maintains the Executive IneenBonus Plan
(“EIBP"). The EIBP provides for annual performaruased awards to eligible employees. For each exeaufficer,
the committee determines on an annual basis ardawaximum under the EIBP. Award maximums are exqgess a
percentage of PCBOI — an objectively determinedgoerance criteria that is intended to qualify foe tperformance-
based exemption to the $1 million deduction linmtlar Section 162(m). Award maximums pertain tocinaulative
value of an executive officer's annual variable pamsation — consisting of the annual cash bonusjarstock
deferral award and long-term equity award. In thené the committee determines to grant additionadpensation that
is not performance-based compensation to an execsiiibject to the provisions of Section 162(m),atiditional
compensation will be subject to the $1 million detttun limitation.
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Employment
Agreements, Post-
employment
Compensation anc
Change-in-
Control
Arrangements

In February 2011, the committee established theeel$ of award maximums in respect of our namedwke officers
— one each for the chief executive officer, senianaging directors of business components, and rseinaging
directors of staff functions. The three levels whad maximums were established after consideration

prior-year compensation levels in light of dt@npany’s 2010 PCBOI;

projected maximum award levels based on thepamy’s estimated 2011 PCBOI;
market data for industry comparative compeardevels; and

comparisons for job roles and levels of resporisib

Employment Agreement of our Chief Executive Office— Our chief executive officer has an employment aigesg
with the company that was amended and restateflJaoary 1, 2011. Under the amended and restaiptbgment
agreement, Mr. Flanagan continues to be employg@dessdent and chief executive officer of the compdhe
agreement terminates upon the earlier of Decembe2@®5 (the year in which Mr. Flanagan reachest&yer the
occurrence of certain events, including death,ldigg, termination by the company for “cause” ermination by Mr.
Flanagan for “good reason.”

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

an annual base salary of $790,000;
the opportunity to receive an annual cash b@ward based on the achievement of performariegiari
the opportunity to receive share awards baseithe achievement of performance criteria;

eligibility to participate in incentive, saga and retirement plans, deferred compensatiorrgmugy benefit plans,
fringe benefits and perquisites, and paid vacatdirgs provided generally to other U.S.-basedsesiecutives
of the company;

post-employment compensation of one timesthe of base, bonus and share awards, subjectttorcagreed
minimums described below; and

certain stipulations regarding terminatioreafployment that are described below under the @afffiotential
Payments Upon Termination or Change in ControlZ0t1.”

Pos-employment Compensatior-

Chief Executive Officer— Pursuant to Mr. Flanagan’s amended and restatgtbgment agreement, in the

event of his termination without “cause” or resigoa for “good reason” he is entitled to receive tbllowing
payments and benefits (provided that he has natchesl certain restrictive covenants):

his then-effective base salary through the déatermination;

a prorated portion of the greater of $4,750,00his most recent annual cash bonus;

immediate vesting and exercisability of altsianding share-based awards;

any compensation previously deferred (unlds$eat payout date is stipulated in his deferrediagements);
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» acash severance payment generally equal to the(ijrhis base salary, (ii) the greater of $4,080 or his mos
recent annual cash bonus, and (iii) his most récemide annual equity grant (unless the value tfesdess tha
50% of the previously-made grant, in which casevtilae of the previously-made grant will be used);

« continuation of medical benefits for him, Bgouse and his covered dependents for a periop twf 86 months
following termination;

* any accrued vacation; and
» any other vested amounts or benefits undeoémgr plan or program.

Other Named Executive Officers— Our other named executive officers are partiesniployment arrangements that
create salary continuation periods of six or twehenths in the event of involuntary terminatiorsefvice without
cause. (See the section below entitled “Potentigthients Upon Termination or Change in Control fat2")

Change-in-Control Arrangements— Generally, all participants who hold equity awgrishcluding our named
executive officers, are eligible, under certairtemstances, for accelerated vesting in the eveatobfange of control
the company that is followed by involuntary terntioa of employment other than for cause or by vidmyterminatio
for “good reasor”

Compensation Committee Report

The Compensation Committee has reviewed and disdugigh management the Compensation Discussioaalysis included in this
Proxy Statement. Based on this review and discos#ie Compensation Committee has recommendea ®dhrd that the Compensation
Discussion and Analysis be included in this Protat&nent and incorporated by reference into ourvahReport.

Respectfully submitted by the Compensation Committe

Sir John Banham (Chairman)
Rex D. Adams

C. Robert Henriksof®

Ben F. Johnson, I

Denis Kessler

Edward P. Lawrence
Phoebe A. Wood

(1) Mr. Henrikson was recently elected as a membére Compensation Committee and was not a menflibe committee during the
period covered by this repo
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Summary Compensation Table for 2011

The following table sets forth information aboutmqeensation earned by our named executive offiaetiegl 2009, 2010 and 2011 in
accordance with SEC rules. The information presehdow may be different from compensation inforiorapresented in this Proxy
Statement under the caption “Compensation Discossil Analysis,’as such section describes compensation decisiods imaespect of tt
indicated fiscal year, regardless of when such ereation was actually paid or granted. For an exgplan of the principal differences
between the presentation in the Compensation Dssmusnd Analysis and the table below, pleaselseadte on page 32.

Non-Equity
Incentive Plan
All Other
Share Compensatior Compensatior
Salary Awards Total

Name and Principal Position Year $) (1) (%) (2 (3) (%) (4) ($)
Martin L. Flanagan 2011 790,00(  8,349,97 3,750,001 530,48( 13,420,45

President and Chief Executive 201C 790,00( 6,508,49. 3,750,001 459,90t 11,508,40

Officer 200¢ 790,00( 3,954,99 2,558,00I 461,22: 7,764,21
Loren M. Starr 2011 450,00( 2,154,98. 945,00( 117,62. 3,667,601

Senior Managing Director and 201C  450,00( 1,685,99; 945,00( 101,18( 3,182,17.

Chief Financial Officel 200¢ 450,00( 1,129,99. 650,00( 93,38¢ 2,323,37
G. Mark Armour 2011 443,67( 3,099,99: 1,350,00! 238,91¢ 5,132,58:

Senior Managing Director and 201C 400,00 2,919,98 1,400,00! 292,01( 5,011,99

Head of Invesco Institution: 200¢ 400,00( 2,799,99i 1,085,00! 266,43! 4,551,43
James |. Robertsor 2011 563,42: 2,849,97 1,455,40! 236,31 5,105,11

Senior Managing Director and 201C  540,28(  2,759,54. 1,400,00! 579,66: 5,279,48

Head of UK and Continental Euro 200¢ 549,23 3,599,99. 1,010,62 312,89¢ 5,472,74
Philip A. Taylor 2011 647,36! 4,069,96: 2,135,40! 257,39: 7,110,12!

Senior Managing Director and 201C 616,37  4,169,95 2,030,001 359,40: 7,175,73

Head of North American Rete 200¢ 562,86. 1,699,98. 1,444,13: 320,03! 4,027,01!

(1) For each of the named executive officers, idefusalary that was eligible for deferral, at tleetion of the named executive officer,
under our 401(k) plan or similar plan in the namegdcutive officer’'s country. For Messrs. Armour,iiedson and Taylor, base salary is
converted to U.S. dollars using an average annutdlamge rate

(2) For stock awards granted in 2011, reflects #rased awards that generally vest in four equali@nnstaliments on each anniversary of
the date of gran

Grant date fair values were calculated in accordavith Financial Accounting Standards Board (FA8BYounting Standards
Codification Topic 718 “Compensation — Stock Comgegtiion.” The grant date fair value was calculatgdnoltiplying the number of
shares granted by the closing price of the compacgmmon shares on the date of grant.

The amounts disclosed do not reflect the valueadigtoealized by the named executive officers. &aditional information, please see
Note 12 — “Share-Based Compensation” to the firerstatements in our Annual Report.

(3) Reflects annual cash bonus award earned fmalfigar by the named executive officers undeEtkecutive Incentive Bonus Plan and
paid in February of the following ye:

(4) The following table reflects the items that ardued in the All Other Compensation column for 2C
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All Other Compensation Table for 2011

Dividends Company
Paid on Insurance Contributions
Unvested to Retirement anc Tax Tax Total
Stock Premiums Gross Consultation Perquisites All Other
Awards 401(k) Plans Ups Compensatior
Name ® @) $) $) (2) ®) Q) $) ($) (4) %)
Martin L. Flanagat 349,78: 3,96¢ 21,07¢ — — 155,65¢ 530,48(
Loren M. Stan 92,86¢ 3,67¢ 21,07t — — — 117,62:
G. Mark Armour 177,26¢ 7,20z 6,37% 43,67 4,40(C — 238,91¢
James I. Robertsc 182,19¢ 2,87 32,21 — 19,02¢ — 236,31:
Philip A. Taylor 176,66 4,851 13,50( — 8,317 54,05t 257,39:

1)
(2)

(3)
(4)

Dividends and dividend equivalents are paid on stagcawards at the same rate as on our other s

Amounts of matching contributions paid by tleenpany to our retirement plans are calculated erséme basis for all plan participants,
including the named executive office

With respect to Mr. Armour, represents grosnosts in connection with corporate housing paysand travel costs for
Mr. Armour’s spouse in connection with Mr. Arm¢s relocation

Perquisites include the followin

With respect to Mr. Flanagan, includes $153,19%fsmersonal use of company-provided aircraft. ddmpany pays certain hourly,
monthly and annual fees for its use of a fractilyralvned airplane. The company also leases anaaieplor which it pays direct
operating expenses, and monthly lease paymentsmandgement fees. We calculate the aggregate inntehwest to the company for
personal use based on the average variable cosperiting the airplanes. Variable costs includg, fiepairs, travel expenses for the
flight crews, and other miscellaneous expenses m@thodology excludes fixed costs that do not gadased on usage, such as
depreciation, maintenance, taxes and insurancef-lslinagan’s total also includes certain amountsefioinology support.

Fees paid by the company for the officer’s andmsily’s and/or spouse’s recreational activitiecanjunction with a company-
sponsored off-site business meeting.

With respect to Mr. Taylor, includes (i) $47,034 #r. Taylor's corporate housing; and (ii) work-a&td parking costs.

Grants of Plan-Based Share Awards for 2011

The committee granted share awards to each ofaimed executive officers during 2011. Share awamrelsabject to time-based vesting

according to the terms of the applicable awardergent. Share awards are subject to transfer réstiscand subject to forfeiture prior to
vesting upon a recipient’s termination of employirfen any reason other than death, disability, Inmtary termination without cause, or (in
the case of Mr. Flanagan only) voluntary terminafior “good reason.” Subject to satisfaction ofadding period requirement, certain share
awards continue to vest upon a recipient’s ternonatf employment in the event of retirement. Alase awards immediately become vested
upon the recipient’s termination of employment dgrihe 24-month period following a change in confijdoy the company other than for
cause or disability, or (ii) by the recipient favay reason.
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The following table presents information concerngtan-based awards granted to each of the nameditaxe officers during 2011:

Closing Grant Date
Market Fair
All Other Price on Value of Share
Share Date of
Awards Grant Awards
Name Grant Date Vesting (1) (#) ($/Share’ %) (2
Martin L. Flanagat 02/28/201. 4-year ratabl 311,10: 26.8¢ 8,349,97!
Loren M. Star 02/28/201. 4-year ratabl 80,29( 26.8¢ 2,154,98.
G. Mark Armour 02/28/201. 4-year ratabl 115,49¢ 26.8¢ 3,099,99:
James I. Robertsc 02/28/201. 4-year ratabl 106,18« 26.8¢ 2,849,97
Philip A. Taylor 02/28/201. 3-year ratabl 113,72¢ 26.8¢ 3,052,48
Philip A. Taylor 02/28/201. 4-year cliff 37,90¢ 26.8¢ 1,017,47
(1) The 4-year ratable awards vest in four equatiahinstallments on each anniversary of the daggant, and the 3-year ratable award

()

generally vests in three equal annual installmentsach anniversary of the date of grant. The 4-gidaaward vests on the fourth

anniversary of the date of gra

The grant date fair value is the total amotat the company will recognize as expense unddicae accounting requirements if the
share awards fully vest. This amount is includedun Summary Compensation Table each year. Graeffda values were calculated
in accordance with Financial Accounting Standardar (FASB) Accounting Standards Codification Topl8 “Compensation Stock
Compensation.” The grant date fair value is cateddy multiplying the number of shares grantedh®yclosing price of our common

shares on the day the award was grat
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Outstanding Share Awards at Fiscal Year-End for 201

The following table provides information as of Ded#er 31, 2011 about the outstanding share awaiddli@ur named executive

officers:
Option Awards Share Awards
Market Equity Equity
Number of Value of Incentive Incentive

Shares or Plan Plan

Number of Securities Option Shares or Units of Awards that | Awards that
Underlying Options Exercise Units of Stock that
#) Option Stock that Have Not have not have not
Date of Price Expiration Have Not Vested vested vested

Name Grant Exercisable | Unexercisable ($)(1) Date Vested (#) ($) (#) $)
Martin L. Flanagat (2) | 02/27/0¢ — — — — | 173,00¢ | 3,475,75. — —
(3) | 02/26/1( — — — — | 249,05(] 5,003,41! — —
(4) | 02/28/1: — — — — | 311,10: | 6,250,03! — —
Loren M. Starn (2) | 02/27/0¢ — — — — 49,43: 993,06¢ — —
(3) | 02/26/1( — — — — | 21,50t | 432,03 — —
(4) | 02/28/1: — — — — 80,29( | 1,613,022 — —
G. Mark Armour (2) | 02/27/0¢ — — — — | 122,48! | 2,490,72. — —
(3) | 02/26/1( — — — — | 111,73 | 2,244,75 — —
(4) | 02/28/1: — — — — | 115,49¢] 2,320,37! — —
James Robertsc 12/31/0:¢ 50,00( — 8.7C | 12/30/1: — — — —
(2) | 02/27/0¢ — — — — | 157,48(| 3,163,77. — —
(3) | 02/26/1( — — — — | 105,59: | 2,121 40. — —
(4) | 02/28/1: — — — — | 106,18: | 2,133,23 — —
Philip A. Taylor (3) | 02/27/0¢ — — — — | 37.18:] 746,98 — —
(3) | 02/26/1( — — — — | 142,34t 2,859,73. — —
(5) | 02/26/1( — — — — | 15,30¢| 307,49 — —
(4) | 02/28/1: — — — — | 151,63¢| 3,046,40 — —

(1) Share options were granted in Pounds Sterifp@rid in this table have been converted to U.Bamdausing the exchange rate of $1.55/

£1 as of December 31, 201
(2) Share award vests in four equal installments. ABafember 31, 2011, the unvested share award esyses0% of the original grar

(3) Share award vests in four equal installments. ABafember 31, 2011, the unvested share award esyses5% of the original grar

(4)
()

Share award vests in four equal installments. ABafember 31, 2011, the unvested share award egpse00% of the original grai

Share award vests in three equal annual installs. As of December 31, 2011, the unvested siveaied represents two-thirds of the
original grant.
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Option Exercises and Shares Vested for 2011

The following table provides information about ghaptions exercised by the named executive offidarsig 2011 and equity awards
held by our named executive officers that veste2lihl:

Option Awards Share Awards
Number of Shares Value Realizec Value Realizec
Acquired on Exercise¢ Number of Shares
on Exercise Acquired on Vesting on Vesting
Name #) ($) #) (%)
Martin L. Flanagat — — 308,35 8,201,71
Loren M. Stan — — 39,18: 1,037,51.
G. Mark Armour — — 208,93 5,564,56:
James |. Robertsc — — 159,59¢ 4,233,50
Philip A. Taylor — — 129,46° 3,278,12.

Potential Payments Upon Termination or Change in Cetrol for 2011

The following tables summarize the estimated paymenbe made under each agreement, plan or amamgen effect as of
December 31, 2011 which provides for paymentsrniaraed executive officer at, following or in connieotwith a termination of employme
or a change in control. However, in accordance BHEC regulations, we do not report any amount tprbeided to a named executive offit
under any arrangement which does not discrimimageope, terms or operation in favor of our namextetive officers and which is
available generally to all salaried employees.deoadance with SEC regulations, this analysis assuimt the named executive officedate
of termination is December 31, 2011, and the goimeshare of our common shares on the date ofriation is the closing price of our
common shares on the NYSE on that date, which @a0$.

Martin L. Flanagan

Termination by
Executive for
Good Reason o
Voluntary Involuntary Qualified
Termination Termination by Involuntary Termination
without Termination Death Following
Good Reasol the Company Retirement or Change in Change in
Benefit and Payments Upon without Cause for Cause Disability Control Control
Termination(1) $) $) %) ($)(2) %) ®)3) $)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonus(* 4,750,001 4,750,001 — — 4,750,001 — 4,750,001
Severance Payment( — 13,889,97. — — — — 13,889,97.
Share Award: — 14,729,20 — — 14,729,20 14,729,20 14,729,20
Options — — — — — — —
Welfare Benefits(7 — 44,22( — — — — 44,22(

(1) Pursuant to the terms of the second amendedestated master employment agreement effectiveadprl, 2011 between the company
and Mr. Flanagan (the “Flanagan Agreement”), Marfglgan is entitled to certain benefits upon tertiinaf employment. Following
any notice of termination, Mr. Flanagan would coué to receive salary and benefits compensatiahttanvesting periods with respect
to any outstanding share awards would continuengin the normal course until the date of termoratin accordance with SEC rules,
the information presented in this table assumesrination date of December 31, 2011 and that pipdicable notice had been given
prior to such date

(2) Pursuant to the terms of the 2008 Global Equitgntive Plan, restricted stock awards are fteéein the event of retirement and
restricted stock units continue to vest provideglhblding period is met. With respect to Mr. Flasialg share awards, no benefit would
be payable in the event of retireme
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(3) Payment would only be made in the event thaistiare award was not assumed, converted or réglacennection with a change in
control.

(4) Assumes termination by Mr. Flanagan for “goedson” or a termination by the company other tloarcduse or disability following a
change in contro

(5) Pursuant to the terms of the Flanagan Agreenvmt-lanagan is entitled to an annual cash bdmaisis equal to the greater of
$4,750,000 or his most recent annual cash bonus cgrtain terminations of employme

(6) Pursuant to the terms of the Flanagan Agreenvmt-lanagan’s severance payment is equal teuie of (i) his base salary, (ii) the
greater of $4,750,000 or his most recent annudl basus, and (iii) the fair market value at grafntis most recent equity awai

(7) Pursuant to the terms of the Flanagan Agreenmt-lanagan and his covered dependents ardeehtit medical benefits for a period
of 36 months followinctermination. Represents cost to the company fonlsarsement of such medical benet

Loren M. Starr

Termination by

Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Involuntary
without Good Termination by the Termination Death Following
Company without Retirement or Change in Change in
Benefit and Payments Reason Cause for Cause Disability Control Control
Upon Termination(1) ($) $) $) ($)(2) ($) ($)(3) $)4@
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 3,038,13 — —  3,038,13 3,038,13! 3,038,13

Options — — = — — — _
Welfare Benefits - — — — — — _

G. Mark Armour

Termination by

Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Involuntary
without Good Termination by the Termination Death Following
Company without Retirement or Change in Change in
Benefit and Payments Reason Cause for Cause Disability Control Control
Upon Termination (%) (%) (%) ($)(2) [6)] [6)]©)] ($)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 7,025,85! — — 7,025,85! 7,025,85! 7,025,85!

Options — — — - — — _
Welfare Benefits — — — — — — _
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James |. Robertson

Termination by

Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Involuntary
without Good Termination by the Termination Death Following
Company without Retirement or Change in Change in
Benefit and Payments Reason Cause for Cause Disability Control Control
Upon Termination(1) (%) ($) ($) ()2 (%) $)?B) ($)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 7,418,41. — — 7,418,41. 7,418,41. 7,418,41.
Options(5) 509,40¢ 509,40¢ — 509,40t 509,40¢ 509,40¢ 509,40¢
Welfare Benefits — — — — — — —
Philip A. Taylor
Termination by
Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Involuntary
without Good Termination by the Termination Death Following
Company without Retirement or Change in Change in
Benefit and Payments Reason Cause for Cause Disability Control Control
Upon Termination(1) ($) ($) ($) $)(2) ($) ($)(3) ($)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 6,960,62: — — 6,960,622 6,960,62. 6,960,62:

Options — — = — — — _
Welfare Benefits - — — — — — _

(1) Each of Messrs. Starr, Armour, Robertson angadras a party to an agreement that provides ftareination notice period of either six
or twelve months. Following any notice of termioati the employee would continue to receive saladytzenefits compensation, and
the vesting periods with respect to any outstandivage awards would continue to run, in the noroatse until the date of terminatic
In accordance with SEC rules, the information pnéset in this table assumes a termination date ceéBer 31, 2011 and that the
applicable notice had been given prior to such.(

(2) Pursuant to the terms of the 2008 Global Equitgntive Plan, restricted stock awards are ftaéein the event of retirement and
restricted stock units continue to vest providezlhblding period is met. With respect to each efihmed executive officers, no benefit
would be payable in the event of retireme

(3) Payment would only be made in the event thaistrare award was not assumed, converted or réglacennection with a change in
control.

(4) Assumes termination f¢‘good reasc” or a termination by the company other than for eaarsdisability following a change in contr

(5) This analysis assumes that the named exeauffieer exercised the stock option on the dateeahination. The value reported
represents the difference between $20.09, whitteiglosing price of our common share on the NY8Ehe date of termination, and
the applicable stock option exercise price mukiglby the number of optioned shai
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2011, the following directorswss as members of the Compensation CommitteeloBin Banham (Chairman) and
Rex D. Adams, Ben F. Johnson, lll, Denis Kessldw&d P. Lawrence and Phoebe A. Wood. No memb#reo€ompensation Committee
was an officer or employee of the company or anysoubsidiaries during 2011, and no member ofdbmpensation Committee was
formerly an officer of the company or any of itdsidiaries or was a party to any disclosable rdlagrson transaction involving the
company. During 2011, none of the executive offaarthe company has served on the board of di®cotoon the compensation committee
of any other entity that has or had executive efficserving as a member of the Board of DirectofSampensation Committee of the
company.

* % %

REPORT OF THE AUDIT COMMITTEE

MEMBERSHIP AND ROLE OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors oféisco Ltd. consists of J. Thomas Presby (Chairn&injlJohn Banham, C. Robert
Henrikson, Ben F. Johnson, lll, Denis Kessler, BdWa. Lawrence and Phoebe A. Wood. Each of the raesrdf the Audit Committee is
independent as such term is defined under the N8&g standards and applicable law. The primarmppse of the Audit Committee is to
assist the Board of Directors in fulfilling its pmnsibility to oversee (i) the company’s finanaigborting, auditing and internal control
activities, including the integrity of the compasyinancial statements, (ii) the independent auditgualifications and independence, (iii) the
performance of the company’s internal audit funtémd independent auditor, and (iv) the compangtspiance with legal and regulatory
requirements. The Audit Committee’s function is méully described in its written charter, whicheigailable on the corporate governance
section of the company’s Web sitevat/w.invesco.com

REVIEW OF THE COMPANY’S AUDITED CONSOLIDATED FINANC |IAL STATEMENTS FOR THE FISCAL YEAR ENDED
DECEMBER 31, 2011

The Audit Committee has reviewed and discusseauliéged financial statements of the company foffigwl year ended December
2011 with the compang’management. The Audit Committee has also perfbtiree other reviews and duties set forth in itstgnraThe Audi
Committee has discussed with Ernst & Young LLP ("E& the company’s independent registered publicoamiting firm, the matters
required to be discussed by professional auditiagdards. The Audit Committee has also receiveavtiteen disclosures and the letter from
E&Y required by applicable requirements of the RuBBlompany Accounting Oversight Board regardingitfipendent auditor’s
communications with the audit committee concernimtependence, and has discussed the independeBé&erafvith that firm. Based on the
Audit Committee’s review and discussions noted abdive Audit Committee recommended to the Boardiadctors that the company’s
audited consolidated financial statements be ireglud the company’s Annual Report for filing withet Securities and Exchange
Commission.

Respectfully submitted by the Audit Committee:

J. Thomas Presby (Chairman)
Sir John Banham

C. Robert Henriksoft)

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence

Phoebe A. Wood

@ Mr. Henrikson was recently elected as a membenefudit Committee and was not a member of the citi@enduring the period
covered by this repor
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FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The Audit Committee of the Board, with the approviihe shareholders, engaged E&Y to perform amahaudit of the company’s
consolidated financial statements for fiscal ye@t 2 The following table sets forth the approximaggregate fees billed or expected to be
billed to the company by E&Y for fiscal years 20drid 2010 for the audit of the company’s annual cbidated financial statements and for
other services rendered by E&Y.

Fiscal Year
2011 201¢

($ in millions)
Audit Fees(1, 4.2 4.3
Audit-Related Fees(Z 1.8 1.6
Tax Fees(3 0.7 0.€
All Other Fees(4 — —
TOTAL FEES 6.7 6.8

(1) The 2011 Audit Fees amount includes approxim&®2.4 million (2010: $2.3 million) for audits ¢fie company’s consolidated financial
statements and $1.6 million (2010: $1.5 milliory) $tatutory audits of subsidiaries. These amouotsdl include fees paid to E&Y
associated with audits conducted on certain ofaffillated mutual funds, unit trusts and partnepsh

(2) Audit-Related Fees consist of attest serviaggequired by statute or regulation, audits of kayge benefit plans and accounting
consultations in connection with new accountinghyerncements and acquisitiol

(3) Tax Fees consist of compliance and advisory sesy
(4) All Other Fees consist principally of transac-related services

PRE-APPROVAL PROCESS AND POLICY

The Audit Committee has adopted policies and proeedfor pre-approving all audit and non-audit s provided by our
independent auditors. The policy is designed taenthat the auditor’s independence is not impaifée policy sets forth the Audit
Committee’s views on audit, audit-related, tax attter services. It provides that, before the compargages the independent auditor to
render any service, the engagement must eithepdasfically approved by the Audit Committee or fito one of the defined categories that
have been pre-approved. The policy defines thacamand the estimated range of fees for suchce=rthat the committee has pre-approved.
The term of any such categorical approval is 12ttmrunless the committee specifically provide®otlise, and the policy requires the
related fee levels to be set annually. Where a@twaices in respect of any service are materiallgxcess of the estimated range, the
committee must approve such excess amount prigayment. The policy also prohibits the company femgaging the auditors to provide
certain defined non-audit services that are praddbiunder SEC rules. Under the policy, the Audiin@ottee may delegate pre-approval
authority to one or more of its members, but maydetegate such authority to the company’s manageriader the policy, our
management must inform the Audit Committee of esmfvice performed by our independent auditor pursteathe policy. Requests to the
Audit Committee for separate approval must be stibohby both the independent auditor and our dimefhcial officer and the request must
include a joint statement as to whether it is dekomnsistent with the SEC’s and PCAOB'’s rules oditau independence.

All audit and non-audit services provided to thenpany and its subsidiaries by E&Y during fiscaliy2@l1 were either specifically
approved or pre-approved under the policy.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Share Repurchases. In order to pay withholding or other similakés due in connection with the vesting of equityedg granted
under the 2008 Global Equity Incentive Plan, th&®Global Equity Incentive Plan (ST) and the GloBtdck Plan, employee participants,
including our named executive officers, may elbet'inet sharesinethod whereby the company purchases from thecjgatit shares equal
value to the tax liability in connection with vesiiequity awards. Under the “net shares” methaelptice per share paid by the company for
repurchases is the closing price of the compargrisroon shares on the NYSE on the vesting date.

During fiscal 2011, the company repurchased comsiamnes from the executive officers for the aggmegansideration shown in the
following table:

Number of Share: Aggregate
Consideration
Repurchased

Name and Title #) (%)

Martin L. Flanagat 51,07¢ 1,370,93.
President and Chief Executive Offic

Loren M. Stan 31,20: 828,94¢
Senior Managing Director and Chief Financial Offi

G. Mark Armour 85,03( 2,263,80!
Senior Managing Directc

James Robertsc 75,48 2,000,84.
Senior Managing Directc

Philip A. Taylor 60,08 1,459,20!
Senior Managing Directc

Kevin M. Carome 26,35¢ 701,03¢
Senior Managing Director and General Coul

Karen Dunn Kelley 20,97( 555,87(
Senior Managing Directc

Colin D. Meadows 38,28: 1,015,83:
Senior Managing Directc

Interests in or Alongside Invesco-Sponsored Privateds. Some of our employees, their spouses, reldtadtable foundations or
entities they own or control are provided the ofynaity to invest in or alongside Invesco-sponsqradate funds that we offer to independent
investors. We generally limit such investmentsrtployees that meet certain accreditation requirésnémployees who make such
investments usually do not pay management or paeboce fees charged to independent investors. Risimns exceeding $120,000 from
Invesco-sponsored private funds during the fisealryended December 31, 2011 made to our executigers (or persons or entities
affiliated with them) or directors, consisting obfits, other income and return of capital (butlaging Profits Interests, as defined below) are
as follows: Martin L. Flanagan — $226,810.

Certain of our employees, including some of ourcexige officers, receive the right to share in pariance fees earned by Invesco
(“Profits Interests”) in connection with our managent of Invesco-sponsored private funds. Messendgan, Armour, Carome and Lo have
made investments in or alongside Invesco-spongmiedte funds. Messrs. Armour, Carome and Lo haceived Profits Interests in one of
those funds. The Profits Interests vest in equaliahinstallments over a foyear period and are subject to forfeiture priovesting upon th
occurrence of certain events. There were no digtdbs exceeding $120,000 from Invesco-sponsoredferfunds during the fiscal year
ended December 31, 2011 made to our executivesoffior directors (or persons or entities affiliabgth them) in respect of Profits Interests.
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RELATED PERSON TRANSACTION POLICY

The Board of Directors has adopted written Polieied Procedures with Respect to Related Persorsdections to address the review,
approval, disapproval or ratification of relatedgmn transactions. “Related persons” include thepamy’s executive officers, directors,
director nominees, holders of more than five per¢g¥) of the company’s voting securities, immeeifmily members of the foregoing
persons, and any entity in which any of the foraggiersons is employed, is a partner or is in dairposition, or in which such person has a
5% or greater ownership interest. A “related peisansaction” means a transaction or series of&retions in which the company
participates, the amount involved exceeds $120,800,a related person has a direct or indirectastgwith certain exceptions permitted by
SEC rules). Examples might include sales, purchasdgsransfers of real or personal property, uggaberty and equipment by lease or
otherwise, services received or furnished and mdngs and lendings, including guarantees.

Management is required to present for the approwedtification of the Audit Committee all materiaformation regarding an actual or
potential related person transaction. The poliguies that, after reviewing such information, tfignterested members of the Audit
Committee will approve or disapprove the transactfpproval will be given only if the Audit Comméie determines that such transaction is
in, or is not inconsistent with, the best interedtthe company and its shareholders. The policthér requires that in the event management
becomes aware of a related person transactiom#satot been previously approved or ratified, istrbe submitted to the Audit Committee
promptly. The policy also permits the chairmantef Audit Committee to review and approve relatedqe transactions in accordance with
the terms of the policy between scheduled committeetings. Any determination made pursuant todbisgated authority must be reported
to the full Audit Committee at the next regularigheduled meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires officdiectors and persons who beneficially own mbent10% of the company’s
common shares to file reports of ownership on F8amd reports of changes in ownership on Forms5vaith the SEC. The reporting
officers, directors and 10% shareholders are @&gaired by SEC rules to furnish the company withies of all Section 16(a) reports they
file.

Based solely on its review of copies of such repdite company believes that all Section 16(a)diliequirements applicable to its
directors, executive officers and 10% shareholdene complied with during fiscal year 2011.
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

GENERAL

The Dodd-Frank Act enables our shareholders to teo#@prove, on an advisory (nonbinding) basis ctirapensation of our named
executive officers as disclosed in this proxy steet in accordance with the SEC's rules. We aringskur shareholders to indicate their
support for our named executive officer compensadi® described in this proxy statement. This prapa®mmonly known as a “say-on-pay”
proposal, gives our shareholders the opportunigxfiress their views on our named executive officampensation. This vote is not
intended to address any specific item of compemsakiut rather the overall compensation of our rlamescutive officers and the philosop
policies and practices described in this proxyestent.

Invesco’s compensation programs, including paridylour annual incentive pools, are tied to thiei@ement of our strategic and
financial results and our success in serving aentd’ and shareholdersiterests. As further described below, despiteinoet global marke
volatility, Invesco performed strongly in 2011, vinaterial increases in certain key financial measuOur results were also driven in par
a major acquisition in June 2010, the integratibwloich was largely completed in 202While our financial results were strong, and we
continued to make substantial progress against owstrategic objectives, the committee determined thatur company-wide incentive
pools should remain generally unchanged from lastear on an average per-person basis. This determiriah reflected the committee’s
balancing of the company’s objectives to invest ikey strategic growth initiatives, to attract and reain high-performing employees anc
to deliver appropriate returns to our shareholders.In light of the above, the committee determined téeave incentive compensation for
our named executive officers at the same level aw, slightly lower than, last year and to maintain teir salaries at substantially the
same levels in place since 200For more information regarding our incentive paatsl how they are determined, see the caption
“EXECUTIVE COMPENSATION — Compensation DiscussiamdaAnalysis — How Compensation is Determined for Gxecutive
Officers” below.

What Is New Consideration of 2011 Say-on-Pay Vote In establishing 2011 compensation for our rameecutive officers, the

in 2011 committee considered discussions that were hel stiareholders prior to the advisory vote and medkthe results of the
advisory vote on executive compensation (“say-onyue”) held at last year's annual meeting. Wilile say-on-pay vote
passed with a majority of shareholders in favof456 favor), the committee sought to understandéasons for the low
majority by conducting, via senior management, uSstons with our largest shareholders to identify e@oncerns regardir
our executive compensation practices and constelgtaddress them.

In addition to discussions with our shareholddre,dommittee implemented the following improvemeateur
compensation programs:

« adopted equity award vesting provisions basedamievement of targeted financial measures forrigquoof the 2011
long-term incentive awards to executive officessdascribed in detail below;

« greatly enhanced the disclosure of our prudedtlangstanding process by which compensation dewdior executive
officers are made by the committee; and

 adopted a “clawback” policy applicable to our exiive officers’ long-term equity awards subjecatthievement of
targeted financial results, as described in de&lidw, which permits the company to recover comagois based on
fraudulent or willful misconduct.
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What Has

Adoption of Targeted Financial Results Vesting Reqguements. In order to further emphasi
the importance of long-term performance, and in g :

response to shareholder concerns, the committee
has implemented a modified long-term equity
award structure for our executive officers. In
order to further align employee and shareholder
interests, the committee has determined that a
portion of such awards for executive offic

should be paid only upon achievement of targetedpamy financial results.

Vesting of the financial measures-based portio84B86f the 2011 long-term equity awards for exeautifficers is tied to the
achievement of specified levels of adjusted opegatiargin or adjusted diluted earnings per sHare.

For more information regarding the long-term eqaityards made to our executive officers, includingmamed executive
officers, see the caption “EXECUTIVE COMPENSATIONCempensation Discussion and Analysibout Our Equity
Awards”.

We have maintained our commitment to aligning exedive compensation with financial and strategic resilts,

Remained the Sam: including:

in 2011

1

» arobust and prudent process undertaken bydimenittee to align compensation with financial atrdtegic
performance over the long-term;

« a history of disciplined decisiamaking over multiple years, including directly ling incentive compensation po
to a narrow range of our pre-cash bonus operatiogne (“PCBOI"), thereby ensuring incentive compios is
paid only when we are generating operating income;

» base salaries for our NEOs limited to on aveggaoximately 10% of their total annual compermsatand

» compensation for our executive officers thaiéavily weighted to deferred compensation (60-768%)the form of
equity awards that vest over four (4) years, aipomf which is tied to the financial performanddmvesco, and is
thus aligned with the interests of our shareholders

We have continued our sound governance practicesdluding:

» maintaining share ownership guidelines for dueators and executive officers, thereby creatimear link
between management interests, company performamcshareholder value;

* continuing not to provide excise tax “gross Ups;
* maintaining the requirement of “double triggeosi’ the vesting of equity awards in the event ofiange in control;

» maintaining our insider trading policy that pitaits short selling, dealing in publicly-traded mpts and hedging or
monetization transactions in our common shares; and

« including in our equity incentive plans certaiovisions prohibiting option re-pricing absent epyal of our
shareholders

Adjusted operating margin and adjusted diluted iegmper share are non-GAAP financial measuresiselsee pages 56 through 60 of

our Annual Report for a presentation of, and re#ation to, the most directly comparable GAAP mgas.
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2011 Financial
Performance

2011 Progress
Against Our
Strategic Objectives

Along with the rest of our industry, Invesco wasibdnged during 2011 by extremely volatile globarkets and a
global economy that continues to be under pressuspite of the volatility of world financial magks, Invesco
remains very well positioned to succeed over ting lierm:

* our investment performance is solid, as evidermedositive investment flows in 2011;
» we have built a strong global operating platfoand
» we have a global, diversified client base andmmrehensive range of capabilities and products.

Despite continued global market volatility, our m@mqmanagement team guided the company to achidice s
improvements during 2011 in key measures of owrfiial performance, as shown bel

2010 Actua 2009
2011 Actyal Result Change from 201( Actual
Measurel 2 2 Results? Results
Assets Under Management
(“AUM™) as of December 3 $625B +1.3% $617B $460B
Adjusted Operating Incorr $1,069M +19.0% $898M $566M
Adjusted Operating Margi 36.9% +1.3 pts 35.6% 29.1%
Adjusted Diluted EP! $1.68 +21.7% $1.38 $0.89
1 Adjusted operating income, adjusted operatinggmaand adjusted diluted earnings per share areG®WAP financial measures. Please see pages 56

through 60 of our Annual Report, for a presentabfrand reconciliation to, the most directly comrgidle GAAP measure

2 The 2011 results include a full year of activfity the acquired Morgan Stanley retail asset mamage business. The 2010 results include seven
months of activity following the June 1, 2010 acifinn.

Throughout the year, we continued to make substigmtbgress against our long-term strategic objestiSignificant
achievements across all areas of our businesefustisitioned us for growth and long-term succies$,ding:

» continued superior investment performance fordignts;
» focusing on strengthening and deepening reldtipsswith our clients;

« further enhancement of our ability to meet cliraéds by focusing product offerings and pursuamgdted
expansion in areas of strong investor demand,;

« continued successful integration of a major asitjon;

« successfully implementing major organizationarmges, resulting in increased collaboration acreg®ns and
greater leveraging of global support capabilitasg

« significantly reinvesting in employee talent thgh continued internal development and a nhumbetrafegic new
hires.

55



Table of Contents

Summary of Namec Our chief executive offici s total annual compensation for 2011 remalned UTgﬂrd

Executive Officer  compared to his total compensation for

Compensation 2010. While our financial results were strong il 20and
we continued to make -
substantial progress against our strategic 512.59M 0%
objectives, the committee determined to not
increase compensation for the CEO in light

® (Consists of salary, anmual cash bonws, annoal

. . . stock deferral award and long-term equity award
of the relatively unchanged 2011 firm-wide eamed in 2011 — see niote on p. 32 reparding
|ncgntlve pools on an average per-person differences from the Summary Compensation
basis, as compared to last year. Table (“SCT™}

Total annual compensation for 2011 for our

other named executive officers similarly

remained unchanged or decreased slightly compar2d0. For more information regarding each otlzened
executive officer's annual compensation, see tipti@a “EXECUTIVE COMPENSATION — Compensation
Discussion and Analys— 2011 Named Executive Officer Compensa’

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

“RESOLVED, that the Company’s shareholders appromean advisory (non-binding) basis, the compeosaif the named executive
officers, as disclosed in the Company’s Proxy Statet for the 2012 Annual General Meeting of Shalddrs pursuant to the Securities
and Exchange Commission’s compensation disclosdes,rincluding the Compensation Discussion andysis the compensation
tables and related narrative discussion.”

The say-orpay vote is advisory, and therefore not bindingl@Company, the Compensation Committee or ourdofbDirectors. OL
Board of Directors and our Compensation Committdaesthe opinions of our shareholders and to thengéxhere is any significant vote
against the named executive officer compensatiatisgtosed in this proxy statement, we will consider shareholders’ concerns and the
Compensation Committee will evaluate whether aripas 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 requirements
for this proposal are described in the “Questiams Answers About Voting Your Common Shares” sectibove.
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PROPOSAL NO. 3
APPROVAL OF THE INVESCO LTD. 2012 EMPLOYEE STOCK PU RCHASE PLAN

Company Proposal

We are asking our shareholders to approve the ¢oviesl. 2012 Employee Stock Purchase Plan (“ESR#ijch will make 3,000,000
common shares of the company available for purchpsamployees at a discount of 15% off the fairketwalue of the shares.

Why We Support the Proposal

We believe that the ESPP will align the long-tenteiests of our employees with those of our shdden®.  Although a significant
portion of our senior-level employees already owmmon shares of the company, the ESPP is interndgebvide an incentive for more
employees to purchase an equity interest in thepamyand to increase that equity interest over.tivie believe that the ownership of shares
purchased under the ESPP will provide an inceritiveamployees to increase shareholder value.

We believe that the ESPP will provide a tool faaheing employees. If approved by shareholders, the ESPP would erehjdoyees
to set aside a portion of their regular earningsugh periodic payroll deductions over a specifiedod and use those amounts to purchase
common shares of the company at a discount. Be@upkyees would generally need to be employedéyxdmpany (or a subsidiary or
affiliate of the company) at the end of the apfilegperiod to obtain the benefit of the discours, believe that the ESPP will provide an
incentive for employees to continue their employtrveith the company (and its subsidiaries and aff#s) and will promote a stable,
motivated workforce that will benefit all shareheid.

Information Regarding Other Equity Compensation Plans

Information as of December 31, 2011 The following table sets forth information, as cdd@mber 31, 2011, about common shares tha
may be issued under our existing equity compensai@ans.

Number of
Securities
Number of Weighted Remaining
Securities to b Average Available for
Exercise Future Issuance
Issued Upon Price of Under Equity
Exercise of Outstanding Compensation
Approved by Outstanding Options, Plans (Excludinc
Active/ Options, Warrants and
Security Inactive Warrants and Outstanding
Name of Plan Holders(1) Plan(2) Rights Rights ($)(3) Options)(4)
2011 Global Equity Incentive Pl: a Active — N/A 27,622,63
2000 Share Option Ple u Inactive 3,969,441 11.5C —
Subtotal— Approved Plan: 3,969,441 27,622,63
2010 Global Equity Incentive Plan (S Active — N/A 1,429,03i
No. 3 Executive Share Option Sche Inactive 533,49: 17.4: —
Subtotal— Unapproved Plan 533,49: 1,429,03i
Total 4,502,93! 29,051,67

(1) Prior to December 4, 2007, the company wasdisin the London Stock Exchange. With respectdd\th. 3 Executive Share Option
Scheme, shareholder approval of the plan at the ¢fadoption was not required under the rulesi@efliondon Stock Exchange or
otherwise. With respect to the 2010 Global Equitseintive Plan (ST), shares are issued only as gmglot inducement awards in
connection with a strategic transaction and, &salt, do not require shareholder approval underutes of the New York Stock
Exchange or otherwis
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(2) No further grants will be made under inactive pli

(3) Share options were granted in Pounds Sterfip@rtd in this table have been converted to U.Bamdausing the exchange rate of $1.55/
£1 as of December 31, 2011. With respect to th® Blare Option Plan, outstanding stock options haweighted average remaining
contractual life of 2.90 years. With respect to e 3 Executive Share Option Scheme, outstandogk ©ptions have a weighted
average remaining contractual life of 0.6 ye

(4) Excludes unvested restricted stock awards, unvelgtired shares awards and unvested restrictekl giits.

Description of the ESPP

The following summary describes the most signifideatures of the ESPP. This summary is not intdriddoe complete and is qualifi
in its entirety by reference to the ESPP, a copytuth is attached as Appendix A to this Proxy &tant and which is incorporated hereir
reference thereto.

Administration. The ESPP will be administered by a committee thlte the Compensation Committee of the compaBgard of
Directors or a subcommittee of the Board that jgoapted by the Board to be the committee for th€ESThe committee is authorized to
determine the subsidiaries and affiliates of thapany that will participate in the ESPP, the eligipof employees to participate in the
ESPP, the number of shares that participants mashpse under the ESPP and the terms and conditiates which such shares may be
purchased. In addition, the committee is authoripedke all other actions that are necessary proggiate to administer the ESPP. To the
extent permitted by applicable law, the committesyrdelegate its administrative authority to anysparor group of persons that it selects,
and that person or group will be deemed to be dinenittee to the extent of its authority.

Eligibility and Participation. All individuals who are employees of the companydpy subsidiary or affiliate of the company that
participates in the ESPP) on the last day of thimgealesignated by the committee for enrolimerthim ESPP and who meet the other
eligibility criteria established by the committedlwe eligible to participate in the ESPP. Appnmétely 5,100 employees are currently
estimated to be eligible to participate in the ESPP

Offerings. The ESPP will be implemented through annual offgito purchase shares. Each offering will beginenion dates that
are specified by the committee before the commeroewf the offering period. It is anticipated tleach offering will generally last for
twelve months and that an offering will be madehegear until the ESPP terminates, although the citteenmay decline to make a future
offering at any time.

Each participant will make an election before tifering commencement date to have the participartiployer deduct a specified
amount from the participant’s base salary or regedanings on an after-tax basis during each pbyesiod during the offering, and these
deductions will be credited to an account establistor each participant. If payroll deductions jrehibited under applicable local law, the
committee may authorize participants to make regroatributions in a specified amount to their aocas. The maximum amount that may be
credited to a participant’s account during any kraffering period may not exceed US $6,000 (oe@uivalent amount in the local currency
in which the participant is normally paid) or adesamount established by the committee. A pagittip election generally cannot be chan
during an offering unless the participant withdrasesmpletely from the ESPP, as explained below.

On each offering commencement date, the companyraiht to each participant an option to purchasenumber of shares that can be
purchased with the amounts credited to the paditip account on the offering termination dateéhatapplicable purchase price. The
applicable purchase price per share will be 85%h@ffair market value of a common share of the ampon the offering termination date.
Under no circumstances, however, may a participarthase more than 1,000 shares during any onengffe
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On the offering termination date, the option hejdatparticipant will be exercised automaticallyptarchase the number of full shares
that can be purchased at the applicable purché&segnr that date. After the satisfaction of taxhiitlding requirements, the shares acquired
upon the exercise of an option will be deliveredasn as practicable. Any amounts remaining irpiréicipant’s account after exercise will
be returned to the participant.

Voluntary Withdrawal. A participant may withdraw from the ESPP by givigotice of withdrawal. Upon receipt of a notice of
withdrawal, the participant’s option will be caneglimmediately, and all amounts credited to théigpant’s account will be returned to the
participant. A participant who withdraws from th& P during an offering will be prohibited from peigiating again in that offering and frc
making any further contributions to the participamrtccount during the offering. The participant npayticipate in future offerings by
complying with the procedures otherwise applicdbleligible employees who wish to participate ia tBSPP for the first time.

Termination of Employment and Leaves of Absend€&a participant terminates employment with the pamy and all subsidiaries and
affiliates due to death, disability or a reductinrforce or after attaining age 55 and performifigygars of service, the participant (or the
participant’s beneficiary, if applicable) may cheasther to (i) withdraw from the ESPP, as desctifgove or (ii) permit the exercise of the
participant’s option on the offering terminatiortelaf a participant terminates employment for attyer reason, the participant’s option will
be canceled, and the amounts in the participanteunt will be returned to the participant.

If a participant takes an approved leave of abseheeparticipant may choose to (i) withdraw voaniy from the ESPP, as described
above, (ii) continue payroll deductions (or conttibns, if applicable) with respect to the offeriagd exercise the participant’s option on the
offering termination date or (iii) discontinue palfrdeductions (or contributions) but exercise plagticipant’s option on the offering
termination date with the amounts then crediteithéoparticipant’s account.

Change in Control. If the company experiences a change in cootrohe of its subsidiaries, affiliates or busingsgments ceases to
be a subsidiary, affiliate or business segmentpgi®mn of each employee (in the case of a chamgentrol) or each employee who is
employed by the subsidiary, affiliate or businemgnsent that ceases to be a subsidiary, affiliatriemess segment (in all other instances),
will be exercised immediately unless the committeeermines that the exercise would result in unfavie tax treatment.

Amendment and Termination.The company’s Board of Directors or the committesyramend, terminate or cancel the ESPP or any
option at any time, provided, however, that any ladneent implementing a change for which sharehdgeroval is required will not be
effective unless shareholder approval is obtaibgabn the termination or cancellation of the ESPRroyr option, the Board of Directors or
committee will have the discretion to determine thiee to return amounts held in participants’ acdéswm to accelerate the offering
termination date and permit the exercise of thetanting options to the extent that the acceleratiould not result in unfavorable tax
treatment.

International Offerings. It is expected that the committee will permit enygles who are located outside of the U.S. to pp#teiin
the ESPP. The terms and conditions applicable neUh&. participants may differ from those describbdve, as determined by the
committee.

Term of the ESPP. If approved by shareholders, the ESPP will beeeffective as of the date that the shareholdeestheir approva
and no options will be granted under the ESPP #iteten-year anniversary of that date.

U.S. Federal Income Tax Consequences

The following discussion is intended only as a gaheummary of the material U.S. federal incomedansequences of options issued
under the ESPP for the purposes of shareholdessdering how to vote on this
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proposal. It is not intended as tax guidance ttiggpants in the ESPP. This summary does not tateedccount certain circumstances that
may change the income tax treatment of optionefilividual participants, and it does not descrifoe $tate income tax consequences of any
option or the taxation of options in jurisdictiongtside of the U.S.

Income to Participants. The grant of an option under the ESPP genenaléyno tax consequences for a participant orahwany.
Upon the exercise of an option, a participant géherally recognize ordinary income equal to tlierfearket value of the shares acquired on
the date of exercise, less the amount paid foshiages. The ESPP is not intended to be an empstgek purchase plan within the meanin
section 423 of the U.S. Internal Revenue Code (&pa@nd it is not intended to provide participawith favorable tax treatment under the
tax laws of any other country.

Deductions by the Company. The company will generally be entitled to awgttbn equal to the amount included in the ordinary
income of participants. Section 162(m) of the Cddmyever, limits the company’s deduction for congaion paid to a covered employee to
$1 million per year. Therefore, to the extent tihat compensation of a covered employee exceedslfinnthe company may not be able to
deduct the amount includible in the covered empday/acome due to the exercise of an option unieBESPP.

Anticipated Grants

We currently expect that if the ESPP is approvedinyshareholders, the first offering will commenaed options will be granted unc
the ESPP, as soon as administratively practicdtde this approval. Because the number of shamspiduticipants in the ESPP will be
permitted to purchase pursuant to options granteithgl this offering will depend on the amounts ttheg participants elect to contribute under
the ESPP (not to exceed US $6,000 per particigantt)the fair market value of our shares on thedagtof the offering, we cannot now
anticipate the aggregate number of shares thatomgyrchased during this offering, nor can we grate the number of shares, if any, that
our named executive officers or other senior ofamay purchase during this offering. Similarlye tumber of shares that would have been
issued under the ESPP with respect to our last Eetpfiscal year, assuming that the ESPP had imesfifiect during such time, is not
determinable. The closing price of our shares eri\tbw York Stock Exchange on March 19 was $26.3Gpare.

Required Vote

This proposal must receive an affirmative majootyhe votes cast at this meeting to approve tH® Employee Stock Purchase Plan.
The voting requirements for this proposal alsodmscribed in the “Questions and Answers About \{ptWiour Common Shares” section of
this Proxy Statement.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR PROPOSAL NO. 3, APPROVING THE
2012 EMPLOYEE STOCK PURCHASE PLAN.
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PROPOSAL NO. 4

APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

GENERAL

The Audit Committee of the Board has proposed gipamtment of Ernst & Young LLP as the independegistered public accounting
firm to audit the company’s consolidated finansitements for the fiscal year ending Decembe2B12 and to audit the comparyhternal
control over financial reporting as of December&112. During and for the fiscal year ended Decer8tte2011, Ernst & Young LLP
audited and rendered opinions on the financiaéstanhts of the company and certain of its subsgBakrnst & Young LLP also rendered an
opinion on the company’s internal control over fingl reporting as of December 31, 2011. In addjternst & Young LLP provides the
company with tax consulting and compliance serviaesounting and financial reporting advice ondemtions and regulatory filings and
certain other services not prohibited by applicahlditor independence requirements. See “Feest®aidependent Registered Public
Accounting Firm” above. Representatives of Ernsté@ung LLP are expected to be present at the An@Geaaleral Meeting and will have the
opportunity to make a statement if they desiredsal It is also expected that they will be avaddéab respond to appropriate 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, 2012. The voting requirements for this proposal arecdbed in the Questions and Answers About Voting Y
Common Shares” section of this Proxy Statemerthdfappointment is not approved, the Audit Comnaittél reconsider the selection of
Ernst & Young LLP as the company’s independentstegéd public accounting firm.

ADDITIONAL INFORMATION

Costs of Solicitation

The cost of solicitation of proxies will be paid bywesco. We have retained MacKenzie Partners ténsolicit proxies for a fee of
approximately $20,000 plus a reasonable amountierexpenses. Proxies may also be solicited isopeiby telephone or electronically by
Invesco personnel who will not receive additionanpensation for such solicitation. Copies of praxgterials and our Annual Report on
Form 10-K will be supplied to brokers and other irwaes for the purpose of soliciting proxies fronmé#cial owners, and we will reimburse
such brokers or other nominees for their reasoretpenses.

Presentation of Financial Statements

In accordance with Section 84 of the Companiesl®&1 of Bermuda, Invesco’s audited consolidatedrfamal statements for the fiscal
year ended December 31, 2011 will be presentdteadmnual General Meeting. These statements haete dygproved by the Board. There
no requirement under Bermuda law that these statsniie approved by shareholders, and no such agdpsi’be sought at the Annual
General Meeting.

Registered and Principal Executive Offices

The registered office of Invesco is located at @em@ourt, 22 Victoria Street, Hamilton HM12, Berdau The principal executive
offices of Invesco are located at Two PeachtreatBpl555 Peachtree Street N.E., Atlanta, Geol@®®3, and the telephone number there is
+1-404-892-0896.
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Shareholder Proposals for the 2013 Annual General keting

In accordance with the rules established by the, ¢ shareholder proposal submitted pursuant te R4a-8 under the Exchange Act
intended for inclusion in the proxy statement fexinyear’s annual general meeting of shareholderst ive received by Invesco no later than
120 days before the anniversary of the date ofptugy statement€.g.,not later than November 30, 2012). Such proposulsld be sent to
our Secretary in writing to Invesco Ltd., Attn: @# of the Secretary, 1555 Peachtree Street Nffanta, Georgia 30309. To be included in
the Proxy Statement, the proposal must comply thi¢hrequirements as to form and substance establishthe SEC and our Bye-Laws, and
must be a proper subject for shareholder actioruBérmuda law.

A shareholder may otherwise propose business fwsideration or nominate persons for election toBbard in compliance with SEC
proxy rules, Bermuda law, our Bye-Laws and othgaleequirements, without seeking to have the psapimcluded in Invesco’s proxy
statement pursuant to Rule 14a-8 under the Exchaaggénder our Bye-Laws, notice of such a propasast generally be provided to our
Secretary not less than 90 nor more than 120 daystp the first anniversary of the preceding ygannual general meeting. The period
under our Bye-Laws for receipt of such proposatfxt year's meeting is thus from January 17, 201Bebruary 16, 2013. (However, if the
date of the annual general meeting is more thaie$8 before or more than 60 days after such arsawedate, any notice by a shareholde
business or the nomination of directors for elettio reelection to be brought before the annuaégdmmeeting to be timely must be so
delivered (i) not earlier than the close of busineis the 12@ day prior to such annual generalinggand (ii) not later than the close of
business on the latef (A) the 90t day prior to such annual generaltingeand (B) the 1@ day following the day on whpliblic
announcement of the date of such meeting is fiexten)

In addition, §879-80 of the Bermuda Companies Alotns shareholders holding at least 5% of the tetaing rights or totaling 100
record holders (provided that they advance to thia@any all expenses involved and comply with certiadlines) to require Invesco (i) to
give notice of any resolution that such sharehaldan properly propose at the next annual genezating and/or (ii) to circulate a statement
regarding any proposed resolution or business twhducted at a general meeting.

Under Rule 14a-4 under the Exchange Act, proxieg lmeavoted on matters properly brought before atimgender these procedures in
the discretion of the proxy holders, without adttifl proxy statement disclosure about the mattdess Invesco is notified about the matter
not less than 90 nor more than 120 days prioreditht anniversary of the preceding year’s anmgasleral meeting and the proponents
otherwise satisfy the requirements of Rule 14ak& period under our Bye-Laws for receipt of suabppsals for next year's meeting is from
January 17, 2013 to February 16, 2013.

United States Securities and Exchange Commission Rarts

A copy of the company’s Annual Report on Form 1G#€Juding financial statements, for the fiscal yeaded December 31, 2011 (the
“Annual Report”), is being furnished concurrentlgrbwith to all shareholders holding common shasesf he Record Date. Please read it
carefully.

Shareholders may obtain a copy of the Annual Repaitiout charge, by visiting the company’s Wele sitwww.invesco.corar by
submitting a request to our Secretarycatnpany.secretary@invesco.conmby writing Invesco Ltd., Attn: Office of the Setary, Two
Peachtree Pointe, 1555 Peachtree Street N.E. tAtl@&eorgia 30309. Upon request to our Secretheyexhibits set forth on the exhibit index
of the Annual Report may be made available at samable charge (which will be limited to our reaaue expenses in furnishing such
exhibits).
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Communications with the Chairman and Non-ManagemenDirectors

Any interested party may communicate with the Ghain of our Board or to our non-executive direcass group at the following
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 Boardtmany of the Board’s committees or individualediiors as appropriate, depending
on the facts and circumstances of the communicaliothat regard, the Invesco Board does not recegrtain items which are unrelated to
the 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
report complaints or concerns on an anonymous anfidential basis regarding questionable accountirtgrnal accounting controls or
auditing matters and possible violations of the pany’s Code of Conduct or law. Further informatadout the Invesco Compliance
Reporting Line is available on the company’s We#.si

Non-employees may submit any complaint regardimgpawating, internal accounting controls or auditmgtters directly to the Audit
Committee of the Board of Directors by sending étem communication appropriately addressed to:

Audit Committee

Invesco Ltd.

Two Peachtree Pointe

1555 Peachtree Street N.E.
Atlanta, Georgia 30309

Attn: Office of the General Counsel

Householding of Proxy Materials

The SEC has adopted rules that permit companiemgerthediaries (such as banks and brokers) tefgdtie delivery requirements for
proxy statements and annual reports with respe@tdamr more shareholders sharing the same adbyedslivering a single proxy statement
and annual report addressed to those shareholdessprocess, which is commonly referred to as Ssholding,” potentially means extra
convenience for shareholders and cost savingsofopanies.

A number of banks and brokers with account holgdrs are beneficial holders of the company’s commsiweres will be householding
the company’s proxy materials or the Notice. Acaugty, a single copy of the proxy materials or Metwill be delivered to multiple
shareholders sharing an address unless contrarydtisns have been received from the affectededtmdders. Once you have received notice
from your bank or broker that it will be househalglicommunications to your address, householdingeaiitinue until you are notified
otherwise or until you revoke your consent. Ifaay time, you no longer wish to participate in hehading and would prefer to receive
separate proxy materials or copies of the Notitmgg®e notify your bank or broker, or contact oucr8ery at:
company.secretary@invesco.cpor by mail to Invesco Ltd., Attn: Office of the&etary, Two Peachtree Pointe, 1555 PeachtreetBirE.,
Atlanta, Georgia 30309, or by telephone to 404-8826. The company undertakes, upon oral or writgiest to the address or telephone
number above, to deliver promptly a separate cdplygeocompany’s proxy materials or the Notice &hareholder at a shared address to
which a single copy of the applicable document delsvered. Shareholders who currently receive midtcopies of the proxy materials or
Notice at their address and would like to requesiskholding of their communications should contlaeir bank or broker or the compé's
Investor Relations Department at the contact addaed telephone number provided above.
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Invesco

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

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be Held on
Thursday, May 17, 2012

To view the Proxy Statement and Annual Report on Fan 10-
Kon
the Internet, have your 11-digit Control #(s)
and visit:

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

Dear Invesco Shareholder:

The 2012 Annual General Meeting of Shareholders dfvesco Ltd. (the “Company”) will be held in the Appalachians Room, 18
Floor, at Invesco’s Global Headquarters, located aTwo Peachtree Pointe, 1555 Peachtree Street N.Btlanta, Georgia 30309, on
Thursday, May 17, 2012, at 1:00 p.m. (local time)}.he following proposals will be voted upon at the Anual General Meeting:

(1)
()
(3)
(4)
()

to elect four (4) directors to serve until the 201%nnual General Meeting;

to hold an advisory vote on executive compensatio

to approve the Invesco Ltd. 2012 Employee Stock Pcinase Plan;

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

to consider and act upon such other business thatay properly come before the meeting or any adjournmant(s)
thereof.

The Board of Directors recommends a vote “ FOR ltems 1, 2, 3 and 4.

The record date for the Annual General Meeting is Mirch 19, 2012. Only shareholders of record at thdase of business on that
date may vote at the meeting or any adjournment theof. Shareholders of record are cordially invitedto attend the Annual General
Meeting. Directions on how to attend the Annual Geeral Meeting and vote in person can be found on ourompany Web site at:
www.invesco.com/invest

You may vote your proxy when you view the material®n the Internet. You will be asked to enter your 1
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 2012 Proxy Statement
the Proxy Card,;

the Company's Annual Report on Form 1(-K for the year ended December 31, 2011 (which is hdeemed to be part of the officia
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

| NVESCOL TD.
2012 EmMPLOYEE STOCK P URCHASE P LAN

1. Purpose

The purpose of the Plan is to provide Eligible Eoyples with (i) a convenient means to acquire comshames of the Company at a
discount to market value, (ii) an incentive for toned employment and (iii) an incentive to ince&hareholder value. The Plan is intended
to provide Options that either comply with or arempt from the requirements of section 409A oflth8. Code, and the terms of the Plan
and the Options granted thereunder will be intégar@and administered in a manner that is consistghtthat intention. The Plan is not
intended to qualify as an “employee stock purchar” within the meaning of section 423 of the UC®de, and the Options granted under
the Plan are not intended to qualify for favorabbe treatment under the laws of any country. Ndtstanding the foregoing, the Company
may establish one or more sub-plans of the Pla&riaployees of designated Employers located in c@mobutside of the United States in
order to achieve tax, employment, securities lawtber purposes and objectives, and to conforntettms of the Plan with the laws and
requirements of such countries in order to alloshsimployers to purchase Shares in a manner sitoithie Plan.

2. Effective Date and Term of Plan

The Plan was adopted by the Board on February@® and is effective as of [May 17, 2012], whiclthis date on which it was
approved by the Shareholders of the Company (féettive Date’). No Options will be granted under the Plan aftes tenth (10
th) anniversary of the Effective Date.

3. Definitions

Each capitalized word, term or phrase used in the shall have the meaning set forth in this Sec8®r, if not defined in this Section,
the first place that it appears in the Plan.

“Account” means the account established for each Participatdr the Plan, which will be maintained in thereacy used by the
Employer to pay the Participant’s base salary gulaa earnings and will be converted to U.S. Dallas provided in Section 6(a), if
applicable. Amounts credited to a Participant’s dwat may be held by an Employer in its general a@fe accounts or in one or more trusts,
as determined by the Committee in its discretioadoordance with applicable law, and will not bedited with interest or earnings of any
kind, unless required by applicable law.

“Affiliate” means a corporation or other entity controlleddmntrolling or under common control with, the Compa

“Applicable Exchangemeans the New York Stock Exchange or such otherisies exchange as may be the principal markethfer
Shares at the applicable time.

“Beneficiary” means the person(s) or trust(s) designated byteipant in the Participant's most recent writtémc{uding electronic)
beneficiary designation filed with the Committedtsragent to receive any amounts or Shares pagaloeliverable to, or exercise any
applicable rights of, the Participant under thenRitier the Participant’s death (or such othergees determined under applicable law who is
entitled to receive any benefits under the Plathénevent of the Participant’s death). If theredssurviving designated beneficiary at the time
of the Participant’s death, the Beneficiary shallthe person(s) or trust(s) entitled by will or the's of decent and distribution to receive such
amounts or exercise such rights, as determinetidZommittee.

“Board” means the Board of Directors of the Company.
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“Change in Control”means any of the following events:

(A) the acquisition by any individual, entity orayp (within the meaning of Section 13(d)(3) or )42} of the Securities
Exchange Act of 1934, as amended from time to {ime “Exchange Act”)) (a “Person”) of beneficial parship (within the meaning of
Rule 13d-3 promulgated under the Exchange Actyvehty-five percent (25%) or more of either (A) then outstanding shares of the
Company (the “Outstanding Company Shares”) or ig)dombined voting power of the then outstandintingosecurities of the
Company entitled to vote generally in the electibulirectors (the “Outstanding Company Voting S&@s”); provided, however, that
for purposes of this subsection (A), the followenguisitions shall not constitute a Change in Ginff) any acquisition directly from
the Company; (2) any acquisition by the Companya(8/ acquisition by any employee benefit planréated trust) sponsored or
maintained by the Company or any corporation cdletidoy the Company; or (4) any acquisition purduara transaction which
complies with clauses (1), (2) and (3) of subsec({©) below; or

(B) individuals who, as of January 1, 2012, congtithe Board (the “Incumbent Board”) cease for i@@ason to constitute at least
a majority of the Boardprovided, however, that any individual becoming a director subsegtedanuary 1, 2012 whose election, or
nomination for election by the Company’s Shareh@deas approved by a vote of at least two-thigd3)(of the directors then
comprising the Incumbent Board shall be considesethough such individual were a member of therrment Board, but excluding,
for this purpose, any such individual whose iniissumption of office occurs as a result of anacaiuthreatened election contest with
respect to the election or removal of directorstber actual or threatened solicitation of proxiesonsents by or on behalf of a Person
other than the Board; or

(C) consummation of a reorganization, merger osotidation or sale or other disposition of all abstantially all of the assets of
the Company or the acquisition of assets of anahgty (each, a “Corporate Transaction”), in eaake, unless, following such
Corporate Transaction, (1) all or substantiallyohlthe individuals and entities who were the bargfowners, respectively, of the
Outstanding Company Shares and Outstanding Comatiryg Securities immediately prior to such Corferaransaction beneficially
own, directly or indirectly, more than fifty perdgi»0%) of, respectively, the then outstanding skand the combined voting power of
the then outstanding voting securities entitleddt® generally in the election of directors, asdhse may be, of the corporation or other
entity resulting from such Corporate Transactiowl(iding, without limitation, a corporation whick a result of such transaction owns
the Company or all or substantially all of the Ca@my's assets either directly or through one or nsofesidiaries) in substantially the
same proportions as their ownership, immediatalyr po such Corporate Transaction of the Outstap@ompany Shares and
Outstanding Company Voting Securities, as the o@sgbe, (2) no Person (excluding any employee litgplah or related trust of the
Company or such corporation resulting from suchpGmate Transaction) beneficially owns, directhiradirectly, twenty-five percent
(25%) or more of, respectively, the then outstagdinares of the corporation resulting from suchpGrate Transaction or the combir
voting power of the then outstanding voting se@sibf such corporation except to the extent thah ©wnership existed prior to the
Corporate Transaction and (3) at least a majofith® members of the board of directors of the aapon (or other governing board of
a non-corporate entity) resulting from such Corpoiransaction were members of the Incumbent Bagtide time of the execution of
the initial agreement, or of the action of the Rhgoroviding for such Corporate Transaction; or

(D) approval by the Shareholders of the Comparg admplete liquidation or dissolution of the Comypan
Notwithstanding the foregoing, an event descritleava will be a Change in Control with respect tadOption that is subject to taxation
as a “nonqualified deferred compensation plan” uiséetion 409A of the U.S. Code only if such evisritlso a change in the ownership or

effective control of the Company or a change indivaership of a substantial portion of the assetes@Company within the meaning of
section 409A of the U.S. Code.
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“Committee” means the Compensation Committee of the Boardair sther committee or subcommittee of the Boanthag be
appointed by the Board to act as the Committee ruthéePlan. If at any time there is no such Comagms Committee or other committee or
subcommittee appointed by the Board, the Board bbeahe Committee.

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

“Disability” means, with respect to a Participant, (i) a “dikgbi(or words of similar meaning) as defined inyawritten employment,
consulting or similar agreement between the Pagidi and the Employer, or (ii) if there is no sagneement or it does not define
“disability” (or words of similar meaning), (A) e&epmanent and total disability as determined ungeiGompany’s long-term disability plan
applicable to the Participant or (B) if there issuxh plan applicable to the Participant, “Diséyilas determined by the Committee in its sole
discretion. The Committee may require such medicalther evidence as it deems necessary to judgeature and permanency of the
Participant’s condition. For purposes of Particisgaamployed by an Employer outside of the Uniteatest, “Disability”shall be determined
accordance with the foregoing provisions excephag be otherwise required under applicable local la

“Disaffiliation” means a Subsidiary’s, Affiliate’s or business segi'seceasing to be a Subsidiary, Affiliate or biesia segment for any
reason (including, without limitation, as a resfla public offering, or a spinoff or sale by theripany, of the stock of the Subsidiary or
Affiliate or a sale of a business segment by them@any or its Subsidiaries or Affiliategrovided, howevethat an event described above
will be a Disaffiliation for purposes of Sectiore§(of the Plan with respect to an Option that lgestt to taxation as a “nonqualified deferred
compensation plan” under section 409A of the U.&l&Conly if such event is also a change in the osimp or effective control of a relevant
corporation or a change in the ownership of a suistl portion of the assets of a relevant corponatithin the meaning of section 409A of
the U.S. Code.

“Effective Date” has the meaning set forth in Section 2.

“Eligible Employee” means an Employee who (i) is an Employee on thalkte designated by the Committee for enrollmeraini
Offering and (ii) meets such other eligibility enita as may be determined by the Committee.

“Employee” means any individual who is classified as an eng®dyy an Employer on such Employer’s payroll resofh individual
who is classified by an Employer as an independentractor, leased employee, consultant, advisarember of the Board is not an
Employee for purposes of the Plan, even if suclviddal is determined to be a common law employle@noEmployer. For purposes of
individuals performing services for an Employersidé of the United States, “Employee” shall be deteed in accordance with the
foregoing provisions except as may be otherwisaired under applicable local law.

“Employer” means the Company and any Subsidiary or Affiliata has been designated for participation in tia@ Bl the Committee.
“Offering” has the meaning set forth in Section 5(a).

“Offering Commencement Datdias the meaning set forth in Section 5(a).

“Offering Termination Date"has the meaning set forth in Section 5(a).

“Option” has the meaning set forth in Section 5(c).

“Participant” means an Eligible Employee who has commenced pEation in the Plan pursuant to Section 4(a) and s not
ceased participation in the Plan pursuant to Seet{b).
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“Plan” means this Invesco Ltd. 2012 Employee Stock PuecRéan, as set forth herein and as hereafter arddnaia time to time, and
shall include any Appendices and sub-plans estaadifiereunder to comply with the laws of jurisdint outside of the United States of
America.

“Purchase Price” means the price per Share at which Shares mayguéred under an Option, which shall be eighty-faercent
(85%) of the fair market value of a Share on thief@ig Termination Date. Unless otherwise determibg the Committee, the fair market
value of a Share as of any date shall be the @jqmiice of a Share on the Applicable Exchange ah slate or, if Shares are not readily
tradable on the Applicable Exchange on such dagésm on the next preceding date on which Shareadily tradable, all as reported by si
source as the Committee may select. If the Shaeesdd listed on a national securities exchangenfarket value for purposes of determin
the Purchase Price shall be determined by the Ctigerin its good faith discretion.

“Share” or “Shares” mean common shares, par value $0.20 each, of tp&uy.
“Shareholder” has the same meaning as the term “Member” in thrap2mies Act 1981 of Bermuda.

“Subsidiary” means any corporation, partnership, joint ventimgted liability company or other entity duringaperiod in which at
least fifty percent (50%) of the voting or profitderest is owned, directly or indirectly, by ther@pany or any successor to the Company.

“U.S. Code” means the United States Internal Revenue Code8#, s amended from time to time, and any succéissmeto, the
Treasury Regulations thereunder and any relevéatgretive guidance issued by the Internal ReveSareice or the Treasury Department.
Reference to any specific section of the U.S. Gddl be deemed to include such regulations andegae, as well as any successor section,
regulations and guidance.

“U.S. Dollar” and“US $” mean and refer to the lawful currency of the Unidtes of America.

4.  Eligibility and Participation

(a) Commencement of Participation. An Eligible Employee shall become a Participarthe Plan and shall participate in an Offering
by enrolling in the Plan before the applicable @ffg Commencement Date and making an election aathg the payroll deductions or
contributions set forth in Section 5(b) in accortamith the procedures established by the CommiiteeEligible Employee who becomes a
Participant pursuant to this Section shall remadfagicipant and shall participate in all futurefgdihgs until the individual ceases to be a
Participant pursuant to Section 4(b).

(b) Termination of Participation. An individual shall cease to be a Participarthie Plan upon the first occurrence of any of the
following events:
(i) the Participant ceases to be an Eligible Em@égyexcept as provided in Section 5(f);
(i) the Participant withdraws from the Plan punst Sections 5(e), 5(f) or 5(g); or
(iii) the Plan is terminated.

5.  Offerings

(&) General. The Plan will be implemented through annuatoiffgs to purchase Shares (each an “ Offéfjrag set forth in this
Section 5. Each Offering will begin on a date sfediby the Committee (the “ Offering Commencemiate”) and will terminate on a
subsequent date specified by the Committee, teifApplicable Exchange is not open on such dagendxt following date on which the
Applicable Exchange is open (the " Offering Terntioa Date”). Unless otherwise determined by the Committgesgch Offering will last
for a period of twelve consecutive months, andaii)Offering will be made each year until the Rieominates.
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(b) Contributions to Accounts. Unless payroll deductions are prohibited byliapple law, each Participant shall make an electio
before the Offering Commencement Date of an Offgtcnhave the Employer deduct a specified amourroafter-tax basis from the base
salary or regular earnings payable to the Partitipach payroll period during the Offering (aftérodher required withholdings), and such
amounts shall be credited to the Participant’s AilotoUnless otherwise determined by the Committee maximum amount that may be
credited to a Participant’s Account during any @ffg shall not exceed US $6,000, or an equivalerdunt in the currency in which the
Participant’s base salary or regular earnings ai@, @s determined by the Committee. A Particigaakection shall remain in effect for all
Offerings commencing after the Participant makehslection, unless the Participant changes tradietepursuant to Section 5(d),
withdraws from the Plan pursuant to Sections H#),or 5(g) or ceases to be an Eligible Employeapplicable law prohibits payroll
deductions, the Committee, in its discretion, magmut a Participant to make contributions to thetiBi@ant’s Account in a form acceptable
the Committee. Notwithstanding the foregoing, tlmmnittee may, in its discretion, suspend or reduParticipant’s payroll deductions or
contributions under the Plan as it deems advis&Xeept where otherwise required under applicaisalllaw, all Participant contributions
may be held in a general account established indhge of the Company or the Employer that emplogsapplicable Participant.

(c) Grant of Option. On the Offering Commencement Date, the Comshiayl grant to each Participant an option (“ Optipto
purchase on the Offering Termination Date the nurob&hares that may be purchased at the Purchiasevi#th the amounts credited to the
Participant’s Account on such date, up to a maxinadirh,000 Shares or such other number of SharfeeaSommittee shall determine in its
discretion before the Offering Commencement Date.

(d) Changes to Contributions. Before the Offering Commencement Date of aref@ff), a Participant may elect to change the amount
that will be deducted from the Participant’s baaslary or regular earnings each payroll period dusach Offering, subject to the limits set
forth in Section 5(b). A Participant will be perteitl to withdraw from the Plan during an Offeringpasvided in Section 5(e), but a
Participant will not otherwise be permitted to iease or decrease such payroll deductions durit@ffening, except as provided by the
Committee in its discretion.

(e) Withdrawal. A Participant may withdraw from the Plan befareOffering Termination Date by giving notice athdrawal in suc
form and at such time as the Committee shall deternpon receipt of a notice of withdrawal, thetRgant’s Option shall be cancelled
immediately, and all amounts credited to a Paicifs Account shall be returned to the Particigensoon as administratively practicable
without interest, unless the payment of interestdglired by applicable law. A Participant who wlitaws from the Plan pursuant to this
Section shall be prohibited from (i) participatiagain in the Offering during which the withdrawakarred and (ii) making any further
contributions to the Participant’s Account duringls Offering. The Committee may, in its discretitreat any attempt by the Participant to
transfer, pledge or otherwise encumber the Paatitip Account or Option as a notice of withdrawster withdrawing from the Plan
pursuant to this Section, an Eligible Employee feyome a Participant in the Plan with respectftdwae Offering pursuant to the
procedures in Section 4(a).

() Termination of Employment Due to Death, DisabilRgduction in Force or Retirement.Upon the termination of a Participant’s
employment due to death, Disability, reductionarncé or attainment of age 55 and 10 years of sewith an Employer, the Participant (or
the Participant’s Beneficiary, in the event of d@abhay elect, by written notice given to the Contedtbefore the earlier of the Offering
Termination Date or the expiration of the 60-dayiqek commencing on the date of the Participant'siteation of employment to
(i) withdraw from the Plan in accordance with Sewtb(e) or (i) permit the exercise of the Pariiips Option pursuant to Section 6(a). In
event that no such written election is timely reediby the Committee, the Participant shall be d=kta have elected to withdraw from the
Plan in accordance with Section 5(e), and all artearedited to the Participant’s Account will béureed to the Participant as soon as
administratively practicable without interest, 1l8dd¢he payment of interest is required by applieédoh.
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(9) Termination of Employment. Upon termination of the Participant’s employmfeam any reason other than a reason set forth in
Section 5(f), the Participant’s Option will be catied immediately, and all amounts credited toRaeticipant’s Account will be returned to
the Participant as soon as administratively prabte without interest, unless the payment of irstieierequired by applicable law.

(h) Leave of Absence. If a Participant is on an approved leave okabsg, such Participant may elect, by written natoeived by the
Committee before the earlier of the Offering Teration Date or the expiration of the 60-day periochmencing on the date of the
Participant’s leave of absence, to (i) withdrawnirthe Plan pursuant to Section 5(e), (ii) discargipayroll deductions and other
contributions to the Plan, as applicable, but petha exercise of the Participant’s Option on tHfefing Termination Date pursuant to
Section 6(a), or (iii) continue payroll deductiamscontributions to the Plan during the leave dfeatze pursuant to such procedures as may b
established by the Committee and permit the exefishe Participant’s Option on the Offering Temation Date pursuant to Section 6(a). A
Participant on a leave of absence who terminatggdament shall be subject to the provisions of Best5(f) or 5(g), as applicable. In the
event that no such written election is timely reediby the Committee, the Participant shall be d=bto have elected to continue payroll
deductions or contributions during any period thatParticipant remains on the payroll of the Emetand shall be deemed to have elected
to withdraw from the Plan in accordance with Sattge) when the Participant ceases to be on thelay the Employer, at which time all
amounts credited to the Participant’s Account bdlreturned to the Participant as soon as adnatiigtty practicable without interest, unless
required by applicable law. For purposes of Pandints employed by an Employer outside of the Uriiedes, whether a Participant is on an
approved leave of absence shall be determinedciorédance with applicable local law.

() Transferability. Neither any Options granted under the Plarangramounts credited to a Participant’s Account mawassigned,
transferred, pledged or otherwise encumbered dtiaer by will or the laws of descent and distribatié\ny such attempted assignment,
transfer, pledge or other disposition of an Optiormmounts credited to a Participant’'s Accountldimalithout effect, except that the
Committee may treat such act as an election todnath from the Plan in accordance with Section 5(e).

(j) Participants’ Interests. Participants will have no interest in, or aights as a Shareholder with respect to, Sharegstutg an
Option until the Participant’s Option is exerciqgmgsuant to Section 6(a).

6. Option Exercise

(a) Automatic Exercise. On each Offering Termination Date, the Accduaiince of each Participant that is denominateddarrency
other than U.S. Dollars shall be converted to D@&lars at a rate of exchange determined by the i@ittee in its sole discretion. Unless
previously canceled, each Option then held by &idjzant shall be exercised automatically to pusehthe number of full Shares that can be
purchased at the Purchase Price with the amousrtscttedited to the Participant’'s Account to theeakthat such amounts do not exceed US
$6,000, or such lesser amount as determined bgdhamittee. Fractional Shares cannot be purchasgeramy Option. Notwithstanding the
foregoing, if the number of Shares that could belpased under all Options outstanding on any Offefiermination Date exceeds the
maximum number of Shares then available for isseamcer the Plan, the outstanding Options shadixeecised pro rata in as nearly a
uniform manner as practicable to purchase the nuoft®hares then available under the Plan, untes€bmmittee determines otherwise.
Any amounts remaining in a Participant’s Accoun¢athe exercise of an Option will be returnedh® Participant without interest, unless the
payment of interest is required under applicable la

(b) Required Taxes. No later than the date as of which an amousit fiecomes includible in the gross income of ai¢pant for
federal, state, local or foreign income or emplogtrar other tax purposes with respect to any Opsach Participant shall pay to the
Company, or make arrangements satisfactory to tegany regarding the payment of, any federal, statal or foreign taxes of any kind
required by law to be withheld with respect to saatount. The obligations of an Employer under tlae Bhall be conditional on such
payment or arrangements, and an Employer shahgtextent permitted by law, have the right to atdu
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any such taxes from any payments otherwise duset®articipant. The Committee may establish suochegutures as it deems appropriate for
the settlement of withholding obligations.

(c) Delivery of Stock. As promptly as practicable after each Offerliegmination Date, the Shares acquired upon theceseeof a
Participant’s Option shall be delivered to the iegrant or to a custodial or trust account mairgdifor the benefit of the Participant, as
determined by the Committee.

(d) Conditions for Issuance. Notwithstanding any other provision of the Ptaragreements made pursuant thereto, the Compiatly s
not be required to issue or deliver Shares undePtan unless such issuance or delivery complitts alliapplicable laws, rules and
regulations, including the requirements of any Agaidle Exchange or similar entity, and the Complaary obtained any consent, approval or
permit from any federal, state or foreign governtakauthority that the Committee determines to éeessary or advisable.

7. Shares

(&) Maximum Shares. The maximum number of Shares that can be issnédr the Plan, subject to any adjustment upongdsin
capitalization as provided in Section 7(b), shall3)000,000. Such Shares may be authorized bigugdsShares or Shares held by the
Company as treasury shares.

(b) Adjustment Upon Changes in CapitalizationIn the event of a merger, consolidation, staghts offering, liquidation, spinoff,
separation, Disaffiliation, reorganization or sianievent affecting the Company or any of its Subsies or Affiliates, or a stock dividend,
stock split, reverse stock split, extraordinaryididgnd of cash or other property, share combinatiorecapitalization or similar event affecting
the capital structure of the Company, the Committetne Board shall make such equitable and apiatepsubstitutions or adjustments to
(i) the aggregate number and kind of Shares reddordssuance and delivery under the Plan, (&) riimber and kind of Shares subject to
Options under the Plan and (iii) the Purchase Rwitle respect to Options under the Plan.

8. Administration

(a) Authority of Committee. The Plan will be administered by the CommitiEHee Committee shall have the authority to take the
following actions, among others, subject to thenteand conditions of the Plan:

(i) to determine the Subsidiaries and Affiliateattparticipate in the Plan;
(i) to determine the eligibility of any individuab participate in the Plan;
(iii) to determine whether and when an Offeringl\wé¢ made;

(iv) to determine the number of Shares subjecht@#ering and the number of Shares subject to jpiio® to be granted to any
Participant;

(v) to establish procedures for making payroll dgatuns or contributions under the Plan;

(vi) to determine the maximum amount permittedecchedited to a Participant’s Account and to sudperreduce a Participant’s
payroll deductions or contributions for any reatttat the Committee deems advisable;

(vii) to determine the terms and conditions of e@éfering made hereunder, based on such factatseaSommittee shall
determine;

(viii) to adopt sub-plans and special provisionplaable to Offerings regulated by the laws of gdittions outside of the United
States, which sub-plans and special provisions takgy precedence over other provisions of the Plan;

(ix) to modify, amend, adjust or cancel any Offgror Option or the terms and conditions of any €xfig or Option;
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(x) to treat any Participant’s attempt to transfgedge or otherwise encumber the Participant’soiot or Option as a notice of
withdrawal under the Plan;

(xi) to adopt, alter and repeal such administratives, guidelines and practices governing the Btait shall deem advisable from
time to time;

(xii) to interpret the terms and provisions of tan;
(xiii) to decide all other matters to be determimedonnection with an Offering; and
(xiv) to otherwise administer the Plan.

Notwithstanding the foregoing, any action takerthyy Committee or its delegates that requires Sh#&ehapproval under applicable
law or Applicable Exchange rule shall be valid @fféctive only if the Shareholder approval is obéal as required.

(b) Delegation of Authority. To the extent permitted by applicable law, @@mnmittee may delegate any of its authority to ausber
the Plan to any person or persons selected bydhatttee, including one or more members of the Cdtem and such person or persons
shall be deemed to be the Committee with respeetntth to the extent of, its or their authority. Asuythority granted to the Committee may
also be exercised by the full Board. To the extieat any permitted action taken by the Board cotlwith action taken by the Committee,
the Board action shall control.

(c) Procedures. The Committee may act by a majority of its menstthen in office and, except to the extent pritdnibby applicable
law or the listing standards of the Applicable Exabe, through any person or persons to whom itbkegated its authority pursuant to
Section 8(b).

(d) Discretion of Committee and Binding EffectAny determination made by the Committee or grapriately delegated person or
persons with respect to the Plan shall be madeeisdle discretion of the Committee or such detggatless in contravention of any express
term of the Plan, including, without limitation,yadetermination involving the appropriateness aritadpleness of any action. All decisions
made by the Committee or any appropriately delegpésson or persons shall be final and bindinglbpessons, including the Employers,
Employees, Eligible Employees, Participants andefieiaries.

(e) Change in Control and Disaffiliation. In the event of a Change in Control or a Diiatfon, the Option of each Participant (in the
case of a Change in Control) or the Option of d2afticipant employed by the Subsidiary, Affiliatebusiness segment that ceases to be a
Subsidiary, Affiliate or business segment pursuarthe Disaffiliation, as determined by the Comagtin its discretion (in the case of a
Disaffiliation), will be exercised immediately upsnch Change in Control or Disaffiliation with regpto the Offering then in effect, unless
the Committee determines that such exercise wagldltrin the imposition of any tax or interestloe fnclusion of any amounts in income
pursuant to section 409A of the U.S. Code or unfalvie tax or accounting treatment under any otppli@able law, rule or regulation.

9. Amendment and Termination

The Board or the Committee, in its sole discretioay amend, alter, cancel or terminate the PlaangrOption granted thereunder at
any time, except that no amendment or alteratioy imaease the number of Shares that can be iaswdsf the Plan, other than an adjustr
under Section 7(b), or make other changes for w8ktreholder approval is required under appliciveor Applicable Exchange rule unle
such Shareholder approval is obtained as requifpdn a cancellation or termination of the Planmy &ption, the Board or the Committee
will in its sole discretion (i) return to affect&articipants all amounts credited to their Accoumtiout interest, unless the payment of inte
is required under applicable law, or (ii) set arieaOffering Termination Date to the extent petten by section 409A of the U.S. Code.
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10. Miscellaneous

(a) Limitation of Liability. No liability whatever shall attach to or beuned by any past, present or future Shareholdéfisers or
directors of any Employer or any members of the @ittee or their delegates under or by reason ofcdirtlge terms, conditions or
agreements contained in this Plan or implied tmenef and any and all liabilities of, and any arnldights and claims against, any Employer
or any Shareholder, officer, director or Committeember whether arising at common law or in equitgreated by statute or constitution or
otherwise, pertaining to the Plan, are hereby esglyavaived and released by every Participanterteof the consideration for the benefits
provided under the Plan.

(b) International Offerings. Notwithstanding anything in the Plan to thetcary, the Committee may, in its sole discreticstablish
sub-plans of the Plan for purposes of effectudtimgparticipation of Employees employed by an Empgtdocated in countries outside of the
United States. For purposes of the foregoing, the@ittee may establish one or more sub-plans)tanfend or vary the terms of the Plan in
order to conform such terms with the laws, ruled mgulations of each country outside of the UnB¢ates where an Employer is located;
(i) amend or vary the terms of the Plan in eaalnty where an Employer is located as it consideressary or desirable to take into acc
or to mitigate or reduce the burden of taxation smclal insurance contributions for Participantsher Employer; or (iii) amend or vary the
terms of the Plan in each country outside of théddinStates where an Employer is located as itidersnecessary or desirable to meet the
goals and objectives of the Plan. Each plam established pursuant to this Section 10(H) bbaeflected in a written appendix to the Plan
each Employer in such country, and shall be treasgloeing separate and independent from the Plavided, the total number of Shares
authorized to be issued under the Plan shall iecard Shares issued under any sub-plan of the Pdatiie extent permitted under applicable
law, the Committee may delegate its authority asponsibilities under this Section 10(b) to an appate sub-committee consisting of one
or more officers of the Company.

(c) No Employment Rights. Neither the Plan nor any Option granted hereustall, directly or indirectly, create any rigtith respec
to continuation of employment by any Employer ahdllsnot be deemed to interfere in any way withrigat of any Employer to terminate
otherwise modify a Participant’s employment at ime.

(d) Notices and Actions. If any notice or action is required to be givesteived or taken on or before a date or evesttied in the
Plan, the Committee may establish an earlier er ke by which such notice or action must be gjveceived or taken as it deems advis
for the efficient administration of the Plan.

(e) U.S. Code Section 409A. The Options granted under the Plan are inteedbdr to comply with the requirements of secd@®A
of the U.S. Code to avoid the imposition of any ¢axnterest thereunder or to be exempt from tlg@irements of section 409A of the U.S.
Code, and the Plan will be interpreted, administened deemed amended, as necessary, in a manisetennhwith this intention.
Notwithstanding the foregoing, neither the Emplsyeor any members of the Committee shall be litdslany taxes, penalties or inter
imposed with respect to any Options or amountsieedo any Account, including taxes, penaltiesnéerest imposed under section 409A of
the U.S. Code. Notwithstanding any other provigibthe Plan to the contrary, if a Participant isiteed to the payment of interest on any
amounts credited to the Participant’s Account wéitbpect to an Offering and such interest is sulbgefetderal income taxation under the U.S.
Code, any amounts credited to the Participant'sofntthat are required to be returned to the Rpatit under the terms of the Plan shall be
returned within 60 days after the Offering TermioatDate.

(f) Governing Law. The laws of the State of Georgia will goverinadtters relating to this Plan, except to the eixiels superseded
preempted by the laws of the United States.
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet oetephone voting.
Both are available 24 hours a day, 7 days a week.
Internet and telephone are available for the returnof proxies through 11:59 PM Eastern Time on May 162012.
Return of your proxy by internet or telephone authaizes the named proxies to vote your shares in threame manner as if you marked,
signed and returned your proxy card by mail.

INTERNET
http://www.proxyvoting.com/ivz
Use the Internet to vote your proxy.

Have your proxy card in hand when you
access the web site.

OR
Invesco TELEPHONE

1-866-540-5760
Use any touch-tone telephone to vote

ﬁcur proxy. Have your proxy card in
and when you call.

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

To vote by mail, mark, sign and date your proxydcand return i
in the enclosed posta-paid envelopt

WO# Fulfillment#

19469 19485
g FOLD AND DETACHHERE ¢

Please mark your votes as
indicated in this exampl X

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION IS INDICATED, WILL BE VOTED *“FOR” EACH OF
THE NOMINEES FOR DIRECTOR AND “FOR” ITEMS 2, 3 AND 4.

ITEM 1- Election of Director:

Nominees FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN
1.1 Martin L. Flanagan - " " ITEM 2 — ADVISORY VOTE TO APPROVE 2011

EXECUTIVE COMPENSATION
1.2 C. Robert Henrikson - " " FOR AGAINST ABSTAIN
1.3 Ben F. Johnson, Il - " " ITEM 3 — APPROVAL OF THE INVESCO LTD. 2012

EMPLOYEE STOCK PURCHASE PLAN
1.4 J. Thomas Preshy - " " FOR AGAINST ABSTAIN

ITEM 4— APPOINTMENT OF ERNST & YOUNG LLP
AS THE COMPANY'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

\ | PLAN TO ATTEND THE MEETINC
Mark Here for -
Address Chang
or Comments
SEE REVERSI

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

Signature Signature Date
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You can now access your Invesco Ltd. account online
Access your Invesco Ltd. account online via InveSterviceDire® (ISD).

The transfer agent for Invesco Ltd., now makea#tyeand convenient to get current information oaryo
stockholder accoun

* View account statu « View payment history for dividenc
* View certificate histon » Make address chang
* View book-entry informatior  Obtain a duplicate 1099 tax fot

Visit us on the web at www.bnymellon.com/shareownéquityaccess
For Technical Assistance Call 1-877-978-7778 betwe8am-7pm
Monday-Friday Eastern Time

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

ChooseMLink sMfor fast, easy and secure 24/7 online access tofytwre proxy
materials, investment plan statements, tax docusraerd more. Simply log on tovestor
ServiceDirect® at www.bnymellon.com/shareowner/equityacogbere step-by-step
instructions will prompt you through enrolime

Important notice regarding the Internet availability of proxy materials for the Annual
General Meeting of ShareholdersThe Proxy Statement and the 2011 Annual ReportasmPA.0-
K are available ahttp://www.proxyvoting.com/ivz

FOLD AND DETACH HERE
PROXY

Invesco
INVESCO LTD.
Annual General Meeting of Shareholders — May 17, 2@
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS O F INVESCO LTD.

The undersigned hereby appoints Rex D. Adams, MartFlanagan, Loren M. Starr, Colin D. Meadows &mdin M. Carome, and each of
them, with power to act without the others and witlwer of substitution, as proxies and attorney&at, and hereby authorizes them to
represent and vote, as provided on the other aitfhe common shares of Invesco Ltd. which theensigned is entitled to vote, and, in their
discretion, to vote upon such other business aspraperly come before the Annual General Meetin§lwireholders, or at any adjournment
or postponement thereof, of Invesco Ltd., to bel rethe Appalachians Room, 18th Floor, at Inves¢afobal Headquarters located at Two

Peachtree Pointe, 1555 Peachtree Street N.E. tAtl&# 30309, with all powers which the undersigmedild possess if present at the
meeting.

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

SHAREOWNER SERVICES
P.O. BOX 355(
SOUTH HACKENSACK, NJ 07606-9250

WO# Fulfillment#
(Continued and to be marked, dated and signed, orné other side) 19469 19485



