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Invesco

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

April 1, 2013
Dear Fellow Shareholder,

You are cordially invited to attend the 2013 AnnGaneral Meeting of Shareholders of Invesco Ltdhictv will be held on Thursday,
May 16, 2013 at 1:00 p.m., Eastern Time, in thea&@phians Room, 18 Floor, at Invesco’s Global Headgrs, located at Two Peachtree
Pointe, 1555 Peachtree Street N.E., Atlanta, Ga@9809. Details of the business to be presentégtaheeting can be found in the
accompanying Notice of Annual General Meeting arak Statement.

We are pleased to once again this year furnishypmeaterials to our shareholders via the Internke &-proxy process expedites
shareholders’ receipt of proxy materials and lowkescosts and reduces the environmental impamtioAnnual General Meeting. On
April 1, 2013, we mailed to our shareholders a dlotf Internet Availability of Proxy Materials (“Nice”). The Notice contained instructions
on how to access our 2013 Proxy Statement, AnnepbR on Form 10-K and other soliciting materialgl dow to vote. The Notice also
contains instructions on how you can request ameqey of the Proxy Statement and Annual Repoybif so desire.

We hope you are planning to attend the meeliogr 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 gaer 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 i lidhorsa—
Rex D. Adams
Chairmar
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Invesco

NOTICE OF 2013 ANNUAL GENERAL MEETING OF SHAREHOLDE RS
To Be Held May 16, 2013

NOTICE IS HEREBY GIVEN that the 2013 Annual Gendvieting of Shareholders of Invesco Ltd. will bddchen Thursday, May 16,
2013, at 1:00 p.m., Eastern Time, in the Appalathiroom, 18 Floor, at Invesco’s Global Headquartecaited at Two Peachtree Pointe,
1555 Peachtree Street N.E., Atlanta, Georgia 3080%he following purposes:

1. To elect three (3) directors to the Board of Dioestto hold office until the annual general meetiighareholders in 201

N

. To hold an advisory vote on executive compensa
3. To approve the Invesco Ltd. Amended and Restatedfive Incentive Bonus Pla

4. To appoint PricewaterhouseCoopers LLP as thegaogis independent registered public accounting for the fiscal year
ending December 31, 2013; a

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

During the Annual General Meeting, managementaifigpresent Invesco’s audited consolidated finahstatements for the fiscal year
ended December 31, 2012.

Only holders of record of Invesco common shareMarch 18, 2013 are entitled to notice of and teradtand 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 request a paper proxy card to complete, sigh and returiby mail so that your shares may
be voted. Invesco shareholders of record who attend thdingemay vote their common shares in person, elvengh they have sent in
proxies.

By Order of the Board of Directors,

Kevin M. Carome, Company Secretary

April 1, 2013
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ADMISSION TO THE 2013 ANNUAL GENERAL MEETING

An admission ticket (or other proof of share owhgrsand some form of government-issued photo ifleation (such as a valid
driver’s license or passport) will be required &mission to the Annual General Meeti@mly shareholders who own Invesco common
shares as of the close of business on March 18, 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 via the Internet,
click the appropriate box on the electronic proaydcor follow the telephone instructions when pregdpand 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 brdem@ccount, 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 Gendeadting if you bring a recent bank or brokeraggeshent showing that you owned

Invesco common shares on March 18, 2(

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

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Dites of Invesco Ltd. (“Board” or
“Board of Directors”) for the Annual General Megjito be held on Thursday, May 16, 2013, at 1:0Q Eastern Time. In this Proxy
Statement, we may refer to Invesco Ltd. as the ‘fwzaomy,” “Invesco,” “we,” “us” or “our.”

QUESTIONS AND ANSWERS ABOUT VOTING YOUR COMMON SHAR ES

Why did | receive this Proxy Statemen

What is a proxy?

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

You have received these proxy materials becausestovs Board of Directors is
soliciting your proxy to vote your shares at thendal General Meeting on May 16,
2013. This proxy statement includes informatiort thalesigned to assist you in vot
your shares and information that we are requirgaté@ide to you under the rules
the Securities and Exchange Commiss“SEC").

A “proxy” is a written authorization from you to atiher 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 Officerehd\V. Starr, Senior Managing
Director and Chief Financial Officer; Colin D. Measls, Senior Managing Director
and Chief Administrative Officer and Kevin M. CarenBenior Managing Director
and General Counst¢

As permitted by rules of the SEC, Invesco is making Proxy Statement and its
Annual Report on Form 10-K for the fiscal year eshdecember 31, 2012 (“Annual
Report”) available to its shareholders electromjcal the Internet. The “e-proxy”
process expedites shareholders’ receipt of proxginaés and lowers the costs and
reduces the environmental impact of our Annual @G&rideeting.

On April 1, 2013, we mailed to shareholders of rdas of the close of business on
March 18, 2013 (“Record Date”) a Notice of InterAetilability of Proxy Materials
(“Notice”) containing instructions on how to acceélsis 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 proxyteréals 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 atil® by mail and would like to
receive a printed copy of our proxy materials, ghould follow the instructions
included in the Notice for requesting such mater

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 bein
presented at the Annue
General Meeting?

Certain regulations that apply to the Invesco 4pP({ln and the Invesco Money
Purchase Plan require us to send copies of theypnaxerials 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 shareterkecord 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 theelofs
business on the Record Date your shares wereegggistlirectly in your name
with Computershare, our transfer agent.

. Beneficial Owner You are a beneficial owner if at the closéo$iness on tt
Record Date your shares were held by a brokeragedii other nominee and not
in your name. Being a beneficial owner means tha,most of our
shareholders, your shares are held in “street riaksethe beneficial owner, you
have the right to direct your broker or nominee howote your shares by
following the voting instructions your broker ohetr nominee provides. If you
do not provide your broker or nominee with instroigs on how to vote your
shares, your broker or nominee will be able to yater shares with respect to
some of the proposals, but not all. Please 4@t if | return a signed proxy or
voting instruction card but do not specify how my shares are to be v@tddr
additional information.

. Invesco has requested banks, brokerage find other nominees who hold
Invesco common shares on behalf of beneficial osvnéthe common shares as
of the close of business on the Record Date todaihe Notice to those
beneficial owners. Invesco has agreed to pay theoreble expenses of the
banks, brokerage firms and other nominees for fating these material

Every holder of a common share on the Record Ddtdeaventitled to one vote per
share for each Director to be elected at the AnGgaleral 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 AnnuaéfaéMeeting. On the Record Di
there were 444,202,695 common shares outstandihgraitled to vote at the Annual
General Meeting

Invesco intends to present proposals numberednwaagh four for shareholder
consideration and voting at the Annual General MgefThese proposals are fi

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

2. Advisory vote to approve executive compensal

2
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How does the Board of Directors recommend thz
vote?

How do | attend the Annua
General Meeting?

3. Approval of the Invesco Ltd. Amended and Restt&eecutive Incentive Bonus
Plan; anc

4. Appointment of PricewaterhouseCoopers LLP astimpany’s independent
registered public accounting firr

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

The Board of Directors recommends that you v

* FOR the election of the three (3) directors mated by our Board and named in
this proxy statemen

» FOR the approval, on an advisory basis, ottirapensation of our named
executive officers

» FOR approval of the Invesco Ltd. Amended andt&ed Executive Incentive
Bonus Plan; an

* FOR appointment of PricewaterhouseCoopers L4 th@ company’s independent
registered public accounting firr

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

 If your Invesco shares are registered in yamea and you received or accessed
your proxy materials electronically via the Interadick the 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 chexlarea at the Annual General
Meeting.

 If you received your proxy materials by maibaroted by completing your proxy
card and checked the box indicating that you pteattend 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 okérage account, contact your bank or
broker to obtain a written legal proxy in ordewntute your shares at the meeting. If
you do not obtain a legal proxy from your bank wker, you will not be entitled t
vote your shares, but you can still attend the Ah@eneral Meeting if you bring a
recent bank or brokerage statement showing thabymed Invesco common
shares on March 18, 2013. You should report tatieek-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 ai
held in an Invesco retirement
plan?

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

* Via the Internet: You can submit a proxy via the Internet until 11fbf. Eastern
Time on May 15, 2013, by accessing the web site at
http://www.investorvote.com/IVahd following the instructions you will find on the
web site. Internet proxy submission is availabléh@drs a day. You will be given
the opportunity to confirm that your instructiorsvie been properly recorde

» By Telephone:You can submit a proxy by telephone until 11:59.=astern Time
on May 15, 2013, by calling toll-free 1-800-652-VB18683) (from the U.S. and
Canada) and following the instructiol

» By Mail: If you have received your proxy materials by mgilu can vote by
marking, dating and signing your proxy card andnmng 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 tharctbse of business on May 15,
2013.

Even if you plan to be present at the Annual Genetavleeting, we encourage yol
to vote your common shares by proxy using one of ¢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 anditvesco Money Purchase Plan
(collectively, the “Retirement Plans”), your shavéf be voted as you instruct the
trustees or plan administrators of the Retireméamd? There are three ways to vote:
via the Internet, by telephone or by returning yeoting 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 helderRetirement Plans, the trustee or
plan administrator will vote your shares in the sggmoportion as the shares for which
instructions were received from all other holdédrsammon shares in the Retirement
Plan. You cannot vote your Retirement Plan shar@eison 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 13, 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 shares?

For participants in the Invesco Global Stock Ptar,2008 Global Equity Incentive
Plan, 2010 Global Equity Incentive Plan (ST) andGlobal Equity Incentive Plan
who hold Restricted Share Awards through the comygasiock plan administrator,
your restricted shares will be voted as you ingttiue custodian for such shar
Invesco Ltd. (the “Custodian”). There are three sviyvote: via the Internet, by
telephone or by returning your voting instructi@rd: Please follow the instructions
included on your voting instruction card on howtite using one of the three methc
Your vote will serve as voting instructions to fhiestodian for your restricted shares.
If you do not provide instructions regarding yoestricted shares, the Custodian will
not vote them. You cannot vote your restricted ebam 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 Ma10, 2013.

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

» Grant a subsequent proxy via the Internet or telapt

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

» Notify our Secretary in writing before the AralGeneral 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 bemfowner 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 yo
do not vote in person at the Annual General Meetindpy proxy via the Internet,
by telephone, or by mail, your shares will not lo¢ed at the Annual General
Meeting.

» Beneficial Owners If you are the beneficial owner of your sharesjnybroker or
nominee may vote your shares only on those propasahich 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 onrreutiatters, such as Proposal 4,
but does nohave discretion to vote your shares on non-routiagters, 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 broke
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 Bbhres for a beneficial owner
have the discretion to vote on a limited numbemotine proposals when they have
not received voting instructions from the beneficianer 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 doé¢save the discretion to vote the
shares. Pursuant to Bermuda law, broker non-vetésbstentions 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 jmewthe broke
or other nominee that holds your shares with voitstyuctions, 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 otutine 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 rggemultiple 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 mailealtshareholders at the shared
address in the future. In addition, if you are lte@eficial owner, your broker, bank or
other nominee may deliver only one copy of the diotir the proxy materials to
multiple shareholders who share an address urilaséttoker, bank or other nominee
has received contrary instructions from one or nodrthe beneficial owners. Invesco
will deliver promptly, upon request, a separateycopthe Notice or other proxy
materials to a shareholder at a shared addreskith & 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., Atlantargee80309

A quorum is necessary to hold a valid meeting. pit@sence, 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 voteeatrteeting as of the Record Date
constitutes a quorum for the conduct of busin

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

How will voting on any
other business be
conducted?

What happens if the Annug
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 cost
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. UnderBye-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®éaclude only votes cast with
respect to shares present in person or represbptabxy and excludes broker non-
votes and abstentior

Other than the matters set forth in this Proxyetent and matters incident to the
conduct of the Annual General Meeting, we do navkiof any business or proposals
to be considered at the Annual General Meetingnif 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 vodeat the rescheduled Annual General
Meeting. You will still be able to change or revokaur proxy until it is votec.

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

Preliminary results will be announced at the Anraaheral 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&y0,000 plus a reasonable amount to
cover expenses. Proxies may also be solicitedrisope by telephone or electronically
by Invesco personnel who will not receive additicm@mpensation for such
solicitation. Copies of proxy materials and our AahReport will be supplied to
brokers and other nominees for the purpose ofinticproxies 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 ten directditse Board of Directors is divided into three csssThe Class | directors are servir
term of office expiring at the annual general nragtf shareholders in 2014, the Class |l direcémesserving a term of office expiring at the
annual general meeting of shareholders in 2015ff@nlass Il directors are serving a term ofaafexpiring at the annual general meeting
of shareholders in 2013. At each annual generatingeef shareholders, successors to the clasgeétdirs whose term expires at such annual
general meeting will be elected for a three-yeante\ director holds office until the annual gerlereeting of shareholders for the year in
which his or her term expires, and until such dgs successor has been duly elected and quabfiechtil such director is removed from
office under our Bye-Laws or such director’s offiseotherwise earlier vacated. Following the reatgm of a Class Il director in February
2013, the Board by resolution reduced its sizetorhembers.

The Board has nominated Joseph R. Canion, Edwdrdv@ence and Phoebe A. Wood for election as direatf the company for a
term ending at the 2016 annual general meetingside€anion and Lawrence, and Ms. Wood are cudiesmttors of the company. Each
nominee has indicated to the company that he owsiuéd serve if elected. We do not anticipate tassrs. Canion, Lawrence or Ms. Wood
would be unable to stand for election, but if tivere to happen, the Board may reduce the sizeedBttard, designate a substitute or leave a
vacancy unfilled. If a substitute is designateadxps voting on the original director candidatel Ww#é 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 maifor director who is an incumbent
director is not elected and no successor has Heetee at the meeting, the director is requiredenrmdir Bye-Laws to submit his or her
resignation as a director. Our Nomination and Caaf@Governance Committee would then make a recomatien to the full Board on
whether to accept or reject the resignation. Ifrésignation is not accepted by the Board, thectbirewill continue to serve until the next
annual general meeting and until his or her suctassluly elected, or his or her earlier resigmatr removal. If the director’s resignation is
accepted by the Board, then the Board may filMdeancy. However, if the number of nominees excéeelsumber 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, thedBmust affirmatively determine that the direaoes not have any material
relationship with the company either directly oraggsartner, shareholder or officer of an organimathat 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, consultingydé accounting, charitable and family relationshim accordance with the rules of the
NYSE, the Board has affirmatively determined thas currently composed of a majority of indepentddirectors, and that the followir
directors are independent and do not have a mhteldionship with the company: Rex D. Adams, &ihn Banham, Joseph R. Canion, C.
Robert Henrikson, Ben F. Johnson, lll, Denis Kasdéldward P. Lawrence, J. Thomas Presby and Phdebsod.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “EOR " 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.



Table of Contents

INFORMATION ABOUT DIRECTOR NOMINEES AND DIRECTORS C ONTINUING IN OFFICE

Listed below are the names, ages as of April 132atd principal occupations for the past five ge#rthe director nominees and
directors continuing in office.

| Nominees for re-election to the Board of Directdia a three year term expiring in 2016

Joseph R. Canion(68) Non-Executive Director

Joseph Canion has served as a non-executive difatar company since 1997 and was a directorgredecessor 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 executiveoeffifrom 1982 to 1991. He also
founded Insource Technology Group in 1992 and skasgdts chairman until September 2006. Mr. Candaeived 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. From8 28@011 he was a member of the board of Auditude.

Edward P. Lawrence(71) Non-Executive Director

Edward Lawrence has served as a non-executivetaliretour company since October 2004. He was mpaof 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
chairman of Partners Health Care System, Inc. aadman of Dana-Farber Partners Cancer Center. E@9% to 2011 he was a trustee (and
chairman from 1999 to 2008) of the Board of the 8éafiusetts General Hospital and was a trustee bédcHospital in Belmont,
Massachusetts from 2000 to 2011.

Phoebe A. Wood59) Non-Executive Director

Phoebe Wood has served as a ereeutive director of our company since January028he is currently a principal at CompaniesW
and served as Vice Chairman, Chief Financial Offeaed in other capacities at Brown-Forman Corporafiom 2001 until her retirement in
2008. Prior to Brown-Forman, Ms. Wood was Vice Rlest, 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 &niic Richfield Company (ARCO)
from 1976 to 2000. Ms. Wood currently serves onBbards of Directors of Leggett & Platt, Incorp@@taudit and compensation
committees), Coca-Cola Enterprises Inc. (auditafitlated transaction committees), as well astmtioards of trustees for the University of
Louisville, the Gheens Foundation and the Amerieenting House for the Blind. From 2001 to 2011 M#&od was a member of the board
of trustees for Smith College. Ms. Wood receivedAd. degree from Smith College and her M.B.AnfréJniversity of California Los
Angeles.

Directors Continuing in Office — Terms Expiring ir2014

Rex D. Adams(72) Chairman and Non-Executive Director

Rex Adams became chairman of the company on AprieR06. He has served as a non-executive direttmir company since
November 2001 and as chairman of the NominationGonporate Governance Committee since January 200 Adams was dean of tt
Fuqua School of Business at Duke University froB6L& 2001 following a 30-year career with Mobilr@oration. He joined Mobil
International in London in 1965 and served as pi@sident of administration for Mobil Corporatiaoii 1988 to 1996. Mr. Adams was
previously a
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director and member of the audit committee at \¢atRetroleum. Mr. Adams received a B.A. from Dukevérsity. He was selected as a
Rhodes Scholar in 1962 and studied at Merton CeJl€xford University. Mr. Adams serves on the Boafr®irectors of Alleghany
Corporation and formerly served as chairman ofRtblic Broadcasting Service (PBS) and a trustdauide University.

Sir John Banham(72) Non-Executive Director

Sir John Banham has served as a non-executiveairgfcour company since 1999 and as chairmanefbmpensation Committee
since January 2007. Sir John was director genéthbadConfederation of British Industry from 19871992, a director of National Power and
National Westminster Bank from 1992 to 1998, chaimmf 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 Maftlefrom 2006 to 2011. He is currently chairmdrsaltan Scientific Limited and of
the UK Future Homes Commission, and an indeperdiesdtor of Cyclacel Pharmaceuticals Inc. Sir Jsha graduate of Cambridge
University and has been awarded honorary doctobstésur leading U.K. universities.

Denis Kessler(61) Non-Executive Director

Denis Kessler has served as a non-executive direttmr company since March 2002. A noted econgriMs. Kessler is chairman and
chief executive officer of SCOR SE. He is chairno&ithe Boards of Directors of SCOR GLOBAL LIFE SEdasSCOR GLOBAL P&C SE,
chairman of the Supervisory Board of SCOR GLOBAIVEBESTMENTS SE and serves as a member of the Bodildsexctors 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 diplomefrom the Paris Business School (HEC) &wttorat d’Etatin economics from the University of Paris.

Directors Continuing in Office — Terms Expiring ir2015
Martin L. Flanagan , CFA, CPA (52) President and Chief Executive Q@ffiof Invesco Ltd.

Martin Flanagan has been a director and presidehthief executive officer of Invesco since Aug2805. He is also a trustee and vice-
chairman of the Invesco Family of Funds. Mr. Flaragined Invesco from Franklin Resources, Inc.emgthe was president and co-chief
executive officer from January 2004 to July 200®vibusly he had been Franklin’s co-president fiday 2003 to January 2004, chief
operating officer and chief financial officer frokovember 1999 to May 2003, and senior vice presidad chief financial officer from 1993
until November 1999. Mr. Flanagan served as direetcecutive vice president and chief operatingceffof Templeton, Galbraith &
Hansberger, Ltd. before its acquisition by Frankiii992. Before joining Templeton in 1983, he waxtkwith Arthur Andersen & Co.

Mr. Flanagan received a B.A. and BBA from Southdethodist University (SMU). He is a CFA charterheldnd a certified public
accountant. He serves on the Board of Governoraarmdmember 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 (65) Non-Executive Director

Robert Henrikson has served as a non-executivetdiref our company since January 2012. Mr. Heorkaas president and chief
executive officer of MetLife, Inc. and Metropolitdife Insurance Company from March 2006 through &g 1, and he served as a director
of MetLife, Inc. from April 2005, and as chairmawih April 2006, through December 31, 2011. Durimgrhore 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,
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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 chrain of the American Council of Life Insurers, anfier chairman of the Financial Services
Forum, a director emeritus of the American BeneSitgincil, chairman of the board of the Wharton $¢t,d5.S. Huebner Foundation for
Insurance Education, and a trustee of the Amefidageum of Natural History. He also serves on tharBf Trustees of Emory University
and the boards of directors of The New York Phitthanic, 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 framoBy University School of Law. In
addition, he is a graduate of the Wharton Schoati'éanced Management Program.

Ben F. Johnson, 111(69) Non-Executive Director

Ben Johnson has served as a non-executive dirgfosair company since January 2009. Mr. Johnsoresesg the managing partner at
Alston & Bird LLP from 1997 to 2008. He was namepaatner at Alston & Bird in 1976, having joinecetfirm in 1971. He received his B.
degree from Emory University and his J.D. degreenfiHarvard Law School. He serves as Chair of ther@of Trustees of Emory Univers
and Atlantas Woodward Academy and is the immediate past dfdive Atlanta Symphony Orchestra. Mr. Johnson aéswes as a Trustee
The Carter Center and the Charles Loridans Foumaldtle is chair and a non-executive director of Bumnindustries, Inc.

J. Thomas Presby, CPA (73) Non-Executive Director

Thomas Presby has served as a non-executive didaiar company since November 2005 and as chaiwhéhe Audit Committee
since April 2006. Over a period of thirty yearsaggartner in Deloitte, he held many positions i thmited States and abroad, including
Global Deputy Chairman and Chief Operating Officgurrently he is a director of the following othmrblic companies where he also chairs
the audit committees: First Solar, Inc., World F8elvices Corp. and ExamWorks Group Inc. From 260309, Mr. Presby was a director
of Turbochef Technologies, Inc., from 2005 to 2G&lwas a director of American Eagle Oultfitters, laod from 2003 to 2012 he was a
director of Tiffany & Co. He is a board member lo¢ tNew York chapter of the National AssociatiorCafrporate Directors and a trustee of
Montclair State University (N.J.). He previoushynged as a trustee of Rutgers University and asegidir and chairman of the audit commi
of The German Marshall Fund of the USA. He receiadlS. in electrical engineering from Rutgers énsity and an MBA degree from the
Carnegie Mellon University Graduate School of Besm Mr. Presby is a certified public accountamdénv York and Ohio and a holder of
the NACD Certificate of Director Education. He wammed by the NACD as one of the “Top 100" directwfr2011.

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 memberraBoard displays a high
degree of personal and professional integrity,klityato exercise sound business judgment on adbrange of issues, sufficient experience
and background to have an appreciation of the sskaging 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 to be resjiga for particular areas of the Board’s focuspecific categories of issues that may come
before it. Rather, the Board seeks to assemblewpgsf directors that, as a whole, represents aof@xperiences and skills that allows
appropriate deliberation on all issues that therBoaight be likely to consider. Set forth belovaibrief description of the particular
experience or skills of each director that ledBloard to conclude that such person should sergedir®ctor in light of our business and
structure.

11
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Rex D. Adams— Rex Adams has broad international experienceiiios management of one of the world’s largest igudlmpanies,
as well as substantial insight on a variety of bess management issues from an academic perspétisweearly decade of service on our
Board has given him a deep understanding of thietyaof issues encountered by investment manageocoampanies throughout the business
cycle.

Sir John Banham— Sir John Banham brings to the Board a very baggateciation for international business issueseayadhover an
extraordinary career in a variety of industriegunding financial services. From 2006 to 2011 hes wlaairman of a successful global
manufacturing company. As past director genergthefConfederation of British Industry, he represdrthe views of British business to
relevant governments and regulators. Sir John’sméempce across a substantial spectrum of industidscompanies within the United
Kingdom gives him unique insight into the needswf business in one of Invesco’s most significantt successful markets.

Denis Kessler— Denis Kessles experience as an economist and chief executigentdjor global reinsurance company have comt
to give him valuable insight into both the investrnmanagement industry’s macro-economic positioowgr the long term as well as our
company’s particular challenges within that indysEurther, his experience as a director of a #aoéinternational public companies in
several industries has enabled him to provide gffecounsel to our board on many issues of conteaur management.

Martin L. Flanagan — Martin Flanagan has spent nearly 30 years innfestment management industry, including rolearas
investment professional and a series of executim@agement positions in business integration, sfi@f@anning, investment operations,
shareholder services and finance, with over seeansyspent as a CEO. Mr. Flanagan also obtainedsxe financial accounting experience
with a major international accounting firm. He als@ Chartered Financial Analyst. Through his desaof involvement, including as past
chairman of our industry’s principal trade assaomgtthe Investment Company Institute, he has aethasroad understanding of the larger
context of investment management that has guide@tard during many critical junctures.

C. Robert Henrikson — Robert Henrikson’s nearly 40 years of experiandfe financial services industry, which includigerse
positions of increasing responsibility leading te tole as chief executive officer of MetLife, Inbave provided him with an in-depth
understanding of our industry.

Ben F. Johnson, [ll— Ben Johnson brings to the Board more than a @echexperience leading one of the largest lawdimm
Atlanta, Georgia, where Invesco was founded and gmgprominence. His career as one of the regil@ading business litigators has given
Mr. Johnson deep experience of the types of busiaed legal issues that are regularly faced bylprdlic companies such as Invesco.

J. Thomas Presby— Thomas Presby has amassed considerable experighechéghest levels of finance and accountingjripserve
for three decades as a partner, as well as inipasiof senior management (including chief opegntifficer), 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 Bas@ne of our audit committee financial
experts as defined under SEC rules.

Joseph R. Canion— Joseph Canion has extensive service as a boantberavithin the investment management industryirttaglso
served as a director of AIM Investments, a leading§. mutual fund manager, from 1991 through 199@mimvesco acquired
AIM. Mr. Canion additionally has notable experiermsean entrepreneur, having co-founded a busihasgtew into a major international
technology company. We believe that his experigniding a company throughout the entirety of itsibass lifecycle has given him a wide-
ranging understanding of the types of issues fagegtivate and public companies.

12
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Edward P. Lawrence— Edward Lawrence has over thirty years’ experieaca corporate and business lawyer in a majoroBdatv
firm, which has given him a very substantial untierding of the business issues facing large firsrservices companies such as Invesco. In
particular, Mr. Lawrence specialized in issuesiagisinder the Investment Company Act of 1940 ardtivestment Advisers Act of 1940
which provide the Federal legal framework for thenpany’s U.S. investment management business.bBlesisground gives Mr. Lawrence an
understanding of the potential legal ramificatioh®oard decisions which is particularly valualdethie Board’s functioning on many of the
decisions it is called upon to take. As a membdrigfaw firm’s trust investment practice and aswher of investment committees of
numerous entities, he also has had frequent irtterawith investment advisers located throughoeta¢huntry, giving him an opportunity to
view a wide range of investment styles and prastice

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

INFORMATION ABOUT THE EXECUTIVE OFFICERS OF THE COM PANY

In addition to Martin Flanagan, whose informatisrset forth above, the following is a list of inidivals serving as executive officers of
the company as of the date of this Proxy Statenddhtompany executive officers are elected annulyl the Board and serve at the
discretion of the Board or Chief Executive Officer.

G. Mark Armour (59) Senior Managing Director and Head of EMEA

Mark Armour has served as head of EMEA (which idelsithe UK, continental Europe and the Middle Esisge February 2013. In
addition, Mark serves as senior managing direatdrteead of Invesco Institutional, a position he halsl since January 2007. Previously,
Mr. Armour served as head of sales and servicthf@sco’s institutional operations. He was chied@xive officer of Invesco Australia from
September 2002 to July 2006. Prior to joining ImeedMr. Armour held significant leadership rolestlie funds management business in both
Australia and Hong Kong. He previously served dsfdhvestment officer for ANZ Investments and spaimost 20 years 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 (56) 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, Mr. Carome wedkwith Liberty Financial Companies,
Inc. (LFC) in Boston where he was senior vice mtest and general counsel from August 2000 througteihber 2001. He joined LFC in
1993 as associate general counsel and, from 1988gh 2000, was general counsel of certain ohite$stment management subsidiaries.
Mr. Carome began his career as an associate asRofeay in Boston. He received two degrees, a B.Bolitical science and a J.D., from
Boston College. He is a trustee of the U.S. PovageshETFs and a director of ICl Mutual Insurancen@any, the investment management
industry capital insurer.

Karen Dunn Kelley (52) Senior Managing Director, Investments

Karen Dunn Kelley has served as senior managimgidir, Investments, since 2011. Ms. Dunn Kelleggdi Invesco in 1989 as a mo
market portfolio manager. In 1992, she was naméaf aoney market and government officer. In ApfI0Z, she was named head of
Invesco’s newly combined fixed income and cash rgament teams. Ms. Dunn Kelley has been in the tmarst business since 1982 and
began her career at
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Drexel Burnham Lambert on the Fixed Income HighderRetail Desk. Ms. Dunn Kelley graduated with §.Brom Villanova University
College of Commerce and Finance.

Andrew T. S. Lo (51) Senior Managing Director and Head of Invess@a/acific

Andrew Lo has served as head of Invesco Asia Ragiifice February 2001. He joined our company asagiag director for Invesco
Asia in 1994. Mr. Lo began his career as a cratifyst at Chase Manhattan Bank in 1984. He becaegvesident of the investment
management group at Citicorp in 1988 and was magatjrector 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 Excharig#ong Kong and the Advisory
Committee to the Securities and Futures Commidgiétong Kong from 1997 to 2001. He received a Bur81 an MBA from Babson College
in Wellesley, Massachusetts.

Colin D. Meadows(42) Senior Managing Director and Chief AdministratOfficer

Colin Meadows has served as chief administratitieesfof Invesco since May 2006 with responsibifity business strategy, human
resources, and communications. In September 20@&pended his role with responsibilities for opiersg and technology. Mr. Meadows
came to Invesco from GE Consumer Finance wheredsesenior vice president of business developmehtergers 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. Msadaeived a B.A. in economics and English litemafrom Andrews University and a
J.D. from Harvard Law School.

Loren M. Starr (51) Senior Managing Director and Chief Financiffic@r

Loren Starr has served as senior managing diraaiichief financial officer of our company sincet@er 2005. His current
responsibilities include finance, accounting, irneeselations 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 senior corporate finance roles with Lehman Beatrand Morgan Stanley & Co. He
received a B.A. in chemistry and B.S. in industeagiineering, from Columbia University, as wellaasMBA, also from Columbia, and an
M.S. in operations research from Carnegie MellotivErsity. Mr. Starr is a certified treasury profiessl. He is a past chairman of the
Association for Financial Professionals, and heanity serves on the boards of Georgia Leaderstsfitite for School Improvement (GLIS
and the Georgia Council for Economic Education (ECE

Philip A. Taylor (58) Senior Managing Director and Head of the Aresi

Philip Taylor became head of Invesco’s Americadrmss in 2012. He had previously served as he&avesco’s North American
Retail business since 2006. He joined Invesco Gamad999 as senior vice president of operatioiscéient services, and later became
executive vice president and chief operating offiete was named chief executive officer of Inve€amada in 2002. Prior to joining Inves
Mr. Taylor was president of Canadian retail broksestors Group Securities, and foamnder and managing partner of Meridian Securite
execution and clearing broker. He held various rganeent positions with Royal Trust, now part of Rdyank of Canada. Mr. Taylor began
his career in consumer brand management in thedddsCanada with Richardson-Vicks, now part of #no& Gamble. He received a
Bachelor of Commerce (honours) degree from Carlehoiwversity and an M.B.A. from the Schulich SchobBusiness at York University.
Mr. Taylor is a member of the dean’s advisory calusfcthe Schulich School of Business. He serveshenboard of overseers for the Curtis
Institute of Music and on the board of the Royah&&rvatory of Music.
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CORPORATE GOVERNANCE

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

Board Leadership Structure. As described in the Guidelines, the company’s lmssiris conducted day-to-day by its officers, marsage
and employees, under the direction of the chie€etiee officer and the oversight of the Board, bdh@nce the longerm value of the compa
for its shareholders. The Board is elected by Hageholders to oversee our management team asgduceahat the long-term interests of the
shareholders are being served. In light of theerdnces in the fundamental roles of the Boardraadagement, the company has chosen to
separate the chief executive officer and Boardrofes positions. The separation of these roleslifvs the Board to more effectively
monitor and objectively evaluate the performancthefchief executive officer, such that the chiedautive officer is more likely to be held
accountable for his performance, (ii) allows th@sexecutive chairman to control the Boardgenda and information flow, and (iii) create
atmosphere in which other directors are more litelghallenge the chief executive officer and otmembers of our senior management t
For these reasons, the company believes thatdhisibeadership structure is currently the most@mate structure for the company.
Nevertheless, the Board may reassess the appene&s of the existing structure at any time, inolgidollowing changes in boau
composition, in management, or in the charactéh@ttompany’s business and operations.

Code of Conduct and Directors’ Code of Conduct.As part of our ethics and compliance program,Beard 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 Qoni$ posted on our company’s Web
site. In addition, we have adopted a separate Dir€cCode of Conduct that applies to all membéithe Board. We intend to satisfy the
disclosure requirement regarding any amendmetat ta,waiver of, a provision of the Code of Condiactour directors and executive office
by posting such information on our Web site. Theapany maintains a compliance reporting line, wheanployees and individuals outside
the company can anonymously submit a complainbocern regarding compliance with applicable lawtes or regulations, the Code of
Conduct, as well as accounting, auditing, ethicaitber 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 thengpany. Though Board committees routinely addrpssific risks and risk processes within
their purview, the Board has not delegated prinnesiy 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 riéksetwork of business unit, functional and gepgia risk management committees unde
auspices of the Corporate Risk Management Commitatains an ongoing risk assessment procesgitheities a bottonup perspective ¢
the specific risk areas existing in various domahsur business.

At each Board meeting, the Board reviews and dssisvith senior management information pertainingsk provided by the
Investment Performance Measurement and Risk grodpghe Corporate Risk Management Committee. Iretlsessions senior management
reviews and discusses with the Board the mostfsigni risks facing the company. The Board has edseewed and approved risk tolerance
guidelines. By receiving these regular reports,Bbard maintains a practical understanding of thle ghilosophy and risk tolerance of the
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company. Through this regular and consistent riskrmunication, 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&@nmittee, has evaluated our compensation polaidspractices for all employees
and has concluded that such policies and praaticest create risks that are reasonably likelyaweha material adverse effect on the
company. In reaching this conclusion, we underthekfollowing process to evaluate our compensatuities and practices:

» A working group comprised of representatives fram iisk management, human resources, and legattdegrats was established to
review the potential risks associated with Inves@wmpensation policies and practices. The gragpdieated 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 glansvestment
professionals, equity-based plans, and sales cammiplans), applying the established frameworlchtem was assessed and
classified a<low risk potentia” “medium risk potenti” or “high risk potentia”

» After reviewing each item and the cumulative agsesd for each plan, the working group determinesttmmmend to Invesco’s
Compensation Committee its conclusion that nonauofcompensation policies or practices were reddgiiely 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 Cosgteon Committee and concluded that none of Invesmampensation
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 adies are appropriately prioritized in a risk-
based manner. The Audit Committee also seeks toatisat appropriate risk-based inputs from managemand internal audit are
communicated to the company’s independent publiitars.

INFORMATION ABOUT THE BOARD AND ITS COMMITTEES

BOARD MEETINGS AND ANNUAL GENERAL MEETING OF SHAREH OLDERS

During the calendar year ended December 31, 26@Bdard held nine meetings (not including comraitteeetings). Each director
attended at least seventy-five percent (75%) ohtdwregate of the total number of meetings helthbyBoard and the total number of
meetings held by all committees of the Board oncWliie or she served during 2012. The Board doekawat a formal policy regarding Boi
member attendance at shareholder meetings. Allioflivectors attended the 2012 annual general ngeefhe non-executive directors (those
directors who are not officers or employees ofdbmpany) meet in executive session at least oncggse during a regularly scheduled
Board meeting without management. Rex D. Adam&raaxecutive and independent director, presidésea¢xecutive sessions of the non-
executive directors.
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COMMITTEE MEMBERSHIP AND MEETINGS

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

Nomination and
Corporate
Audit Compensation Governance
Rex D. Adam:s — M C
Sir John Banhar M C M
Joseph R. Cania — — M
Martin L. Flanagat — — —
C. Robert Henrikso M M M
Ben F. Johnson, I M M M
Denis Kessle M M M
Edward P. Lawrenc M M M
J. Thomas Prest C — M
Phoebe A. Woor M M M

M — Member
C — Chairman
Below is a description of each committee of ther@oahe Board has affirmatively determined thathree@mmittee consists entirely of

independent directors pursuant to rules establiblgettie 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 fifteen times du@i812. (The frequency of the committee’s meetinghie to its practice of separately
considering certain matters, such as dividend datiten and prdiling review of quarterly reports, among othersprder to devote ample tir
for discussion and consideration. In addition,.2 the committee held two special meetings deviateth RFP process for the role of the
company’s independent auditor.) Under its chatter committee:

 is comprised of at least three members of the Baach of whom is “independent” of the company urilde 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

» has the authority to retain independent advisarhieacompan’s expense, wherever it deems appropriate to fuilliuties, an
* reports to the Board regular!

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

 assisting the Board in fulfilling its responsibjlito oversee the company’s financial reporting,itnugl and internal control activities,
including the integrity of the compa’s financial statement
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» compliance with legal and regulatory requireme

 evaluating the independent auditor’s qualificatians independence and the performance of the cofigpaternal audit function
and independent auditc

» making recommendations to the shareholders regatdmappointment 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 formamployees of its independent audir
» annually reviewing the independent auc's report and evaluating its qualifications, perfante 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 procedorgeé-approving all audit and non-audit services/gled by our independent
auditors. The policy is designed to ensure thaatiditor's independence is not impaired. The pgticyvides that, before the company
engages the independent auditor to render anycsethie engagement must either be specificallyayggor by the Audit Committee or fall in

one of the defined categories that have been greaed. (See the section of this Proxy Statemeotbentitled “PRE-APPROVAL
PROCESS AND POLICY.”)

The Board has determined that all committee mendmer§inancially literate under the NYSE listingustiards. The Board has further
determined that each of Mr. Presby and Ms. Woodiftpsaas an “audit committee financial expert” @efined under the SEC’s rules and
regulations), that each has “accounting or reléitexhcial management expertise” and that eachnidejpendent” of the company under SEC
rules and the NYSE listing rules. The Board hae ditermined that Mr. Presby’s service on the azalitmittees of more than three public
companies does not impair his ability to effectyvekrve on the Audit Committee.

THE COMPENSATION COMMITTEE

The Compensation Committee is chaired by Sir JadamhBm and consists additionally of Messrs. Adanesiridson, Johnson, Kessler,
Lawrence and Ms. Wood. The committee met five tich@sng 2012. Under its charter, the committee:

» is comprised of at least three members of the Baach of whom i“independer’ of the company under the NYSE and SEC r.
* members are appointed and removed by the B
» isrequired to meet at least quarterly, .

» has the authority to retain independent advisarfieacompanys expense, wherever it deems appropriate to futiluties, includin
any compensation consulting firi

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

» annually overseeing the establishment of goalsobjettives related to the chief executive officexenpensation, evaluating the
performance of the chief executive officer and dateing the amount of his compensati
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» reviewing and making recommendations to the Boartterning the compa’s overall compensation philosopt

» annually approving the compensation structuregnd reviewing and approving the compensation afiosefficers, 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 [y

» determining the compensation, including deferretipensation arrangements, for the com|'s nor-executive directors

» preparing the annual report on executive officeangensation for the compa’s proxy statemen

» reviewing and discussing with management the pregph@ompensation Discussion and Analysis disclosund

» 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 cosghen consultant to provide an analysis of, antheel on, the company’s
executive compensation program and practices. ahe@and scope of the consultant’'s assignmeset 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 compensationthedole 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 nattive directors. In reviewing
and determining non-executive director compensattmm Committee considers, among other thingstali@ving policies and principles:

 that the compensation should fairly pay the Bareutive directors for the work, time commitmemd &fforts required by directors
an organization of the compé’s size and scope of business activities, includargice on Board committee

 that a component of the compensation should bgulegito align the non-executive directors’ intesegith the long-term interests of
the compan’s shareholders; ar

 that non-executive directors’ independence maydnepromised or impaired for Board or committee psgsoif director
compensation exceeds customary ley

As a part of its review, the committee periodicahygages Johnson Associates as a third-party ¢anstd report on comparable non-
executive director compensation practices and Wb executive officer of the company is involiedletermining or recommending non-
executive director compensation levels. See thioseof this Proxy Statement entitled “DIRECTOR CBEINSATION” below, for a more
detailed discussion of compensation paid to thepamy's directors during 2012.

THE NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The Nomination and Corporate Governance Committedaired by Mr. Adams and consists additionalliMessrs. Banham, Canion,
Henrikson, Johnson, Kessler, Lawrence, Presby amd/Mbod. The committee met five times during 2012der 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
» isrequired to meet at least quarterly, .
» has the authority to retain independent advisarhieacompan’s expense, whenever it deems appropriate to fitffitluties.

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

 establishing a policy setting forth the specifignimum qualifications that the committee believessirbe met by a nominee
recommended for a position on the Board, and daagrany specific qualities or skills that the coitie® 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, experierazed perspectives that will help create an effedBuard,

 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 ProposallNg this Proxy Statement were unanimously recemshed by the committee to the
Board.

The committee will consider candidates recommeridedomination to the Board by shareholders ofabmpany. Shareholders may
nominate candidates for election to the Board uBdemuda 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 tisé dinniversary of the preceding year’'s
annual general meeting. In addition, our Bye-Lawstain additional requirements applicable to argreholder 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 protgrant below entitled “ADDITIONAL INFORMATION — Shaholder Proposals for the
2014 Annual General Meeting.” The manner in whioh ¢committee evaluates candidates recommendeddogtsiiders would be generally
the same as any other candidate. However, the cideemwvould also seek and consider information corieg any relationship between a
shareholder recommending a candidate and the catedinl determine if the candidate can represerihtagests of all of the shareholders.
committee would not evaluate a candidate recomntthgl@ shareholder unless the shareholder’s proposades that the potential
candidate has indicated a willingness to servedigeator, to comply with the expectations and rezmaents for Board service as publicly
disclosed by the company and to provide all ofitfiermation necessary to conduct an evaluation.

The committee believes there are certain minimualifications that each director nominee must safisforder to be suitable for a
position on the Board, including that such nominee:

» be an individual of the highest integrity and haweinquiring mind, a willingness to ask hard quastiand the ability to work well
with others;

» be free of any conflict of interest that would t# any applicable law or regulation or interferthwhe proper performance of the
responsibilities of a directo

» be willing and able to devote sufficient time te thffairs of the Company and be diligent in fulfi the responsibilities of a director
and Board committee member; &

» have the capacity and desire to represent tharieststs of the shareholders as a wt
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In considering candidates for director nominee ahimmittee generally assembles all information reigg a candidate’s background
and qualifications, evaluates a candidate’s migkilfs and qualifications and determines the coution that the candidate could be expected
to make to the overall functioning of the Boardjiigg 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 the\dties of the Board. The committee
recommends director nominees to the Board baséd assessment of overall suitability to servedocsdance with the company’s policy
regarding nominations and qualifications of diresto

DIRECTOR COMPENSATION

Directors who are Invesco employees do not receivepensation for their services as directors. Tom@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 naxecutive directors for 2012, with each fee compote
be paid in quarterly installments in arrears:

» Basic Cash Fe — Non-executive directors (other than the Chairroftine Board) receive an annual basic fee paahsh in the
amount of $120,00(

» Basic Shares Fe— Non-executive directors also receive an annualrdwf shares in the aggregate amount of $95,0&¢h E
installment is paid on the second business dagwiarig the public announcement of the company’s tgulgrearnings results. (By
way of example, the payment for the fourth quagegraid in the first quarter of the following yesdter publication of the earnings
release for the fourth quarte

» Chairman Fee— In lieu of the above basic cash fee, the ChairnfaheoBoard receives an annual cash fee of $400

» Audit Committee Chairms — The chairman of the Audit Committee receives aritamtal annual cash fee of $50,0(

« 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 dwash fee of $15,00!

We also reimburse each of our non-executive diredtw their travel expenses incurred in connectiith attendance at Board of
Directors and committee meetings.

The Compensation Committee determined in DecemBE? that fees for non-executive directors will rémthe same for 2013.

Stock Ownership Policy for Non-Executive DirecterdAll shares awarded to our non-executive direcamessubject to the Non-
Executive Director Stock Ownership Policy, whichsasadopted by the Board of Directors in Decembef20he policy generally requires
each non-executive director to achieve an ownelshrigl 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 #hares received as compensation from the congémto the policy’s effective date and
to retain at least 50% of all shares received agpemsation from the company following such date.
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The following table shows as of December 31, 202status of our non-executive directors meetiegéguirements of the policy.

Year Service Total Shares Held Share Ownership

Name Commenced (#) Goal Met(1)
Rex D. Adams 2001 61,117 v

Sir John Banham 2007 27,836 v
Joseph R. Canion 1997 33,364 v

C. Robert Henrikso 2012 3,320

Ben F. Johnson, | 2009 15,342

Denis Kessler 2002 27,586 v
Edward P. Lawrence 2004 26,439 v

J. Thomas Preshy 2005 19,062 v
Phoebe A. Woor 2010 12,037

(1) Based on current compensation levels, it icgated that Messrs. Henrikson and Johnson and/M&d will attain their share
ownership goal within the time period prescribedHoy policy.

Director Compensation Table for 2012
The following table sets forth the compensatiordgaiour non-executive directors for services dy012.

Fees Earned o1

Paid in Cash Share Awards Total
Name $Q) $)(2 $)
Rex D. Adam:s 415,00C 94,969 509,969
Sir John Banhar 135,00C 94,969 229,969
Joseph R. Cania 120,00C 94,969 214,969
C. Robert Henrikso 90,000 71,221 161,221
Ben F. Johnson, | 120,00C 94,969 214,969
Denis Kessle 120,00C 94,969 214,969
Edward P. Lawrenc 120,00C 94,969 214,969
J. Thomas Prest 170,00C 94,969 264,969
Phoebe A. Wooi 120,00C 94,969 214,969

(1) Includes the annual basic fee and, as applicalhleir@an of the Board fee and committee chairmas.
(2) Reflects the grant date fair value for each shexard Share awards are 100% vested as of the figtard.
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The following table presents the grant date falusdor each share award made to each non-exedlitieetor during 2012.

Total Grant
Date of Grant Date of Grant Date of Grant Date of Grant Date Fair
1/27/12 4/27/12 7127/12 11/2/12 Value

Name (%) (%) (%) (%) (%)
Rex D. Adam:s 23,749 23,745 23,735 23,741 94,969
Sir John Banhar 23,749 23,745 23,735 23,741 94,969
Joseph R. Cania 23,749 23,745 23,735 23,741 94,969
C. Robert Henrikso — 23,745 23,735 23,741 71,221
Ben F. Johnson, | 23,74¢ 23,745 23,735 23,741 94,969
Denis Kessle 23,74¢ 23,745 23,735 23,741 94,969
Edward P. Lawrenc 23,74¢ 23,745 23,735 23,741 94,969
J. Thomas Prest 23,74¢ 23,745 23,735 23,741 94,969
Phoebe A. Wooi 23,74¢ 23,745 23,735 23,741 94,969

The aggregate number of share awards outstandiofecember 31, 2012 for each of our non-execudivectors was as follows:

Deferred Shares Total Share
Shares Outstanding Outstanding Awards Outstanding

Name (#) (#) (#)
Rex D. Adam:s 26,507 26,507
Sir John Banhar 26,439 26,439
Joseph R. Cania 26,439 5,925 32,364
C. Robert C. Henricksa 2,992 2,992
Ben F. Johnson | 15,342 15,342
Denis Kessle 26,486 26,486
Edward P. Lawrenc 26,439 26,439
J. Thomas Presk 19,062 19,062
Phoebe A. Wooi 11,561 11,561

(1) For Mr. Canion, represents deferred shares awandeer our legacy Deferred Fees Share F
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SECURITY OWNERSHIP OF PRINCIPAL SHAREHOLDERS

The following table sets forth the common sharekeially owned as of February 15, 2013 by eadraholder known to us to
beneficially own more than five percent of the camgs outstanding common shares. The percentagemérship indicated in the following
table is based on 440,106,856 common shares oditstpas of February 15, 2013.

Amount and
Nature of
Beneficial Percent o
Name and Address of Beneficial Owne Ownership(1) Class
T. Rowe Price Associates, Inc., 100 E. Pratt Stiggitimore, Maryland 2120 55,018,325(2 12.5%
JPMorgan Chase & Co., 270 Park Avenue, New York, 10917 27,026,437(: 6.1%
BlackRock, Inc., 40 East &dStreet, New York, NY 1002 23,653,668(« 5.4%

(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 12, 2013, T. Rowe Price Associdtes, on behalf of itself and certain of its atftes (collectively, “ Price Associates”)
filed a Schedule 13G/A with the SEC indicating thaRowe Price had sole voting power with respec8,759,224 common shares,
and sole investment power with respect to 54,9&/ctZnmon shares, of Invesco. These securitiesvamea by various individual and
institutional investors for which Price Associasesves as an investment advisor with power to tireestments and/or sole power to
vote the securities. For the purposes of the refprequirements of the Securities Exchange Ad9#¥4, Price Associates is deemed to
be a beneficial owner of such securities; howelRee Associates expressly disclaims that it i$agt, the beneficial owner of such
securities

(3) On February 5, 2013, JPMorgan Chase & Co. tralbef itself and its wholly-owned subsidiarie®lectively, “JPMorgan Chase &
Co.”) filed a Schedule 13G with the SEC indicatthgt they shared voting power with respect to 124 Gommon shares, and shared
investment power with respect to 228,426 commoneshaf Invescc

(4) On February 4, 2013, BlackRock, Inc., on bebélifself and certain of its affiliates (collectily, “BlackRock”) filed a Schedule 13G
with the SEC indicating that BlackRock had soldémngiand investment power with respect to 23,653 @&#8mon shares of Invesc
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SECURITY OWNERSHIP OF MANAGEMENT

The following table lists the common shares berficowned as of February 15, 2013 by (1) eackdor and director nominee,
(2) each executive officer named in the Summary @ameation Table below, and (3) all current diregtdirector nominees and executive
officers as a group. The percentage of ownerstlujzéted in the following table is based on 440,886,0f the company’s common shares
outstanding on February 15, 2013.

Beneficial ownership reported in the below table haen determined according to SEC regulationsrenedes common shares that
may be acquired within 60 days after February 03,32 upon the exercise of outstanding share opthrsexcludes deferred shares whict
disclosed in a separate column. Unless otherwidieated, all directors, director nominees and eteewfficers have sole voting and
investment power with respect to the shares shdlershares are pledged as security. As of Februar2@13, no individual director, director
nominee or named executive officer owned beneficiedo or more of our common shares, and our dirscttirector nominees and executive
officers as a group owned approximately 1.9% ofautstanding common shares.

Common Shares
Beneficially Owned
Deferred Share

Name Owned Share: Share Options Awards(1) Total
Rex D. Adams 61,97: — — 61,97
Sir John Banhar 28,69 — — 28,69:
Joseph R. Cania 28,29« — 5,92¢ 34,21¢
Martin L. Flanagan(2 3,510,46! — — 3,510,46!
C. Robert Henrikso 4,17°¢ — — 4,17¢
Ben F. Johnson, I 16,19" — — 16,19"
Denis Kessle 28,44 — — 28,44
Edward P. Lawrenc 27,29 — — 27,29¢
J. Thomas Presby(. 19,917 — — 19,917
Phoebe A. Wood(4 12,89: — — 12,89:
G. Mark Armour 96,63: — 349,54¢ 446,17¢
James |. Robertson( 913,93( 50,00( 149,13 1,113,06
Loren M. Stari 359,87 — — 359,87«
Philip A. Taylor 426,93 — 322,95 749,88t
All Directors and Executive Officers as ¢

Group (18 persons) 7,247,41. 212,77! 1,101,37 8,561,55!

(1) For Mr. Canion, represents deferred sharesdmdannder our legacy Deferred Fees Share PlarihEaramed executive officers,
represents Restricted Stock Units under the 2008& Equity Incentive Plan and 2011 Global Equitgdntive Plan, as applicable.
None of the shares subject to such awards may tieel wo transferred by the participa

(2) For Mr. Flanagan, includes 2,689,569 shared imefrust and 400 shares held by Mr. Flanaganssise. Mr. Flanagan has shared voting
and investment power with respect to these sh

(3) For Mr. Preshy, includes 17,944 shares hetduist via a defined benefit account. Mr. Presbydws voting and investment power with
respect to these shar

(4) Ms. Wood has shared voting and investment powdr respect to 64 share

(5) For Mr. Robertson, includes 7,986 shares hettié Invesco 401(k) Plan. Mr. Robertson resigmechfthe Board of Directors and as an
executive officer effective February 11, 20
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Executive Summary

This section presents a discussion and analydieqgfhilosophy and objectives of our Board’s Congagion
Committee (the “committee”) in designing and impéarting compensation programs for our executiveceff. In
addition, this section describes and analyzes @2 2ompensation determinations relating to ouefadmecutive
officer, chief financial officer, and the next tlrenost highly compensated executive officers (mamied executive
officers” or “NEOs") who for 2012 were:

Name Title

Martin L. Flanagat President and Chief Executive Offic

Loren M. Star Senior Managing Director and Chief Financial Offi

G. Mark Armour Senior Managing Director and Head of EMI

James I. Robertsc Former Senior Managing Director and Head of UK @aditinental Europ?
Philip A. Taylor Senior Managing Director and Head of the Amer

Invesco’s compensation programs, particularly aumual incentive pools, are tied to the achieveréour strategic
and financial results and our success in servinglents’ and shareholders’ interests. As furtthescribed below,
despite continued global market volatility, Invegeyformed well in 2012. By delivering strong intraent
performance to clients, long-term net flows to business grew by $12.4 billion during the yearth& same time,
adjusted operating income for 2042 fell 2.2% frdwa prior year as a result of our continued reinvesit in the
business and a shift in client demand to produdts kmwer-fee rates.

While our financial results were solid, and we corihued to make substantial progress against our sttagic
objectives, the committee determined that our compay-wide cash bonus pool should be decreased in light the
decrease in adjusted operating income. The commitealso determined that the equity pool should remai
generally unchanged from last year on an average pperson basis, as an investment in the future ofur
business and to continue to tie the interests of oemployees to the long- term interests of our shaholders.

Within these pools, the committee determined thatampensation for our named executive officers should
decrease in light of the decrease in the company-aé cash bonus pool and also based on changes iniundual
circumstances. Salaries were unchanged.

Despite the decrease in the company-wide cash hmoals, Invesco’s total employee compensation esgpémcreased

by approximately 4.1% for 2012, as compared to 20hg principal drivers for this change includedrarease in
deferred compensation partly resulting from theesging of four (rather than three) equity awarddhes, an
increased use of deferred awards for employeetieterincreases in sales commissions, increasesrinses for
certain investment teams linked to performanceadgenues and an increase in base salaries, padfédet by the
reduction in annual cash bonuses, as comparedlth Fairther discussion of the changes in total eygs
compensation expense can be found below on page 31.

For more information regarding our incentive paatsl how they are determined, see the captidoWw Compensatio
is Determined for Our Executive Office’ below.

|

1

Mr. Robertson resigned from the Board of Directmd as an executive officer effective February2DiL3.

Adjusted operating income is a non-GAAP financigasures. Please see pages 48 through 53 of ouaARaport on Form 10-K for
fiscal 2012 for a presentation of, and reconciiatio, the most directly comparable GAAP meast
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Below we highlight certain executive compensaticactices that align executive pay with performarmeesure
good governance, and serve our shareholders’ lmy-interests.

IZ Pay for performance.We tie pay to the performance of the company aadrtlividual. The great majority
of executive compensation is not guaranteed.

IZ Strong emphasis on deferred compensatioompensation for our executive officers is heawigighted to
deferred compensation (60-70%) and base salaniesifeexecutive officers are limited to on average
approximately 10% of their total annual compensa!

IZ Performance-based long-term equity awards30% of long-term equity awards for executive offices tied
to the achievement of specified levels of adjusteerating margin or adjusted diluted earnings pares3 For
more information regarding long-term equity awamtsde to our executive officers, including our named
executive officers, see the captikbout Our Equity Awardsbelow.

IZ Long vesting periods.Our equity awards generally vest in annual trandves a four year period.

IZ Linkage of incentive compensation pools to PCBOWe have a history of disciplined decision-making
over multiple years, including directly linking iastive compensation pools to a defined range opoetcash
bonus operating income (“PCBOI"); thereby ensuiimgentive compensation is paid only when we are
generating operating income.

IZ “Clawback” policy. In 2012, the committee adopted a “clawback” polpplicable to our executive
officers’ performance-based long-term equity awaadsdescribed in detail below, which permits thepany to
recover compensation in the event of fraudulentitiful misconduct.

IZ Share ownership guidelinesWe maintain robust share ownership guidelines forexecutive officers,
creating a further link between management inteyestmpany performance and shareholder value. Sharst
be held until share ownership guidelines are mittoffour executive officers have exceeded the awsinip
requirements.

IZ “Double triggers.” We maintain the requirement of “double triggers”tba vesting of equity awards in the
event of a change in control, meaning that an gaquitard holder must actually be terminated follogvihe
change in control before vesting will be acceletate

IZ Modest perquisitesWe provide modest perquisites that provide a sdoamefit to the company’s business

IZ Independent compensation committee consultan®ur independent compensation consultant, Johnson &
Associates, Inc., is retained directly by the cottewiand performs no other services for the company

No dividends or dividend equivalents on unearnedgrformance-based awardsNo dividends or dividend
equivalents are paid on performance-based awaritsydihe vesting period. Rather, dividends are deteand
will be paid based on performance achieved, witlpmaiums

® Adjusted operating margin and adjusted diluted iegeper share are non-GAAP financial measuresseleee pages 48 through 53 of our
Annual Report on Form -K for fiscal 2012 for a presentation of, and redbakion to, the most directly comparable GAAP maas.
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No gross upsWe do not generally provide excise tax “gross upther than in the case of certain relocation
expenses, consistent with our relocation policy.

No short selling or hedgingOur insider trading policy prohibits short sellirdgaling in publicly-traded options
and hedging or monetization transactions in ourroomshares.

No option re-pricing. Our equity incentive plans contain certain prowvisi@rohibiting option re-pricing absent
approval of our shareholde

At the 2012 Annual General Meeting of Sharehold@8s43% of the votes cast were in favor of the saiyi
proposal to approve our NEO compensation, (the-@®afPay” advisory proposal). Although we believatth
the 2012 vote conveyed our shareholders’ strongatief the committee’s decisions and the existing
executive compensation programs, during 2012, wiraeed to actively seek investor input to obtain
ongoing feedback concerning our compensation progrén 2012, we held meetings with a significant
number of our largest shareholders. While all efshareholders we spoke with agree on the impartahc

pay and performance alignment, there was no consarmong these shareholders on how alignment should
be measured. These shareholders affirmed the iemm@tof clear disclosure and transparency regatting
decision making process undertaken by the committee

Based on this feedback the committee determinedritinue our current compensation practices as
described in this Compensation Discussion and Asisl

Invesco continued to deliver strong, long-term Btugent performance to clients during 2012 while imgk
further progress against our multi-year stratepjectives. Additionally, we continued to investaar
business and took advantage of opportunities thduistrengthen our competitive and financial posit

Key measures of our 2012 financial performanceshosvn below

2010 Actua
2011 Actual ¢
Measurel 2012 Actual Result  Change from 201.: Results Results
Assets Under Management (“AUM") as of
December 3: $687.7B +10.0% $625.3B  $616.5B
Adjusted Operating Incorr $1,045.1M -2.2% $1,068.9Nn  $897.7M
Adjusted Operating Margi 35.3% -1.6 pts. 36.9% 35.6%
Adjusted Diluted EP! $1.71 +1.8% $1.68 $1.38

In addition, we returned $554 million of capitaldor shareholders in 2012 in the form of divideadd
share repurchase

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:

» Achieve strong investment performareeContinued to build our investment culture whikdidering strong
investment performance to our clients, and levedage global Investors’ Forum to promote greataraztivity
among our investor:

! Adjusted operating income, adjusted operating maagd adjusted diluted earnings per share are fokFGinancial measures. Please see
pages 48 through 53 of our Annual Report on ForaK I0r fiscal 2012, for a presentation of, and neciiation to, the most directly
comparable GAAP measurt

2 The 2010 results include seven months of activtipfving the June 1, 2010 acquisition of the Mor@anley retail asset management
business. Subsequent y¢ results include a full year of activity for the ad@d business
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Our chief executive office’s total annual compensation for 2012 was reducedrtugh

10% decrease in his cash bonusVhile our financial Murtin L. Flanagan, CEO and President
results were strong in 2012, and we continued tkema 2012 Total Change from Prior
substantial progress against our strategic obgestithe Compensation® Year
committee reduced the CEO’s cash bonus in ligtief $12.5M 36
decrease in the firm-wide cash bonus pool for 26112 ) _
an average per person basis for management andas * Consists of salary, annoal cash bonus, annial
compared to 2011. stock deferral award and long-term equity award
garned in 202 — see note.on page 34 regarding
differences from the Summary Compensation
Table (“SCT™)

Total annual compensation for 2012 for our other nened executive officers ranged from flat to dowt
significantly based on individual circumstancesFor more information regarding annual compensdtiorach
named executive officer, see the cap” 2012 Named Executive Officer Compensa” below.

Be instrumental in our clients’ successStrengthened and deepened relationships witlelents, and enhanced
our ability to better understand and meet cliemtdseby expanding our broad range of capabilities@as of
significant investor demand.

Harness the power of our global platformkarther strengthened our global platform and imgetad a number

of continuous improvement initiatives across thefio achieve greater efficiencies and cost effectess. Further
leveraged our global workforce by expanding looés and functions to work more effectively withé@gions and

around the world.

Perpetuate a high-performance organizatienSuccessfully implemented key organizational clesrg better
align us with future growth opportunities; increds®llaboration across regions, and significargipvested in
employee talent through additional focus on pertoroe leadership and succession planr

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

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

» align incentive awards with client and shaldir success;

e provide competitive compensation tied totsfyc and financial results;
- differentially reward high performers; and

e provide an appropriate mix of cash and defkaompensation.

«  We recognize that our employees are critical to ousuccess. We benefit from a stable manageme
team which has guided our company through severalears of global financial market uncertainty and
volatility. As an investment management firm, one of our gstaigsets is the skill and experience of our
employees. It is critical that we are able to atireetain and motivate talented professionalsevaligning
their incentives with the interests of our clieatsl shareholders. A significant portion of compé&nseof
our portfolio managers is delivered through def®gempensation.

« The dominant portion of an executive officer's cormensation should be variable, reflecting the
company’s results on an annual basis and over multiear periods.Share ownership by our executive
officers, as well as linking the vesting of a pontiof equity awards to targeted financial resultsates a
clear tie between management interests, compaiigrpemnce and shareholder val
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In determining executive compensation, the commiteereviews the executive compensation programs of o
industry peer companies as well as other comparablavestment management reference companieQur
industry peers (see box below) consist of companiéise S&P 500 and S&P 400 that are also in theef\s
Management and Custody Bank sub-index, plus Aleé&scnstein L.P., another global asset managemeliicby
industry analysts.

COur Industry Peer Companies

Affibated Managers Group Janus Capatal Group

AllanceBemsten P Legg Mason Ing,

. . . , Amenprse Financial Marthern Trust Corp
Information prOVIded by the Commltt_ee S Bank of New York Mellon SEl Investment Company
consultant. Johnson Associates advises the Blackrock Tnc State Street
committee on director and executive officer EatonVance T. Rowe Price
compensation by, among other things: Federated Investors Waddell & Reed

« providing the committee with certe Franklin Resources

information comparing
the compensation of our executive officers to tifatomparable positions at our industry peer corgsaand
selected private companies or divisions of brodidancial services firms;

» adjusting compensation data for differencesompany size and the scope of executive roles; and
» providing guidance on market trends and envirent within investment management industry.

The committee uses such data as reference matedasist it in maintaining a general awarenessdfstry
compensation standards and trends. The marketidatanot formulaically determine the committee’mipensation
decisions for any particular executive officer. Toenmittee does not target a particular percenfithe peer group
with respect to total pay packages or any individeanponent of pay.

The company establishes two company-wide incentiymols (cash and deferred compensation) within estished
guidelines to ensure that compensation is aligneditiv our financial and strategic results. All 2012 avards,
including NEO awards, were paid

out of these award poolsAs part of the committee’s oversight of compenggtibe committee annually approves two
company-wide award pools:

» a cash bonus pool; and
» adeferred compensation pool, to be utilizedaftnual stock deferral awards and long-term ecautgrds.

At regular intervals during the year, the Commigamines the company’s progress on multiple firdmoeasures,
including pre-cash bonus operating income (PCB&ljusted operating margin, assets under managemndradjusted
diluted earnings per share, as well as non-quéimgtaneasures, such as the company’s progressdaehaieving its
strategic objectives. While each of these itenoissidered by the committee in determining the sfabe two pools,
the committee does not attempt to rank or assigiive weight to any factor but rather appliegutdgment in
considering them in their entirety.

The committee annually sets parameters, used ¢tentjsfor many years, to guide the end-of-yearigien-making
process regarding incentive pool sizes. These pateamare expressed as a percentage of PCBOIl.ohtmaittee uses
range of 34-48% of PCBOI, in the aggregate, inrggthe company-wide incentive pools, though it meins the
flexibility to go outside either end of this ranigecircumstances that it deems exceptional. Thgeancludes
consideration of the cash bonus and deferred cosagien pools, as well as sales commission planghwyiians are
approved at the beginning of the year and are ati
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throughout the year. Additionally, the range watedwrined based on historical data concerning thetjwes of our peer
group as analyzed by Johnson Associates and basdat@ obtained from the McLagan and CaseyQuirfoRaance
Intelligence Study. Over the past five years, thgragate incentive pools have averaged approxiynatto of PCBOI.
Utilizing its judgment, and applying discretion bdsupon the company’s financial results and pragt@sard strategic
objectives during 2012, the committee set the tarmgany-wide award pools, including the commissitamg, for 2012,
in aggregate, at approximately 45% of PCBOI (coragdao 42% of PCBOI for 2011). The increase in teeeentage of
PCBOI was largely driven by higher levels of salesimissions resulting from increased sales durdi®22T he total
incentive pools consisted of the cash bonus pool iwh decreased in light of the decrease in operatingcome, and
an equity pool which remained generally unchangeddm last year on an average per person basis, as an
investment in the future of our business and to cdmue to tie the interests of our employees to theng-term
interests of our shareholders.

Despite the decrease in the company-wide cash lmuls, Invesco’s total employee compensation esgéncreased
$51.5 million (4.1%) to $1,297.7 million in the yeended December 31, 2012 (year ended Decemb@031; $1,246.2
million). After allowing for foreign exchange rathanges, the increase in employee compensatio$62a4

million. This includes an increase in deferred cemgation of $36.1 million, of which approximateli8smillion results
from the impact of a previous change in our vessieyice period from three to four years, whichutissin 2012 being
the first year with four award tranches being exgaeh as compared to three award tranches in preyears. The
increase in deferred cash compensation also insl8e. million from the appreciation of the deférhability as the
return to the employee is linked to specific inmesnts, typically the funds managed by the employee.remaining
increase in deferred compensation costs refleetintireased use of deferred awards in recent yaassaff retention
purposes. Other changes in employee compensatitudaan increase in sales commissions of $17 liomila $4.6
million increase in bonuses linked to performare® fevenues, $6.4 million increase in base salands $4.1 million
reduction in annual cash bonuses during the yededeBecember 31, 2012 when compared to the yeadend
December 31, 2011. Employee compensation expeng$slP included termination costs of $18.9 million.

Further discussion of the changes in employee cosgi®n expense can be found in Item 7, “Managemigcussion
and Analysis of Financial Condition and Result©gpkrations” in our Annual Report on Form -K for 2012.

For more information regarding the company’s finahesults and our achievement of strategic objestfor 2012, see
the captions2012 Financial Performance’and“2012 Progress Against Our Strategic Objectivediove.

Based upon the above, the committee determinesasued executive officers’ annual variable compéasatonsisting
of:

 an annual cash bonus, Compensation is closely linked with the
Company’s progress against key financial
measures with bonus pools determined

* long-term equity award. based on aange of PCBO)

» annual stock deferral award, and

The committee also reviews the salary of each namredutive officer. Consistent with the compensagidnciples
described above, the committee designates the ityapdiNEO pay as variable compensation. For mofermation on
the above-mentioned components of compensatioas@lsee the table on page 39 entitl€bmponents of Executive
Compensation and Their Purpac.”
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The committee reviews the compar’s financial performance and progress against our sttegic objectives anc
each named executive officer’s specific goals and@mplishments in determining compensatior-or more
information regarding the goals and accomplishmehtr named executive officers, see the captkiii2 Named
Executive Officer Compensation” below.

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

Aligiment of NEC Compeisation wills Adjosied Operating lacoma
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The committee believes that the above trend limsvshappropriate alignment of NEO compensation withoverall
operating results of the company. For 2012, NEOpmmation was reduced more than the decline iratipgrincome

For 2009, total compensation of our named executffieers rose due to an increase in the long-teguity award
component. The committee approved this increasedbas its determination that, in the wake of thymigicant
acquisition of the retail asset management busioeltrgan Stanley, our named executive officeisubth be further
motivated to position the company for growth andutdher align their interests with those of ouas¥holders.

The flowchart on the next page depicts the comeigteompensation decision process and related jadtmin
determining the named executive offic compensation for 201
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2012 Compensation Decision Process

Compensation Committee Review
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 Strenpthened and degpened relationships with clients by
eponding o beoad rnge of capalaibies nanss with
sapmmilicant mvestor demand;

* Further strengthensd our ghebal platfonm and implemented
s fimber af contemmgs mposeeent nnlsives aoss e
10 dieve oreater efficiencies wl cost effectiveness, Further
leveraped our plobal weorkfoece by expanding bocal males anc
fimticns o work move effectively withian regions o arousd
thie ol saiiel

* Perpetuated o high performance organi Zation by significamby
remvesting in emploves tilent trough additiom) foces on
perommes kidership and successton plinnmg.

¥

Compensation Committee Analysis and Judgment

«  Management team has taken appropriate action to deliver financial resuits in
challenging global murkets
s Spategic results continue to build strong organization

:

Incentive Pools Established Within PCBOI Parameters

Compensation Commiltes Analysis and Judgment

*  Review of individual executive’s accomplishments and responsibilities

o Applicaton of negative discretion 1o reduce annual imcennve awards from
maximumy wider Section 1620m) of the Interial Revenue Code, as further described
under the caption “Avwrd Mecimams for Named Evecutive Officers,”

¥

A 4

Salary Anmual Awards Long=Term Equity Award
v \ v
Annual Anmual Stock Long-Term
Cash Dieferial Equity Grant
2012 Outcomes 2012 Outcomes 2012 Outeones

Mo change; salaries af substangally
the same levels since M7
(excluding impact of foreign
exchange rates)

Cash bonus amounts generally
decreased by 15% in the aggregaie in
light of reduction in overall cash
boanus podl: greatest declise for
change m scope of role, Annual
deferrals generally decrensed by 3%
inaggregate, differentiated by NEQ.
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Set forth below is a summary of the material geald accomplishments for 2012 of each named execatficer
which the committee considered in determining eaath officer's compensation for 2012. In additithe following
graphs show for each officer the ratio of 2012 acawhpensation (salary and annual cash bonus) erddf
compensation (annual stock deferral award and teng-equity award). The tables set forth the eldmeh
compensation paid to each such officer for 2012.

Note: The graphs and tables below depict how the comeniived its compensation decisions for our NEOs, b
they differ substantially from the Summary Comptosa able (“SCT”) on page 45 required by SEC rutesl are
not a substitute for the information presentechie 8CT. There are two principal differences betwberSCT and the
presentation below

« The company grants both cash and equity incestivepensation after our earnings for a performaneary
have been announced. In both the presentation batmlxthe SCT, cash incentive compensation granted i
2013 for 2012 performance is shown as 2012 compiens@®ur presentation below treats equity awards
similarly, so that equity awards granted in 201& ahown as 2012 compensation. The SCT does rawfoll
this treatment, however, and instead reports tHaevaf equity awards in the year in which they granted,
rather than the year in which they were earnedaesult, equity awards granted in 2013 for 2012
performance are shown in our presentation belo@@E2 compensation, but the SCT reports for 2012 the
value of equity awards granted in 2012 in respé@i1 performance.

e The SCT reports “All Other Compensation.” Theseoants are not part of the committee’s compensation
determinations and are not shown in the presentatielow.

Martin L. Flanagan — President and Chief Executive Officer

» Achieve strong investment performareeMr. Flanagan oversaw the company’s continued $amu
delivering investment excellence to clients andhier enhanced the firm’s strong investment culture.
Investment performance across the company remainexg throughout 2012 in spite of continued vdtsti
in the global markets.

» Be instrumental to our clients’ successMr. Flanagan led initiatives to further strengttend deepen client
relationships through superior client engagemestldd the effort to better understand and meettlieeds
by sharpening product offerings and delivering télfiges globally to meet investor demand.

» Harness the power of our global platform Mr. Flanagan oversaw efforts to further strengtbar global
platform and achieve greater efficiencies and effsttiveness. He expanded the firm’s focus oninanus
improvement and more effectively leveraging ourbglovorkforce by expanding local roles and funcsiom
be more regional and global.

» Perpetuate a high-performance organizatienMr. Flanagan successfully managed changes wiitigin
organization to drive increased collaboration agmegions and more effectively leverage our investm
capabilities globally. He oversaw efforts to siggahtly reinvest in employee talent through addigiibfocus
on performance leadership and succession planning.

Invesco is generally near the median of our pesugin terms of market capitalization and annuaéneies. Our
CEO'’s total compensation earned in 2011 was atosipately the 6@ percentile of 2011 CEO total compensatiol
our industry peer companies (the latest year fdclvbata was available). When comparing performamca variety
of financial measures, Invesco ranges betweenGieatd 70" percentiles. Therefore, the committeesbred that
total compensation and performance are well aligned

Approximately 67% of our CEO’s total annual compensition is deferred, compared to an average CEO-
deferral rate of approximately 56% for our industry peers for 2011 (the latest year for which informabn was
available).
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*  Consists of salary, annual cash bonus, annual siefekral award and
long-term equity award (includes time-based anfbperance-based
awards) earned in 20- see note on page 34 regarding differences frorS@iE

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

2012 Total Compensatior Change from Prior Yee
$12,515,000 -3%
T W20 2 Casl
3% Compensation
2012 Annual
Stock Deferre 2012 Long- oS 20 2 Dreferred
2012 Annual Term Equity 67 % Compensstion
Base Salar Cash Bonu: Award Award
$ 790,00( $3,750,00 $1,500,00! $6,850,00!
Change fror Change fror Change fror Change fror
Prior Year Prior Year Prior Year Prior Year
0% -10% 0% 0%

» Generate capital planning efficiencies Mr. Starr decreased capital infusions to subsielaby tens of millions of

dollars and thereby freed up millions of dollarektess regulatory capital.

Improve debt position for the firm- Mr. Starr guided the company in raising $600 iwriilin 10-year maturity low-cost
debt (3.125% coupon) while retiring existing lorgr bonds with 2013 and 2014 maturities (5.375%po08).

Strengthen shareholder transparereyMr. Starr introduced improved disclosure to shatders related to Invesco’s
balance sheet and statement of cash flow and dnavefforts to return capital to shareholders tgiodividends, which
were increased 41% year-over-year.

Improve management financial forecasting and répgr— Mr. Starr implemented a rolling quarterly forecagtproces
throughout the firm, improving the relevance, aacyrand accountability of our operating planningogss.

Improve leadership, people development and trgirinMr. Starr devoted significant attention to peogévelopment in
2012, resulting in material improvement in empla’ development, training and leadership sk

*  Consists of salary, annual cash bonus, annual siefekral award and
long-term equity award (includes time-based anébperance-based
awards) earned in 20- see note on page 34 regarding differences frorS@iE
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2012 Total Compensatiot Change from Prior Ye:
$3,428,500 -3%
. W20 2 Casl
AR
8% Compensation
2012 Annual
Stock Deferre 2012 Long- 20 2 Deferrad
2012 Annual Term Equity B Compensstion
Cash Bonu: Award Award
$ 859,95( $ 368,55( $1,750,00!
Change fror Change fror Change fror
Prior Year Prior Year Prior Year Prior Year
0% -9% -9% 0%
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G. Mark Armour — Senior Managing Director and Head of EMEA

Maintain investment capabilities at high levelsMr. Armour further strengthened the investmertwe and achieved
solid results among the company’s institutionakistment capabilities.

Create and execute client engagement plans fosudtants and plan sponsors to ensure client successArmour led
the effort to deepen relationships with clients aodsultants and better understand their needa.rAsult, the firm
continued to deliver best-in-class product ratiagd best practice sales and service managemethiefbenefit of
institutional clients.

Deliver the firm’s investment capabilities to itgional clients globally. Mr. Armour continued his successful leaders
of a strategic initiative to match the firm’s inte®nt capabilities to meet the particular needsditidual clients
globally.

Strengthen and further develop the firm’s alteiveinvestment capabilitiesMr. Armour continued the development of
our alternative investment capabilities, includiegl estate, direct private equity and private thealanagement.

The scope of Mr. Armour’s responsibilities narrowe@012, due to the transition of an investmemteeunder his leadership to
Karen Dunn Kelley, who assumed a broader rolepnesenting investments across Invesco. Mr. Armaasponsibilities were
also reduced by the transition of leadership feftifutional sales to Philip A. Taylor, as Invest@amlined the sales function in
the Americas. Consequently, the committee deteminihat a reduced cash bonus was appropriate foANmour for 2012. In
early 2013, Invesco announced that Mr. Armour wadgume responsibility for Invesco’s EMEA regiorigh includes the UK,
continental Europe and the Middle East) from MrbBison, in addition to his existing responsilskt

2012 Total Compensatior

Change from Prior Ye:

$3,640,660 -23%
m 2012 Cash
36% Compensation
2012 Annual
Stock Deferre 2012 Long- 64% 2012 Dalerred
2012 Annual Term Equity Compensaticn
Base Salar Cash Bonu: Award Award
$ 440,96 $ 874,69: $ 575,00( $1,750,00!
Change fror Change fror Change fror Change fror
Prior Year Prior Year Prior Year Prior Year
-1% -35% -4% -26%

*  Consists of salary, annual cash bonus, annual siefekral award and
long-term equity award (includes time-based anfbperance-based
awards) earned in 20- see note on page 34 regarding differences fror8GiE

James |. Robertson— Former Senior Managing Director and Head of UK andContinental Europe 4

» Maintain high levels of performance of UK investimeamsUnder Mr. Robertson’s stewardship, the UK investmen

teams continued to deliver strong, long-term investt performance to clients in spite of challengimaykets.

» Achieve momentum with the firm’s continental Eerbpsinesdn spite of a difficult operating environment irethegion

Mr. Robertson continued to execute the firm’s myédtar plan to position the firm for continued lotegm success in

continental Europe

* Mr. Robertson resigned from the Board of Directamd as an executive officer effective February20i,3.
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» Extension of Invesco’s successful multi-asseteggsaMr. Robertson oversaw the successful creationwé#dno
Perpetual’s new multi-asset group as an integndlgfdhe Invesco Perpetual investment team. The greup builds on
Invesco’s successful existing Atlanta-based globalti-asset capability.

Mr. Robertson has begun moving toward his plane&dement at the end of 2013, formally transitigniesponsibilities to Mr.
Armour in February 2013. As a result, the committeeermined that Mr. Robertson would not be graatémhgterm equity awar

in February 2012

2012 Total Compensatior Change from Prior Yes
$2,104,306 -57%
m 2012 Cash
Compensation
2012 Annual 2012 LongH
Stock Deferre Term Equity 2012 Dalerred
2012Annual 74% Compensation
Base Salar Cash Bonu: Award Award
$ 557,39 $1,006,90: $ 540,00( $0
Change fror Change fror Change fror Change fror|
Prior Year Prior Year Prior Year Prior Year
-1% -31% -10% -100%

*  Consists of salary, annual cash bonus, annual stefekral award and
long-term equity award (includes time-based anfbperance-based
awards) earned in 20- see note on page 34 regarding differences frorS@iE

Philip Taylor — Senior Managing Director and Head of the Americas

» Increase overall sales and distribution effectie®si— Mr. Taylor directed the successful achievementmgfactful sales
initiatives for our largest and highest potentig@ms resulting in the Americas delivering straades and net flows. Mr.
Taylor reorganized U.S. sales and distribution,cltstrengthened sales leadershipianagement, rigor and effectiven:
Independent research showed a general improveménaind and attribute awareness.

» Perpetuate a high-performance organization byangtg a talented pool of investment professiomadsking within a
resilient investment culture to generate strongestinent performance over the long termMr. Taylor directed the
restructuring of certain investment teams, resglimstronger leadership and management and deegstment
management talent. Investment performance wasgstnoboth the U.S. and Canada.

» Strengthen and focus investment products to offempelling investment processes and strategiesiceegroduct
overlap, ensure our products can be clearly distisged and provide a foundation for future growthMr. Taylor
successfully completed the near-final phase ohthti-year consolidation and merger of numerous prodestslting in ¢
strengthened and more focused set of investmemtehtor our investor:
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2012 Total Compensatior

Change from Prior Year*

$6,814,294 -1%
2012 Annual

Stock Deferre 2012 Long-
2012Annual Term Equity

Base Salar Cash Bonu: Award Award
$ 638,43 $2,105,86! $ 870,00( $3,200,001
Change fror Change fror Change fror Change fror
Prior Year Prior Year Prior Year Prior Year

-1% -1% 0% 0%

60%

40%

® 012 Cash
Compensation

= 2012 Delerred
Compersation

*k

Consists of salary, annual cash bonus, annueksteferral award and long-term
equity award (includes time-based and performarasedh awards) earned in 2012

- see note on page 34 regarding differences frorS@ie

All elements of compensation for 2012 remainettiianged from 2011. The slight
decrease in US dollars is the result of foreigrherge differences for salary and

annual cash bonus between peric
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Components of  The following table describes each component otetiee compensation, as well as its purpose andiegsures.

Executive
Their Purpose
Base salary ¢ Provides competitive ¢ Experience, duties and scope of

fixed pay responsibility
* Internal and external market factors

* Reviewed annuall

Annual cash ¢ Provides a competitive e Based upon company’s annual financial
bonus annual incentive opportunity results and progress against long-term
strategic objective
Annual stock ¢ Provides a competitive ¢ Based upon company’s annual financial
deferral award annual incentive results and progress against long-term
opportunity strategic objectives

¢ Aligns executive with
shareholder interests

e Encourages retention by
vesting in annual
increments over four yea

Long-term equity * Recognizes long-term « Based upon company’s annual financial
awards potential for future contributions results and progress against long-term
(performance- to strategic objectives

based and time- company’s long-term

e 30% performance vesting based upon
measures of adjusted diluted EPS and
¢ Aligns executive with adjusted operating margin

shareholder interests . 70% time-based vesting
e Encourages retention by

vesting in annual

increments over four yea

39
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Beginning with awards granted in 2012, the vestingf thirty percent (30%) of long-term equity awards granted
to our named executive officers has been conditiodaipon achievement of certain financial measuresn order to
further emphasize the importance of long-term peréoce, the committee implemented a modified l@rgitequity
award structure for our executive officers, inchglbur named executive officers. The committeeclel that long-
term equity awards should align employee and slwdglehinterests and that a portion of such awahndsilsl be paid
only upon achievement of targeted company finarreislilts. Therefore, the executive’s ability tolima30% of the
long-term equity award is tied to the achievemamheyear of at least one of two performance measure

e adjusted operating margin of the companythierfiscal year, as set forth in the company’s $&gdrts, must
exceed certain thresholds; or

» adjusted diluted earnings per share of drepany for the fiscal year, as set forth in the 3&@brts, must exceed
certain thresholds.

Long-term equity awards are four-year awards whiest in 25% increments each year. In the eventettirgeted
financial measure is achieved at or above a vettirgghold for a particular year, the portion af thng-term equity
award subject to targeted financial measures wik proportionately between 0% and 100%, based tifohigher
achieved level for that year. In addition, divideeglivalents will be deferred for such performaaaeards and will
only be paid if and to the extent an award vests.

The targeted financial measures vesting thresHold$e long-term equity awards granted in Febri0¥3 are
illustrated below.

Long-Term Equity
lime Vesting Performance Vesting
Portioi Portaen
Leljusted Diluted EPS Vesting Adjusted Operating Margin  Visting
Equal !.. O grenter -OF- Ecjunl ton o greatel
tham %1 000 % than 28,86 1
lLess than $0.73 0% Less than 225 [

Vests proportionately between 0% and 100%, basdtehigher achievement level for that ye

Our executive officer¢ long-term equity awards subject to achievement of targefinancial results are also subject tc
a “clawback” policy. In 2012, the committee enhanced our compensatiactipes by approving forfeiture or “clawback
provisions for all equity awards which are subjecachievement of target financial results in resp our executive
officers, including our named executive officergelprovision provides that any shares received ffvelnerested or
unvested), any dividends or other earnings theraod the proceeds from any sale of such sharesuhject to recovery
by the company in the event that:

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

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

» some or all of the shares granted or reckpreor to such restatement would not have beentgdeor received, as
determined by the committee in its sole discretmsed upon the restated financial results.
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All equity awards made to our executive officers a subject to our Executive Officet

Stock Ownership Policy.The

policy requires executive officers to Stock Ohwnership Policy - Ownership level reguired
ac;higve a certain owngrship level . . Chief executive officer
within three years. Until such level is achieved, All other executive officers
each executive officer

required to retain 100% of the shares received fsanshare incentive plans. All of our executivBoefrs have achieved
their respective ownership level requireme

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

* reviewing and making recommendations toBbard about the company’s overall compensatioropbjhy;

e approving company-wide annual compensatmolg

» evaluating the performance of, and settirgdompensation for, the chief executive officer;

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

* overseeing the administration of the comfmogmpensation programs.

The committee makes its compensation determinaiioits discretion, without formulaically tying itheterminations
specific targets, formulas or weightings. The aediment of any particular goal or objective, finahar individual,
does not automatically result in any particulaelesf compensation. The committee believes théxalfle approach ii
aligning management and shareholder interestshibkes into account qualitative judgments tietheoachievement
of financial results and progress against our lt@rg: strategic objectives, is more effective tharefy formulaic
criteria.

The committee’s charter gives it the authoritydtam consultants and other advisors to assistgerforming its duties.
The committee has engaged Johnson Associatesgemeindent consulting firm, to advise it on dire@od executive
compensation matters. Johnson Associates:

e  attends certain meetings of the committek@eriodically meets with the committee without niers of
management present;

e assists the committee throughout the yedsianalysis and evaluation of our overall exe@itompensation
programs;

e  assists the committee in its review of congagion paid to our directors and executive offcarcluding our
named executive officers;

»  provides the committee with certain markatadand analysis that compares executive compengadid by the
company with that paid by other firms in the finehcervices industry and certain investment mameg firms
which we consider generally comparable to us;
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* estimates pay levels of comparable positainsomparable investment managers, both publigéamedte (using
data provided by Invesco regarding job titles asponsibilities of our executive officers);

»  provides commentary regarding market coad#j market impressions and compensation trends; an

* applies its qualitative judgment to the daten these disparate sources and provides maoksensus
information to the committee, accompanied by ocshmentary.

The committee uses such data as reference matedasist it in gaining a general awareness ofstigilcompensation
standards and trends. The market data, includirfgipeance and pay practices of the peer group oddinectly affect
the committee’s compensation determinations forexacutive officers, including our named executfficers.
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 wespect to total pay packages or any indivicdwahponents
thereof. The committee’s consideration of the mackenpensation levels and performance constitutgsane of
many factors reviewed and such market or peer gdatgis considered generally and not as a sutesfiuthe
committeds independent judgment in making compensation essegarding our executive office

Under the terms of its engagement with the commitlehnson Associates does not provide any otiices to the
company unless the committee has approved sucltegriNo such other services were provided in 20h2.compan
uses other compensation and benefits consultapt®tide market practice data, actuarial serviceBa advice
relating to broad management employee program$ichanamed executive officers may participi

Our chief executive officer meets with the nexecutive directors (including the members of theittee) throughot
the year to discuss executive performance and cosapien matters, including proposals relative tmpensation for
individual executive officers (other than the chégkcutive officer). Our chief executive officerdachief administrativ
officer work with the committee to implement oumgpensation philosophy. They also provide to therodtee
information regarding financial and investment perfance of the company as well as our progressrtbaar long-
term strategic objectives. Our chief financial offi assists as needed in explaining specific aspéthe company’s
financial performance and may, from time to timevide an explanation of the appropriate accourttiegtment
relating to certain award

In determining compensation for the named execuffieers, the committee considers the potentigdaat 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 jeodl year to each of the corporation’s “covered

employees” (generally, the chief executive offiaad the next three most highly compensated exexofficers as of
the end of any fiscal year). However, compensaiibith qualifies as “performance-based” is excluttech the

$1 million per executive officer limit if, amonglatr requirements, the compensation is payable iy attainment «
pre-established, objective performance goals uagan approved by the company’s shareholders.
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As part of our compensation program for executiffieers, the company maintains the Executive IneenBonus Plan
(“Bonus Plan”). The Bonus Plan provides for anmeformanceiased awards to eligible employees. For each exe
officer, the committee determines on an annualktasiaward maximum under the Bonus Plan. Award maxis are
expressed as a percentage of PCBOI — an objectivdgrmined performance criteria that is intenaedualify for the
performance-based exemption to the $1 million dédndimit under Section 162(m). Award maximumstper to the
cumulative value of an executive officer's annualiable compensation — consisting of the annudi tasus, annual
stock deferral award and long-term equity awardhinevent the committee determines to grant awhditi
compensation that is not performance-based compenda an executive subject to the provisions eftibn 162

(m), the additional compensation will be subjectite $1 million deduction limitation.

In February 2012, the committee established theeel$ of award maximums in respect of our namedigie officers
— one each for the chief executive officer, senianaging directors of business components, and rsewinaging
directors of staff functions. The three levels whad maximums were established after consideration

e prior-year compensation levels in light o tompany’s 2011 PCBOI;
* projected maximum award levels based on timepany’s estimated 2012 PCBOI;
* market data for industry comparative compgasdevels; and

e comparisons for job roles and levels of resilaility.
Employment Agreement of our Chief Executive Office— Our chief executive officer has an employmeneagrent
with the company that was amended and restatetlJaoary 1, 2011. Under the amended and restaiptbgment
agreement, Mr. Flanagan continues to be employ@dessdent and chief executive officer of the compdahe
agreement terminates upon the earlier of Decembe2@®5 (the year in which Mr. Flanagan reachest&yer the
occurrence of certain events, including death lili$g, termination by the company for “cause” ermination by Mr.
Flanagan for “good reason.”

The terms of Mr. Flanagan’s amended employmentesgeat provide:
+ an annual base salary of $790,000;
» the opportunity to receive an annual castusaward based on the achievement of performaiteea;
» the opportunity to receive share awards dhasethe achievement of performance criteria;

« eligibility to participate in incentive, sags and retirement plans, deferred compensatiograms, benefit plans,
fringe benefits and perquisites, and paid vacagadrgs provided generally to other U.S.-basedmeamecutives of
the company;

*  post-employment compensation of one timesstim of base, bonus and share awards, subjeettéoncagreed
minimums described below; and

»  certain stipulations regarding terminatidremployment that are described below under thé@afPotential
Payments Upon Termination or Change in ControlZ0t2”
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Pos-employment Compensatior-

Chief Executive Officer— Pursuant to Mr. Flanagan’s amended and restatgtbgment agreement, in the
event of his termination without “cause” or resitioa for “good reason” he is entitled to receive tbllowing
payments and benefits (provided that he has nechesl certain restrictive covenants):

» his then-effective base salary through thie @f termination;

» aprorated portion of the greater of $4,060,or his most recent annual cash bonus;

* immediate vesting and exercisability ofaltstanding share-based awards;

* any compensation previously deferred (untéelsger payout date is stipulated in his defearedngements);

» acash severance payment generally equlaétsum of (i) his base salary, (ii) the greate$4,750,000 or his
most recent annual cash bonus, and (iii) his mexstntly made annual equity grant (unless the vhieieof is
less than 50% of the previously-made grant, in igiase the value of the previously-made granthweilused);

»  continuation of medical benefits for hims lsbouse and his covered dependents for a perigg tof 36 months
following termination;

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

Other Named Executive Officers— Our other named executive officers are partieentiployment arrangements that
create salary continuation periods of six or twehwnths in the event of involuntary terminatiorsefvice without
cause. (See the section below entitledtential Payments Upon Termination or Change ion@ol for 2012.”)

Change-in-Control Arrangements— Generally, all participants who hold equity awarishcluding our named
executive officers, are eligible, under certairtemstances, for accelerated vesting in the eveatchange of control
the company that is followed by involuntary termiaa of employment other than for cause or by vtdoyterminatio
for “good reason.”

Compensation Committee Report

The Compensation Committee has reviewed and disdustth management the Compensation Discussioaatysis included in this
Proxy Statement. Based on this review and discnsdie Compensation Committee has recommende@ Bdhrd that the Compensation
Discussion and Analysis be included in this Protat&nent and incorporated by reference into ouruahReport.

Respectfully submitted by the Compensation Commnitte

Sir John Banham (Chairman)
Rex D. Adams

C. Robert Henrikson

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence
Phoebe A. Wood
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Summary Compensation Table for 2012

The following table sets forth information aboutqmensation earned by our named executive offiaatiegl 2010, 2011 and 2012 in
accordance with SEC rules. The information preseh&dow may be different from compensation inforierapresented in this Proxy
Statement under the caption “Compensation Discossial Analysis,’as such section describes compensation decisiots imaespect of tf
indicated fiscal year, regardless of when such esation was actually paid or granted. For an egtian of the principal differences
between the presentation in the Compensation Désmugsnd Analysis and the table below, pleasets=adte on page 34.

Non-Equity
Incentive Plan
All Other
Share Compensatior Compensatior

Salary Awards Total

Name and Principal Position Year (%) (1) ($) (2) ($) (3) ($) (4) (%)
Martin L. Flanagan 201z  790,00(  8,349,96 3,375,001 728,96t 13,243,93
President and Chief Executive 2011 790,000  8,349,97 3,750,001 530,48( 13,420,45
Officer 201C  790,00(  6,508,49. 3,750,001 459,90¢ 11,508,40
Loren M. Starr 201z 450,000  2,154,97. 859,95( 149,51¢  3,614,43!
Senior Managing Director and 2011 450,00  2,154,98. 945,00( 117,62. 3,667,60!
Chief Financial Office 201C 450,00 1,685,99: 945,00( 101,18( 3,182,17:
G. Mark Armour 201z 440,96¢ 2,849,98 874,69: 223,98: 4,389,622
Senior Managing Director and 2011 443,67  3,099,99: 1,350,00! 238,91¢ 5,132,58
Head of EMEA 201C 400,00  2,919,98 1,400,001 292,01 5,011,99
James I. Robertsor 201z 557,39¢ 2,849,98 1,006,90:! 769,12( 5,183,41
Former Senior Managing Director 2011 563,42. 2,849,97 1,455,40! 236,31. 5,105,11
201C 540,28( 2,759,54. 1,400,001 579,66. 5,279,48
Philip A. Taylor 2012 638,43:  4,069,95: 2,105,86! 311,57¢ 7,125,82.
Senior Managing Director and 2011 647,36' 4,069,96. 2,135,40! 257,39:  7,110,12
Head of America 201C 616,37  4,169,95! 2,030,001 359,40 7,175,73

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

(2) For share awards granted in 2012, includes-based and performance-based equity awards thatajnvest in four equal annual
installments on each anniversary of the date aftgfhe value of performandmsed awards is based on the grant date valueefiacts
the probable outcome of such conditions and reptedke highest level of achievement. See, “GrahBan-Based Share Awards for
2012 for information about the number of shares undegygach of the tin-based and performar-based equity award

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

The amounts disclosed do not reflect the valueadigteealized by the named executive officers. &aditional information, please see
Note 12 — “Share-Based Compensation” to the firerstatements in our Annual Report.
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(3)

Reflects annual cash bonus award earned fmalfigear by the named executive officers undeEtkecutive Incentive Bonus Plan and
paid in February of the following year. For 201@, Messrs. Armour, Robertson and Taylor, annudh tamus awards are converted to
U.S. dollars using an average annual exchange

(4) The following table reflects the items that arduded in the All Other Compensation column for 2C
All Other Compensation Table for 2012
Dividends
Paid on Company
Unvested Contributions Tax Total
Stock Insurance to Retirement anc Gross Tax All Other
Awards Premiums 401(k) Plans Ups Consultation Perquisites Compensatior
Name %) @) $) %) (2) (6] ($) ® Q) $)
Martin L. Flanagat 471,76! 4,39¢ 21,75( — — 231,05! 728,96t
Loren M. Stari 123,80( 3,96¢ 21,75( — — — 149,51¢
G. Mark Armour 204,45t 7,15¢ — — 12,36¢ — 223,98
James I|. Robertsc 208,72( 3,06¢ 44,53 — 37,19¢ 475,61( 769,12¢
Philip A. Taylor 238,08t 2,36: 13,50¢ — 6,721 50,89t 311,57¢

1)
(2)

(3)

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

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

Perquisites include the followin

With respect to Mr. Flanagan, includes $229,814fsmpersonal use of company-provided aircraft. @mpany pays certain hourly,
monthly and annual fees for its use of a fractipravned airplane. The company also leases anamigplor which it pays direct
operating expenses, and monthly lease paymentmandgement fees. We calculate the aggregate inntehoest to the company for
personal use based on the average variable cogpeddting the airplanes. Variable costs includg, fiepairs, travel expenses for the
flight crews, and other miscellaneous expenses mathodology excludes fixed costs that do not ghdased on usage, such as
depreciation, maintenance, taxes and insurancek-lsinagan’s total also includes certain amountseoinology support.

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

With respect to Mr. Robertson, includes (i) $108,7dr Mr. Robertson’s corporate housing in conrattiith his work in the UK,
consisting of rental and utility payments; (ii) 3000 for tax equalization payments; and (iii) fpaf by the company for the officer’s
and his family’s and/or spouse’s recreational @@t in conjunction with a company-sponsored d#-business meeting.

With respect to Mr. Taylor, includes (i) $46,789 fdr. Taylor's corporate housing; (ii) work-relatpdrking costs; and (iii) fees paid by
the company for the officer's and his family’s amdépouse’s recreational activities in conjunctigth a company-sponsored off-site
business meeting.

Grants of Plan-Based Share Awards for 2012

The committee granted share awards to each ofaimed executive officers during 2012. Share awarglsabject to transfer restrictic

and subject to forfeiture prior to vesting uporeeipient’s termination of employment for any reastimer than death, disability, involuntary
termination without cause, or (in the case of Maniagan only) voluntary termination for “good reasd\ll share awards immediately
become vested upon
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the recipient’s termination of employment during 84-month period following a change in controbfj)the company other than for cause or
disability, or (ii) by the recipient for good reaso

The following table presents information concernitgn-based awards granted to each of the nameditaxe officers during 2012:

Estimated Future Payout
Under Equity Incentive
Plan Awards (1)
Closing
All Other Market Grant Date
Share Price on Fair Value
Awards (#) Date of of Share
Committee Threshold Maximum Grant Awards ($)
Name Grant Date Action Date Vesting (#) (#) (2 ($/Share’ 3)

Martin L. Flanagan 4-
year ratabl

02/28/1. 2,054,98:

02/16/1. 4-yeal 0 82,33 — 24.9¢

02/28/1. 02/16/1. ratable — — 252,20 24.9¢ 6,294,98
Loren M. Starr 4-yeal
02/28/1: ratable

02/16/1: 4-yeal 0 21,03 — 24.9¢ 524,98

02/28/1: 02/16/1: ratable — — 65,30¢ 24.9¢ 1,629,98
G. Mark Armour 4-yeal
02/28/1: ratable

02/16/1. 4-yeal 0 28,24! — 24.9¢ 704,99!

02/28/1. 02/16/1. ratable — — 89,94 24.9¢ 2,244,97
James I. Robertson 4-yeal
02/28/1: ratable

02/16/1: 4-yeal 0 27,04 — 24.9¢ 674,99:

02/28/1: 02/16/1: ratable — — 87,13¢ 24.9¢ 2,174,98
Philip A. Taylor 3-yeal
02/28/1: ratable

02/16/1. 4-year cliff 0 28,84¢ — 24.9¢ 719,99¢

02/28/1. 02/16/1. 3-yeal 0 9,61¢ — 24.9¢ 239,99(

02/28/1. 02/16/1. ratable — — 93,44¢ 24.9¢ 2,332,48

02/28/1. 02/16/1. 4-year clifl — — 31,14¢ 24.9¢ 777,47¢

(1) Performance-based Equity Awards . Performaraseth equity awards were granted under the 201 laGHuity Incentive Plan. For
each of the named executive officers other thanTdylor, performance-based equity awards are fear-pawards that vest 25% each
year. With respect to Mr. Taylor, performa-based equity awards are comprised of a 3-yeardathat vests 33% each year and a 4-
year award that vests 100% on the fourth annivemsfathe date of gran

Performancésased equity awards are tied to the achievemesyeatfified levels of adjusted operating margin qustéd diluted earning
per share. In the event that either targeted filmhnoeasure is achieved at or above a vestinghbtegor a particular year, the portion
the performance-based equity award subject to teddaancial measures will vest proportionatelyw@en 0% and 100% based upon
the higher achieved level for that year. Pleasebsémv for detail regarding achievement of perfanc® Dividend equivalents will be
deferred for such performance-based equity awardsdl only be paid at the same rate as on oureshid and to the extent an award
vests.

Targeted Financial Measures

Adjusted Diluted KPS Vesting Adjusted Operating Margin - Vesting

Faqual 1y or greate Egual 1o o presgin
U $1.10 1M than 25.57% 1005
| thim H0.75 0% Iess than 225 15

Vests proportionately between 0% and 100% basdtehigher achievement level for that ye
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(2) Time-based Equity Awards . Time-based equitpras were granted under the 2011 Global Equityritiee Plan. For each of the
named executive officers other than Mr. Taylor gibased equity awards are four-year awards tha®s8s each year. With respect to
Mr. Taylor, time-based equity awards are comprislea 3-year award that vests 33% each year angemdaward that vests 100% on
the fourth anniversary of the date of grant. Divide and dividend equivalents are paid on unvestedds at the same time and rate as

on our shares

(3) The grant date fair value is the total amotat the company will recognize as expense unddicappe accounting requirements if the
share awards fully vest. This amount is includedun Summary Compensation Table each year. Graetfda values were calculated
in accordance with Financial Accounting Standardar8 (FASB) Accounting Standards Codification Topl®& “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 granted. With cegpéhe performance-based equity awards, thet giete fair value also represents
the probable outcome of such performance conditimkrepresents the highest level of achieven
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Outstanding Share Awards at Fiscal Year-End for 202

The following table provides information as of Ded#er 31, 2012 about the outstanding share awatd$ki@ur named executive

officers:
Option Awards Share Awards

Number of Market Equity Equity

Value of Incentive Incentive

Shares or Shares or Plan Plan
Units of Units of Awards that | Awards that

Option Option Stock that Stock that

Number of Securities Exercise | Expiration | Have Not Have Not Have Not Have Not

Date of Underlying Options Vested (#) Vested Vested Vested

Grant #) Price Date (2) %)) (#) ($)

Name Exercisable | Unexercisable ($)(Q)

Martin L. Flanagar |(2) 02/27/0¢ — — — — | 86,50t [ 2,256,91! — —
(3) 02/26/1( — — — — | 166,03 | 4,331,80. — —
(4) 02/28/1: — — — — | 233,32" | 6,087,50. — —
(5) 02/28/1: — — — — | 252,20:] 6,579,97 — —
(6) 02/28/1: — — — — — — 82,33: | 2,148,01i
Loren M. Stari (2) 02/27/0¢ — — — — 24,71¢ 644,84( — —
(3) 02/26/1( — — — — 43,01(( 1,122,13 — —
(4) 02/28/1: — — — — 60,21¢ | 1,571,08: — —
(5) 02/28/1: — — — — 65,304 | 1,703,78 — —
(6) 02/28/1. — — — — — 21,03 548,75
G. Mark Armour (2) 02/27/0¢ — — — — 61,24% ] 1,597,83 —
(3) 02/26/1( — — — — 74,490 | 1,943,44. — —
(4) 02/28/1: — — — — 86,62 | 2,260,044 — —
(5) 02/28/1: — — — — 89,94! | 2,346,61. — —
(6) 02/28/1. — — — — — 28,24¢ 736,91.
James |. Robertsc 12/31/0: 50,00( — | 10.3%| 12/30/1: — — —
(2) 02/27/0¢ — — — — 78,74( | 2,054,32 — —
(3) 02/26/1( — — — — 70,397 | 1,836,65 — —
(4) 02/28/1: — — — — 79,63¢ | 2,077,75! — —
(5) 02/28/1. — — — — 87,13¢| 2,273,45 — —
(6) 02/28/1: — — — — — 27,04 705,58
Philip A. Taylor (7) 02/27/0¢ — — — — | 37,18:| 970,07 —
(7) 02/26/1( — — — — 47,44¢ | 1,237,91 — —
(4) 02/28/1: — — — — | 113,72¢| 2,967,19 — —
(5) 02/28/1: — — — — | 124,59¢ ]| 3,250,76. — —
(6) 02/28/1: — — — — — — 38,46. | 1,003,44

(1)
(2)
(3)
(4)
()
(6)
(7)

Share options were granted in Pounds Sterlih@rid in this table have been converted to U.Bamdausing the exchange rate of $1.62/

£1 as of December 31, 201

February 27, 2009 award. Share award vestunédqual installments. As of December 31, 201 utivested share award represents
25% of the original gran

February 26, 2010. Share award vests in fouakigstallments. As of December 31, 2012, the stedeshare award represents 50% of
the original grant

February 28, 2011. Share award vests in fouakigstallments. As of December 31, 2012, the stedeshare award represents 75% of
the original grant

February 28, 2012. Share award vests in fouakigstallments. As of December 31, 2012, the stedeshare award represents 100% of
the original grant

February 28, 2012. Performance based sharadawgats in four equal installments. As of Decenfr2012, the unvested share award
represents maximum award (100% of the original §yr.

February 27, 2009 and February 26, 2010 aw&tasre awards each vest in one installment. Asegebber 31, 2012, the unvested
share awards represent 100% of the original g
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Option Exercises and Shares Vested for 2012

The following table provides information about shaptions exercised by the named executive offidergng 2012 and equity awards
held by our named executive officers that veste20ib2:

Option Awards Share Awards
Number of Shares Value Realized Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting
Name #) ($) #) (%)
Martin L. Flanagat — — 247,297 6,149,45¢
Loren M. Stari — — 66,292 1,648,232
G. Mark Armour — — 127,361 3,164,31¢
James I|. Robertson ( — — 140,484 3,488,70¢
Philip A. Taylor — — 148,113 3,720,042

(1) Mr. Robertson resigned from the Board of Directanmd as an executive officer effective February2DiL3.

Potential Payments Upon Termination or Change in Cetrol for 2012

The following tables summarize the estimated paysnbe made under each agreement, plan or arremgen effect as of
December 31, 2012 which provides for paymentsrniaraed executive officer at, following or in conneotwith 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 discrimimagedpe, 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, 2012, and the grieshare of our common shares on the date ofriation is the closing price of our
common shares on the NYSE on that date, which @&0$9.

Martin L. Flanagan

Termination by

Executive for
Good Reason ¢

Voluntary Involuntary Quialified
Termination Termination by Involuntary Termination

without Termination Death Following

Good Reaso the Company Retirement or Change in Change in Control
Benefit and Payments Upor without Cause for Cause Disability Control
Termination(1) (6] (©) (6] ®@ (6] ®E) ®@

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: — 21,404,21 — — 21,404,211 21,404,211 21,404,211
Options — — — — — — —
Welfare Benefits(7 — 45,89: — — — — 45,89:

(1) Pursuant to the terms of the second amendedeatated master employment agreement effectivgadprl, 2011 between the company
and Mr. Flanagan (the “Flanagan Agreement”), Manflgan is entitled to certain benefits upon tertronaof employment. Following
any notice of termination, Mr. Flanagan would coué to receive salary and benefits compensatiahttenvesting periods with respect
to any outstanding share awards would continuaripin the normal course until the date of ternioratin accordance with SEC rules,
the information presented in this table assumesmination date of December 31, 2012 and that pipéicable notice had been given
prior to such date

(2) Pursuant to the terms of the 2008 Global Equitgntive Plan, restricted stock units continugdst provided the holding period is met.
With respect to Mr. Flanag’s share awards, no benefit would be payable irvkat of retiremen
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(3) Payment would only be made in the event thastiare award was not assumed, converted or reglacennection with a change in

control.

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

change in contro

(5) Pursuant to the terms of the Flanagan Agreenvmt~lanagan is entitled to an annual cash baoaisis 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 Agreenvnt-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 grafniis most recent equity awai

(7) Pursuant to the terms of the Flanagan Agreenvént~lanagan and his covered dependents ardeehtit medical benefits for a period
of 36 months following termination. Represents ¢oghe company for reimbursement of such medieakfits.

Loren M. Starr

Termination by

Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Termination by the Involuntary Death Following
without Good Company without Termination or Change in Change in
Reason Cause for Cause Retirement  Disability Control Control
Benefit and Payments Upon Termination(1 (%) ($) ($) ($)(2) (%) $)(3) ($)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 5,590,591 — — 5,590,591 5,590,591 5,590,591
Options — — — — — — —
Welfare Benefits — — — — — — —
G. Mark Armour
Termination by
Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Termination by the Involuntary Death Following
without Good Company without Termination or Change in Change in
Reason Cause for Cause Retirement  Disability Control Control
Benefit and Payments Upon Termination(1 $) $ ($) $)(2) ($) B $4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 8,884,84¢ — — 8,884,84F 8,884,84t 8,884,84¢
Options — — — — — — —

Welfare Benefits
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James |. Robertsof

Termination by
Executive for Good Qualified
Voluntary Reason or Involuntary Termination
Termination Termination by the Involuntary Death Following
without Good Company without Termination or Change in Change in
Benefit and Payments Reason Cause for Cause Retirement Disability Control Control
Upon Termination(1) (%) (%) (%) ($)(2) (%) $)B) ($)(4)
Salary Continuatiol — — — — — — —
Annual Cash Bonu — — — — — — —
Severance Payme — — — — — — —
Share Award: — 8,947,74: — — 8,947,741 8,947,74: 8,947,74
Options 787,98! 787,98! — 787,98! 787,98¢  787,98! 787,98!
Welfare Benefits — — — — — — —
° Mr. Robertson resigned from the Board of Directamsl as an executive officer effective February2DIL3.
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: — 9,429,391 — — 9,429,391 9,429,391 9,429,39
Options — — — — — — —
Welfare Benefits — — — — — — —

(1)

(2)

(3)

(4)
(5)

Each of Messrs. Starr, Armour, Robertson andoras a party to an agreement that provides f@rmination notice period of either six
or twelve months. Following any notice of terminati the employee would continue to receive salady/teenefits compensation, and
the vesting periods with respect to any outstandiraye awards would continue to run, in the noroatse until the date of terminatic
In accordance with SEC rules, the information pnése in this table assumes a termination date céBer 31, 2012 and that the
applicable notice had been given prior to such.(

Pursuant to the terms of the 2008 Global Equitgntive Plan, in the event of retirement, resdd stock units would continue to vest
provided the holding period had been met. Thisymmbssumes a retirement date of December 31, & that the holding period had
been met. With respect to Messrs. Armour, RobergsahTaylor, a benefit in the respective amourlg697,830, $2,054,327, and
$970,078 would be payable on the scheduled 201tthgedate with respect to their award that was wéhin February 2009. These
values represent an assumed value of $26.09, Wstble closing price of our common shares on th&EYn December 31, 2012.
Actual value to be received by the named executffieer will be the closing price of our common séson the NYSE on the schedu
date of distribution

Payment would only be made in the event thastiare award was not assumed, converted or reglacennection with a change in
control.

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

This analysis assumes that the named exeafticer exercised the stock option on the dateeahination. The value reported
represents the difference between $26.09, whittheiglosing price of our common shares on the NéB8Ehe date of termination, and
the applicable stock option exercise price mukiglby the number of optioned shai

52



Table of Contents

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2012, the following directorswssd as members of the Compensation Committeeloin Banham (Chairman) and
Rex D. Adams, C. Robert Henrikson, Ben F. JohnBbrDenis Kessler, Edward P. Lawrence and Phoeb@/éod. No member of the
Compensation Committee was an officer or employebheocompany or any of its subsidiaries during2Gnd no member of the
Compensation Committee was formerly an officethef tompany or any of its subsidiaries or was aygarany disclosable related person
transaction involving the company. During 2012, emofithe executive officers of the company haseston the board of directors or on the
compensation committee of any other entity thatdrdsad executive officers serving as a membeh@Board of Directors or Compensation
Committee of the company.

* k *

REPORT OF THE AUDIT COMMITTEE

MEMBERSHIP AND ROLE OF THE AUDIT COMMITTEE

The Audit Committee of the Board consists of J.Mhas Presby (Chairman), Sir John Banham, C. Rolemtikson, Ben F. Johnson,
[, Denis Kessler, Edward P. Lawrence and Phoeb@/éod. Each of the members of the Audit Commitsdadependent as such term is
defined under the NYSE listing standards and agblelaw. The primary purpose of the Audit Comneiti® to assist the Board of Directors
in fulfilling its responsibility to oversee (i) theompany’s financial reporting, auditing and int#roontrol activities, including the integrity of
the company’s financial statements, (ii) the indef@nt auditor’'s qualifications and independend@,tfie performance of the company’s
internal audit function and independent auditod éw) the company’s compliance with legal and fdatpry requirements. The Audit
Committee’s function is more fully described invtstten charter, which is available on the corpergovernance section of the company’s
Web site.

REVIEW OF THE COMPANY’S AUDITED CONSOLIDATED FINANC IAL STATEMENTS FOR THE FISCAL YEAR ENDED
DECEMBER 31, 2012

The Audit Committee has reviewed and discussedul@ed financial statements of the company forfigeal year ended December
2012 with the compang’management. The Audit Committee has also peribthes other reviews and duties set forth in itsteraThe Audi
Committee has discussed with Ernst & Young LLP ("E& the company’s independent registered publicoamting firm, the matters
required to be discussed by professional auditiagdards. The Audit Committee has also receivedvtitéen disclosures and the letter from
E&Y required by applicable requirements of the Rullompany Accounting Oversight Board regardingititependent auditor’s
communications with the audit committee concermependence, and has discussed the independeB@&erofith that firm. Based on the
Audit Committee’s review and discussions noted abdve Audit Committee recommended to the Boariadctors that the company’s
audited consolidated financial statements be iredud 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 Henrikson

Ben F. Johnson, Il

Denis Kessler

Edward P. Lawrence

Phoebe A. Wood
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FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

The Audit Committee of the Board, with the approsfithe shareholders, engaged E&Y to perform amahaudit of the company’s
consolidated financial statements for fiscal ye@t2 The following table sets forth the approximaggregate fees billed or expected to be
billed to the company by E&Y for fiscal years 20di2d 2011 for the audit of the company’s annual clideted financial statements and for
other services rendered by E&Y.

Fiscal Year
2012 2011

($ in millions)
Audit Fees(1 4.8 4.2
Audit-Related Fees(Z 1.8 1.8
Tax Fees(3 0.€ 0.7
All Other Fees(4 — —
TOTAL FEES 7.2 6.7

(1) The 2012 Audit Fees amount includes approxima&2.7 million (2011: $2.4 million) for audits ¢fie company’s consolidated financial
statements and $1.6 million (2011: $1.6 millior) $tatutory audits of subsidiaries. These amouotsdl include fees paid to E&Y
associated with audits conducted on certain offiliated mutual funds, unit trusts and partnepsh

(2) Audit-Related Fees consist of attest serviegsequired by statute or regulation, audits of kayge benefit plans and accounting
consultations in connection with new accountinghptncements 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 proedfor pre-approving all audit and non-audit mew 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 compamgages the independent auditor to
render any service, the engagement must eithepdasfically approved by the Audit Committee or falto one of the defined categories that
have been pre-approved. The policy defines thécgeand the estimated range of fees for suchcgrthat the committee has pre-approved.
The term of any such categorical approval is 12 ttirunless the committee specifically provide®ntlise, and the policy requires the
related fee levels to be set annually. Where adtwaices 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 préddbiinder SEC rules. Under the policy, the Audiin@uottee may delegate pre-approval
authority to one or more of its members, but matydebegate such authority to the company’s managerimder the policy, our
management must inform the Audit Committee of esmfrice performed by our independent auditor pursteathe policy. Requests to the
Audit Committee for separate approval must be stibthby both the independent auditor and our dimehcial officer and the request must
include a joint statement as to whether it is debomnsistent 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 fiscaly2@l12 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 equityaeis granted
under the 2011 Global Equity Incentive Plan, the®Global Equity Incentive Plan (ST), 2008 GlobguEy Incentive Plan, and the Global
Stock Plan, employee participants, including ouned executive officers, may elect the “net shamsthod whereby the company purchases
from the participant shares equal in value to #xewtithholding liability in connection with vestirgfuity awards. Under the “net shares”
method, the price per share paid by the compansefaurchases is the closing price of the comparysmon shares on the NYSE on the
distribution date.

During fiscal 2012, the company repurchased comsiames from the executive officers for the aggmegansideration shown in the
following table:

Number of Share: Aggregate
Consideration
Repurchased

Name and Title (#) (%)

G. Mark Armour 50,24t 1,248,34
Senior Managing Director and Head of EMI

Kevin M. Carome 10,84: 270,15t
Senior Managing Director and General Coul

Karen Dunn Kelley 26,03" 647,65¢
Senior Managing Director, Investmel

Colin D. Meadows 35,97¢ 894,31
Senior Managing Director and Chief Administrativéfi€er

James I. Robertsc 71,64¢ 1,779,26:
Former Senior Managing Direct

Loren M. Stari 27,92: 694,20:
Senior Managing Director and Chief Financial Offi

Philip A. Taylor 63,11¢ 1,585,41!
Senior Managing Director and Head of the Amer

Interests in or Alongside Invesco-Sponsored Privateds. Some of our employees, their spouses, reldtadtable foundations or
entities they own or control are provided the opynaity to invest in or alongside Invesco-sponsqgradate funds that we offer to independent
investors. We generally limit such investmentsrigployees that meet certain accreditation requirésnémployees who make such
investments usually do not pay management or paeboce fees charged to independent investors. Risiths exceeding $120,000 from
Invesco-sponsored private funds during the fisealryended December 31, 2012 made to our exectuifigers (or persons or entities
affiliated with them) or directors, consisting obfits, other income and return of capital (butleging Profits Interests, as defined below) are
as follows: Martin L. Flanagan — $287,153.

Certain of our employees, including some of ourcexige officers, receive the right to share in perfance fees earned by Invesco
(“Profits Interests”) in connection with our managent of Invesco-sponsored private funds. Messemdgan, Armour, Carome and Lo have
made investments in or alongside Invesco-spongmiedte funds. Messrs. Armour, Carome and Lo haeeived Profits Interests in one of
those funds. The Profits Interests vest in equatahinstallments over a foyear period and are subject to forfeiture priovésting upon th
occurrence of certain events. There were no digiobhs exceeding $120,000 from Invesco-sponsoredferfunds during the fiscal year
ended December 31, 2012 made to our executiveeosfior directors (or persons or entities affiliatgth them) in respect of Profits Interests.
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RELATED PERSON TRANSACTION POLICY

The Board of Directors has adopted written Policied Procedures with Respect to Related Persorsdectons to address the review,
approval, disapproval or ratification of relatedgmn transactions. “Related persons” include thepgany’s executive officers, directors,
director nominees, holders of more than five per¢g¥) of the company’s voting securities, immeeimily members of the foregoing
persons, and any entity in which any of the foraggiersons is employed, is a partner or is in dasimosition, or in which such person has a
5% or greater ownership interest. A “related persansaction” means a transaction or series os#etions in which the company
participates, the amount involved exceeds $120,800.a related person has a direct or indirectestewith certain exceptions permitted by
SEC rules). Examples might include sales, purchasdgransfers of real or personal property, uggaberty and equipment by lease or
otherwise, services received or furnished and Bangs 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 policjuirs that, after reviewing such information, thi&interested members of the Audit
Committee will approve or disapprove the transactipproval will be given only if the Audit Commé determines that such transaction is
in, or is not inconsistent with, the best interestthe company and its shareholders. The polichér requires that in the event management
becomes aware of a related person transactiomésatot been previously approved or ratified, istthe submitted to the Audit Committee
promptly. The policy also permits the chairmantaf Audit Committee to review and approve relatedqe transactions in accordance with
the terms of the policy between scheduled commitieetings. Any determination made pursuant todbliegated authority must be reported
to the full Audit Committee at the next regularlgheduled meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires officdi®ctors and persons who beneficially own mbent10% of the company’s
common shares to file reports of ownership on F8ramd reports of changes in ownership on Forms3wath the SEC. The reporting
officers, directors and 10% shareholders are @&guaired 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 repdhte company believes that all Section 16(a)diliequirements applicable to its
directors, executive officers and 10% shareholdene complied with during fiscal year 2012, exciatt Martin L. Flanagan inadvertently
failed to file three Forms 5 with respect to eighhsactions consisting entirely of gifts of shasesd one Form 4, with respect to a sale by a
child of eight shares.
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PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

GENERAL

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

Invesco’s compensation programs, particularly aunual incentive pools, are tied to the achievermé&our strategic and financial results and
our success in serving our clients’ and sharehsldeterests. As further described below, despitetioued global market volatility, Invesco
performed well in 2012. By delivering strong invesnt performance to clients, long-term net flowstio business grew by $12.4 billion
during the year. At the same time, adjusted opagaticome for 2012 fell 2.2% from the prior yearsa®sult of our continued reinvestment
in the business and a shift in client demand talpcts with lower-fee rates.

While our financial results were solid, and we coribued to make substantial progress against our sttagic objectives, the committee
determined that our company-wide cash bonus pool shild be decreased in light of the decrease in adjiesl operating income. The
committee also determined that the equity pool shdd remain generally unchanged from last year on amverage per person basis, as
an investment in the future of our business and toontinue to tie the interests of our employees tt¢ long-term interests of our
shareholders.

Within these pools, the committee determined thatampensation for our named executive officers shouldecrease in light of the
decrease in the company-wide cash bonus pool andalbased on changes in individual circumstances.|8aes were unchanged.

Despite the decrease in the company-wide cash hmals, Invesca total employee compensation expense increasaggrpximately 4.19
for 2012, as compared to 2011. The principal dever this change included an increase in deferoedpensation partly resulting from the
expensing of four (rather than three) equity avwteadches, an increased use of deferred awardsriplogee retention, increases in sales
commissions, increases in bonuses for certain imagg teams linked to performance fee revenuesarndcrease in base salaries, partially
offset by the reduction in annual cash bonusespagared to 2011. Further discussion of the chaimgeetal employee compensation
expense can be found on page 31.

Below we highlight certain executive compensaticactices that align executive pay with performarmeesure good
governance, and serve our shareholders’ long-tetendsts.

IZ Pay for performance.We tie pay to the performance of the company aadntiividual. The great majority of
executive compensation is not guarantt

IZ Strong emphasis on deferred compensatioompensation for our executive officers is heawigighted to
deferred compensation (60-70%) and base salaniesifexecutive officers are limited to on averageroximately
10% of their total annual compensation.

6 Adjusted operating income is a non-GAAP financigasures. Please see pages 48 through 53 of ouaARaport on Form 10-K for

fiscal 2012 for a presentation of, and reconciiatio, the most directly comparable GAAP meast
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IZ Performance-based long-term equity awards30% of long-term equity awards for executive offces tied to
the achievement of specified levels of adjustedatpey margin or adjusted diluted earnings pereHdfor more
information regarding longerm equity awards made to our executive officeduding our named executive office
see the caption “About Our Equity Awards.”

IZ Long vesting periods.Our equity awards generally vest in annual trandwves a four year period.

IZ Linkage of incentive compensation pools to PCBOMe have a history of disciplined decision-makingiov
multiple years, including directly linking incenév\compensation pools to a defined range of oucpasé-bonus
operating income (“PCBOI"); thereby ensuring indeatcompensation is paid only when we are genegaperating
income.

IZ “Clawback” policy. In 2012, the committee adopted a “clawback” poligplicable to our executive officers’
performance-based long-term equity awards, as itbescin detail below, which permits the companyeoover
compensation in the event of fraudulent or wiltiuisconduct.

IZ Share ownership guidelinesWe maintain robust share ownership guidelines wrexecutive officers, creating
a further link between management interests, comparformance and shareholder value. Shares mustldeauntil
share ownership guidelines are met. All of our etiee officers have exceeded the ownership requérem

IZ “Double triggers.” We maintain the requirement of “double triggeos’'the vesting of equity awards in the ev
of a change in control, meaning that an equity dviider must actually be terminated following th@nge in
control before vesting will be accelerated.

IZ Modest perquisites.We provide modest perquisites that provide a sdasmefit to the company’s business.

IZ Independent compensation committee consultan©ur independent compensation consultant, Johnson &
Associates, Inc., is retained directly by the cottemiand performs no other services for the company

No dividends or dividend equivalents on unearned pérmance-based awardsNo dividends or dividend
equivalents are paid on performance-based awarifsgdihe vesting period. Rather, dividends are deteand will
be paid based on performance achieved, with noipres

No gross upsWe do not generally provide excise tax “gross upgher than in the case of certain relocation
expenses, consistent with our relocation policy.

No short selling or hedgingOur insider trading policy prohibits short selligaling in publicly-traded options
and hedging or monetization transactions in ourroomshares.

No option re-pricing. Our equity incentive plans contain certain provisi@rohibiting option re-pricing absent
approval of our shareholders.

! Adjusted operating margin and adjusted diluted iagmper share are non-GAAP financial measuresiselsee pages 48 through 53 of

our Annual Report on Form 10-K for fiscal 2012 fopresentation of, and reconciliation to, the nartctly comparable GAAP
measures
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At the 2012 Annual General Meeting of Sharehold@8s43% of the votes cast were in favor of the salyi proposal
to approve our NEO compensation, (the “Say-on-Ralyisory proposal). Although we believe that thé20ote
conveyed our shareholders’ strong support of tmergittee’s decisions and the existing executive cemsption
programs, during 2012, we continued to activelkseeestor input to obtain ongoing feedback conicermour
compensation programs. In 2012, we held meetingsavsignificant number of our largest shareholdéfsile all of
the shareholders we spoke with agree on the immpeetaf pay and performance alignment, there wasoneensus
among these shareholders on how alignment shoutdeasured. These shareholders affirmed the impmwtahclear
disclosure and transparency regarding the decimiking process undertaken by the committee.

Based on this feedback the committee determinedriinue our current compensation practices agithesktin the
Compensation Discussion and Analysis section above.

Invesco continued to deliver strong, long-term Btagent performance to clients during 2012 while imgkurther
progress against our multi-year strategic objestivalditionally, we continued to invest in our esss and took
advantage of opportunities to further strengthencompetitive and financial position.

Key measures of our 2012 financial performanceshosvn below.

2011 Actual 2010 Actual?
Measurel 2012 Actual Results Change from 2011 Results Results
Assets Under Management
(“AUM™) as of December 3 $687.7B +10.0% $625.3B $616.5B
Adjusted Operating Incorr $1,045.1M -2.2% $1,068.9M $897.7M
Adjusted Operating Margi 35.3% -1.6 pts. 36.9% 35.6%
Adjusted Diluted EP: $1.71 +1.8% $1.68 $1.38

1) Adjusted operating income, adjusted operatiaggim and adjusted diluted earnings per share@e3AAP financial measures. Please see pages 48
through 53 of our Annual Report on Form 10-K faichl 2012, for a presentation of, and reconciliat@m the most directly comparable GAAP
measures

2) The 2010 results include seven months of agtfeilowing the June 1, 2010 acquisition of thefglan Stanley retail asset management business.
Subsequent yee results include a full year of activity for the abegd business

In addition, we returned $554 million of capitaldor shareholders in 2012 in the form of divideadd share
repurchases

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:

» Achieve strong investment performanreeContinued to build our investment culture whikdidering strong
investment performance to our clients, and levedage global Investors’ Forum to promote greataraztivity
among our investors.

» Be instrumental in our clients’ successStrengthened and deepened relationships witlsl@nts, and enhanced
our ability to better understand and meet cliemdseby expanding our broad range of capabilitieg@as of
significant investor demand.
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» Harness the power of our global platformFuarther strengthened our global platform and imgetad a number
of continuous improvement initiatives across thefio achieve greater efficiencies and cost effectess. Further
leveraged our global workforce by expanding looés and functions to work more effectively withé@gions and
around the world.

» Perpetuate a high-performance organizatienSuccessfully implemented key organizational clesrg better
align us with future growth opportunities; increds®llaboration across regions, and significargipvested in
employee talent through additional focus on pertoroe leadership and succession planr

Our chief executive officers total annual compensation for 2012 was reducedrugh a 10% decrease in his cas

bonus.

Whil_e our financial results W_ere strong in 20_12d are Martin L. Flanagan, CEO and President

contlnu_ed to mgke substantial progress against our 2012 Total Chidige Frivs Tidisr

strategic objectives, the committee reduced the ' €EO Compensation® Year

cash bonus 417 5M -

in light of the decrease in the firm-wide cash bopool e e

for 2012 on an average per person basis for maragter, * Consists of salary, annual cash bopus, annual

and staff, as compared to 2011. stock deferral award and long-term equity award
garngd in 2(H 2 — see note.on page 34 reparding
differences from the Summury Compensation
Table ("5CT™)

Total annual compensation for 2012 for oul

other named executive officers ranged from flat talown significantly based on individual circumstancs. For
more information regarding annual compensatiorebmth hamed executive officer, see the captidd@12 Named
Executive Officer Compensati. ”

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

“RESOLVED, that the Company'’s shareholders appromean advisory (non-binding) basis, the compeaosaif the named executive
officers, as disclosed in the Company’s Proxy Statet for the 2013 Annual General Meeting of Shalddrs pursuant to the Securities
and Exchange Commission’s compensation disclosiies,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 ourdoBbDirectors. OL
Board of Directors and our Compensation Committdaersthe opinions of our shareholders and to then¢xhere 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 artipas are necessary to address those concernsr thedBoard's current policy,
shareholders are given an opportunity to cast aisany vote on this topic annually, with the negiportunity occurring in connection with 1
Company's annual general meeting of shareholde2814.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “EOR " 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 “Questiamd Answers About Voting Your Common Shares” sectibove.
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PROPOSAL NO. 3
APPROVAL OF THE
AMENDED AND RESTATED EXECUTIVE INCENTIVE BONUS PLAN

Company Proposal

We are asking our shareholders to approve an anmaricand restatement of the Invesco Ltd. Executiceritive Bonus Plan (the
“Bonus Plan”), as it relates to our Covered Empésyés defined below).

In 2008, the company adopted, and the sharehddgignm®ved, the Bonus Plan. Effective January 1, 20E3compensation committee
adopted the amended and restated Bonus Planupd@te performance criteria for future awards, @hdecrease the limit of future awards
for any performance period from $50 million to $8dlion. This Bonus Plan replaces the prior plad anll be used for annual incentives to
all eligible employees for 2013 and thereafter.

Why We Support the Proposal

The approval of the material terms of the BonusiRldl allow us the benefit of a U.S. income taxddetion under Section 162(m) of
the Internal Revenue Code (“Section 162(m)”) forfpenance-based compensation. If our shareholderotapprove this Bonus Plan, the
Bonus Plan will not be amended and restated, arddsnthat may be made under the Bonus Plan wilijualify as performance-based under
Section 162(m).

Executive Summary of Key Plan Features

The table below sets forth certain key featurethefBonus Plan. (Capitalized terms are definetiénBonus Plan, a copy of which is
included as Appendix A to this Proxy Statement.)

Eligible Participants Any officer or key employee designated by the conspdion committee is eligible to participate in Bnus
Plan
Form of Awards Cash, common shares of the company or equity avilmmspect of company common shares, which

common shares or equity awards may be subjectditi@ohl vesting provisiol

Impact on Dilution None— all award components consisting of equity are enaadder the Invesco Ltd. 2011 Global Equity
Incentive Plar

Administrator Compensation committee composed entirel“outside directo” as defined under Section 162(

Performance Criteria Based on the attainment of specified levels of camyperformance of one or more of the criterigfa@eh
below unde’ Summary of the Bonus Pli— Performance Go¢”

Formula In practice and as described above in our Compienstscussion and Analysis, the compensation
committee determines on an annual basis an awaxthmaa under the Bonus Plan. Award maximums are
expressed as a percentage of pre-cash bonus ogdratome (“PCBOI”) — an objectively determined
performance criteria that is intended to qualifytfte performance based exemption to the $1 million
deduction limit under Section 162(m). Award maxinsupertain to the aggregate value of an executive
officer's annual variable compensation — consistifithe annual cash bonus, annual stock deferdhlamg-
term equity awarc
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Performance Period Performance Period for a 162(m) Bonus Award isctirapany’s fiscal year (or such longer period as|
may be determined by the compensation commi

Change in Contrc A “Change in Contr” has the meaning set forth in the Invesco Ltd. 28lidbal Equity Incentive Pla
Individual Award Limits The maximum amount of a Bonus Award to a singléiépant during any calendar year is $30 milli
Tax Issues

Section 162(m) generally does not allow publichdheompanies to take tax deductions for compensationore than $1 million paid
any year to Covered Employees (as defined unddio®el’52(m)), unless such payments are “performdrased” in accordance with
conditions specified under Section 162(m). Onéhobe conditions requires that we obtain sharehalderoval at least once every five years
of the material terms of the performance goals umadech a committee of outside directors will detére the compensation to be paid to
Covered Employees. The Bonus Plan is intended dbfgas a “performance-based” plan under Secti®2(h). For purposes of Section 162
(m), the Covered Employees are the Chief Execufficer and the next three highest paid executifiears, other than the Principal
Financial Officer.

As noted above, we are requesting shareholder eplpobthe material terms of the Bonus Plan to gisehe benefit of a U.S. income
tax deduction under Section 162(m) for performabased compensation.

Summary of the Bonus Plan

The following description of the Bonus Plan is calyummary of certain provisions thereof and islifjed in its entirety by reference
its full text, a copy of which is included as Apgi&mA to this Proxy Statement.

Purpose

The purpose of the amended and restated Bonussfiacontinue a program of incentive compensatonsisting of annual cash
bonus, annual stock deferral and long-term equityrd, that is directly related to the performantée company. If approved by our
shareholders at the 2013 Annual General Meetirggathended and restated Bonus Plan will replace 8Btan that was approved by our
shareholders in May 2008.

Administration

The Bonus Plan is administered by the compensatiommittee. The compensation committee has the atthio determine eligibility
for participation, establish goals for each Pgutiait, calculate and determine each Participantt lgf attainment of such goals, and calculate
the bonus for each Participant based upon suchdéattainment. Except as otherwise specificahyited in the Bonus Plan, the
compensation committee has full power and authdoityonstrue, interpret and administer the Bonas Pl

Eligibility
The Bonus Plan provides that the committee wiligleste for each “performance period,” defined a&sghriod during which

performance is measured to determine the levettahanent of a bonus, which officers and key emptsyof the company, if any, will be
eligible for bonuses. The performance period isentty the fiscal year of the company.

62



Table of Contents

Bonus Awards

No later than 90 days after the beginning of tharythe compensation committee determines an ldhaialiTarget Award. In practice
and as described above in our Compensation Disouasid Analysis, award maximums are expressecascantage of pre-cash bonus
operating income (“PCBOI”) — an objectively detened performance criteria that is intended to qudtif the performance based exception
to the $1 million deduction limit under Section {62. Award maximums pertain to the aggregate vafuen executive officer's annual
variable compensation — consisting of the annusth ¢enus, annual stock deferral and long-term ga@uviard. The maximum bonus payable
to a Participant with respect to any calendar y&&80 million.

Performance Criteria

The compensation committee may choose one or nfidhe dollowing performance goals provided that thecome must be
substantially uncertain at the time such goalseatablished: operating revenues, annual revenaesgvenues, clients’ assets under
management (“AUM”"), gross sales, net sales, neftdksvs, revenue weighted net asset flows, creBimg of investment products across
regions and distribution channels, investment perémce by account or weighted by AUM (relative abdolute performance), investment
performance ratings as measured by recognized phitiks, risk adjusted investment performanceo(mftion ratio, sharpe ratio), expense
efficiency ratios, expense management, operatingimaadjusted operating margin, net revenue yoeldAUM, client redemption rates and
new account wins and size of pipeline, market starstomer service measures or indices, succamwproduct launches as measured by
revenues, asset flows, AUM and investment perfooaaprofit margin, operating profit margin, earrsr{@ncluding earnings before taxes,
earnings before interest and taxes or earninggdefterest, taxes, depreciation and amortizatiealnings per share, diluted earnings per
share, adjusted diluted earnings per share, dikgedings per share growth, adjusted diluted egsner share growth, operating income, pre-
cash bonus operating income, pre-incentive operaticome, pre-incentive adjusted operating incoea@)sted operating income, pre-cash
bonus adjusted operating income, cash bonus expecsative expense, pre- or after-tax income jmaime, adjusted net income, free cash
flow (operating cash flow less capital expendityreash flow per share, return on equity (or retmrequity adjusted for goodwill), return on
capital (including return on total capital or retun invested capital), return on investment, sfmoée appreciation, total shareholder return
(measured in terms of stock price appreciationdividend growth), cost control, business expansiooonsolidation, diversification of AUI
by investment objectives, growth in global positig®JM domiciled outside of United States), diveissif distribution channels, successful
integration of acquisitions, market value of a hess or group based on independent third-partyatialy or change in working capital.

The committee may adjust performance goals in tieateof unusual or non-recurring events and othkraerdinary items, except to the
extent that doing so would cause a bonus intermlbé £xempt from Section 162(m) to fail to be exemp

Determination and Payment of Awards

After the end of the Performance Period, the coreatton committee will review performance against pine-established performance
goals. The compensation committee will certify éx¢ent, if any, to which the performance measuea®libeen met. The compensation
committee also reviews the individual’s performanoe, may decrease the award determined undeotmelia in their discretion. The
company’s current practice is to pay annual bonirseash and annual stock deferral awards and termg-equity awards under the 2011
GEIP. See the section of this proxy statementledttEXECUTIVE COMPENSATION COMMITTEE — Compensaticommittee
Discussion and Analysis” for further details.

The compensation committee may elect to pay adiaatit an amount that is less than the Participdndividual Target Award
regardless of any degree of attainment of Perfooma&riteria.
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In general, a Participant must be employed on #te that a bonus is paid to be eligible to recgiat bonus, but the committee may in
its sole discretion, to the extent permitted urfskection 162(m), pay a bonus upon a participantghder disability or upon a change in
control.

Effective Date; Amendment to Plan

The amended and restated Bonus Plan is effectioé Jmuary 1, 2013, subject to approval of theedi@ders with respect to Covered
Employees. The compensation committee may amesgesd or terminate the Bonus Plan at any timenbamendment may be made
without the approval of the company’s shareholdette effect of such amendment would be to caugstanding or pending bonuses that are
intended to qualify for the performance-based campdon committee exception to Section 162(m) tsedo qualify for such exception.

New Plan Benefits

For each executive officer, the committee detersimean annual basis an award maximum under thasBBlan. Award maximums
are expressed as a percentage of PCBOI — an ofgictietermined performance criteria that is intghtb qualify for the performandease:
exemption to the $1 million deduction limit undexcBon 162(m). Award maximums pertain to the curivtavalue of an executive officer's
annual variable compensation — consisting of theuahcash bonus, annual stock deferral award argiterm equity award. In the event the
committee determines to grant additional compeosadtiat is not performandesed compensation to an executive subject torthaspons o
Section 162(m), the additional compensation wilshbject to the $1 million deduction limitation.

In February 2012, the committee established theeel$ of award maximums in respect of our namedwre officers — one each for
the chief executive officer, senior managing divestof business components, and senior managiagtdis of staff functions. The three
levels of award maximums were established aftesidenation of:

e prior-year compensation levels in light of the comy's 2011 PCBOI

e projected maximum award levels based on the con’s estimated 2012 PCBC
» market data for industry comparative compensatoslk; anc

» comparisons for job roles and levels of respongjbi

For additional information about the committee’si@gdophy and process in determining compensatiootio executive officers, see
“Compensation Discussion and Analysibove.

Because awards under the Bonus Plan are subjtat thscretion of the Committee and to the achiemtof performance, it is not
possible to determine the benefits that will beeheed by plan participants. For fiscal 2012, nireaitives were eligible to participate in the
Bonus Plan. The following table discloses the 28&2tion 162(m) maximum, together with variable cengation awarded under the Bonus
Plan for fiscal 2012,
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for (i) each executive officer named in the Sumnm@ompensation Table, and (ii) all executive offiparticipants, non-executive directors,
and non-executive officer employees, each as gpgrou

2012 162(m:; Total Annual Variable
Maximum Compensation Paid
Name ($)(in Millions) ($)(1)(2)(in Millions)
Martin L. Flanagat 28.0 11.7
President and Chief Executive Offic
Loren M. Stari 6.0 3.0
Senior Managing Director and Chief Financial Offic
G. Mark Armour 9.0 3.0
Senior Managing Director and Head of EMI
James |. Robertsc 9.0 2.0
Former Senior Managing Directc
Philip A. Taylor 9.0 6.0
Senior Managing Director and Head of Americ
All Executive Officers as a Group (9 perso 65.0 38
Non-Executive Director Grou 0 0
Non-Executive Officer Employee Grot 0 0

(1) Includes annual cash bonus award earned by theix@officer under the Bonus Plan for fiscal 2GR paid in 2013
(2) Includes annual stock deferral award and l@rgitequity award granted on February 28, 2013i$eaf 2012 performance. 30% of such
long-term equity award to vest subject to performanderé, with the remaining 70% of such award tosbbject to tim-based vesting

We describe the bonus amounts paid to the namexiaxe officers under the Bonus Plan with respedhe 2012 fiscal year in the
Non-Equity Incentive Plan Compensation column of tBerhmary Compensation Table” at page 45 of this yP&iatement and the “Grants
of Plan Based Share Awards for 2012" table at pigef this Proxy Statement.

Federal Income Tax Consequences

See the discussion of Section 162(m) under Taxetsabove regarding the deductibility of awardsso u

Annual cash bonuses that we pay to an employeerdieary income to the employee at the time of paymAs described above, annual
stock deferral awards and long-term equity awardsaid under the 2011 GEIP. The federal incometasequences to an employee

receiving either or both of those awards are desdrin Proposal No.4 of our 2011 Proxy in whichssaght shareholder approval of the 2
GEIP.
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Information Regarding Other Equity Compensation Plans

Information as of December 31, 20The following table sets forth information, as céd@mber 31, 2012, about common shares that

may be issued under our existing equity compensatans.

Number of
Securities
Number of Weighted Remaining
Securities to br Average Available for
Exercise Future Issuance
Issued Upon Price of Under Equity
Exercise of Outstanding Compensation
Approved by Outstanding Options, Plans (Excluding
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: v Active — N/A 16,857,48
2000 Share Option Pl¢ v Inactive 2,590,44: 11.8¢ —
Subtotal— Approved Plan: 2,590,441 16,857,48
2010 Global Equity Incentive Plan (S Active — N/A 1,626,16!
No. 3 Executive Share Option Sche Inactive 38,95 10.4: —
Subtotal— Unapproved Plan: 38,95 1,626,16!
Total 2,629,40: 18,483,64

(1) Prior to December 4, 2007, the company wasdisin the London Stock Exchange. With respectdd\ih. 3 Executive Share Option
Scheme, shareholder approval of the plan at the ¢éfdoption was not required under the rulesiefliondon Stock Exchange or
otherwise. With respect to the 2010 Global Equitgeintive Plan (ST), shares are issued only as emglot inducement awards in
connection with a strategic transaction and, asalt, do not require shareholder approval underdkes of the New York Stock

Exchange or otherwis
(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.Bardausing the exchange rate of $1.62/
£1 as of December 31, 2012. With respect to th® Biare Option Plan, outstanding stock options laaweighted average remaining

contractual life of 2.0 years. With respect to e 3 Executive Share Option Scheme, outstandimgksiptions have a weighted

average remaining contractual life of 0.3 ye

(4) Excludes unvested restricted stock awards, unveftired share awards and unvested restricteld stots.

Required Vote

This proposal must receive an affirmative majootyhe votes cast at this meeting to approve theuBd’lan. The voting requirements

for this proposal also are described in the “Qoestiand Answers About Voting Your Common Sharestige of this Proxy Statement.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “EOR " PROPOSAL NO. 3, APPROVING THE
AMENDED AND RESTATED INVESCO LTD. EXECUTIVE INCENTI VE BONUS PLAN.
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PROPOSAL NO. 4

APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

GENERAL

The Audit Committee of the Board has proposed gpoamtment of PricewaterhouseCoopers LLP as thepeddent registered public
accounting firm to audit the company’s consoliddtaencial statements for the fiscal year endingé&meber 31, 2013 and to audit the
company’s internal control over financial reportiag of December 31, 2013.

Previous Independent Registered Public Accounting

During and for the fiscal year ended December 8122Ernst & Young LLP audited and rendered opision the financial statements
of the company and certain of its subsidiariessE&Young LLP also rendered an opinion on the canys internal control over financial
reporting as of December 31, 2012. In additionsE&Young LLP provided the company with tax cotisig and compliance services,
accounting and financial reporting advice on tratisas and regulatory filings and certain othewvg®s not prohibited by applicable auditor
independence requirements. See “Fees Paid to IndepeRegistered Public Accounting Firm” above.

On February 25, 2013, the company notified its paaelent registered public accounting firm, Ernst&ung LLP, of its decision to
dismiss Ernst & Young LLP, effective as of thatejaind to appoint another independent registerbtlicpaccounting firm. The decision to
change independent registered public accountingsfivas approved by Invesco’s Audit Committee.

Ernst & Young LLP’s reports on Invesco’s financséhtements for the past two fiscal years did notaio an adverse opinion or
disclaimer of opinion and were not qualified or rifigdl as to uncertainty, audit scope or accoungirigciples.

During the two fiscal years ended December 31, 20122011, and in the subsequent period throughukgpb25, 2013, the date of
Ernst & Young LLP’s dismissal, there were no digggnents with Ernst & Young LLP on any matters afoamting principles or practices,
financial statement disclosure, or auditing scapprocedure, which disagreements, if not resoleeithé¢ satisfaction of Ernst & Young LLP,
would have caused Ernst & Young LLP to make refeeeio the subject matter of the disagreementsnnection with their reports on our
financial statements for such periods.

There were no “reportable events” (as definedemIB04(a)(1)(v) of Regulation S-K) during the tvigcél years ended December 31,
2012 and 2011, or in the subsequent period thréedpnuary 25, 2013.

Invesco provided Ernst & Young LLP with a copy bétforegoing disclosures and requested that Ernédéng LLP furnish Invesco
with a letter addressed to the SEC stating whethapt it agreed with the statements in the ab@ragraphs. Ernst & Young LLP’s letter to
the SEC stating whether it agreed with such statsneas filed as Exhibit 16.1 to Invesco’s Curreport on Form 8-K, filed with the SEC
on March 1, 2013.

New Independent Registered Public Accounting |

On February 28, 2013, Invesco engaged Pricewated@uopers LLP as its new independent registerelicpadrounting firm, effectiv
immediately. The decision to engage Pricewaterh@aspers LLP as Invesco’s independent registeretiqgpatcounting firm was approved
by Invesco’s Audit Committee. During the years ehBecember 31, 2012 and 2011, and through Feb28r2013, the date of
PricewaterhouseCoopers LLP’s engagement, Investoadiconsult with PricewaterhouseCoopers LLP miggrany of the matters or events
set forth in Item 304(a)(2)(i) and (ii) of Regutati S-K.
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Representatives of PricewaterhouseCoopers LLPxpected to be present at the Annual General Meeaimagwill have the opportunity
to make a statement if they desire to do so.dtde expected that they will be available to respmnappropriate questions.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “EOR " THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS THE COMPANY'S INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE FISCAL YEAR ENDING DECEMBER 31, 2013 . The voting requirements for this proposal arecdbed in the “Questions and
Answers About Voting Your Common Shares” sectioithig Proxy Statement. If the appointment is nqtraped, the Audit Committee will
reconsider the selection of PricewaterhouseCodgdPsas the company’s independent registered palsiiounting firm.

ADDITIONAL INFORMATION

Costs of Solicitation

The cost of solicitation of proxies will be paid bhwesco. We have retained MacKenzie Partners ténsolicit proxies for a fee of
approximately $30,000 plus a reasonable amountierexpenses. Proxies may also be solicited isopeby 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 fronméfkicial owners, and we will reimburse
such brokers or other nominees for their reasonatpenses.

Presentation of Financial Statements

In accordance with Section 84 of the Companiesl®8&l of Bermuda, Invesco’s audited consolidatedrfamal statements for the fiscal
year ended December 31, 2012 will be presentdteadbnual General Meeting. These statements haae dygproved by the Board. There
no requirement under Bermuda law that these stattsnie 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 @am@ourt, 22 Victoria Street, Hamilton HM12, Berdau The principal executive
offices of Invesco are located at Two PeachtreatBpll 555 Peachtree Street N.E., Atlanta, Geol@3®3, and the telephone number there is
+1-404-892-0896.

Shareholder Proposals for the 2014 Annual General Beting

In accordance with the rules established by the, SB¢ shareholder proposal submitted pursuant te Ria-8 under the Exchange Act
intended for inclusion in the proxy statement fexinyear’s annual general meeting of shareholderst tve received by Invesco no later than
120 days before the anniversary of the date ofptigy statementé.g.,not later than December 2, 2013). Such proposalsidibe sent to
our Secretary in writing to Invesco Ltd., Attn: @# of the Secretary, 1555 Peachtree Street Nffanta, Georgia 30309, or by facsimile to
404-962-8214, or by e-mail tmmpany.secretary@invesco.coffo be included in the Proxy Statement, the prapasist comply with the
requirements as to form and substance establish#telSEC and our Bye-Laws, and must be a proggesufor shareholder action under
Bermuda law.

A shareholder may otherwise propose business fwideration or nominate persons for election toBbard in compliance with SEC
proxy rules, Bermuda law, our Bye-Laws and othgaleequirements, without
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seeking to have the proposal included in Invespoixy statement pursuant to Rule 14a-8 under tteh&nge Act. Under our Bye-Laws,
notice of such a proposal must generally be pravideour Secretary not less than 90 nor more tl28ndhys prior to the first anniversary of
the preceding year's annual general meeting. Thiegender our Bye-Laws for receipt of such propes$ar next year’'s meeting is thus from
January 16, 2014 to February 15, 2014. (Howevéhgifdate of the annual general meeting is mone 30adays before or more than 60 days
after such anniversary date, any notice by a sbédehof business or the nomination of directorsellection or reelection to be brought
before the annual general meeting to be timely fasto delivered (i) not earlier than the closbusiness on the 120 day prior to such
annual general meeting and (ii) not later thanctbee of business on the latdr(A) the 90t day prior to such annual general tmgeand

(B) the 10t day following the day on which publitn@uncement of the date of such meeting is firglarja

In addition, §§79-80 of the Bermuda Companies Alotns shareholders holding at least 5% of the tetding 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 sharehgldan 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 Imeavoted on matters properly brought before atimgender these procedures in
the discretion of the proxy holders, without adatitl 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 anmgaaderal meeting and the proponents
otherwise satisfy the requirements of Rule 14ah& period under our Bye-Laws for receipt of suabppsals for next year’s meeting is from
January 16, 2014 to February 15, 2014.

United States Securities and Exchange Commission Rarts

A copy of the company’s Annual Report on Form 10i#€Juding financial statements, for the fiscal yeaded December 31, 2012 (the
“Annual Report”), is being furnished concurrentigrbwith to all shareholders holding common shasesf the 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.conby writing Invesco Ltd., Attn: Office of the Setary, Two
Peachtree Pointe, 1555 Peachtree Street N.E.,tAtl@eorgia 30309. Upon request to our Secreteyexhibits set forth on the exhibit index
of the Annual Report may be made available at sarable charge (which will be limited to our reaamue expenses in furnishing such
exhibits).

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
Fax: 404-962-8214

Mail: Invesco Ltd.

Two Peachtree Pointe

1555 Peachtree Street

Atlanta, Georgia 30309

Attn: Office of the Secretary

Communications will be distributed to the Boardt@any of the Board’s committees or individualediiors as appropriate, depending
on the facts and circumstances of the communicaliiothat regard, the Invesco Board does not recegrtain items which are unrelated to
the duties and responsibilities of the Board.
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In addition, the company maintains the Invesco d@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 Web.si

Non-employees may submit any complaint regardimpuating, internal accounting controls or auditingtters directly to the Audit
Committee of the Board of Directors by sending @tem communication to the address given belowfaagimile to 404-962-8214, or by e-
mail to company.secretary@invesco.com

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 companiemgaminediaries (such as banks and brokers) tefgdtie delivery requirements for
proxy statements and annual reports with respeaetdar more shareholders sharing the same addyedslivering a single proxy statement
and annual report addressed to those shareholdgssprocess, which is commonly referred to as Ssholding,” potentially means extra
convenience for shareholders and cost savingsofopanies.

A number of banks and brokers with account holadrs are beneficial holders of the company’s comsiteres will be householding
the company’s proxy materials or the Notice. Acaugty, a single copy of the proxy materials or Metiwill be delivered to multiple
shareholders sharing an address unless contrarydtisns have been received from the affectedettmdders. Once you have received notice
from your bank or broker that it will be househalglicommunications to your address, householdinigcaiitinue until you are notified
otherwise or until you revoke your consent. Ifaay time, you no longer wish to participate in hehmding and would prefer to receive
separate proxy materials or copies of the Notiteage notify your bank or broker, or contact oucrSery at:
company.secretary@invesco.coor by mail to Invesco Ltd., Attn: Office of the&etary, Two Peachtree Pointe, 1555 PeachtreetSirE.,
Atlanta, Georgia 30309, or by facsimile to 404-8244, or by telephone to 404-892-0896. The compendiertakes, upon oral or written
request to the address or telephone number almwdeliver promptly a separate copy of the compapytsy materials or the Notice to a
shareholder at a shared address to which a singleaf the applicable document was delivered. Staders who currently receive multiple
copies of the proxy materials or the Notice atrthéidress and would like to request householdirtheif communications should contact tl
bank or broker or the company’s Investor Relatibepartment at the contact address and telephonberymovided above.
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Invesco

E -E Vote by Internet

o » Go towww.envisionreports.com/IVZ
¢ Or scan the QR code with your smartphone
E « Follow the steps outlined on the secure website

Shareholder Meeting Notice 1234 5678 9012 3.

Important Notice Regarding the Availability of Proxy Materials
for the Invesco Ltd. Shareholder Meeting
to be Held on May 16, 2013

Under Securities and Exchange Commission rulesayeueceiving this notice that the proxy materaishe annual shareholders’
meeting are available on the Internet. Follow tistriuictions below to view the materials and votinenor request a copy. The items to be
voted on and location of the annual general meetiegon the reverse side. Your vote is important!

This communication presents only an overview of thenore complete proxy materials that are availabled you on the Internet.
We encourage you to access and review all of theportant information contained in the proxy materials before voting. The proxy
statement and annual report to shareholders are aviable at:

www.envisionreports.com/IVZ

C Easy Online Acces— A Convenient Way to View Proxy Materials and Vote
When you go online to view materials, you can alsmte your shares.

Step 1: Go towww.envisionreports.com/IVZto view the materials

Step 2: Click onCast Your Vote or Request Materials.

Step 3: Follow the instructions on the screen to log

Step 4: Make your selection as instructed on each screealéxt delivery preferences and vt

When you go online, you can also help the environmeby consenting to receive electronic delivery dfiture materials.

Obtaining a Copy of the Proxy Materials— If you want to receive a copy of these document
you must request one. There is no charge to you foequesting a copy. Please make your
request for a copy as instructed on the reverse scon or before May 6, 2013 to facilitate
timely delivery.
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Shareholder Meeting Notice

Dear Invesco Ltd. Shareholder:

The 2013 Annual General Meeting of Shareholdetswdsco Ltd. (the “Company”) will be held in the pgdachians Room, 18th Floor,
at the Company'’s Global Headquarters, located at Peachtree Pointe, 1555 Peachtree Street N.EntaflGeorgia 30309, on Thursday,
May 16, 2013, at 1:00 p.m. (local time).

The following proposals will be voted upon at thendial General Meeting:

(1) to elect three directors to hold office uriietannual general meeting of shareholders in 2016;

(2) to hold an advisory vote on executive compeaosat

(3) to approve the Invesco Ltd. Amended and Restaiecutive Incentive Bonus Plan; and

(4) to appoint PricewaterhouseCoopers LLP as the Coy’'s independent registered public accounting f

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

The Board of Directors has fixed the close of bessnon March 18, 2013 as the record date (the ‘tdd2ate”) for the determination of
shareholders entitled to receive notice of andote at the Annual General Meeting or any adjourrt(s¢thereof.

Shareholders of record as of the Record Date ackadly invited to attend the Annual General MegtiDirections to attend the Annual
General Meeting where you may vote in person caiolned on our websitayww.invesco.com

PLEASE NOTE - YOU CANNOT VOTE BY RETURNING THIS NOTICE. To vote y our shares you must vote online or reque
a paper copy of the proxy materials to receive a jpxy card. If you wish to attend and vote at the mdang, please bring this notice with
you.

Here’s how to order a copy of the proxy materials and $ect a future delivery preference:

Paper copies:Current and future paper delivery requests carubmgted via the telephone, Internet or email aggio
below.

Email copies:Current and future email delivery requests mustiienitted via the Internet following the instructso
below.

If you request an email copy of current materiala will receive an email with a link to the matési:

PLEASE NOTE: You must use the number in the shaded bar on teese side when requesting a set of proxy mate

g Internet — Go towww.envisionreports.com/IVZ. Click Cast Your Vote or Request Materials. Follthe
instructions to log in and order a copy of the entrmeeting materials and submit your preferenceriwail or paper
delivery of future meeting materia

g Telephone— Call us free of charge at 1-866-641-4276 ana¥olhe instructions to log in and order a papetyanip
the materials by mail for the current meeting. Yoam also submit a preference to receive a papegrfooguture
meetings

g Email — Send email to investorvote @computershare.com‘Ritbxy Materials Invesco Ltd.” in the subject line
Include in the message your full name and addpdss,the number located in the shaded bar on trese, and state
in the email that you want a paper copy of curreagting materials. You can also state your preterén receive a
paper copy for future meeting

To facilitate timely delivery, all requests for ager copy of the proxy materials must be receiyeiay 6, 2013

72



Table of Contents

APPENDIX A

INVESCO LTD.
EXECUTIVE INCENTIVE BONUS PLAN
As Amended and Restated as of January 1, 2013
1. Purpose

The purpose of the Plan is to establish a progriaimcentive compensation for designated officerd/ankey employees of the
Company that is directly related to the performamseilts of the Company and such employees. ThegPvides annual incentives,
contingent upon meeting certain performance gtalsertain officers and/or key employees who makestantial contributions to the
Company.

2. Definitions

For purposes of the Plan, the following terms a#ned as set forth below:

“162(m) Bonus Award” means a Bonus Award which is intended to qualifytie performance-based compensation exception to
Section 162(m) of the Code, as further describeSiction 7.

“Board” means the Board of Directors of Invesco Ltd.

“Bonus Award” means the award, as determined by the Committdes gvanted to a Participant based on that Paatitiplevel of
attainment of his or her goals established in ataore with Sections 4, 5, 6 and 7, as applicable.

“Change in Control” has the meaning set forth in the Invesco Ltd. 26lobal Equity Incentive Plan.

“Code” means the Internal Revenue Code of 1986, as amdraadime to time, and any successor theretoTteasury Regulations
thereunder and other relevant interpretive guidaseged by the Internal Revenue Service or theshiyaDepartment. Reference to any
specific section of the Code shall be deemed tdtecsuch regulations and guidance, as well asaogessor section, regulations and
guidance.

“Committee” means the Compensation Committee of the Boardalr sther committee or subcommittee of the Boanthag be
appointed by the Board to act as the Committeeruth@ePlan. If at any time there is no such Comagois Committee or other committee or
subcommittee appointed by the Board, the Board bbeahe Committee. The Committee shall consistvof or more directors, each of whom
is intended to be, to the extent required by Seci@2(m) of the Code, an “outside directas’ defined under Section 162(m) of the Code.
member of the Committee who does not meet the fimggequirements shall abstain from any decisegarding a Bonus Award and shall
not be considered a member of the Committee textent required to comply with Section 162(m) of ode.

“Company” means Invesco Ltd. and each of its subsidiariesaffiites.

“Designated Beneficiary” means the person(s) or trust(s) designated bytipant in the Participant’s most recent writteanbficiary
designation filed with the Company or its agenteiceive any amounts payable under the Particip&atais Awards after the Participant’s
death.

“Individual Target Award” means the targeted performance award for a Perfaren@eriod specified by the Committee.
“Participant” means any officer or key employee designated by tramittee to participate in the Plan.
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“Performance Criteria” means objective performance criteria establisheth®yCommittee (which satisfy the requirements of
Section 7(b)), in its sole discretion, with respiec162(m) Bonus Awards. Performance Criterialfglsbe based on the attainment of
specified levels of one or more of the followingeattive measures with regard to the Company (ahaigiary, business segment or other
operational unit of the Company): operating revenamnual revenues, net revenues, clients’ asedts management (“AUM”), gross sales,
net sales, net asset flows, revenue weighted set fisws, cross selling of investment product®ssiregions and distribution channels,
investment performance by account or weighted byiAlklative and absolute performance), investmentggmance ratings as measured by
recognized third parties, risk adjusted investnpenformance (information ratio, sharpe ratio), exgeeefficiency ratios, expense
management, operating margin, adjusted operatingimanet revenue yield on AUM, client redemptia@tes and new account wins and size
of pipeline, market share, customer service measurindices, success of new product launches asumed by revenues, asset flows, AUM
and investment performance, profit margin, opegagirofit margin, earnings (including earnings beftaxes, earnings before interest and
taxes or earnings before interest, taxes, depi@giahd amortization), earnings per share, dila@ohings per share, adjusted diluted earnings
per share, diluted earnings per share growth, tdjudiluted earnings per share growth, operatiogrime, pre-cash bonus operating income,
pre-incentive operating income, pre-incentive a@jd®perating income, adjusted operating incomecpsh bonus adjusted operating
income, cash bonus expense, incentive expensegipagier-tax income, net income, adjusted netnmegfree cash flow (operating cash flow
less capital expenditures), cash flow per shatarmen equity (or return on equity adjusted foodwill), return on capital (including return
on total capital or return on invested capitaljune on investment, stock price appreciation, tetelreholder return (measured in terms of
stock price appreciation and dividend growth), @astitrol, business expansion or consolidation,rdifieation of AUM by investment
objectives, growth in global position (AUM domial®utside of United States), diversified distribatchannels, successful integration of
acquisitions, market value of a business or gragetl on independent third-party valuation, or ceangvorking capital, and (ii) shall be set
by the Committee within the time period prescribgdsSection 162(m) of the Code.

“Performance Period” means that period established by the Committeanguvhich any Performance Criteria specified by the
Committee with respect to a Bonus Award are to basured.

“Plan” means this Invesco Ltd. Executive Incentive Bonlas Pas set forth herein and as hereafter amemdpdtime to time.

3. Eligibility
Participants in the Plan shall be selected by th@@ittee for each Performance Period from thosea® and key employees of the
Company whose efforts contribute materially todhecess of the Company. No employee shall be &iparit unless he or she is selected by

the Committee, in its sole discretion. No emplogball at any time have the right to be selecteal Rarticipant nor, having been selected as a
Participant for one Performance Period, to be sedeas a Participant in any other Performance Berio

4.  Administration

The Committee, in its sole discretion, will establPerformance Periods, determine eligibility fartggipation and the grant of Bonus
Awards for each Performance Period, and estabistmaximum award which may be earned by each Renticin accordance with Sections
5 and 7. Following the conclusion of each PerforoeaReriod, the Committee shall determine and gestifether the Performance Criteria
have been met for each Participant for the Perfoo@#eriod in accordance with Section 7.

Except as otherwise herein expressly provided pier and authority to construe, interpret andiadter the Plan shall be vested in
the Committee, including the power to amend or teate the Plan as set forth in Section 15 hereloé. Committee may at any time adopt
such rules, regulations, policies or practicesrags
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sole discretion, it shall determine to be neceseagppropriate for the administration of, or tlefprmance of its respective responsibilities
under, the Plan. The Committee may at any time dmodify, suspend or terminate such rules, reguriat policies or practices.

The Committee shall adjust the performance gogitiGgble to any Bonus Awards to reflect any unusuaion-recurring events and
other extraordinary items, impact of charges fstriecturings, discontinued operations and the catival effects of accounting or tax
changes, each as defined by generally acceptedatiog principles or as identified in the Companfyrencial statements, notes to the
financial statements, managemerdiscussion and analysis or other Company filimigls the Securities and Exchange Commission; pexl,
however, that no such modification shall be madhéefeffect would be to cause a 162(m) Bonus Awaufdil to qualify for the performance-
based compensation exception to Section 162(nfjeoCbde. If the Committee determines that a changfee business, operations, corporate
structure or capital structure of the Company erdhpplicable subsidiary, division, department arction of the Company, the manner in
which it conducts its business or other eventsroumstances render the Performance Criteria taniseitable, the Committee may modify
such Performance Criteria or the related minimuoeptable level of achievement, in whole or in pastthe Committee deems appropriate
and equitable; provided, however, that no such fizadion shall be made if the effect would be tasma 162(m) Bonus Award to fail to
qualify for the performance-based compensationgi@e to Section 162(m) of the Code.

5. Bonus Awards

For each Participant for each Performance PerfmdCommittee may specify an Individual Target Awhaded on the attainment of
Performance Criteria specified by the Company. lfkdévzidual Target Award may be expressed, at thm@dtee’s discretion, as a fixed
dollar amount, a percentage of base pay or tota(g@ecluding payments made under this Plan) omaousmt determined pursuant to an
objective formula or standard. Establishment ofratividual Target Award for an employee for a Periance Period shall not imply or
require that the same level Individual Target Awgr@ny such award is established by the Commiite¢he relevant Participant) be set for
any subsequent Performance Period. Notwithstaratiggother provision to the contrary herein, the @ottee may, in its sole and absolute
discretion, elect to pay a Participant an amouatt ithless than the Participasthdividual Target Award regardless of the degreattainmen
of the Performance Criteria.

6. Payment of Bonus Awards

Bonus Awards earned during any Performance Pehalllise paid as soon as practicable following the @ such Performance Period
and the determination of the amount thereof stalhlade by the Committee. Bonus Awards will be paidater than the fifteenth (15th) day
of the third month following the later of: (a) tead of the Participant’s taxable year in whichrisguirements for such Bonus Award have
been satisfied by the Participant or (b) the enthefCompany’s fiscal year in which the requireradot such Bonus Award have been
satisfied by the Participant. Payment of Bonus Alsaghall be made in the form of cash, common sludrésee Company or equity awards in
respect of Company common shares, which commorslearequity awards may be subject to additionstivg provisions as determined by
the Committee. Any common shares or equity awardstgd in satisfaction of a Bonus Award will bergeal under the Company’s equity
incentive plan(s) as in effect from time to timearBis Award amounts earned but unpaid will not azanterest. The Committee may at its
option establish procedures pursuant to which épaints are permitted to defer the receipt of Bohwards payable hereunder.
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7. 162(m) Bonus Awards

Unless determined otherwise by the Committee, 8actus Award awarded under the Plan shall be a 16Bfmus Award and will be
subject to the following requirements, notwithstagdany other provision of the Plan to the contrary

(&) No 162(m) Bonus Award may be paid unless and timilshareholders of the Company have approvedPthisin a manner whic
complies with the shareholder approval requiremeh&ection 162(m) of the Cod

(b) A 162(m) Bonus Award may be made only by a Cattes which is comprised solely of not less than tlirectors, each of whom
is an“outside direct¢” (within the meaning of Section 162(m) of the Cot

(c) The performance goals to which a 162(m) Bonusl is subject must be based solely on Perform@niteria, and the outcome
of the Performance Criteria must be substantialigeutain at the time the Committee establishe®#réormance Criteria. Such
performance goals, and the maximum, target andreshold (as applicable) Bonus Award payable up@ainment thereof, must
be established by the Committee within the timetimequired in order for the 162(m) Bonus Awardjtalify for the
performanc-based compensation exception to Section 162(nf)eo€obde

(d) No 162(m) Bonus Award may be paid until the Comeeithas certified the level of attainment of theliapple Performanc
Criteria.

(e) The maximum amount of a 162(m) Bonus Award38 fillion to a single Participant during any calanyear and the
Performance Period for a 162(m) Bonus Award shalhie Company’s fiscal year (or such longer pesasdietermined by the
Committee).

8. Termination of Employment

Unless otherwise specified by the Committee, teliggble to receive a payment of a Bonus Award wéhpect to a Performance Per
a Participant must be employed by the Company ettt day of such Performance Period and on tteetdat the Bonus Award is paid, and
must satisfy such other requirements as may besagpby the Committee. Notwithstanding the foregpihg Committee, in its sole
discretion, may provide, to the extent permittedanSection 162(m) of the Code, that in the caseRdrticipant’s death, disability or a
Change in Control of the Company during the Pertorce Period, the Committee may pay a Bonus Awaheéreduring or after the
Performance Period without regard to actual achiemre of the performance goals. In the event ofréidigant’s death prior to the payment
a Bonus Award which has been earned, such payralitee made to the Participant’s Designated Beieafi. If there is no surviving
Designated Beneficiary at the time of the Partictjsadeath, the beneficiary shall be the persom($just(s) entitled by will or the laws of
decent and distribution to receive such benefits.

9. Successor:

The obligations of the Company under the Plan dl@binding upon any successor corporation or dzgéion resulting from merger,
consolidation or other reorganization of the Conypam upon any successor corporation or organiaaieceeding to substantially all of the
assets and businesses of the Company.

10. Non-Alienation of Benefits

A Participant may not assign, sell, encumber, fiearar otherwise dispose of any rights or interestder the Plan except by will or the
laws of descent and distribution. Any attemptegbasstion in contravention of the preceding sentesil be null and void.
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11. No Claim or Right to Plan Participation

No employee or other person shall have any claingbt to be selected as a Participant under tha.Meither the Plan nor any action
taken pursuant to the Plan shall be construedvirsggany employee any right to be retained in timpley of the Company.

12. Taxes

The Company shall deduct from all amounts paid vttt Plan all federal, state, local and othergarguired by law to be withheld
with respect to such payments.

13. Payments to Persons Other Than the Participant

If the Committee shall find that any person to whamy amount is payable under the Plan is unabtare for his or her affairs because
of incapacity, illness or accident, or is a mimmrhas died, then any payment due to such persbis @r her estate (unless a prior claim
therefor has been made by a duly appointed lega¢sentative) may, if the Committee so directspdid to his or her spouse, a child, a
relative, an institution maintaining or having gy of such person, or any other person deemebiébZommittee, in its sole discretion, to be
a proper recipient on behalf of such person othexwentitled to payment. Any such payment shall benaplete discharge of the liability of
the Company therefor.

14. No Liability of Committee Members

No member of the Committee shall be personallyldidly reason of any contract or other instrumelatiee to the Plan executed by si
member or on his or her behalf in his or her capas a member of the Committee, nor for any mestafijudgment made in good faith, and
the Company shall indemnify and hold harmless escployee, officer or director of the Company to whany duty or power relating to the
administration or interpretation of the Plan mayallecated or delegated, against any cost or expénsluding legal fees, disbursements and
other related charges) or liability (including asym paid in settlement of a claim with the apprafghe Board) arising out of any act or
omission to act in connection with the Plan unkassing out of such person’s own fraud, dishonestyad faith.

15. Termination or Amendment of the Plan

The Committee may amend, suspend or terminatelémea® any time; provided that no amendment mamade without the approval
of the Company’s shareholders if the effect of saictendment would be to cause outstanding or peridiag¢m) Bonus Awards to cease to
qualify for the performance-based compensationgi@e to Section 162(m) of the Code.

16. Unfunded Plan

Participants shall have no right, title or interesiatsoever in or to any investments which the Camgpnay make to aid it in meeting
obligations under the Plan. Nothing contained ePBan, and no action taken pursuant to its pronssishall create or be construed to create ¢
trust of any kind, or a fiduciary relationship betm the Company and any Participant, Designatedfi®ery, legal representative or any
other person. To the extent that any person acgjairght to receive payments from the Company utidePlan, such right shall be no
greater than the right of an unsecured generaltoreaf the Company. All payments to be made hedeushall be paid from the general fu
of the Company and no special or separate fund lsbastablished and no segregation of assetstshatlade to assure payment of such
amounts except as expressly set forth in the Plan.

The Plan is not intended to be subject to the EygaldRetirement Income Security Act of 1974, as aledn
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17. Governing Law

The terms of the Plan and all rights thereundelt keagoverned by and construed in accordance tiv#Haws of the State of Georgia,
without reference to principles of conflict of laws

18. Effective Date

This amended and restated Plan is effective aarafaly 1, 2013, subject to approval of the shadsuslas required by Section 162(m)
of the Code.
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