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Invesco Ltd.
Two Peachtree Pointe
1555 Peachtree Street N.E.
Atlanta, Georgia 30309
March 30, 2012
Dear Fellow Shareholder,

You are cordially invited to attend the 2012 Annual General Meeting of Shareholders of Invesco Ltd., which will be held on Thursday, May 17,
2012 at 1:00 p.m., Eastern Time, in the Appalachians Room, 18" Floor, at Invesco s Global Headquarters, located at Two Peachtree Pointe, 1555
Peachtree Street N.E., Atlanta, Georgia 30309. Details of the business to be presented at the meeting can be found in the accompanying Notice

of Annual General Meeting and Proxy Statement.

We are pleased to once again this year furnish proxy materials to our shareholders over the Internet. The e-proxy process expedites shareholders
receipt of proxy materials and lowers the costs and reduces the environmental impact of our Annual General Meeting. On March 30, 2012, we
mailed to our shareholders a Notice of Internet Availability of Proxy Materials ( Notice ). The Notice contained instructions on how to access our
2012 Proxy Statement, Annual Report on Form 10-K and other soliciting materials and how to vote. The Notice also contains instructions on

how you can request a paper copy of the Proxy Statement and Annual Report if you so desire.

We hope you are planning to attend the meeting. Your vote is important and we encourage you to vote promptly. Whether or not you are
able to attend the meeting in person, please follow the instructions contained in the Notice on how to vote via the Internet or via the
toll-free telephone number, or request a paper proxy card to complete, sign and return by mail so that your shares may be voted.

On behalf of the Board of Directors and the management of Invesco, I extend our appreciation for your continued support.

Yours sincerely,

Rex D. Adams

Chairman
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NOTICE OF 2012 ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held May 17, 2012

NOTICE IS HEREBY GIVEN that the 2012 Annual General Meeting of Shareholders of Invesco Ltd. will be held on Thursday, May 17, 2012,
at 1:00 p.m., Eastern Time, in the Appalachians Room, 18™ Floor, at Invesco s Global Headquarters, located at Two Peachtree Pointe, 1555
Peachtree Street N.E., Atlanta, Georgia 30309, for the following purposes:

1. To elect four (4) directors to the Board of Directors to hold office until the annual general meeting of shareholders in 2015;

2. To hold an advisory vote on executive compensation;

3. To approve the 2012 Invesco Ltd. Employee Stock Purchase Plan;

4. To appoint Ernst & Young LLP as the company s independent registered public accounting firm for the fiscal year ending
December 31, 2012; and

5. To consider and act upon such other business as may properly come before the meeting or any adjournment thereof.
During the Annual General Meeting, management also will present Invesco s audited consolidated financial statements for the fiscal year ended
December 31, 2011.

Only holders of record of Invesco common shares on March 19, 2012 are entitled to notice of and to attend and vote at the Annual General
Meeting and any adjournment or postponement thereof. Whether or not you are able to attend in person, please vote via the Internet or the
toll-free telephone number, or request a paper proxy card to complete, sign and return by mail so that your shares may be voted.
Invesco shareholders of record who attend the meeting may vote their common shares in person, even though they have sent in proxies.

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

March 30, 2012
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ADMISSION TO THE 2012 ANNUAL GENERAL MEETING

An admission ticket (or other proof of share ownership) and some form of government-issued photo identification (such as a valid driver s
license or passport) will be required for admission to the Annual General Meeting. Only shareholders who own Invesco common shares as of
the close of business on March 19, 2012 and invited guests will be entitled to attend the meeting. An admission ticket will serve as
verification of your ownership.

If your Invesco shares are registered in your name and you received or accessed your proxy materials electronically over the Internet,
click the appropriate box on the electronic proxy card or follow the telephone instructions when prompted and an admission ticket will
be held for you at the check-in area at the Annual General Meeting.

If your Invesco shares are held in a bank or brokerage account, contact your bank or broker to obtain a written legal proxy in order to
vote your shares at the meeting. If you do not obtain a legal proxy from your bank or broker, you will not be entitled to vote your
shares, but you can still attend the Annual General Meeting if you bring a recent bank or brokerage statement showing that you owned
Invesco common shares on March 19, 2012.

No cameras, recording devices or large packages will be permitted in the meeting room.
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PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Invesco Ltd. ( Board or Board of
Directors ) for the Annual General Meeting to be held on Thursday, May 17, 2012, at 1:00 p.m. Eastern Time. In this Proxy Statement, we may
refer to Invesco Ltd. as the company, Invesco, we, us or our.

QUESTIONS AND ANSWERS ABOUT VOTING YOUR COMMON SHARES

Why did I receive this Proxy Statement? You have received these proxy materials because Invesco s Board of Directors is
soliciting your proxy to vote your shares at the Annual General Meeting on May 17,
2012. This proxy statement includes information that is designed to assist you in voting
your shares and information that we are required to provide to you under the rules of the
Securities and Exchange Commission ( SEC ).

What is a proxy? A proxy is a written authorization from you to another person that allows such person
(the proxy holder ) to vote your shares on your behalf. The Board of Directors is asking
you to allow any of the following persons to vote your shares at the Annual General
Meeting: Rex D. Adams, Chairman of the Board of Directors; Martin L. Flanagan,
President and Chief Executive Officer; Loren M. Starr, Senior Managing Director and
Chief Financial Officer; Colin D. Meadows, Senior Managing Director and Chief
Administrative Officer and Kevin M. Carome, Senior Managing Director and General

Counsel.
Why did I not receive my proxy materials in the As permitted by rules of the SEC, Invesco is making this Proxy Statement and its
mail? Annual Report on Form 10-K for the fiscal year ended December 31, 2011 ( Annual

Report ) available to its shareholders electronically via the Internet. The e-proxy process
expedites shareholders receipt of proxy materials and lowers the costs and reduces the
environmental impact of our Annual General Meeting.

On March 30, 2012, we mailed to shareholders of record as of the close of business on
March 19, 2012 ( Record Date ) a Notice of Internet Availability of Proxy Materials
( Notice ) containing instructions on how to access this Proxy Statement, our Annual
Report and other soliciting materials via the Internet. If you received a Notice by mail,
you will not receive a printed copy of the proxy materials in the mail. Instead, the
Notice instructs you on how to access and review all of the important information
contained in the Proxy Statement and Annual Report. The Notice also instructs you on
how you may submit your proxy. If you received a Notice by mail and would like to
receive a printed copy of our proxy materials, you should follow the instructions
included in the Notice for requesting such materials.
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If you are delivering proxy

Certain regulations that apply to the Invesco 401(k) Plan and the Invesco Money
Purchase Plan require us to send copies of the proxy materials to persons who have
interests in Invesco common shares through participation in those plans. These

materials via the Internet,

why did I receive my proxy individuals are not eligible to vote directly at the Annual General Meeting. They may,
however, instruct the trustees or plan administrators of these plans how to vote the

materials in the mail? common shares represented by their interests.

Who is entitled to vote? Each holder of record of Invesco common shares on the Record Date for the Annual

General Meeting is entitled to attend and vote at the Annual General Meeting.

What is the difference between Shareholders of Record. You are a shareholder of record if at the close of business on
the Record Date your shares were registered directly in your name with Computershare,
holding shares as a shareholder our transfer agent.

of record and as a beneficial owner ?

Beneficial Owner. You are a beneficial owner if at the close of business on the
Record Date your shares were held by a brokerage firm or other nominee and not in
your name. Being a beneficial owner means that, like most of our shareholders, your
shares are held in street name. As the beneficial owner, you have the right to direct your
broker or nominee how to vote your shares by following the voting instructions your
broker or other nominee provides. If you do not provide your broker or nominee with
instructions on how to vote your shares, your broker or nominee will be able to vote
your shares with respect to some of the proposals, but not all. Please see What if I return
a signed proxy or voting instruction card, but do not specify how my shares are to be
voted? for additional information.

Invesco has requested banks, brokerage firms and other nominees who hold Invesco
common shares on behalf of beneficial owners of the common shares as of the close of
business on the Record Date to forward the Notice to those beneficial owners. Invesco
has agreed to pay the reasonable expenses of the banks, brokerage firms and other
nominees for forwarding these materials.

How many votes do I have? Every holder of a common share on the Record Date will be entitled to one vote per
share for each Director to be elected at the Annual General Meeting and to one vote per
share on each other matter presented at the Annual General Meeting. A poll will be
taken on each proposal voted upon at the Annual General Meeting. On the Record Date
there were 448,105,427 common shares outstanding and entitled to vote at the Annual
General Meeting.

What proposals are being Invesco intends to present proposals numbered one through four for shareholder
consideration and voting at the Annual General Meeting. These proposals are for:

presented at the Annual

General Meeting? 1. Election of four (4) members of the Board of Directors;
2. Advisory vote to approve executive compensation;
3. Approval of the Invesco Ltd. 2012 Employee Stock Purchase Plan; and

4. Appointment of Ernst & Young LLP as the company s independent registered public
accounting firm.
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Other than the matters set forth in this Proxy Statement and matters incident to the
conduct of the Annual General Meeting, Invesco does not know of any business or
proposals to be considered at the Annual General Meeting. If any other business is
proposed and properly presented at the Annual General Meeting, the proxies received
from our shareholders give the proxy holders the authority to vote on such matter in
their discretion.

The Board of Directors recommends that you vote:

FOR the election of the four (4) directors nominated by our Board and named in this
proxy statement;

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

FOR approval of the Invesco Ltd. 2012 Employee Stock Purchase Plan; and

FOR appointment of Ernst & Young LLP as the company s independent registered
public accounting firm.

All shareholders are invited to attend the Annual General Meeting. An admission ticket
(or other proof of share ownership) and some form of government-issued photo
identification (such as a valid driver s license or passport) will be required for admission
to the Annual General Meeting. Only shareholders who own Invesco common shares as
of the close of business on the Record Date and invited guests will be entitled to attend
the meeting. An admission ticket will serve as verification of your ownership.
Registration will begin at 12:00 p.m. Eastern Time and the Annual General Meeting

will begin at 1:00 p.m. Eastern Time.

If your Invesco shares are registered in your name and you received or accessed your
proxy materials electronically via the Internet, click the appropriate box on the
electronic proxy card or follow the telephone instructions when prompted and an
admission ticket will be held for you at the check-in area at the Annual General
Meeting.

If you received your proxy materials by mail and voted by completing your proxy card
and checked the box indicating that you plan to attend the meeting, an admission ticket
will be held for you at the check-in area at the Annual General Meeting.

If your Invesco shares are held in a bank or brokerage account, contact your bank or
broker to obtain a written legal proxy in order to vote your shares at the meeting. If you
do not obtain a legal proxy from your bank or broker, you will not be entitled to vote
your shares, but you can still attend the Annual General Meeting if you bring a recent
bank or brokerage statement showing that you owned Invesco common shares on March
19, 2012. You should report to the check-in area for admission to the Annual General
Meeting.

10



Edgar Filing: Invesco Ltd. - Form DEF 14A

Table of Conten

How do I vote and what are the voting deadlines?

What if my common shares are
held in an Invesco retirement

plan?

Table of Contents

You may vote your shares in person at the Annual General Meeting or by proxy. There
are three ways to vote by proxy:

Via the Internet: You can submit a proxy via the Internet until 11:59 p.m. Eastern
Time on May 16, 2012, by accessing the web site at http://www.proxyvoting.com/ivz
and following the instructions you will find on the web site. Internet proxy submission
is available 24 hours a day. You will be given the opportunity to confirm that your
instructions have been properly recorded.

By Telephone: You can submit a proxy by telephone until 11:59 p.m. Eastern Time
on May 16, 2012, by calling toll-free 1-866-540-5760 (from the U.S. and Canada) and
following the instructions.

By Mail: If you have received your proxy materials by mail, you can vote by
marking, dating and signing your proxy card and returning it by mail in the enclosed
postage-paid envelope. If you hold your common shares in an account with a bank or
broker (i.e. in street name ), you can vote by following the instructions on the voting
instruction card provided to you by your bank or broker. Proxy cards returned by mail
must be received no later than the close of business on May 16, 2012.

Even if you plan to be present at the Annual General Meeting, we encourage you to
vote your common shares by proxy using one of the methods described above.
Invesco shareholders of record who attend the meeting may vote their common
shares in person, even though they have sent in proxies.

For participants in the Invesco 401(k) Plan and the Invesco Money Purchase Plan
(collectively, the Retirement Plans ), your shares will be voted as you instruct the
trustees or plan administrators of the Retirement Plans. There are three ways to vote: via
the Internet, by telephone or by returning your voting instruction card. Please follow the
instructions included on your voting instruction card on how to vote using one of the
three methods. Your vote will serve as voting instructions to the trustees or plan
administrators of the Retirement Plans for shares allocated to your account, as well as a
proportionate share of any unallocated shares and unvoted shares. If you do not vote
shares allocated to your account held in the Retirement Plans, the trustee or plan
administrator will vote your shares in the same proportion as the shares for which
instructions were received from all other holders of common shares in the Retirement
Plan. You cannot vote your Retirement Plan shares in person at the meeting. To allow
sufficient time for voting by the trustees and plan administrators of the Retirement
Plans, the trustees and plan administrators must receive your vote by no later than
5:00 p.m. Eastern Time on May 14, 2012.
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For participants in the Invesco Global Stock Plan, the 2008 Global Equity Incentive
Plan, 2010 Global Equity Incentive Plan (ST) and 2011 Global Equity Incentive Plan
who hold Restricted Share Awards through Fidelity, the company s stock plan
administrator, your restricted shares will be voted as you instruct the custodian for such
shares, Invesco Ltd. (the Custodian ). There are three ways to vote: via the Internet, by
telephone or by returning your voting instruction card. Please follow the instructions
included on your voting instruction card on how to vote using one of the three methods.
Your vote will serve as voting instructions to the Custodian for your restricted shares. If
you do not provide instructions regarding your restricted shares, the Custodian will not
vote them. You cannot vote your restricted shares in person at the meeting. To allow
sufficient time for voting by the Custodian, the Custodian must receive your vote
by no later than 11:59 p.m. Eastern Time on May 11, 2012.

Yes. You may change your vote in one of several ways at any time before it is
exercised:

Grant a subsequent proxy via the Internet or telephone;

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

Notify our Secretary in writing before the Annual General Meeting that you are
revoking your proxy or, if you hold your shares in street name, follow the instructions
on the voting instruction card; or

If you are a shareholder of record, or a beneficial owner with a proxy from the
shareholder of record, vote in person at the Annual General Meeting.

Shareholders of Record. If you are the shareholder of record of your shares and you do
not vote in person at the Annual General Meeting, or by proxy via the Internet, by
telephone, or by mail, your shares will not be voted at the Annual General Meeting.

Beneficial Owners. If you are the beneficial owner of your shares, your broker or
nominee may vote your shares only on those proposals on which it has discretion to
vote. Under the rules of the New York Stock Exchange ( NYSE ), your broker or
nominee has discretion to vote your shares on routine matters, such as Proposal 4, but
does not have discretion to vote your shares on non-routine matters, such as Proposals 1,
2 and 3. Therefore, if you do not instruct your broker as to how to vote your shares on
Proposals 1, 2 or 3, this would be a broker non-vote, and your shares would not be
counted as having been voted on the applicable proposal. We therefore strongly
encourage you to instruct your broker or nominee on how you wish to vote your
shares.

12
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What is the effect of a broker Under NYSE rules, brokers or other nominees who hold shares for a beneficial owner
have the discretion to vote on a limited number of routine proposals when they have not
non-vote or abstention? received voting instructions from the beneficial owner at least ten days prior to the

Annual General Meeting. A broker non-vote occurs when a broker or other nominee
does not receive such voting instructions and does not have the discretion to vote the
shares. Pursuant to Bermuda law, broker non-votes and abstentions are not included in
the determination of the common shares voting on such matter, but are counted for
quorum purposes.

What if I return a signed proxy Shareholders of Record. If you are a shareholder of record and you submit a proxy,
but you do not provide voting instructions, all of your shares will be voted FOR
or voting instruction card, but do Proposals 1, 2, 3 and 4.

not specify how my shares are to

be voted? Beneficial Owners. If you are a beneficial owner and you do not provide the broker or
other nominee that holds your shares with voting instructions, the broker or other
nominee will determine if it has the discretionary authority to vote on the particular
matter. Under NYSE rules, brokers and other nominees have the discretion to vote on
routine matters, such as Proposal 4, but do not have discretion to vote on non-routine
matters, such as Proposals 1, 2 and 3. Therefore, if you do not provide voting
instructions to your broker or other nominee, your broker or other nominee may only
vote your shares on Proposal 4 and any other routine matters properly presented for a
vote at the Annual General Meeting.

What does it mean if 1 It means you own Invesco common shares in more than one account, such as
individually and jointly with your spouse. Please vote all of your common shares.
receive more than one Notice Beneficial owners sharing an address who are receiving multiple copies of the Notice or

the proxy materials may contact their broker, bank or other nominee to request that only
a single copy of such document(s) be mailed to all shareholders at the shared address in
the future. In addition, if you are the beneficial owner, your broker, bank or other
nominee may deliver only one copy of the Notice or the proxy materials to multiple
shareholders who share an address unless that broker, bank or other nominee has
received contrary instructions from one or more of the beneficial owners. Invesco will
deliver promptly, upon request, a separate copy of the Notice or other proxy materials to
a shareholder at a shared address to which a single copy of such document(s) was
delivered. Shareholders who wish to receive a separate written copy of such documents,
now or in the future, should submit their request to our Secretary via e-mail to:
company.secretary @invesco.com or by writing Invesco Ltd., Attn: Office of the
Secretary, 1555 Peachtree Street N.E., Atlanta, Georgia 30309.

of Internet Availability of

Proxy Materials?

What is a quorum? A quorum is necessary to hold a valid meeting. The presence, in person, of two or more
persons representing, in person or by proxy, more than fifty percent (50%) of the issued
and outstanding common shares entitled to vote at the meeting as of the Record Date
constitutes a quorum for the conduct of business.
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For each proposal, the affirmative vote of a majority of the votes cast on such proposal
at the Annual General Meeting is required. Under our Bye-Laws, a majority of the votes
cast means the number of shares voted for a proposal must exceed 50% of the votes cast
with respect to such proposal. Votes cast include only votes cast with respect to shares
present in person or represented by proxy and excludes abstentions.

Other than the matters set forth in this Proxy Statement and matters incident to the
conduct of the Annual General Meeting, we do not know of any business or proposals to
be considered at the Annual General Meeting. If any other business is proposed and
properly presented at the Annual General Meeting, the persons named as proxies will
vote on the matter in their discretion.

Your proxy will still be effective and will be voted at the rescheduled Annual General
Meeting. You will still be able to change or revoke your proxy until it is voted.

A representative of Computershare, our transfer agent, will act as the inspector of
election and will tabulate the votes.

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

We will bear the expense of soliciting proxies. We have retained MacKenzie Partners,
Inc. to solicit proxies for a fee of approximately $20,000 plus a reasonable amount to
cover expenses. Proxies may also be solicited in person, by telephone or electronically
by Invesco personnel who will not receive additional compensation for such solicitation.
Copies of proxy materials and our Annual Report will be supplied to brokers and other
nominees for the purpose of soliciting proxies from beneficial owners, and we will
reimburse such brokers or other nominees for their reasonable expenses.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
GENERAL

Our Board of Directors currently has eleven directors. The Board of Directors is divided into three classes. The Class I directors are serving a
term of office expiring at the annual general meeting of shareholders in 2014, the Class II directors are serving a term of office expiring at the
annual general meeting of shareholders in 2012, and the Class III directors are serving a term of office expiring at the annual general meeting of
shareholders in 2013. At each annual general meeting of shareholders, successors to the class of directors whose term expires at such annual
general meeting will be elected for a three-year term. A director holds office until the annual general meeting of shareholders for the year in
which his or her term expires, and until such director s successor has been duly elected and qualified or until such director is removed from office
under our Bye-Laws or such director s office is otherwise earlier vacated.

The Board has nominated Martin L. Flanagan, C. Robert Henrikson, Ben F. Johnson, III and J. Thomas Presby for election as directors of the
company for a term ending at the 2015 annual general meeting. Messrs. Flanagan, Henrikson, Johnson, and Presby are current directors of the
company. Each nominee has indicated to the company that he would serve if elected. We do not anticipate that Messrs. Flanagan, Henrikson,
Johnson or Presby would be unable to stand for election, but if that were to happen, the Board may reduce the size of the Board, designate a
substitute or leave a vacancy unfilled. If a substitute is designated, proxies voting on the original director candidate will be cast for the
substituted candidate.

Under our Bye-Laws, at any general meeting held for the purpose of electing directors at which a quorum is present, each director nominee
receiving a majority of the votes cast at the meeting will be elected as a director. If a nominee for director who is an incumbent director is not
elected and no successor has been elected at the meeting, the director is required under our Bye-Laws to submit his or her resignation as a
director. Our Nomination and Corporate Governance Committee would then make a recommendation to the full Board on whether to accept or
reject the resignation. If the resignation is not accepted by the Board, the director will continue to serve until the next annual general meeting and
until his or her successor is duly elected, or his or her earlier resignation or removal. If the director s resignation is accepted by the Board, then
the Board may fill the vacancy. However, if the number of nominees exceeds the number of positions available for the election of directors, the
directors so elected shall be those nominees who have received the greatest number of votes and at least a majority of the votes cast in person or

by proxy.

For a director to be considered independent, the Board must affirmatively determine that the director does not have any material relationship
with the company either directly or as a partner, shareholder or officer of an organization that has a relationship with the company. Such
determinations are made and disclosed pursuant to applicable NYSE or other rules. A material relationship can include, but is not limited to,
commercial, industrial, banking, consulting, legal, accounting, charitable and family relationships. In accordance with the rules of the NYSE, the
Board has affirmatively determined that it is currently composed of a majority of independent directors, and that the following directors are
independent and do not have a material relationship with the company: Rex D. Adams, Sir John Banham, Joseph R. Canion, C. Robert
Henrikson, Ben F. Johnson, III, Denis Kessler, Edward P. Lawrence, J. Thomas Presby and Phoebe A. Wood.

RECOMMENDATION OF THE BOARD

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE _FOR THE ELECTION TO THE BOARD OF EACH OF
THE DIRECTOR NOMINEES. The voting requirements for this proposal are described above and in the Questions and Answers About
Voting Your Common Shares section.
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INFORMATION ABOUT DIRECTOR NOMINEES AND DIRECTORS CONTINUING IN OFFICE

Listed below are the names, ages as of March 30, 2012, and principal occupations for the past five years of the director nominees and directors
continuing in office.

Nominees for re-election to the Board of Directors for a three year term expiring in 2015
Martin L. Flanagan, CFA, CPA (51) President and Chief Executive Officer of Invesco Ltd.

Martin L. Flanagan has been a director and president and chief executive officer of Invesco since August 2005. He is also a trustee and
vice-chairman of the Invesco Family of Funds. Mr. Flanagan joined Invesco from Franklin Resources, Inc., where he was president and co-chief
executive officer from January 2004 to July 2005. Previously he had been Franklin s co-president from May 2003 to January 2004, chief
operating officer and chief financial officer from November 1999 to May 2003, and senior vice president and chief financial officer from 1993
until November 1999. Mr. Flanagan served as director, executive vice president and chief operating officer of Templeton, Galbraith &
Hansberger, Ltd. before its acquisition by Franklin in 1992. Before joining Templeton in 1983, he worked with Arthur Andersen & Co.

Mr. Flanagan received a B.A. and BBA from Southern Methodist University (SMU). He is a CFA charterholder and a certified public
accountant. He serves on the Board of Governors and as a member of the Executive Committee for the Investment Company Institute, and is a
former chairman. He also serves as a member of the executive board at the SMU Cox School of Business and a member of various civic
organizations in Atlanta.

C. Robert Henrikson (64) Non-Executive Director

Mr. Henrikson has served as a non-executive director of our company since January 2012. Mr. Henrikson was president and chief executive
officer of MetLife, Inc. and Metropolitan Life Insurance Company from March 2006 through May 2011, and he served as a director of MetLife,
Inc. from April 2005, and as chairman from April 2006, through December 31, 2011. During his more than 39-year career with MetLife, Inc.,
Mr. Henrikson held a number of senior positions in that company s individual, group and pension businesses. In July 2010, Mr. Henrikson was
appointed by President Barack Obama to the President s Export Council, the principal national advisory committee on international trade.

Mr. Henrikson is a former chairman of the American Council of Life Insurers, a former chairman of the Financial Services Forum, a director
emeritus of the American Benefits Council, chairman of the board of the Wharton School s S.S. Huebner Foundation for Insurance Education,
and a trustee of the American Museum of Natural History. He also serves on the Board of Trustees of Emory University and the boards of
directors of The New York Philharmonic, The New York Botanical Garden, and the Partnership for New York City. Mr. Henrikson received a
bachelor s degree from the University of Pennsylvania and a law degree from Emory University School of Law. In addition, he is a graduate of
the Wharton School s Advanced Management Program.

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

Ben Johnson has served as a non-executive director of our company since January 2009. Mr. Johnson served as the managing partner at

Alston & Bird LLP from 1997 to 2008. He was named a partner at Alston & Bird in 1976, having joined the firm in 1971. He received his B.A.
degree from Emory University and his J.D. degree from Harvard Law School. He serves as Chair of the Board of Trustees of Emory University
and Atlanta s Woodward Academy and immediate past chair and board member of the Atlanta Symphony Orchestra. Mr. Johnson also serves as
a Trustee of The Carter Center and the Charles Loridans Foundation. He is chair and a non-executive director of Summit Industries, Inc., a
privately-held company.

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

Thomas Presby has served as a non-executive director of our company since November 2005 and as chairman of the Audit Committee since
April 2006. Over a period of thirty years as a partner in Deloitte, he held
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many positions in the United States and abroad, including Global Deputy Chairman and Chief Operating Officer. Currently he is a director of the
following other public companies where he also chairs the audit committees: First Solar, Inc., Tiffany & Co., World Fuel Services Corp. and
ExamWorks Group Inc. From 2003 to 2009, Mr. Presby was a director of Turbochef Technologies, Inc., where he chaired the audit committee,
and from 2005 to 2011 he was a director of American Eagle Outfitters, Inc., where he also served as audit committee chairman. He is a board
member of the New York chapter of the National Association of Corporate Directors. He previously served as a trustee of Rutgers University
and as a director and chairman of the audit committee of The German Marshall Fund of the USA. He received a B.S. in electrical engineering
from Rutgers University and an MBA degree from the Carnegie Mellon University Graduate School of Business. Mr. Presby is a certified public
accountant in New York and Ohio and a holder of the NACD Certificate of Director Education.

Directors Continuing in Office Terms Expiring in 2013
Joseph R. Canion (67) Non-Executive Director

Joseph Canion has served as a non-executive director of our company since 1997 and was a director of a predecessor constituent company (AIM
Investments) from 1993 to 1997, when Invesco acquired that entity. Mr. Canion has been a leading figure in the technology industry after
co-founding Compaq Computer Corporation in 1982 and serving as its chief executive officer from 1982 to 1991. He also founded Insource
Technology Group in 1992 and served as its chairman until September 2006. Mr. Canion received a B.S. and M.S. in electrical engineering from
the University of Houston. He is on the board of directors of ChaCha Search, Inc. and is an advisory director of Encore Health Resources and
Dynamics, Inc. From 2008 to 2011 he was a member of the board of Auditude.

Edward P. Lawrence (70) Non-Executive Director

Edward Lawrence has served as a non-executive director of our company since October 2004. He was a partner of Ropes & Gray, a Boston law
firm, from 1976 to December 2007. He currently is a retired partner of Ropes & Gray and a member of the investment committee of the firm s
trust department. Mr. Lawrence is a graduate of Harvard College and earned a J.D. from Columbia University Law School. He is vice chairman
of Partners Health Care System, Inc. From 1995 to 2011 he was a trustee (and chairman from 1999 to 2008) of the Board of the Massachusetts
General Hospital and was a trustee of McLean Hospital in Belmont, Massachusetts from 2000 to 2011.

James L. Robertson (54) Senior Managing Director and Head of UK and Continental Europe; Director

James Robertson has served as a member of the Board of Directors of our company since April 2004. He is currently Invesco s head of UK and
Continental Europe. He was head of Operations and Technology from October 2005 to September 2008. He was chief financial officer from
April 2004 to October 2005. Mr. Robertson joined our company as director of finance and corporate development for Invesco Global in 1993
and repeated this role for the Pacific division in 1995. Mr. Robertson became managing director of global strategic planning in 1996 and served
as chief executive officer of AMVESCAP Group Services, Inc. from 2001 to 2005. He holds an M.A. from Cambridge University and is a
Chartered Accountant.

Phoebe A. Wood (58) Non-Executive Director

Ms. Wood has served as a non-executive director of our company since January 2010. She is currently a principal at CompaniesWood and
served as Vice Chairman, Chief Financial Officer and in other capacities at Brown-Forman Corporation from 2001 until her retirement in
2008. Prior to Brown-Forman, Ms. Wood was Vice President, Chief Financial Officer and a Director of Propel Corporation (a subsidiary of
Motorola) from 2000 to 2001. Previously, Ms. Wood served in various capacities during her tenure at Atlantic Richfield
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Company (ARCO) from 1976 to 2000. Ms. Wood currently serves on the Boards of Directors of Leggett & Platt, Incorporated (audit and
compensation committees), Coca-Cola Enterprises Inc. (audit and affiliated transaction committees), as well as on the boards of trustees for the
University of Louisville, the Gheens Foundation and the American Printing House for the Blind. From 2001 to 2011 Ms. Wood was a member
of the board of trustees for Smith College. Ms. Wood received her A.B. degree from Smith College and her M.B.A. from University of
California Los Angeles.

Directors Continuing in Office Terms Expiring in 2014
Rex D. Adams (71) Chairman and Non-Executive Director

Rex Adams became chairman of the company on April 27, 2006. He has served as a non-executive director of our company since November
2001 and as chairman of the Nomination and Corporate Governance Committee since January 2007. Mr. Adams was dean of the Fuqua School
of Business at Duke University from 1996 to 2001 following a 30-year career with Mobil Corporation. He joined Mobil International in London
in 1965 and served as vice president of administration for Mobil Corporation from 1988 to 1996. Mr. Adams was previously a director and
member of the audit committee at Vintage Petroleum. Mr. Adams received a B.A. from Duke University. He was selected as a Rhodes Scholar
in 1962 and studied at Merton College, Oxford University. Mr. Adams serves on the Board of Directors of Alleghany Corporation and formerly
served as chairman of the Public Broadcasting Service (PBS) and a trustee of Duke University.

Sir John Banham (71) Non-Executive Director

Sir John Banham has served as a non-executive director of our company since 1999 and as chairman of the Compensation Committee since
January 2007. Sir John was director general of the Confederation of British Industry from 1987 to 1992, a director of National Power and
National Westminster Bank from 1992 to 1998, chairman of Tarmac PLC from 1994 to 2000, chairman of Kingfisher PLC from 1995 to 2001,
chairman of Whitbread PLC from 2000 to 2005, chairman of Geest plc from 2002 to 2005 and chairman of Spacelabs Healthcare Inc. from 2005
to 2008. He was the chairman of Johnson Matthey plc from 2006 to 2011. Sir John is a graduate of Cambridge University and has been awarded
honorary doctorates by four leading U.K. universities.

Denis Kessler (60) Non-Executive Director

Denis Kessler has served as a non-executive director of our company since March 2002. A noted economist, Mr. Kessler is chairman and chief
executive officer of SCOR SE. He is chairman of the Boards of Directors of SCOR GLOBAL LIFE SE and SCOR GLOBAL P&C SE,

chairman of the Supervisory Board of SCOR GLOBAL INVESTMENTS SE and serves as a member of the Boards of Directors of BNP Paribas
SA, Bollore, Dassault Aviation and Fonds Strategique d Investissement. He is member of the Supervisory Board of Yam Invest N.V. Mr. Kessler
received a dipléme from the Paris Business School (HEC) and Doctorat d Etat in economics from the University of Paris.

Director and Nominee Qualifications to Serve on our Board

As described in greater detail below, the Board believes that there are certain minimum qualifications that each director nominee must satisfy in
order to be suitable for a position as a director. (See below under the caption THE NOMINATION AND CORPORATE GOVERNANCE
COMMITTEE. ) The Board believes that, consistent with these requirements, each member of our Board displays a high degree of personal and
professional integrity, an ability to exercise sound business judgment on a broad range of issues, sufficient experience and background to have
an appreciation of the issues facing our company, a willingness to devote the necessary time to Board duties, a commitment to representing the
best interests of the company and its shareholders and a dedication to enhancing shareholder value. The Board does not consider individual
directors
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to be responsible for particular areas of the Board s focus or specific categories of issues that may come before it. Rather, the Board seeks to
assemble a group of directors that, as a whole, represents a mix of experiences and skills that allows appropriate deliberation on all issues that
the Board might be likely to consider. Set forth below is a brief description of the particular experience or skills of each director that led the
Board to conclude that such person should serve as a director in light of our business and structure.

Rex D. Adams Mr. Adams has broad international experience in senior management of one of the world s largest public companies, as well as
substantial insight on a variety of business management issues from an academic perspective. His nearly decade of service on our Board has
given him a deep understanding of the variety of issues encountered by investment management companies throughout the business cycle.

Sir John Banham  Sir John brings to the Board a very broad appreciation for international business issues garnered over an extraordinary career
in a variety of industries, including financial services. Until July 2011 he was chairman of a successful global manufacturing company, one of

the most admired public companies in the United Kingdom. As past director general of the Confederation of British Industry, he represented the
views of British business to relevant governments and regulators. Sir John s experience across a substantial spectrum of industries and companies
within the United Kingdom gives him unique insight into the needs of our business in one of Invesco s most significant and successful markets.

Denis Kessler Mr. Kessler s experience as an economist and chief executive of a major global reinsurance company have combined to give him
valuable insight into both the investment management industry s macro-economic positioning over the long term as well as our company s
particular challenges within that industry. Further, his experience as a director of a variety of international public companies in several industries
has enabled him to provide effective counsel to our board on many issues of concern to our management.

Martin L. Flanagan Mr. Flanagan has spent over 26 years in the investment management industry, including roles as an investment
professional and a series of executive management positions in business integration, strategic planning, investment operations, shareholder
services and finance, with over six years spent as a CEO. Mr. Flanagan also obtained extensive financial accounting experience with a major
international accounting firm. He also is a Chartered Financial Analyst. Through his decades of involvement, including as past chairman of our
industry s principal trade association, the Investment Company Institute, he has amassed a broad understanding of the larger context of
investment management that has guided the Board during many critical junctures.

C. Robert Henrikson Mr. Henrikson s nearly 40 years of experience in the financial services industry, which includes diverse positions of
increasing responsibility leading to his role as chief executive officer of MetLife, Inc., have provided him with an in-depth understanding of our
industry.

Ben F. Johnson, III  Mr. Johnson brings to the Board more than a decade of experience leading one of the largest law firms in Atlanta, Georgia,
where Invesco was founded and grew to prominence. His career as one of the region s leading business litigators has given Mr. Johnson deep
experience of the types of business and legal issues that are regularly faced by large public companies such as Invesco.

J. Thomas Presby Mr. Presby has amassed considerable experience at the highest levels of finance and accounting, having served for three
decades as a partner, as well as in positions of senior management (including chief operating officer), at one of the world s largest accounting
firms. In keeping with his experience, Mr. Presby has been sought by leading companies in a variety of industries to chair the audit committee, a
role which he also fulfills for Invesco, where he is additionally recognized by the Board as one of our audit committee financial experts as
defined under SEC rules.

Joseph R. Canion Mr. Canion has extensive service as a board member within the investment management industry, having also served as a
director of AIM Investments, a leading U.S. mutual fund manager,
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from 1991 through 1997 when Invesco acquired AIM. Mr. Canion additionally has notable experience as an entrepreneur, having co-founded a
business that grew into a major international technology company. We believe that his experience guiding a company throughout the entirety of
its business lifecycle has given him a wide-ranging understanding of the types of issues faced by private and public companies.

Edward P. Lawrence Mr. Lawrence has over thirty years experience as a corporate and business lawyer in a major Boston law firm, which has
given him a very substantial understanding of the business issues facing large financial services companies such as Invesco. In particular,

Mr. Lawrence specialized in issues arising under the Investment Company Act of 1940 and the Investment Advisers Act of 1940 which provide
the Federal legal framework for the company s U.S. investment fund business. This background gives Mr. Lawrence an understanding of the
potential legal ramifications of Board decisions which is particularly valuable to the Board s functioning on many of the decisions it is called

upon to take. As a member of his law firm s trust investment practice and as member of investment committees of numerous entities, he also has
had frequent interaction with investment advisers located throughout the country, giving him an opportunity to view a wide range of investment
styles and practices.

James L. Robertson Mr. Robertson has deep experience of the global fund management industry, having been the head of Invesco corporate
development (including strategy and mergers and acquisitions) for Europe and Asia Pacific and then for the company worldwide. He also has a
considerable understanding of the operational and finance aspects of our business, having served as head of the finance and operations
functions for our European and Asia Pacific businesses before becoming chief financial officer and head of operations for our company. Due to
his varied roles within Invesco s management over the past 19 years, Mr. Robertson has an extensive understanding of many different facets of
our organization, which give his participation in our Board s deliberations significant weight.

Phoebe A. Wood Ms. Wood has extensive experience as both a director and a member of senior financial management of public companies in a
variety of industries. Her significant accounting, financial, and business expertise have made her a particularly valuable addition to our directors
mix of skills, and she has been designated as one of our audit committee s financial experts, as defined under SEC rules.

INFORMATION ABOUT THE EXECUTIVE OFFICERS OF THE COMPANY

In addition to Messrs. Flanagan and Robertson, whose information is set forth above, the following is a list of individuals serving as executive
officers of the company as of the date of this Proxy Statement. All company executive officers are elected annually by the Board and serve at the
discretion of the Board or Chief Executive Officer.

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

Mark Armour has served as senior managing director and head of Invesco Institutional since January 2007. Previously, Mr. Armour served as
head of sales and service for Invesco s institutional operations. He was chief executive officer of Invesco Australia from September 2002 to July
2006. Prior to joining Invesco, Mr. Armour held significant leadership roles in the funds management business in both Australia and Hong
Kong. He previously served as chief investment officer for ANZ Investments and spent almost 20 years with the National Mutual/AXA
Australia Group, where he was chief executive, Funds Management, from 1998 to 2000. Mr. Armour received a bachelor of economics from

La Trobe University in Melbourne, Australia.

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

Kevin Carome has served as general counsel of our company since January 2006. Previously, he was senior vice president and general counsel
of Invesco s U.S. retail business from 2003 to 2005. Prior to joining Invesco,
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Mr. Carome worked with Liberty Financial Companies, Inc. (LFC) in Boston where he was senior vice president and general counsel from
August 2000 through December 2001. He joined LFC in 1993 as associate general counsel and, from 1998 through 2000, was general counsel of
certain of its investment management subsidiaries. Mr. Carome began his career as an associate at Ropes & Gray in Boston. He received two
degrees, a B.S. in political science and a J.D., from Boston College.

Karen Dunn Kelley (51) Senior Managing Director and Head of Invesco Fixed Income, Invesco Global Strategies, Global Equity/FX Trading
and Investments

Karen Dunn Kelley is a senior managing director and head of Invesco Fixed Income, Invesco Global Strategies, Global Equity/FX Trading and
Investments. Ms. Dunn Kelley joined Invesco in 1989 as a money market portfolio manager. In 1992, she was named chief money market and
government officer. In April 2007, she was named head of Invesco s newly combined fixed income and cash management teams. Ms. Dunn
Kelley has been in the investment business since 1982 and began her career at Drexel Burnham Lambert on the Fixed Income High Grade Retail
Desk. Ms. Dunn Kelley graduated with a B.S. from Villanova University College of Commerce and Finance.

Andrew T. S. Lo (50) Senior Managing Director and Head of Invesco Asia Pacific

Andrew Lo has served as head of Invesco Asia Pacific since February 2001. He joined our company as managing director for Invesco Asia in
1994. Mr. Lo began his career as a credit analyst at Chase Manhattan Bank in 1984. He became vice president of the investment management
group at Citicorp in 1988 and was managing director of Capital House Asia from 1990 to 1994. Mr. Lo was chairman of the Hong Kong
Investment Funds Association from 1996 to 1997 and a member of the Council to the Stock Exchange of Hong Kong and the Advisory
Committee to the Securities and Futures Commission in Hong Kong from 1997 to 2001. He received a B.S. and an MBA from Babson College
in Wellesley, Massachusetts.

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

Colin Meadows has served as chief administrative officer of Invesco since May 2006 with responsibility for business strategy, human resources,
and communications. In September 2008 he expanded his role with responsibilities for operations and technology. Mr. Meadows came to
Invesco from GE Consumer Finance where he was senior vice president of business development and mergers and acquisitions. Prior to that
role, he served as senior vice president of strategic planning and technology at Wells Fargo Bank. From 1996 to 2003, Mr. Meadows was an
associate principal with McKinsey & Company, focusing on the financial services and venture capital industries, with an emphasis in the
banking and asset management sectors. Mr. Meadows received a B.A. in economics and English literature from Andrews University and a J.D.
from Harvard Law School.

Loren M. Starr (50) Senior Managing Director and Chief Financial Officer

Loren Starr has served as senior managing director and chief financial officer of our company since October 2005. His current responsibilities
include finance, accounting, investor relations and corporate services. Previously, he served from 2001 to 2005 as senior vice president and chief
financial officer of Janus Capital Group Inc., after working as head of corporate finance from 1998 to 2001 at Putnam Investments. Prior to these
positions, Mr. Starr held senior corporate finance roles with Lehman Brothers and Morgan Stanley & Co. He received a B.A. in chemistry and
B.S. in industrial engineering, from Columbia University, as well as an MBA, also from Columbia, and an M.S. in operations research from
Carnegie Mellon University. Mr. Starr is a certified treasury professional. He is a past chairman of the Association for Financial Professionals,
and he currently serves on the boards of Georgia Leadership Institute for School Improvement (GLISI) and the Georgia Council for Economic
Education (GCEE).
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Philip A. Taylor (57) Senior Managing Director and Head of North American Retail

Philip Taylor became head of Invesco s North American retail business in 2006. He had previously served as chief executive officer of Invesco
Canada since 2002. He joined Invesco Canada in 1999 as senior vice president of operations and client services and later became executive vice
president and chief operating officer. Mr. Taylor was president of Canadian retail broker Investors Group Securities and co-founder and
managing partner of Meridian Securities, an execution and clearing broker. He held various management positions with Royal Trust, now part of
Royal Bank of Canada. Mr. Taylor began his career in consumer brand management in the U.S. and Canada with Richardson-Vicks, now part of
Procter & Gamble. He received a Bachelor of Commerce (honours) degree from Carleton University and an MBA from the Schulich School of
Business at York University. Mr. Taylor is a member of the Dean s Advisory council of the Schulich School of Business. He has been chair of
the Toronto Symphony Orchestra and is currently on the board of the Royal Conservatory of Music.

CORPORATE GOVERNANCE

Corporate Governance Guidelines. The Board has adopted Corporate Governance Guidelines ( Guidelines ) and Terms of Reference for our
chairman and chief executive officer, each of which is available in the corporate governance section of the company s Web site at
www.invesco.com (the company s Web site ). The Corporate Governance Guidelines set forth the practices the Board follows with respect to,
among other matters, the composition of the Board, director responsibilities, Board committees, director access to officers, employees and
independent advisors, director compensation and performance evaluation of the Board.

Board Leadership Structure. As described in the Guidelines, the company s business is conducted day-to-day by its officers, managers and
employees, under the direction of the chief executive officer and the oversight of the Board, to enhance the long-term value of the company for
its shareholders. The Board is elected by the shareholders to oversee our management team and to assure that the long-term interests of the
shareholders are being served. In light of these differences in the fundamental roles of the Board and management, the company has chosen to
separate the chief executive officer and Board chairman positions. The separation of these roles: (i) allows the Board to more effectively monitor
and objectively evaluate the performance of the chief executive officer, such that the chief executive officer is more likely to be held accountable
for his performance, (ii) allows the non-executive chairman to control the Board s agenda and information flow, and (iii) creates an atmosphere
in which other directors are more likely to challenge the chief executive officer and other members of our senior management team. For these
reasons, the company believes that this board leadership structure is currently the most appropriate structure for the company. Nevertheless, the
Board may reassess the appropriateness of the existing structure at any time, including following changes in board composition, in management,
or in the character of the company s business and operations.

Code of Conduct and Directors Code of Conduct. As part of our ethics and compliance program, our Board has approved a code of ethics (the
Code of Conduct ) that applies to our principal executive officer, principal financial officer, principal accounting officer and persons performing
similar functions, as well as to our other officers and employees. The Code of Conduct is posted on our company s Web site. We intend to satisfy
the disclosure requirement regarding any amendment to, or a waiver of, a provision of the Code of Conduct for our principal executive officer,
principal financial officer and principal accounting officer by posting such information on our Web site. In addition, we have adopted a separate
Directors Code of Conduct that applies to all members of the Board. The company maintains a compliance reporting line, where employees and
individuals outside the company can anonymously submit a complaint or concern regarding compliance with applicable laws, rules or
regulations, the Code of Conduct, as well as accounting, auditing, ethical or other concerns.

Board s Role in Risk Oversight. The Board has principal responsibility for oversight of the company s risk management processes and for
understanding the overall risk profile of the company. Though Board committees
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routinely address specific risks and risk processes within their purview, the Board has not delegated primary risk oversight responsibility to a
committee.

Our risk management framework provides the basis for consistent and meaningful risk dialogue up, down and across the company. Our Global
Performance Measurement and Risk group assesses core investment risks. Our Corporate Risk Management Committee assesses strategic,
operational and all other business risks. A network of business unit, functional and geographic risk management committees under the auspices
of the Corporate Risk Management Committee maintains an ongoing risk assessment process that provides a bottom-up perspective on the
specific risk areas existing in various domains of our business.

At each Board meeting, the Board reviews and discusses with senior management information pertaining to risk provided by the Global
Performance Measurement and Risk group and the Corporate Risk Management Committee. In these sessions senior management reviews and
discusses with the Board the salient risks facing the company. The Board has also reviewed and approved risk tolerance guidelines. By receiving
these regular reports, the Board maintains a practical understanding of the risk philosophy and risk tolerance of the company. Through this
regular and consistent risk communication, the Board has reasonable assurance that all material risks of the company are being addressed and
that the company is propagating a risk-aware culture in which effective risk management is built into the fabric of the business.

The Board, with the assistance of the Compensation Committee, has evaluated our compensation policies and practices for all employees and
has concluded that such policies and practices do not create risks that are reasonably likely to have a material adverse effect on the company. In
reaching this conclusion, we undertook the following process to evaluate our compensation policies and practices:

A working group comprised of representatives from our risk management, human resources, and legal departments was established to
review the potential risks associated with Invesco s compensation policies and practices. The group first created a framework for the risk
assessment that incorporated certain focus areas (e.g., performance measures, measurement period, etc.) that we had identified through
internal and external sources.

Members of the group then reviewed each of Invesco s compensation plans (formulaic bonus payment plans for investment
professionals, equity-based plans, and sales commission plans), applying the established framework. Each item was assessed and
classified as low risk potential, =~ medium risk potential or high risk potential.

After reviewing each item and the cumulative assessment for each plan, the working group determined to recommend to Invesco s
Compensation Committee its conclusion that none of our compensation policies or practices were reasonably likely to have a material
adverse effect on the Company.

These results were summarized and presented to the Compensation Committee, which in turn recommended this finding to the Board.

The Board reviewed the recommendation of the Compensation Committee and concluded that none of Invesco s compensation policies
or practices were reasonably likely to have a material adverse effect on the Company.
The Audit Committee routinely receives reports from the control functions of finance, legal and compliance and internal audit. The Head of
Internal Audit reports to the Chairman of the Audit Committee. The Audit Committee oversees the internal audit function s planning and
resource allocation in a manner designed to ensure testing of controls and other Internal Audit activities are appropriately prioritized in a
risk-based manner. The Audit Committee also seeks to assure that appropriate risk-based inputs from management and internal audit are
communicated to the company s independent public auditors.
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INFORMATION ABOUT THE BOARD AND ITS COMMITTEES
BOARD MEETINGS AND ANNUAL GENERAL MEETING OF SHAREHOLDERS

During the calendar year ended December 31, 2011, the Board held ten meetings (not including committee meetings). Each director attended at
least seventy-five percent (75%) of the aggregate of the total number of meetings held by the Board and the total number of meetings held by all
committees of the Board on which he or she served during 2011. The Board does not have a formal policy regarding Board member attendance
at shareholder meetings. All of our directors attended the 2011 annual general meeting. The non-executive directors (those directors who are not
officers or employees of the company) meet in executive session at least once per year during a regularly scheduled Board meeting without
management. Rex D. Adams, a non-executive and independent director, presides at the executive sessions of the non-executive directors.

COMMITTEE MEMBERSHIP AND MEETINGS

The current committees of the Board are the Audit Committee, the Compensation Committee and the Nomination and Corporate Governance
Committee. The table below provides current membership information.

Nomination and
Corporate

Audit Compensation Governance
Rex D. Adams M
Sir John Banham C
Joseph R. Canion
Martin L. Flanagan
C. Robert Henrikson
Ben F. Johnson, 111
Denis Kessler
Edward P. Lawrence
J. Thomas Presby
James I. Robertson
Phoebe A. Wood

<

EEEXR

NnEEEX
2 BEERERE EE2e

=
=

M Member
C Chairman

Below is a description of each committee of the Board. The Board has affirmatively determined that each committee consists entirely of
independent directors pursuant to rules established by the NYSE and rules promulgated under the Securities Exchange Act of 1934, as amended
(the Exchange Act ).

THE AUDIT COMMITTEE

The Audit Committee is chaired by Mr. Presby and consists additionally of Messrs. Banham, Henrikson, Johnson, Kessler and Lawrence and
Ms. Wood. The committee met eleven times during 2011. Under its charter, the committee:

is comprised of at least three members of the Board, each of whom is independent of the company under the NYSE and SEC rules and
is also financially literate, as defined under NYSE rules,
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is required to meet at least quarterly,

periodically meets with the head of Internal Audit and the independent auditor in separate executive sessions without members of senior
management present,
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has the authority to retain independent advisors, at the company s expense, wherever it deems appropriate to fulfill its duties, and

reports to the Board regularly.
The committee s charter is available on the company s Web site. The charter sets forth the committee s responsibilities, which include:

assisting the Board in fulfilling its responsibility to oversee the company s financial reporting, auditing and internal control activities,
including the integrity of the company s financial statements,

compliance with legal and regulatory requirements,

evaluating the independent auditor s qualifications and independence and the performance of the company s internal audit function and
independent auditor,

making recommendations to the shareholders regarding the appointment of the independent auditor and for pre-approval of its
engagement to provide any audit or permitted non-audit services under agreed policies and procedures,

establishing hiring policies for current or former employees of its independent auditor,

annually reviewing the independent auditor s report and evaluating its qualifications, performance and independence,

monitoring and reviewing the effectiveness of the company s internal audit function,

reviewing and discussing with management and the independent auditor (i) the company s audited financial statements and related
disclosures, (ii) its earnings press releases and periodic filings, (iii) its critical accounting policies, (iv) the quality and adequacy of its
internal controls over financial reporting, disclosure controls and procedures, and accounting procedures, and (v) any audit problems or
difficulties,

assisting the Board in overseeing the company s legal and regulatory compliance, and

preparing the annual report of the Audit Committee presented in the company s proxy statement.
The committee has adopted policies and procedures for pre-approving all audit and non-audit services provided by our independent auditors. The
policy is designed to ensure that the auditor s independence is not impaired. The policy provides that, before the company engages the
independent auditor to render any service, the engagement must either be specifically approved by the Audit Committee or fall into one of the
defined categories that have been pre-approved. (See the section of this Proxy Statement below entitled PRE-APPROVAL PROCESS AND
POLICY. )

The Board has determined that all committee members are financially literate under the NYSE listing standards. The Board has further

determined that each of Mr. Presby and Ms. Wood qualifies as an audit committee financial expert (as defined under the SEC s rules and
regulations), that each has accounting or related financial management expertise and that each is independent of the company under SEC rules
and the NYSE listing rules. The Board has also determined that Mr. Presby s service on the audit committees of more than three public

companies does not impair his ability to effectively serve on the Audit Committee.
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THE COMPENSATION COMMITTEE

The Compensation Committee is chaired by Sir John Banham and consists additionally of Messrs. Adams, Henrikson, Johnson, Kessler,
Lawrence and Ms. Wood. The committee met six times during 2011. Under its charter, the committee:

is comprised of at least three members of the Board, each of whom is independent of the company under the NYSE and SEC rules,
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members are appointed and removed by the Board,

is required to meet at least quarterly, and

has the authority to retain independent advisors, at the company s expense, wherever it deems appropriate to fulfill its duties, including
any compensation consulting firm.
The committee s charter is available on the company s Web site. The charter sets forth the committee s responsibilities, which include:

annually overseeing the establishment of goals and objectives related to the chief executive officer s compensation, evaluating the
performance of the chief executive officer and determining the amount of his compensation,

reviewing and making recommendations to the Board concerning the company s overall compensation philosophy,

annually approving the compensation structure for, and reviewing and approving the compensation of, senior officers, and overseeing
the annual process for evaluating their performance,

overseeing the administration of the company s equity-based and other incentive compensation plans,

assisting the Board with executive succession planning,

determining the compensation, including deferred compensation arrangements, for the company s non-executive directors,

preparing the annual report on executive officer compensation for the company s proxy statement,

reviewing and discussing with management the proposed Compensation Discussion and Analysis disclosure, and

determining whether to recommend the Compensation Discussion and Analysis disclosure to the Board for inclusion in the company s
proxy statement.
Each year the committee engages a third-party compensation consultant to provide an analysis of, and counsel on, the company s executive
compensation program and practices. The nature and scope of the consultant s assignment is set by the committee. The committee currently
engages Johnson Associates, Inc. ( Johnson Associates ) as its third-party consultant for this review. For a more detailed discussion of the
determination of executive compensation and the role of the third-party compensation consultant, please see the section of this Proxy Statement
below entitled EXECUTIVE COMPENSATION Compensation Discussion and Analysis.

The committee meets at least annually to review and determine the compensation of the company s directors. In reviewing and determining
director compensation, the Committee considers, among other things, the following policies and principles:
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that the compensation should fairly pay the directors for the work, time commitment and efforts required by directors of an organization
of the company s size and scope of business activities, including service on Board committees;

that a component of the compensation should be designed to align the directors interests with the long-term interests of the company s
shareholders; and

that directors independence may be compromised or impaired for Board or committee purposes if director compensation exceeds
customary levels.
As a part of its review, the committee periodically engages Johnson Associates as a third-party consultant to report on comparable director
compensation practices and levels. No executive officer of the company is
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involved in determining or recommending director compensation levels. See the section of this Proxy Statement entitled DIRECTOR
COMPENSATION below, for a more detailed discussion of compensation paid to the company s directors during 2011.

THE NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The Nomination and Corporate Governance Committee is chaired by Mr. Adams and consists additionally of Messrs. Banham, Canion,
Henrikson, Johnson, Kessler, Lawrence, Presby and Ms. Wood. The committee met five times during 2011. Under its charter, the committee:

is comprised of at least three members of the Board, each of whom is independent of the company under the NYSE and SEC rules,

members are appointed and removed by the Board,

is required to meet at least quarterly, and

has the authority to retain independent advisors, at the company s expense, whenever it deems appropriate to fulfill its duties.
The committee s charter is available on the company s Web site. The charter sets forth the committee s responsibilities, which include:

establishing a policy setting forth the specific, minimum qualifications that the committee believes must be met by a nominee
recommended for a position on the Board, and describing any specific qualities or skills that the committee believes are necessary for
one or more of the directors to possess. Such qualifications include the requirements under NYSE and SEC rules, as well as
consideration of the individual skills, experience and perspectives that will help create an effective Board,

establishing procedures for identifying and evaluating potential nominees for director and for recommending to the Board potential
nominees for election. Candidates for election to the Board are considered in light of their background and experience using the
extensive personal knowledge of current directors or through the recommendations of various advisors to the company, and

periodically reviewing and reassessing the adequacy of the Guidelines to determine whether any changes are appropriate and
recommending any such changes to the Board for its approval.
The candidates proposed for election in Proposal No. 1 of this Proxy Statement were unanimously recommended by the committee to the Board.

The committee will consider candidates recommended for nomination to the Board by shareholders of the company. Shareholders may nominate
candidates for election to the Board under Bermuda law and our Bye-Laws. Under our Bye-Laws, notice of such a proposal must generally be
provided to the Company Secretary not less than 90 nor more than 120 days prior to the first anniversary of the preceding year s annual general
meeting. In addition, our Bye-Laws contain additional requirements applicable to any shareholder nomination, including a description of the
information that must be included with any such proposal. For further information regarding deadlines for shareholder proposals, please see the
section of this proxy statement below entitled ADDITIONAL INFORMATION  Shareholder Proposals for the 2013 Annual General Meeting.
The manner in which the committee evaluates candidates recommended by shareholders would be generally the same as any other candidate.
However, the committee would also seek and consider information concerning any relationship between a shareholder recommending a
candidate and the candidate to determine if the candidate can represent the interests of all of the shareholders. The committee would not evaluate
a candidate recommended by a shareholder unless the shareholder s proposal provides that the potential candidate has indicated a willingness to
serve as a director, to comply with the expectations and requirements for Board service as publicly disclosed by the company and to provide all
of the information necessary to conduct an evaluation.
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The committee believes there are certain minimum qualifications that each director nominee must satisfy in order to be suitable for a position on
the Board, including:

a high degree of personal and professional integrity;

the ability to exercise sound business judgment on a broad range of issues;

sufficient experience and professional or educational background to have an appreciation of the significant issues facing public
companies that are comparable to the company;

a willingness to devote the necessary time to Board duties, including preparing for and attending meetings of the Board and its
committees; and

being prepared to represent the best interests of the company and its shareholders and being committed to enhancing shareholder value

generally.
In considering candidates for director nominee, the committee generally assembles all information regarding a candidate s background and
qualifications, evaluates a candidate s mix of skills and qualifications and determines the contribution that the candidate could be expected to
make to the overall functioning of the Board, giving due consideration to the Board balance of diversity of perspectives, backgrounds and
experiences. While the committee routinely considers diversity as a part of its deliberations, it has no formal policy regarding diversity. With
respect to current directors, the committee considers past participation in and contributions to the activities of the Board. The committee
recommends director nominees to the Board based on its assessment of overall suitability to serve in accordance with the company s policy
regarding nominations and qualifications of directors.

DIRECTOR COMPENSATION

Directors who are Invesco employees do not receive compensation for their services as directors. The Compensation Committee annually
reviews and determines the compensation paid to non-executive directors. Directors do not receive any meeting or attendance fees.

The Compensation Committee approved the following fee arrangements for non-executive directors for 2011:

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

Chairman Fee 1In lieu of the above, the Chairman of the Board receives an annual fee of $400,000.

Audit Committee Chairman The chairman of the Audit Committee receives an additional annual fee of $50,000.

Compensation and Nomination and Corporate Governance Committee Chairmen  The chairman of the Compensation Committee and
the chairman of the Nomination and Corporate Governance Committee each receive an additional annual fee of $15,000.
Director Fees Paid in Shares  Each non-executive director also receives an annual award of shares in the aggregate amount of $95,000. Such
shares are paid in arrears in four quarterly installments of $23,750. Each installment is paid on the second business day following the public
announcement of the company s quarterly earnings results. (By way of example, the payment for the fourth quarter is paid in the first quarter of
the following year after publication of the earnings release for the fourth quarter.)
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The Compensation Committee determined in December 2011 that directors fees will remain the same for 2012.
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Stock Ownership Policy for Non-Executive Directors ~ All shares awarded to our non-executive directors are subject to the Non-Executive
Director Stock Ownership Policy, which was adopted by the Board of Directors in December 2010. The policy generally requires each
non-executive director to achieve an ownership level of at least 18,000 shares within seven years of the later of the effective date of the policy
and the date of such director s first appointment as a non-executive director. Until such ownership level is achieved, each non-executive director
is required to continue to hold 100% of the shares received as compensation from the company prior to the policy s effective date and to retain at
least 50% of all shares received as compensation from the company following such date.

As of December 31, 2011, all of our non-executive directors other than Mr. Johnson and Ms. Wood had exceeded the share ownership
requirement. It is anticipated that Mr. Johnson and Ms. Wood will attain the share ownership goal in two and three years, respectively.

Mr. Henrikson became a non-executive director effective January 1, 2012, and it is anticipated that he will attain the required share ownership
level within seven years of his appointment.

Director Compensation Table for 2011

The following table sets forth the compensation paid to our non-executive directors for services during 2011.

Fees Earned or

Paid in Cash Share Awards Total

Name (e)] $) %)

Rex D. Adams 415,000 94,968 509,968
Sir John Banham 135,000 94,968 229,968
Joseph R. Canion 120,000 94,968 214,968
Ben F. Johnson, 111 120,000 94,968 214,968
Denis Kessler 120,000 94,968 214,968
Edward P. Lawrence 120,000 94,968 214,968
J. Thomas Presby 170,000 94,968 264,968
Phoebe A. Wood 120,000 94,968 214,968

(1) Includes the annual basic fee and, as applicable, Chairman of the Board fee and committee chairman fees.

(2) Reflects the grant date fair value for each share award. Share awards are 100% vested as of the date of grant.
The following table presents the grant date fair value for each share award made to each non-executive director during 2011.

Date of Grant Date of Grant Date of Grant Date of Grant Total Grant
Date Fair
1/28/11 4/28/11 7/27/11 10/25/11 Value

Name ()] $) $) %) )]
Rex D. Adams 23,749 23,746 23,729 23,744 94,968
Sir John Banham 23,749 23,746 23,729 23,744 94,968
Joseph R. Canion 23,749 23,746 23,729 23,744 94,968
Ben F. Johnson, 111 23,749 23,746 23,729 23,744 94,968
Denis Kessler 23,749 23,746 23,729 23,744 94,968
Edward P. Lawrence 23,749 23,746 23,729 23,744 94,968
J. Thomas Presby 23,749 23,746 23,729 23,744 94,968
Phoebe A. Wood 23,749 23,746 23,729 23,744 94,968

Table of Contents 34



Table of Contents

Edgar Filing: Invesco Ltd. - Form DEF 14A

22

35



Edgar Filing: Invesco Ltd. - Form DEF 14A

Table of Conten

The aggregate number of share awards outstanding at December 31, 2011 for each of our non-executive directors was as follows:

Name

Rex D. Adams

Sir John Banham
Joseph R. Canion
Ben F. Johnson, 111
Denis Kessler
Edward P. Lawrence
J. Thomas Presby

Table of Contents

Shares Outstanding
22,482
22,414
22,414
11,317
22,461
22,414
19,537

Deferred Shares
Outstanding

5,925(1)

Total Share Awards
Outstanding
22,482
22,414
28,339
11,317
22,461
22,414
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