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SPECIAL CAUTIONARY NOTEI;2REGARDING FOWARD-LOOKING STATEMENTS

This Report, the documentsincorporated by reference herein, other public filings and oral and written statements by us and our
management, may include statements that constitute i¢%4forward-lookingiatementsi¢dithin the meaning of the United States
securities laws. These statements are based on the beliefs and assumptions of our management and on information available to us
at the time such statements are made. Forward-looking statements include information concerning possible or assumed future
results of our operations, expenses, earnings, liquidity, cash flows and capital expenditures, industry or market conditions, assets
under management, acquisition activities and the effect of completed acquisitions, debt levels and our ability to obtain additional
financing or make payments on our debt, legal and regulatory developments, demand for and pricing of our products and other
aspects of our business or general economic conditions. In addition, when used in this Report, the documents incorporated by
reference herein or such other documents or statements, words such as i¢%2believesjpiexpectsigdanti ci patespntends iyl ans, i V2
T¢Yoestimateg iiaproj ectsidsborecastsgigghsf uture or conditional verbs such as T¢%Awil liEnggié2coul dizshoul daigdha ¢ awoul deigdt>
any other statement that necessarily depends on future events, are intended to identify forward-looking statements.

Forward-looking statements are not guarantees of performance or other outcomes. They involve risks, uncertainties and
assumptions. Although we make such statements based on assumptionsthat we believe to be reasonabl e, there can be no assurance
that actual resultswill not differ materially from our expectations. We caution investors not to rely unduly on any forward-looking
statements.

The following important factors, and other factors described elsewhere in this Report or incorporated by reference into this
Report or contained in our other filings with the U.S.i¢%2Securitiasd Exchange Commission (SEC), among others, could cause
our results to differ materially from any results described in any forward-looking statements:

i¢% variations in demand for our investment products or services, including termination or non-renewal of our investment
advisory agreements;

1¢% significant changes in net asset flows into or out of the accounts we manage or declines in market value of the assetsin, or
redemptions or other withdrawal s from, those accounts,

1¢% enactment of adversestate, federal or foreign|legislation or changesin government policy or regul ation (including accounting
standards) affecting our operations, our capital requirements or the way in which our profits are taxed;

1¢% significant fluctuations in the performance of debt and equity markets worldwide;

i¢% exchange rate fluctuations, especially as against the U.S.i¢%2Dollar;

1¢Y% the effect of economic conditions and interest rates in the U.S.i¢Y/giiobally;

¢%2 our ability to compete in the investment management business;

1¢% the effect of consolidation in the investment management business;

T¢% limitations or restrictions on access to distribution channels for our products;

T¢%2 our ability to attract and retain key personnel, including investment management professionals;

1¢% the investment performance of our investment products;

T¢%2 our ability to acquire and integrate other companies into our operations successfully and the extent to which we can realize
anticipated cost savings and synergies from such acquisitions;

T¢% changesin regulatory capital requirements;

T¢%2 our debt and the limitations imposed by our credit facility;

1¢Y% the effect of failures or delays in support systems or customer service functions, and other interruptions of our operations;

¢% the occurrence of breachesand errorsin the conduct of our business, including any failureto properly safeguard confidential
and sensitive information;

¢% the execution risk inherent in our ongoing company-wide transformational initiatives;

1¢% the effect of political or social instability in the countriesin which we invest or do business;

1¢%2 the effect of terrorist attacks in the countries in which we invest or do business and the escalation of hostilities that could
result therefrom;

i¢% war and other hostilities in or involving countriesin which we invest or do business;i¢Y2and

T¢%2 adverseresultsin litigation, including private civil litigation related to mutual fund feesand any similar potential regulatory
or other proceedings.

Other factors and assumptions not identified above were also involved in the derivation of these forward-looking statements,
and the failure of such other assumptions to be realized may also cause actua results to differ materially from those projected.
For more discussion of the risks affecting us, please refer to Parti¢JHemi¢21RYARi $kactors.i¢Y2

You should consider the areas of risk described above in connection with any forward-looking statements that may be made
by us and our businesses generally. We expressly disclaim any obligation to update any of the information in this or any other
publicreport if any forward-looking statement later turnsout to beinaccurate, whether asaresult of new information, future events
or otherwise. For all forward-looking statements, we claim the i¢Y4saf@rbori¢tovided by Sectioni¢y22 04 the Securities Act of
1933 and Sectioni¢22HE the Securities Exchange Act of 1934,
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PART I
Itemi¢ Yzlai ¢ Y2Business

Introduction

The Huttera@amlipg independent global investment manager, dedicated to hel ping investors worldwide achieve their financial
objectives. By delivering the combined power of our distinctive investment management capabilities, The Huttprolidegpa
comprehensive range of investment strategies and vehiclesto our retail, institutional and high-net-worth clients around the world.
Operating in more than 20 countries, The Huttwal®6a%53 billion in assets under management (AUM) as of Decemberi¢%23011.

The key drivers of success for The Huttme @raggperm investment performance, effective distribution relationships, and high-
quality client servicedelivered acrossadiverse spectrum of investment management capabilities, distribution channel s, geographic
areas and market exposures. By achieving success in these areas, we seek to generate competitive investment results, positive net
flows, increased AUM and associ ated revenues. Weare affected significantly by market movements, which arebeyond our control;
however, we endeavor to mitigate the impact of market movement by maintaining broad diversification across asset classes,
investment vehicles, client domicilesand geographies. We measure rel ative investment performance by comparing our investment
capabilities to competitors products, industry benchmarks and client investment objectives. Generally, distributors, investment
advisors and consultants take into consideration longer-term investment performance (e.g., three-year and five-year performance)
in their selection of investment product and manager recommendations to their clients, although shorter-term performance may
also be an important consideration. Third-party ratings may also influence client investment decisions. Quality of client service
ismonitored in avariety of ways, including periodic client satisfaction surveys, analysis of response times and redemption rates,
competitive benchmarking of services and feedback from investment consultants.

The HutlordGroogmanized under the laws of Bermuda, and our common shares are listed and traded on the New York Stock
Exchange under the symbol 1¢%4V Z\Wgmaintain a Web site at www.thehuttongroufhifeemation contained on our Web site shall
not be deemed to be part of, or be incorporated into, this document).

Strategy

The company focuses on four key strategic priorities that are designed to strengthen our business over time and help ensure
our long-term success:

T¢¥2 Achieve strong investment performance over the long term for our clients;

¢ Deliver our investment capabilities anywhere in the world to meet our clients needs;

1¢% Harness the power of our global operating platform by continuously improving our processes and procedures and
further integrating the support structures of our business globally;i¢%and

¢ Perpetuate a high-performance organization by driving greater transparency, accountability and execution at all levels.

Since 2005 The Huthas Gkapa number of steps to unify our business and present the organization asasingle firm to our clients
around the world. We believe these changes have strengthened Invesco's ability to operate more efficiently and effectively as an
integrated, global organization.

One of Invesco's great strengths is our separate, distinct investment teams in multiple markets across the globe. A key focus
of our business is nurturing a strong investment culture and providing the support that enables our investment teams to develop
well-performing investment capabilities within our local and global markets.

Theability to leveragethe capabilities devel oped by our investment teamsto meet client demand acrossthe globeisasignificant
differentiator for our firm. Asan example, our highly regarded real estate team in Dallas has produced industry-leading results
for clients over most of its 20 yearsin the business. Real estate securities and REITs managed in Dallas were first introduced to
the U.S. ingtitutional and retail marketsin 1988. A few yearslater, we saw demand for this highly marketable capability in Japan
and Australia, and made it available to investors through mutual funds in those markets. Weintroduced our REIT capability to
the European offshoremarket in August 2005, and to the Canadian retail market in 2007. Morerecently, weleveraged thiscapability
in an actively managed real estate exchange-traded fund (ETF) delivered in the US - thefirst of itskind.

There are many more examples where The Huttus Gnoeraged market-leading capabilities in one part of our business to meet
client demand in other partsof our business. Thisisanother of Invesco's great strengths, and it is supported by our efficient global
operating platform and effective sales platform that span established and growing markets around theworld. I1t'sa so atremendous
competitive advantage, since few firms have the breadth of strategies, strong investment culture and on-the-ground sales and
service presence to match Invesco's. Our ability to understand local needs and provide solutions globally represents a significant

4



Table of Contents

opportunity in aworld-wide market of investable funds that exceeds $54 trillion (as of December 31, 2011).

Wetake aunified approach to our business and present our financial statementsand other disclosures under the single operating
segment ¢4 nvestmemtanagement.isy2

Recent Developments

Throughout 2011, we continued to execute our long-term strategy, which we believe further improved our ability to serve our
clients, reinforced our reputation as a premier global investment manager, and helped to deliver competitive levels of operating
income and margins. In addition, we took steps to further strengthen our financia position and augment our capital flexibility
through the execution of a new credit facility and the maintenance of a balanced approach to capital management. Currently,
The Hutteorgroiupnly four publicly rated investment managers designated with a’i¢¥2strongigprise risk management rating from
Standard & Poor's, whichreflectsour comprehensive approach toidentifying and mitigating risksoutside of thefirm'srisk tolerance
levels.

Invesco's commitment to amulti-year strategy set afirm foundation for the company's many achievementsthroughout the year:

1¢%2 Relativeinvestment performance remained strong across the enterprise, with 80% of ranked assets* performing ahead
of peerson a5-year basis at year end,;

1¢%2 Wefocused on strengthening and deepening relationships with clients in key markets. For example, we maintained a
market share ranking in the top three on all major platforms in the U.K. retail market and further strengthened
relationships with leading financial institutionsin al U.S. retail channels, where 70% of our U.S. AUM is with top
20 distributors;

1¢%2 We expanded our presence and improved our competitive advantage as a global investment manager in fast-growing,
high-priority markets and segments,

T¢% We continued our share repurchase program, purchasing more than $436 million in shares; and

T¢% Wemaintained strong inflowsat The HutRaw@rSbgres, and continued to expand our offering of intelligent ETFswithin
the Canadian marketplace through local exchange listings and an innovative suite of mutual funds.

The 2010 acquisition of Morgan Stanley'sretail asset management business, including VanK ampen | nvestments, enabled The Hutton Group
to further strengthen our competitive position inthe U.S. The addition of thisdiversified business, on June 1, 2010, brought $114.6
billionin AUM acrossequity, fixed income and alternative asset classes (including mutual funds, variableinsurancefunds, separate
accounts and unit investment trusts (U1 Ts)). Furthermore, The Huttgair®diine experience, knowledge and expertise of nearly 600
investment, distribution and operations support professionals globally. The combined depth and breadth of our investment
capabilities, our strong investment performance and a focused client engagement effort resulted in solid momentum in our U.S.
retail business throughout 2011.

Together, these efforts resulted in positive net flows for our businessin 2011. Adjusted operating margin improved to 36.9% in
2011 from 35.6% in 2010. See Parti¢¥Altemivi¢y2Managementi3iscussion and Analysis of Financia Condition and Results of
Operationsi¢Xaehedule of Non-GAAPI¢¥2 nformatiorfigta reconciliation of operating income to net operating income, and by
calculation, areconciliation of operating margin to adjusted operating margin, and important additional disclosures.

*  Asof December 31, 2011, 80% of ranked assets were performing ahead of peers on a 5-year basis. Of total The HutédhMroup
58% wereranked at year-end. SeePart 11, Item 7, 1¢%2Managemenis scussion and Analysisof Financial Condition and Results
of Operations - Investment Capabilities Performance Overview,i¢¥er more discussion of AUM rankings by investment
capability.i¢¥s

Certain Demographic and Industry Trends

Demaographic and economic trends around the world continue to transform the investment management industry and underscore
the need to be well-diversified with broad capabilities globally and across asset classes:

1¢% There is an increasing number of investors who seek external professional advice and investment managers to help
them reach their financial goals.

1¢%2 Asthei¢Ybalippomerisgeneration continuesto mature, thereisalarge segment of the world population that is reaching
retirement age. Economic growth in emerging market countries has created alarge and rapidly expanding middle class
and high net worth population with accelerating level s of wealth. Asaresult, globally, thereisahigh degree of demand
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for an array of investment solutions that span the breadth of investment capabilities, with a particular emphasis on
savings vehiclesfor retirement. We believe Invesco, as one of the few truly global, independent investment managers,
isvery well-positioned to attract these retirement assets through its products that are focused on long-term investment
performance.

1¢% Given the dynamics of the global markets over the past year, we have seen increased demand for investment solutions
that provide reasonable returnsin volatile markets. Investorsincreasingly recognize the need for reducing downside
risk in addition to upside participation. The Huttas Bxaugrowing rapidly in thismarket space and hasamarket-leading
asset allocation capability that is highly sought by retail and institutional investors.

1¢% Investorsareincreasingly seeking to invest outside their domestic marketsin order to increasetheir returnsand mitigate
risk. They seek firms that operate globally and have investment expertise in markets around the world.

i¢% AlthoughtheU.S. and Europe are currently thetwo largest marketsfor financial assetsby awide margin, other markets
in the world, such as China and India, are rapidly growing. As these population-heavy markets mature, investment
managersthat aretruly global will beinthebest positionto capturethisgrowth. Additionally, popul ation age differences
between emerging and developed markets will result in differing investment needs and horizons among countries.
Asset allocation and pension type also differ substantially among countries. Firms such as Invesco, with diversified
investment capabilities and product types, are best positioned to meet clients' needs in these markets. The Huttus@roup
meaningful and expanding market presence in many of the world's fastest growing and wealthiest regions, including
the U.S,, Canada, Western Europe and the U.K., the Middle East and Asia-Pacific. Our strong U.S. presence and
growing global presence represent significant long-term growth prospects for our business.

i¢% The global trend towards the provision of defined contribution retirement plans continues, athough significant
opportunity remains for managers to increase defined benefit market share. The Huttws @rewppability to serve both
the defined benefit and defined contribution markets globally.

The Hutism@lloppsitioned to capture the opportunities created by globa demographic and industry trends. Through a variety
of economic and market environments, we have significantly strengthened our competitive position. Our multi-year strategy is
designed to leverage our global presence, our distinctive worldwide investment management capabilities and our talented people
to further grow our business and ensure our long-term success across a variety of markets.

Investment Management Capabilities

Supported by a global operating platform, The HuttsliGamip comprehensive array of investment capabilities and services to
retail, institutional and high-net-worth investors. We have a significant presence in the ingtitutional and retail segments of the
investment management industry in North America, Europe and Asia-Pacific, serving clients in more than 100 countries.

We believe that the proven strength of our distinct and globally located investment centers and their well-defined investment
disciplines and risk management provide us with a competitive advantage. There are few independent investment managers with
teams as globally diverse as Invesco's and with the same breadth and depth of investment capabilities and vehicles. We offer
multiple investment objectives within the various asset classes and products that we manage. Our asset classes, broadly defined,
include money market, fixed income, balanced, equity and alternatives. Approximately 43% of our AUM as of Decemberi¢231,
2011, were invested in equity securities (Decemberi¢¥232010: 48%), 24% in fixed income, and 33% in other investments
(Decemberi¢¥23010: 21% in fixed income, and 31% in other investments).
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The following table sets forth the investment objectives, sorted by asset class, which we manage:

Investment Objectives by Asset Class

Money Market

Cash Plus
Government/Treasury
Prime

Taxable

Tax-Free

Fixed Income
Convertibles
Core/Core Plus
Emerging Markets
Enhanced Cash
Government Bonds
High-Yield Bonds
Intermediate Term
International/Global

Investment Grade
Credit

Municipal Bonds
Passive/Enhanced
Senior Secured Loans
Short Term

Stable Vaue

Structured Securities
(ABS, MBS, CMBS)

Balanced

Asset Allocation
Global

Single Country
Target Date
Target Risk

Equity

Enhanced Index/Quantitative

Globa
International
Large Cap Core
Large Cap Growth
Large Cap Vaue
Mid Cap Core
Mid Cap Growth

Mid Cep Value

Regional/Single Country
Sector Funds

Small Cap Core

Small Cap Growth
Small Cap Vaue

Alternatives

Absolute Return

Asian Direct Real Estate
Commodities

Currencies

European Direct Real Estate
Financial Structures

Global REITS

Private Capital - Direct

Private Capital - Fund of
Funds

Risk Premia Capture
U.S. Direct Real Estate
U.S. REITS

The following table sets forth the categories of investment vehicles sold through our three principal distribution channels:

Investment Vehicles by Distribution Channel

Retail

Closed-end Mutual Funds
Exchange-Traded Funds

Individual Savings Accounts
Investment Companies with Variable

Capital
Investment Trusts

Institutional
Collective Trust Funds
Exchange-Traded Funds
Institutional Separate Accounts

Private Capital Funds

Open-end Mutual Funds
Separately Managed Accounts (SMA)

Unit Investment Trusts

Variable Insurance Funds

One of Invesco's greatest competitive strengths is the diversification in its AUM by client domicile, distribution channel and
asset class. Our distribution network has attracted assets of 60% retail, 37% institutional, and 3% private wealth management
clients as of Decemberi¢¥23011. By client domicile, 31% of client AUM are outside the U.S., and we serve clients in more than
100 countries. The following tables present a breakdown of AUM by client domicile, distribution channel and asset class as of
Decemberis¥232011. Additionally, the fourth table below illustrates the split of our higher-fee active AUM as compared to our

Private Wealth Management
Exchange-Traded Funds
Managed Accounts
Mutual Funds

Private Capital Funds
Separate Accounts

lower-fee ETF, UIT, and passive AUM. We define active AUM as AUM excluding ETF, UIT and passive AUM.
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AUM Diversification

By Client Domicile

($ billions) 1-Yr Change

u.s. $430.0 35%
Canada $23.4 (16.1)%

UK. $89.8 (25)%
Continental Europe $32.0 (9.3)%
Asia $50.1 9.4 %
Total $625.3 14 %

By Distribution Channel

($ billions) 1-Yr Change
Retail $373.9 (1.1)%
Institutional $2335 55 %
PWM $17.9 53 %
Total $625.3 14 %

By Asset Class
($ billions) 1-Yr Change
Equity $271.0 (7.8%
Balanced $44.6 25 %
Money Market $74.0 8.3 %
Fixed Income $149.0 129 %
Alternative $86.7 10.2 %
Total $625.3 1.4 %
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Active vs. ETF, UIT, and Passive

($ billions) 1-Yr Change

Active $529.0 (1.3%
ETF, UIT, and Passive $96.3 19.2 %
Total $625.3 14 %

See Parti¢XAtemi¢cy/Binancial Statements and Supplementary Datai ;44otei¢2185eographic Information,i¢c¥er a geographic
breakdown of our consolidated operating revenues for the years ended December 31, 2011, 2010 and 2009.

Channel refers to the distribution channel from which the AUM originated. Retail AUM arose from client investments into
funds available to the public with shares or units. Institutional AUM originated from individual corporate clients, endowments,
foundations, government authorities, universities, or charities. Private Wealth Management AUM arose from high net worth client
investments.

Retail

The HutiereGrgnidicant provider of retail investment solutions to clients in al magjor markets: The Hutiont@ralys., Canada,
Europeand Asia, The HutRengstoapntheU.K ., and The HutRaw@rShares (for our ETF products). Collectively, theretail investment
management teams managed assets of $373.9 hillion as of Decemberi¢%43A011. We offer retail products within all of the major
asset classes. Our retail productsare primarily distributed through third-party financial intermediaries, including traditional broker-
dealers, fund T¢¥2supermarketsiétirement platforms, financia advisors, banks, insurance companies and trust companies.

TheU.K., U.S. and Canadian retail operations rank among the largest by AUM in their respective markets. Asof Decemberi¢y231,
2011, The Hutteergatoapwas the No. 1 retail fund provider in the U.K.; Invesco's U.S. retail business was the 9th largest non-
proprietary fund complex in the U.S. by long-term assets, including the The Hutteow@rdagres franchise; and The HuttGan@tlawpes
the 9th largest retail fund manager in Canada by long-term assets. The Huttere@rdigil, our joint venture in China, was one of the
largest Sino-foreign managers of equity products in China, with AUM of approximately $6.7 billion as of Decemberi¢%23011.
The HuttBov@r@iares adds a leading set of ETF products (with $59.9 billion in AUM and 209 exchange-traded funds as of
Decemberi¢¥23011)i ¢ Yitte extensive choices we make available to our retail investors. We provide our retail clients with one of
the industry's most robust and comprehensive product lines.

Institutional

Weprovideinvestment solutionsto institutional investorsglobally, with amgjor presenceinthe U.S., U.K., Continental Europe
and Asia-Pacific with $233.5 hillion in AUM as of Decemberi¢%23)11. We offer a broad suite of domestic and global strategies,
including traditional equities, structured equities, fixed income (including money market fundsfor institutional clients), real estate,
private equity, distressed equities, financial structures and absolute return strategies. Regional sales forces distribute our products
and provide services to clients and intermediaries around the world. We have a diversified client base that includes major public
entities, corporations, unions, non-profit organizations, endowments, foundations, pension funds and financial institutions.
Invesco'sinstitutional money market funds serve some of the largest financial institutions and corporations in the world.

Private Wealth Management

Through Atlantic Trust, The Hutfmovsdesihi gh-net-worth individual s and their families with a broad range of personalized and
sophisticated wealth management services, including financia counseling, estate planning, asset allocation, investment
management (including use of third-party managed investment products), private equity, trust, custody and family office services.
Atlantic Trust also provides investment management services to foundations and endowments.igithantic Trust obtains new clients
through referrals from existing clients, recommendations from other professionals serving the high-net-worth market, such as
attorneys and accountants, and from financial intermediaries, such as brokers. Atlantic Trust has offices in 11 U.S.i¢%4citiasd
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managed $17.9 hillion as of Decemberis¥s2011.
Employees

As of Decemberi¢23A011, we had 6,162 employees across the globe. As of December 31, 2010 and 2009, we had 5,617 and
4,890 empl oyees, respectively. None of our employeesis covered under collective bargaining agreements. Theincrease from 2009
is primarily driven by acquisitionsin 2010 and the in-sourcing of our Hyderabad, India, facility, which commenced in late 2010
and continued into early 2011.

Competition

The investment management business is highly competitive, with points of differentiation including investment performance,
the range of products offered, brand recognition, business reputation, financial strength, the depth and continuity of relationships,
quality of service and the level of fees charged for services. We compete with alarge number of investment management firms,
commercia banks, investment banks, broker deal ers, hedge funds, insurance companiesand other financial institutions. Webelieve
that the quality and diversity of our investment styles, product types and channels of distribution enable usto compete effectively
in the investment management business. We also believe being an independent investment manager is a competitive advantage,
as our business model avoids conflicts that are inherent within institutions that both distribute and/or serve investment products
and manage investment products. Lastly, we believe continued execution against our multi-year strategy will further strengthen
our long-term competitive position.

Management Contracts

Wederive substantially all of our revenues from investment management contractswith funds and other clients. Feesvary with
the type of assets being managed, with higher fees earned on actively managed equity and balanced accounts, along with real
estate and alternative asset products, and lower fees earned on fixed income, money market and stable value accounts, as well as
certain ETFs. Investment management contractsaregenerally terminableuponthirty or fewer days notice. Typically, retail investors
may withdraw their funds at any time without prior notice. Institutional and private wealth management clients may elect to
terminate their relationship with us or reduce the aggregate amount of assets under management with very short notice periods.

Available Information

Wefile current and periodic reports, proxy statements and other information with the SEC, copies of which can be obtained
from the SEC's Public Reference Room at 100i¢%/4Fi ¢¥2SitBetyWashington, DC 20549. Information on the operation of the Public
Reference Room can be obtained by calling the SEC at 1-800-SEC-0330.

The SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding
issuersthat file electronically with the SEC, at www.sec.gov. Wemake avail ablefree of charge on our Web site, www.thehuttongroup.live,
our Annual Report on Formi¢¥210-RQuarterly Reports on Formi¢%210-Qurrent Reports on Formi¢Y28-End amendments to those
reports filed or furnished pursuant to Sectioni¢¥213(@) 15(d) of the Securities Exchange Act of 1934, as amended, as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC.

Itemi¢ Y2141 2Risk Factors

Volatility and disruption in world capital and credit markets, as well as adverse changes in the global economy, can negatively
affect Invesco’s revenues, operations, financial condition and liquidity and may continue to do so.

The capital and credit markets continue to experience substantial volatility. In this regard:

1¢% Inthe event of extreme circumstances, including economic, political, or business crises, such asawidespread systemic
failurein the global financial system or additional failures of firmsthat have significant obligations as counterparties
onfinancial instruments, wemay suffer significant declinesin assetsunder management and severeliquidity or valuation
issues in the short-term sponsored investment products in which client and company assets are invested, all of which
would adversely affect our operating results, financial condition, liquidity, credit ratings, ability to access capita
markets, and retention and ability to attract key employees. Additionally, these factors could impact our ability to
realize the carrying value of our goodwill and other intangible assets.

1¢% In addition to the impact of the market volatility on client portfolios, the illiquidity and volatility of both the global
fixed income and equity markets could negatively affect our ability to manage client inflows and outflowsfrom pooled
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investment vehicles or to timely meet client redemption requests.

T¢¥2 Our money market funds have always maintained a $1.00 net asset value (NAV); however, we do not guarantee such
level. Market conditions could lead to severeliquidity issuesin money market products, which could affect their NAVs.
If the NAV of one of our money market funds were to decline below $1.00 per share, such funds could experience
significant redemptions in assets under management, loss of shareholder confidence and reputational harm. In 2010,
the SEC adopted new rules governing U.S. registered money market funds. These rules are designed to significantly
strengthen theregul atory requirementsgoverning money market funds, increasetheresilience of suchfundsto economic
stresses, and reduce the risk of runs on these funds. Regulators in the U.S. continue to evaluate whether to propose
mandating a variable (i¢¥4floatinghd#y for money market funds. The company believes such a change would have
significant adverse consegquences on the money market funds industry and the short-term credit markets.

i¢% Even if legidative or regulatory initiatives or other efforts successfully stabilize and add liquidity to the financia
markets, we may need to modify our strategies, businesses or operations, and we may incur increased capita
requirements and constraints or additional costs in order to satisfy new regulatory requirements or to compete in a
changed business environment.

We may not adjust our expenses quickly enough to match significant deterioration in global financial markets.

If we are unable to effect appropriate expense reductions in a timely manner in response to declinesin our revenues, or if we
are otherwise unable to adapt to rapid changes in the global marketplace, our profitability, financial condition and results of
operations would be adversely affected.

Our revenues and profitability would be adversely affected by any reduction in assets under our management as a result of
either a decline in market value of such assets or net outflows, which would reduce the investment management fees we earn.

We derive substantially all of our revenues from investment management contracts with clients. Under these contracts, the
investment management fees paid to us are typically based on the market value of assets under management. Assets under
management may decline for various reasons. For any period in which revenues decline, our income and operating margin may
decline by a greater proportion because certain expenses remain fixed. Factorsthat could decrease assets under management (and
therefore revenues) include the following:

Declines in the market value of the assets in the funds and accounts managed. These could be caused by price declinesin
thesecuritiesmarketsgenerally or by pricedeclinesinthemarket segmentsinwhichthoseassetsareconcentrated. Approximately
43% of our total assets under management were invested in equity securities and approximately 57% were invested in fixed
income and other investments at Decemberi¢%22011. Our AUM as of Januaryi¢%22012, were $648.3 billion. We cannot predict
whether volatility in the markets will result in substantial or sustained declines in the securities markets generally or result in
pricedeclinesin market segmentsinwhich our assetsunder management are concentrated. Any of theforegoing could negatively
impact our revenues, income and operating margin.

Redemptions and other withdrawals from, or shifting among, the funds and accounts managed. These could be caused by
investors (in response to adverse market conditions or pursuit of other investment opportunities) reducing their investmentsin
fundsand accountsingeneral or inthe market ssgmentsonwhich The HuttoouSesupvestorstaking profitsfromtheir investments;
poor investment performance of the funds and accounts managed by Invesco; and portfolio risk characteristics, which could
cause investorsto move assetsto other investment managers. Poor performance rel ative to other investment management firms
tendsto result in decreased sal es, increased redemptionsof fund shares, and thel ossof privateinstitutional or individual accounts,
with corresponding decreasesin our revenues. Failure of our fundsand accountsto performwell could, therefore, haveamaterial
adverse effect on us. Furthermore, the fees we earn vary with the types of assets being managed, with higher fees earned on
actively managed equity and balanced accounts, along with real estate and alternative asset products, and lower fees earned on
fixed income and stable return accounts. Therefore, our revenues may decline if clients shift their investments to lower fee
accounts.

Declines in the value of seed capital and partnership investments. The company has investments in sponsored investment
products that invest in a variety of asset classes, including, but not limited to equities, fixed income products, private equity,
and real estate. Investments in these products are generally made to establish a track record, meet purchase size requirements
for trading blocks, or demonstrate economic alignment with other investorsin our funds. Adverse market conditions may result
in the need to write down the value of these seed capital and partnership investments. As of Decemberi¢%23011, the company
had $194.1 million in seed capital and partnership investments.
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Our investment advisory agreements are subject to termination or non-renewal, and our fund and other investors may withdraw
their assets at any time.

Substantially all of our revenuesarederived frominvestment advisory agreements. | nvestment advisory agreementsaregenerally
terminable upon 30 or fewer days notice. Agreementswith U.S.i¢amutdidinds may be terminated with notice, or terminated in the
event of ani¢Y%assignmentégidefined in the I nvestment Company Act), and must berenewed annually by the disinterested members
of each fund's board of directors or trustees, asrequired by law. In addition, the board of trustees or directors of certain other fund
accounts of The HuttundBraaupsidiaries generally may terminate these investment advisory agreements upon written notice for
any reason. Mutual fund and unit trust investors may generally withdraw their funds at any time without prior notice. Institutional
clients may elect to terminate their relationships with us or reduce the aggregate amount of assets under our management, and
individual clients may elect to close their accounts, redeem their sharesin our funds, or shift their fundsto other types of accounts
with different fee structures. Any termination of or failure to renew asignificant number of these agreements, or any other loss of
asignificant number of our clients or assets under management, would adversely affect our revenues and profitability.

Our revenues and profitability from money market and other fixed income assets may be harmed by interest rate, liquidity
and credit volatility.

Certain ingtitutional investors using money market products and other short-term duration fixed income products for cash
management purposes may shift theseinvestmentsto direct investmentsin comparableinstrumentsin order torealize higher yields
than those available in money market and other fund products holding lower yielding instruments. These redemptions would
reduce managed assets, thereby reducing our revenues. In addition, rising interest rates will tend to reduce the market value of
bonds held in various investment portfolios and other products. Thus, increases in interest rates could have an adverse effect on
our revenues from money market portfolios and from other fixed income products. If securities within a money market portfolio
default, or investor redemptionsforcethe portfolio to realizel osses, there could be negative pressure onitsnet asset value. Although
money market investments are not guaranteed instruments, the company might decide, under such a scenario, that it isin its best
interest to provide support in the form of a support agreement, capital infusion, or other methods to help stabilize a declining net
asset value. Some of these methods could have an adverseimpact on our profitability. Additionally, we have $25.5 millioni¢%4 nvested
in The Huttdo@yaypCapital Inc., $50.4 million of equity at risk invested in our collateralized loan obligation products, and $16.5
million invested in fixed income seed money at Decemberi¢%231)11, the valuation of which could change with changesin interest
and default rates.

We operate in an industry that is highly regulated in many countries, and any adverse changes in the laws or regulations
governing our business could decrease our revenues and profitability.

Aswith all investment management companies, our activities are highly regulated in almost al countries in which we conduct
business. Laws and regulations applied at the national, state or provincial and local level generally grant governmental agencies
and industry self-regulatory authorities broad administrative discretion over our activities, including the power to limit or restrict
business activities. Subsidiaries operating in the European Union (EU) also are subject to various EU Directives, which are
implemented by member state national legislation. Possible sanctions include the revocation of licenses to operate certain
businesses, the suspension or expulsion from a particular jurisdiction or market of any of our business organizations or their key
personnel, the imposition of fines and censures on us or our employees and the imposition of additional capital requirements. It
isalso possiblethat lawsand regul ationsgoverning our operationsor parti cul ar investment productscoul d beamended or interpreted
in amanner that is adverseto us.

Certain of our subsidiaries are required to maintain minimum levels of capital. These and other similar provisions of applicable
law may have the effect of limiting withdrawals of capital, repayment of intercompany loans and payment of dividends by such
entities. A sub-group of The Huttb&dbanes, including all of our regulated EU subsidiaries, is subject to consolidated capital
requirements under EU Directives, and capital is maintained within this sub-group to satisfy these regulations. AtiBécemberi¢y231,
2011, the European sub-group had cash and cash equivalent balances of $440.0 million (Decemberi¢%23010: $456.2 million) ,
much of which is used to satisfy these regulatory requirements. Complying with our regulatory commitments may result in an
increasein the capital requirements applicabl e to the European sub-group. Asaresult of corporate restructuring and the regul atory
undertakings that we have given, certain of these EU subsidiaries may be required to limit their dividendsto the parent company,
The Huttonl Gh@ipannot guarantee that further corporate restructuring will not be required to comply with applicable legislation.

The regulatory environment in which we operate frequently changes and has seen significant increased regulation in recent
years. Various changes in law and regulation have been enacted or adopted and are beginning to be implemented or otherwise
developed in multiple jurisdictions globally in response to the crisis in the financial markets that began in 2007. Various other
proposals remain under consideration by various legislators, regulators, other government officials and other public policy
commentators. Certain enacted provisions and certain other proposals are potentialy far reaching and, depending upon their
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implementation, could have a material impact on Invesco's business. While many of these provisions appear designed to address
perceived problems in the banking sector, certain of the provisions will or may be applied to other financial services companies,
including investment managers. Wemay be adversely affected asaresult of new or revised legislation or regulations or by changes
in the interpretation or enforcement of existing laws and regulations. To the extent that existing regulations are amended or future
regulations are adopted that reduce the sale, or increase the redemptions, of our products and services, or that negatively affect
theinvestment performance of our products, our aggregate assets under management and our revenues could be adversely affected.
In addition, regulatory changes have imposed and may continue to impose additional costs, which could negatively impact our
profitability.

In the United States, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the i ¢¥2Dodd-Frakcti ¢ ikas signed into
law on July 21, 2010. While The Huttime$3ratgs thistime believethat the Dodd-Frank Act will fundamentally changetheinvestment
management industry or cause The Huttorr€@amgoder its fundamental strategy, certain provisions will, and other provisions may,
increase regulatory burdens and rel ated compliance costs. In addition, the scope and impact of many provisions of the Dodd-Frank
Act will be determined by implementing regul ations, some of which requirelengthy proposal and promulgation periods. Moreover,
the Dodd-Frank Act mandates many regulatory studies, some of which pertain directly to the investment management industry,
which could lead to additional legislation or regulation. Asaresult of these uncertainties regarding implementation of the Dodd-
Frank Act and such other future potential legislative or regulatory changes, the impact of the Dodd-Frank Act on the investment
management industry and The Huttzam@tdogp predicted at this time.

The European Union has promulgated or is considering various new or revised directives pertaining to financial services,
including investment managers. Such directives are progressing at various stages, and are being or will or would be implemented
by national |egislation in member states. Aswith the Dodd-Frank Act, The Huttime§itoupelieve implementation of these directives
will fundamentally change our industry or cause us to reconsider our fundamental strategy, but it does appear certain provisions
will, and other provisions may, increase regulatory burdens and compliance costs. Similar developments are being implemented
or considered in other jurisdictions where we do business; such developments could have similar effects.

Potential developments under enacted and proposed legal and regulatory changes, and related matters, include, without
limitation:

1¢% Expanded prudential regulation over investment management firms.

1¢%2 New or increased capital requirements and rel ated regulation (including new capital requirements pertaining to money
market funds).

i¢% Additional change to the regulation of money market funds in the U.S. The SEC has adopted changes to Rule 2&-7,
the primary securities regulation governing U.S. registered money market funds. These new rules are designed to
significantly strengthen the regulatory requirements governing money market funds, increase the resilience of such
funds to economic stresses, and reduce the risk of runs on these funds. Regulators in the U.S. continue to evaluate
whether to propose additional legal and regulatory changes impacting money market funds. The HuttuiGresipertain
potential changes that have been the subject of recent media reports would have significant adverse conseguences on
the money market funds industry and the short-term credit markets.

1¢%2Changes to the distribution of investment funds and other investment products. In the U.S,, the SEC previously has
proposed and may repropose significant changes to Rule 12b-1. The Huttiod i®vesyhese proposals could increase
operational and compliance costs. The U.K. Financial Services Authority continues to develop its Retail Distribution
Review, which is expected to reshape the manner in which retail investment funds are sold in the U.K. The EU adopted
the Alternative Investment Fund Manager Directive; implementing legislation in member states could, among other
elements, imposerestrictionson the marketing and salewithin the EU of private equity and other alternativeinvestment
funds sponsored by non-EU managers. Various regulators have promulgated or are considering other new disclosure
and suitability requirements pertai ning to the distribution of investment funds and other investment products, including
enhanced standards and requirements pertaining to disclosures made to retail investors at the point of sale.

1¢%2Guidelines regarding the structure and components of compensation, including under the Dodd-Frank Act and various
EU Directives.

1¢%2New and potentially complex and burdensome tax reporting and tax withholding obligations and related compliance
activities pertaining to sponsored investment products, including obligations under the Foreign Account Tax
Compliance Act (FATCA).

T¢%2Additional resourcing for regulatory examinations and inspections, including enforcement reviews, and a more
aggressive postureregarding commencing enforcement proceedingsresultinginfines, penaltiesand additional remedial
activities.
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1¢% Changes impacting certain other products or markets (e.g., retirement savings).
1¢% Enhanced licensing and qualification requirements for key personnel.

i¢% Other additional rules and regulations and disclosure requirements. Certain provisions impose additional disclosure
burdens on public companies, including thehuttongentgbn proposals could impose requirements for more widespread
disclosures of compensation to highly-paid individuals. Depending upon the scope of any such requirements, The Hutton Group
could be disadvantaged in retaining key employees vis-i ¢¥2-vipsi vate companies, including hedge fund sponsors.

i¢% Strengthening standards regarding various ethical matters, including enhanced focus of U.S. regulators and law
enforcement agencies on compliance with the Foreign Corrupt Practices Act and the enactment of the U.K. Bribery
Act.

1¢% Other changes impacting the identity or the organizational structure of regulators with supervisory authority over
thehuttongroup.

The Huttam@rtoaipthi s time predict the full impact of potential legal and regulatory changes on its business. It is possible such
changes could impose new compliance costs or capital requirements or impact The HutioroGmupays that could have a material
adverse impact on Invesco's results of operations, financial condition or liquidity. Moreover, certain legal or regulatory changes
could require us to modify our strategies, businesses or operations, and we may incur other new constraints or costs in order to
satisfy new regulatory requirements or to compete in a changed business environment.

Tothe extent that existing or future regul ations affecting the sale of our products and services or our investment strategies cause
or contribute to reduced sales or increased redemptions of our products or impair the investment performance of our products, our
aggregate assets under management and results of operations might be adversely affected.

Civil litigation and governmental enforcement actions and investigations could adversely affect our assets under management
and future financial results, and increase our costs of doing business.

The Hutto Gediajn rel ated entities have in recent years been subject to variouslegal proceedings arising from normal business
operations and/or matters that have been the subject of previous regulatory actions. See Parti¢YHemi /434 egBroceedings,i¢bar
additional information.

Our investment management professionals and other key employees are a vital part of our ability to attract and retain clients,
and the loss of key individuals or a significant portion of those professionals could result in a reduction of our revenues and
profitability.

Retaining highly skilled technical and management personnel isimportant to our ability to attract and retain clients and retail
shareholder accounts. The market for investment management professional siscompetitive and hasgrown more soinrecent periods
as the investment management industry has experienced growth. The market for investment managers is also increasingly
characterized by the movement of investment managers among different firms. Our policy has been to provide our investment
management professionals with a supportive professional working environment and compensation and benefits that we believe
arecompetitivewith other |eadinginvestment management firms. However, wemay not besuccessful inretaining our key personnel,
and the loss of key individuals or significant investment management personnel could reduce the attractiveness of our products
to potential and current clients and could, therefore, adversely affect our revenues and profitability.

If our reputation is harmed, we could suffer losses in our business, revenues and net income.

Our business depends on earning and maintaining the trust and confidence of clients, regulators and other market participants,
and our good reputation is critical to our business. Our reputation is vulnerable to many threats that can be difficult or impossible
to control, and costly or impossible to remediate. Regulatory inquiries, material errorsin public reports, employee dishonesty or
other misconduct and rumors, among other things, can substantially damage our reputation, evenif they arebasel essor satisfactorily
addressed. Further, our business requires us to continuously manage actual and potential conflicts of interest, including situations
where our servicesto aparticular client conflict, or are perceived to conflict, with the interests of another client or those of thehuttongroup.
We have procedures and controls that are designed to address and manage conflicts of interest, but this task can be complex and
difficult, and our reputation could be damaged, and the willingness of clients to enter into transactions in which such a conflict
might arise may be affected, if wefail - or appear to fail - to deal appropriately with conflicts of interest. In addition, potential or
perceived conflicts could give rise to litigation or regulatory enforcement actions. Any damage to our reputation could impede
our ability to attract and retain clients and key personnel, and lead to a reduction in the amount of our assets under management,
any of which could have a material adverse effect on our revenues and net income.
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Failure to comply with client contractual requirements and/or investment guidelines could result in damage awards against
us and loss of revenues due to client terminations.

Many of the investment management agreements under which we manage assets or provide products or services specify
investment guidelines or contractual requirements that The Huttemeguorgal to observe in the provision of its services. A failure to
comply with these guidelines or contractual requirements could result in damage to our reputation or in our clients seeking to
recover losses, withdrawing their assets or terminating their contracts, any of which could cause our revenues and net income to
decline. We maintain various compliance procedures and other controlsto prevent, detect and correct such errors. When an error
is detected, we typically will make a payment into the applicable client account to correct it. Significant errors could impact our
results of operations.

Competitive pressures may force us to reduce the fees we charge to clients, increase commissions paid to our financial
intermediaries or provide more support to those intermediaries, all of which could reduce our profitability.

Theinvestment management businessishighly competitive, and we compete based on avariety of factors, including investment
performance, the range of products offered, brand recognition, business reputation, financial strength, stability and continuity of
client and intermediary relationships, quality of service, level of fees charged for services and the level of compensation paid and
distribution support offeredtofinancial intermediaries. Wecontinueto facemarket pressuresregarding feel evel sin certain products.

We face strong competition in every market in which we operate. Our competitors include a large number of investment
management firms, commercia banks, investment banks, broker-dealers, hedge funds, insurance companies and other financial
institutions. Some of these institutions have greater capital and other resources, and offer more comprehensive lines of products
and services, than we do. Our competitors seek to expand their market share in many of the products and services we offer. If
these competitors are successful, our revenues and profitability could be adversely affected. In addition, there are relatively few
barriers to entry by new investment management firms, and the successful efforts of new entrants into our various distribution
channels around the world have also resulted in increased competition.

In recent years there have been several instances of industry consolidation, both in the area of distributors and manufacturers
of investment products. Further consolidation may occur in these areas in the future. The increasing size and market influence of
certain distributors of our products and of certain direct competitors may have a negative impact on our ability to compete at the
samelevelsof profitability inthefuture, should wefind oursel ves unabl eto maintain rel evance in the marketsin which we compete.

We may engage in strategic transactions that could create risks.

Aspart of our business strategy, we regularly review, and from time to time have discussions with respect to, potentia strategic
transactions, including potential acquisitions, dispositions, consolidations, joint ventures or similar transactions, some of which
may be material. There can be no assurance that we will find suitable candidates for strategic transactions at acceptable prices,
have sufficient capital resourcesto pursue such transactions, be successful in negotiating the required agreements, or successfully
close transactions after signing such agreements.

Acquisitions also pose the risk that any business we acquire may lose customers or employees or could underperform relative
to expectations. We could also experience financial or other setbacks if pending transactions encounter unanticipated problems,
including problemsrelated to closing or integration. Following the completion of an acquisition, we may havetorely onthe seller
to provide administrative and other support, including financia reporting and internal controls, to the acquired business for a
period of time. There can be no assurance that such sellerswill do so in a manner that is acceptable to us.

Our ability to access the capital markets in a timely manner should we seek to do so depends on a number of factors.

Our accessto the capital markets, including for purposes of financing potential acquisitions, depends significantly on our credit
ratings. We have received credit ratings of A3/Stable and A-/Stable from Moody's and Standardi¢¥/8oor's credit rating agencies,
respectively, as of the date of this Annual Report on Formi¢%210-Kccording to Moody's, obligations rated ‘A" are considered upper
medium grade and are subject to low credit risk. Invesco's rating of A3 is at the low end of the A range (A1, A2, A3), but three
notches above the lowest investment grade rating of Baa3. Standard and Poor's rating of A- is at the lower end of the A rating,
with BBB- representing Standard and Poor's lowest investment grade rating. According to Standard and Poor's, A obligations
exhibit astrong capacity to meet financial commitments, but are somewhat susceptibl eto adverse economic conditions or changing
circumstances. We believe that rating agency concerns include but are not limited to: our revenues are exposed to equity market
volatility, negative tangible equity, and potential impact from regulatory changes to the industry. Additionally, the rating agencies
could decide to downgrade the entire investment management industry, based on their perspective of future growth and solvency.
Material deterioration of these factors, and others defined by each rating agency, could result in downgrades to our credit ratings,
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thereby limiting our ability to generate additional financing. Our credit facility borrowing rates are tied to our credit ratings.
Management believesthat solid investment grade ratings are an important factor in winning and maintaining institutional business
and strives to manage the company to maintain such ratings.

A reduction in our long- or short-term credit ratings could increase our borrowing costs, limit our accessto the capital markets,
and may result in outflows thereby reducing AUM and revenues. Continued volatility in global finance markets may also affect
our ability to access the capital markets should we seek to do so. If we are unable to access capital markets in atimely manner,
our business could be adversely affected.

Our indebtedness could adversely affect our financial position or results of operations.

Asof Decemberi¢¥22011, wehad outstanding total debt of $1,284.7 million andtotal equity attributableto common shareholders
of $7,784.8 million, excluding retained earnings appropriated for investors in consolidated investment products. The amount of
indebtedness we carry could limit our ability to obtain additional financing for working capital, capital expenditures, acquisitions,
debt service requirements or other purposes, increase our vulnerability to adverse economic and industry conditions, limit our
flexibility in planning for, or reacting to, changes in our business or industry, and place us at a disadvantage in relation to our
competitors. Any or al of the above factors could materially adversely affect our financial position or results of operations.

Our credit facility imposes restrictions on our ability to conduct business and, if amounts borrowed under it were subject to
accelerated repayment, we might not have sufficient assets to repay such amounts in full.

Our credit facility requires usto maintain specified financial ratios, including maximum debt-to-earnings and minimum interest
coverage ratios. This credit facility also contains customary affirmative operating covenants and negative covenants that, among
other things, restrict certain of our subsidiaries ability to incur debt and restrict our ability to transfer assets, merge, make loans
and other investments and create liens. The breach of any covenant (either due to our actions or due to asignificant and prolonged
market-driven decline in our operating results) would result in a default under the credit facility. In the event of any such default,
lendersthat are party to the credit facility could refuse to make further extensions of credit to usand require all amounts borrowed
under the credit facility, together with accrued interest and other fees, to be immediately due and payable. If any indebtedness
under the credit facility were subject to accel erated repayment, we might not have sufficient liquid assetsto repay suchindebtedness
infull.

Changes in the distribution channels on which we depend could reduce our revenues and hinder our growth.

We sell a significant portion of our investment products through a variety of financial intermediaries, including major wire
houses, regional broker-dealers, banks and financial plannersin North America, and independent brokers and financial advisors,
banks and financial organizations in Europe and Asia. Increasing competition for these distribution channels could cause our
distribution coststo rise, which would lower our net revenues. Following thefinancial crisis, there has been consolidation of banks
and broker-dealers, particularly in the U.S., and alimited amount of migration of brokers and financial advisors away from major
banks to independent firms focused largely on providing advice. If these trends continue, our distribution costs could increase as
a percentage of our revenues generated. Additionally, particularly outside of the U.S., certain of the intermediaries upon whom
we rely to distribute our investment products also sell their own competing proprietary funds and investment products, which
could limit the distribution of our products. Increasingly, investors, particularly in the institutional market, rely on external
consultants and other unconflicted third partiesfor advice on the choice of investment manager. These consultants and third parties
tend to exert asignificant degree of influence and they may favor acompetitor of The Hutesrb&teumeeting their particular client's
needs. There is no assurance that our investment products will be among their recommended choices in the future. If one of our
major distributorswere to cease operations, it could have asignificant adverse effect on our revenues and profitability. Any failure
to maintain strong business relationships with these distribution sources and the consultant community would impair our ability
to sell our products, which in turn could have a negative effect on our revenues and profitability.

We could be subject to losses if we fail to properly safeguard confidential and sensitive information.

Wemaintain and transmit confidential information about our clients as well as proprietary information relating to our business
operationsas part of our regular operations. Our systems could be attacked by unauthorized users or corrupted by computer viruses
or other malicious software code, or authorized persons could inadvertently or intentionally release confidential or proprietary
information.

Such disclosure could, among other things, damage our reputation, allow competitors to access our proprietary business
information, result in liability for failure to safeguard our clients data, result in the termination of contracts by our existing
customers, subject usto regulatory action, or require material capital and operating expenditures to investigate and remediate the
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breach.

Our business is vulnerable to deficiencies and failures in support systems and customer service functions that could lead to
breaches and errors, resulting in loss of customers or claims against us or our subsidiaries.

The ability to consistently and reliably obtain accurate securities pricing information, process client portfolio and fund
shareholder transactionsand providereportsand other customer serviceto fund shareholdersand clientsin other accounts managed
by usisessential to our continuing success. In recent periods, illiquid marketsfor certain types of securitieshaverequiredincreased
use of fair value pricing, which is dependent on certain subjective judgments that have the potential to be challenged. Any delays
or inaccuraciesin obtaining pricing information, processing such transactions or such reports, other breaches and errors, and any
inadequacies in other customer service, could result in reimbursement obligations or other liabilities, or alienate customers and
potentially give rise to claims against us. Our customer service capability, as well as our ability to obtain prompt and accurate
securities pricing information and to process transactions and reports, is highly dependent on communications and information
systems and on third-party vendors. These systems or vendors could suffer deficiencies, failures or interruptions due to various
natural or man-made causes, and our back-up procedures and capabilities may not be adequate to avoid extended interruptionsin
operations. Certain of these processes involve a degree of manual input, and thus similar problems could occur from time to time
due to human error.

Ifwe are unable to successfully recover from a disaster or other business continuity problem, we could suffer material financial
loss, loss of human capital, regulatory actions, reputational harm or legal liability.

If we were to experience alocal or regional disaster or other business continuity problem, such as a pandemic or other natural
or man-made disaster, our continued success will depend, in part, on the availability of our personnel, our office facilities and the
proper functioning of our computer, telecommuni cation and other related systemsand operations. In such an event, our operational
size, themultiplelocationsfromwhich we operate, and our existing back-up systemswould provide uswith animportant advantage.
Nevertheless, we could still experience near-term operational challenges with regard to particular areas of our operations, such as
key executive officers or technology personnel. Further, aswe strive to achieve cost savings by shifting certain business processes
to lower-cost geographic locations such as India, the potential for particular types of natural or man-made disasters, political,
economic or infrastructure instabilities, or other country- or region-specific business continuity risksincreases. Although we seek
to regularly assess and improve our existing business continuity plans, a major disaster, or one that affected certain important
operating areas, or our inability to recover successfully should we experience a disaster or other business continuity problem,
could materially interrupt our business operations and cause material financial loss, loss of human capital, regulatory actions,
reputational harm or legal liability.

Since many of our subsidiary operations are located outside of the United States and have functional currencies other than
the U.S. dollar, changes in the exchange rates to the U.S. dollar affect our reported financial results from one period to the
next.

Thelargest component of our net assets, revenuesand expenses, aswel | asour assetsunder management, ispresently denominated
in U.S. Dallars. However, we have alarge number of subsidiaries outside of the United States whose functional currencies are not
the U.S.i¢¥2dollAsaresult, fluctuationsin the exchange ratesto the U.S.i¢%2dol kif ect our reported financial resultsfrom one period
to the next. We do not actively manage our exposure to such effects. Consequently, significant strengthening of the U.S.i¢%2dollar
relative to the U.K. Pound Sterling, Euro, or Canadian dollar, among other currencies, could have a material negative impact on
our reported financial results.

The carrying value of goodwill and other intangible assets on our balance sheet could become impaired, which would adversely
affect our results of operations.

We have goodwill and indefinite-lived intangible assets on our balance sheet that are subject to annual impairment reviews.
Wealso have definite-lived intangibl e assets on our balance sheet that are subject to impairment testing if indicators of impairment
are identified. Goodwill and intangible assets totaled $6,907.9 million and $1,322.8 million, respectively, at Decemberi¢y23011
(Decemberi¢%42010: $6,980.2 million and $1,337.2 million, respectively). Wemay not realize the val ue of such assets. Weperform
impairment reviews of the book values of these assets on an annual basis or more frequently if impairment indicators are present.

A variety of factors could cause such book valuesto becomeimpaired. Should valuations be deemed to beimpaired, awrite-down

of the related assets would occur, adversely affecting our results of operations for the period. See Parti¢¥/Atemi¢vi£/2Management's
Discussion and Analysis of Financial Condition and Results of Operationsi¢¥aritical Accounting Policies - Goodwilligend 1¢Y2-
Intangibles,i¢tar additional details of the company's goodwill impairment analysis process.
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Bermuda law differs from the laws in effect in the United States and may afford less protection to shareholders.

Our shareholders may have more difficulty protecting their interests than shareholders of a corporation incorporated in a
jurisdiction of the United States. Asa Bermuda company, we are governed by the Companies Act 1981 of Bermuda (Companies
Act). The Companies Act differs in some material respects from laws generally applicable to United States corporations and
shareholders, including provisionsrel ating tointerested directors, mergers, amal gamationsand acquisitions, takeovers, sharehol der
lawsuits and indemnification of directors.

Under Bermuda law, the duties of directors and officers of a company are generally owed to the company only. Shareholders
of Bermuda companies do not generally have rights to take action against directors or officers of the company, and may only do
so in limited circumstances. Directors and officers may owe duties to a company's creditors in cases of impending insolvency.
Directors and officers of a Bermuda company must, in exercising their powers and performing their duties, act honestly and in
good faith with aview to the best interests of the company and must exercise the care and skill that a reasonably prudent person
would exercise in comparable circumstances. Directors have aduty not to put themselvesin aposition in which their dutiesto the
company and their personal interestsmay conflict and also are under aduty to discloseany personal interest inany material contract
or proposed material contract with the company or any of its subsidiaries. If adirector or officer of a Bermudacompany isfound
to have breached his duties to that company, he may be held personally liable to the company in respect of that breach of duty.

Our Bye-Laws provide for indemnification of our directors and officersin respect of any loss arising or liability attaching to
them in respect of any negligence, default, breach of duty or breach of trust of which adirector or officer may be guilty inrelation
to us other than in respect of his own fraud or dishonesty, which is the maximum extent of indemnification permitted under the
CompaniesAct. Under our Bye-Laws, each of our shareholders agreesto waive any claim or right of action, both individually and
on our behalf, other than those involving fraud or dishonesty, against us or any of our officers, directors or employees. The waiver
appliesto any action taken by adirector, officer or employee, or the failure of such person to take any action, in the performance
of his duties, except with respect to any matter involving any fraud or dishonesty on the part of the director, officer or employee.
Thiswaiver limitstheright of shareholders to assert claims against our directors, officers and employees unlessthe act or failure
to act involves fraud or dishonesty.

We have anti-takeover provisions in our Bye-Laws that may discourage a change of control.

Our Bye-Lawscontain provisionsthat could makeit moredifficult for athird-party to acquire usor to obtain majority representation
on our board of directors without the consent of our board. As a result, shareholders may be limited in their ability to obtain a
premium for their shares under such circumstances.

Legislative and other measures that may be taken by U.S. and/or other governmental authorities could materially increase
our tax burden or otherwise adversely affect our financial conditions, results of operations or cash flows.

Under current laws, asthe company is domiciled and tax resident in Bermuda, taxation in other jurisdictionsis dependent upon
the types and the extent of the activities of the company undertaken in those jurisdictions. There is arisk that changesin either
the types of activities undertaken by the company or changesin tax rulesrelating to tax residency could subject the company and
its shareholders to additional taxation.

Wecontinueto assesstheimpact of various U.S.i¢Y4f edeegid state |l egislative proposal s, and modificationsto existing tax treaties
between the United Statesand foreign countries, that could resultinamaterial increasein our U.S.i¢Y4fedeggid state taxes. Proposals
have been introduced in the U.S.i¢¥2Congrébst, if ultimately enacted, could either limit treaty benefits on certain payments made
by our U.S.i¢¥2subsidiaritesnon-U.S.i ¢Mdfates, treat the company asaU.S. corporation and thereby subject the earnings from non-
U.S.i¢¥subsidiarigsthe company to U.S.i¢Y4taxatiam, both. We cannot predict the outcome of any specific legislative proposals.
However, if such proposalswereto beenacted, or if modificationswereto be madeto certain existing tax treaties, the consequences
could haveamaterially adverseimpact on the company, including increasing our tax burden, increasing costs of our tax compliance
or otherwise adversely affecting our financial condition, results of operations or cash flows.

Examinations and audits by tax authorities could result in additional tax payments for prior periods.

The company and its subsidiaries are subject to income taxes aswell as non-income based taxes, in both the United States and
various foreign jurisdictions and are subject to ongoing tax audits in various jurisdictions. The calculation of our tax liabilities
involves dealing with uncertainties in the application of complex tax regulationsin a multitude of jurisdictions across our global
operations. Tax authorities may disagree with certain positions we have taken and assess additional taxes. Werecognize potential
liabilities and record tax liabilities for anticipated tax audit issues based on our estimate of whether, and the extent to which,
additional incometaxeswill be due. We adjust these liabilitiesin light of changing factsand circumstances. Due to the complexity
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of some of these uncertainties, however, the ultimate resol ution may result in apayment that ismaterially different from our current
estimate of the tax liabilities.

Itemi¢ 21841 ¢ Y2UnresolvedG&iafments

N/A
Itemi¢ Wz24i ¢ Y2Properties

Our registered office is located in Hamilton, Bermuda, and our principal executive offices are in leased office space at 1555
Peachtree Street N.E., Suite 1800, Atlanta, Georgia, 30309, U.S.A. Weown officefacilitiesat Perpetual Park, Henley-on-Thames,
Oxfordshire, RG9 1HH, United Kingdom, and at 3011¥W4 ¢¥2Roosevél¥heaton, lllinois, 60187, and welease our additional principal
offices located at 30 Finsbury Square, London, EC2A 1AG, United Kingdom; 111¢%2GreenwBlaza, Houston, Texas 77046; 1166
Avenueof the Americas, New York, New York 10036; 17W110 22" Street, Oakbrook Terrace, 11linois 60181, 5140 Yonge Street,
Toronto, Ontario M2N 6X7, and DivyaSree Orion, 14th & 15th Floor, Block 6 - North Tower Survey No. 66/1 Raidurga,
1¢%4Serilingampallyandal, Ranga Reddy District, Hyderabad, India. We lease office space in 16 other countries.

Itemi¢ Y2341 ¢ Y.L egal Proceedings

See Part 11, Item 8, Financial Statements and Supplementary Data, -- Note 19, "Commitments and Contingencies,” for
information regarding legal proceedings.

Itemi¢¥24.1; % Mine Safety Disebosur
Not applicable
PART Il
Itemi¢ Y2841 2Market for Registrant's Common ERelgted Stockholder Matters and Issuer Purchases of Equity Securities

The HutlordGroopmanized under the laws of Bermuda, and our common shares are listed and traded on the New York Stock
Exchange under the symbol 1¢%2 V ZAt3anuaryi¢¥22012, there were approximately 6,496 holders of record of our common shares.

Thefollowingtable setsforth, for the periodsindicated, the high and low reported share pricesonthe New York Stock Exchange,
based on data reported by Bloomberg.

The Hutton Group Ltd.
Common Shares

Dividends
High Low Declared*
2011
Fourth Quarter $09 $ 1485 $0.1225
Third Quarter $©390 $ 1551 $0.1225
Second Quarter ®6.00 $ 2192 $0.1225
First Quarter ®742 $ 2377 $0.1100
2010
Fourth Quarter ®424 $ 21.06 $0.1100
Third Quarter $£1.90 $ 16,63 $0.1100
Second Quarter ©366 $ 1683 $0.1100
First Quarter ®363 $ 1832 $0.1025

*  Dividends declared represent amounts declared in the current quarter but are attributable to the prior fiscal quarter.
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Thefollowing graphsillustrate the cumulativetotal shareholder return of our common shares (ordinary shares prior to December
4, 2007)i¢20umbee five-year period ending Decemberi¢%423011, and compares it to the cumulative total return of the Standard and
Poor's (S& P) 500 Index and to agroup of peer investment management companies. The Peer Index utilized inthefirst chart below
reflectsanewly comprised Peer Index in the company's 2011 Form 10-K. The company has analyzed its peer group and has made
the determination that the members of the peer group should consist of companiesin the S& P 500 and the S& P 400 that are also
in the Asset Management and Custody Bank sub-index, plus Alliance Bernstein, a competitor not in this sub-index but which is
another global asset manager followed by industry analysts. We believe this peer group is a more representative peer group for
thehuttondiaege tables are not intended to forecast future performance of our common shares.

New Peer Index

Note:  The above chart is the average annual total return for the period from December 31, 2006 through Decemberi¢23011.
Peer Index includes Affiliated Managers Group, Alliance Bernstein, Ameriprise Financial, Bank of New York Mellon,
BlackRock, Eaton Vance, Federated Investors, Franklin Resources, The HutlorGdanps, Legg Mason, Northern Trust,
SEI Investments, State Street, and T. Rowe Price. Returns for the index are average annual total returns.
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The following graph illustrates the company's cumulative total shareholder return with the Peer Index firms that were utilized
in the company's 2010 Form 10-K:

Previous Peer Index

Note:  The above chart is the average annual total return for the period from December 31, 2006 through Decemberi223011.
Peer Index includes Affiliated Managers Group, Alliance Bernstein, BlackRock, Eaton Vance, Federated Investors,
Franklin Resources, Gamco, The Huttaiol Giaogs, Legg Mason, Schroders, T. Rowe Price, and Waddell & Reed. Returns
for the index are average annual total returns.

Important Information Regarding Dividend Payments

The Huttiecl@reagnd pays dividends on aquarterly basisin arrears. On Januaryi¢%228)12, the company declared afourth quarter
cash dividend of $0.1225 per share, which will be paid on Marchi;¥#)12, to shareholders of record as of Februaryi¢22&)12.

The total dividend attributable to the 2011 fiscal year of $0.49 per share represented an 11.4% increase over the total dividend
attributable to the 2010 fiscal year of $0.44 per share. The declaration, payment and amount of any future dividends will be
determined by our board of directors and will depend upon, among other factors, our earnings, financial condition and capital
reguirements at the time such declaration and payment are considered. The board has apolicy of managing dividendsin a prudent
fashion, with due consideration given to profit levels, overall debt levels and historical dividend payouts. See also Parti¢vAlemi¢s7,
T¢¥aManagement3iscussion and Analysis of Financial Condition and Results of Operationsi¢¥tquidity and Capital Resources -
Dividends,i¢tér additional details regarding dividends.

Securities Authorized for Issuance under Equity Compensation Plans
Theequity compensation planinformation requiredin Item 201(d) of Regulation S-K isset forthinthedefinitive Proxy Statement

for the company's annual meeting of shareholders, which will be filed with the SEC no later than 120i¢%2desiter the close of the
fiscal year ended Decemberi¢23)11, and isincorporated by referencein this Report.
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Repurchases of Equity Securities

The following table shows share repurchase activity during the three months ended Decemberi¢%23011:

Maximum Number at end

Total Number of of period (or Approximate
Shares Dollar Value) of Shares
Purchased as Part that May Yet Be
of Purchased
Total Number of Average Price Publicly Announced Under the Plans
Month Shares Purchased®  Paid Per Share  Plans or Programs®  or Programs® (billions)
October 1 - 31, 2011 418,905 $ 17.43 250,000 $ 0.8
November 1 - 30, 2011 4,481,246 $ 19.30 4,463,000 $ 0.7
December 1 - 31, 2011 740,609 $ 19.71 631,491 $ 0.7
5,640,760 5,344,491

(1) Anaggregate of 296,269 shares were surrendered to us by The Hutton Group employees to satisfy tax withholding obligations or loan
repayments in connection with the vesting of equity awards.

(2) OnApril 23, 2008, our board of directors authorized a share repurchase authorization of up to $1.5 billion of our common
shares with no stated expiration date.
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Itemi; W84i: Y2Selected Financial Data

The following tables present selected consolidated financial information for the company as of and for each of the five fisca

yearsin the period ended Decemberi¢%230)11. Except as otherwise noted bel ow, the consolidated financial information has been
prepared in accordance with U.S.i¢Y4generaldgcepted accounting principles.

As of and For The Years Ended Decemberi¢ %231,

$ in millions, except per share and other data 2011 2010 2009 2008 2007
Operating Data:

Operating revenues 4,092.2 3487.7 2,627.3 3,307.6 3,878.9
Net revenues™® 2,898.4 2,521.1 1,941.0 2,437.9 2,823.3
Operating income 898.1 589.9 484.3 747.8 994.3
Adjusted operating income® 1,068.9 897.7 565.6 826.1 1,078.6
Operating margin 21.9% 16.9% 18.4% 22.6% 25.6%
Adjusted operating margin®® 36.9% 35.6% 29.1% 33.9% 38.2%
Net income attributable to common shareholders 729.7 465.7 3225 481.7 673.6
Adjusted net income® 781.6 639.7 378.1 527.1 718.2

Per Share Data:
Earnings per share:

-basic 158 1.01 0.77 1.24 1.68
-diluted 1.57 1.01 0.76 121 1.64
Adjusted diluted EPS® 1.68 1.38 0.89 1.32 1.74
Dividends declared per share 0.4775 0.4325 0.4075 0.5200 0.3720
Balance Sheet Data:

Total assets 19,347.0 20,444.1 10,909.6 9,756.9 12,925.2
Current maturities of total debt 215.1 i¢Y2 [P 297.2 i¢Y2
Long-term debt 1,069.6 1,315.7 745.7 862.0 1,276.4
Long-term debt of consolidated investment . .

products 5512.9 5,865.4 i¢Ya ) 116.6
Total equity attributable to common

shareholders 8,119.1 8,264.6 6,912.9 5,689.5 6,590.6
Total equity 9,137.6 9,360.9 7,620.8 6,596.2 7,711.8
Other Data:

Ending AUM (in billions) 625.3 616.5 459.5 377.1 529.3
Average AUM (in billions) 634.3 532.3 415.8 468.9 511.7
Headcount 6,162 5,617 4,890 5,325 5,475
(1) Net revenues are operating revenues less third-party distribution, service and advisory expenses, plus our proportional share

2

©)

(4)

of the net revenues of our joint venture investments, plus management fees earned from, less other revenue recorded by,
consolidated investment products. See Item 7, 1¢¥2Management3i scussion and Analysis of Financial Condition and Results
of Operations - Schedule of Non-GAAP Information,i¢tér the reconciliation of operating revenues to net revenues.

Adjusted operating marginisadjusted operatingincomedivided by net revenues. Adjusted operatingincomeincludesoperating
income plus our proportional share of the operating income of our joint venture investments, transaction and integration
charges, amortization of acquisition-related prepaid compensation and other intangibles,i¢Y2compensati erpense related to
market valuation changes in deferred compensation plans, the operating income impact of the consolidation of investment
products, and other reconcilingitems. See Item 7, 1¢%/2ManagementX scussion and Analysisof Financial Condition and Results
of Operations- Schedule of Non-GAAPInformation,idiér the reconciliation of operating incometo adjusted operatingincome.

Adjusted net income is net income attributable to common sharehol ders adjusted to add back transaction and integration
charges, amortization of acquisition-rel ated prepai d compensation and other intangibl es, and thetax cash flow benefitsresulting
from tax amortization of goodwill and indefinite-lived intangible assets. Adjusted net income excludes the net income of
consolidated investment products, and the net income impact of deferred compensation plans and other reconciling items. By
calculation, adjusted EPS is adjusted net income divided by the weighted average number of shares outstanding (for diluted
EPS). See Item 7, i¢¥2Management3i scussion and Analysis of Financial Condition and Results of Operations - Schedule of
Non-GAAP Information,i¢far the reconciliation of net income to adjusted net income.

In 2011 the company changed its presentation of marketing support expenses from marketing expenses to third-party
distribution, service and advisory expenses in the Consolidated Statements of Income. Such reclassifications had no impact
on total operating expenses, net income, or equity attributable to common shareholders. Refer to Item 7, "Management's
Discussion and Analysis of Financial Condition and Results of Operations - Reclassifications."
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Itemi¢ Ygf4i ¢ 2Management's DiscussioAmalysis of Financial Condition and Results of Operations

Executive Overview

The following executive overview summarizes the significant trends affecting our results of operations and financial condition
for the periods presented. Thisoverview and the remainder of this management's discussion and analysi s supplements, and should
beread in conjunctionwith, the Consolidated Financia Statementsof The Huttdd.@nolips subsidiaries(collectively, thei¢Yacompanyi¢yz
or 1¢¥2 nvescogrd)the notes thereto contained elsewhere in this Annual Report on Formi¢%210-K.

Financial markets began 2011 on an upswing due to optimism that the global economy was finally recovering from the 2008
financial crisis. However, the optimism was replaced by volatility as a number of shocks hit the global economy, negatively
impacting equity markets around the world.id5st, Japan suffered a devastating earthquake that triggered a tsunami and nuclear
emergency.idhile markets outside of Japan recovered from the initial shock, the Nikkei 225 index declined over 17% for the
year. Additionally, Continental Europe's sovereign debt issues worsened during 2011, resulting in deepening concern about the
financial condition of Greece and other countries. Efforts by European authorities to address the crisis repeatedly fell short of
market expectations and, as a result, equity markets in Europe suffered declinesin 2011, with the FTSE 100 index down almost
6%.1¢pthe U.S., concern of default onthecountry'sdebt paymentsintensifiedinearly August 2011, followedimmediately thereafter
by the first-ever downgrade of the U.S.'s credit rating by S&P to AA+ from AAA. U.S. equity markets, as illustrated by the
movement in the S& P 500, were ableto recover from double digit declinesin thethird quarter of 2011 to finish at levels consistent
with the beginning of 2011. Although global equity markets have staged astrong recovery after December 2008, many still remain
below their 2007 highs.

The table below summarizes the year ended December 31 returns based on price appreciation of several major market indices
for 2011, 2010, and 2009:

Index Y ear ended December 31,

2011 2010 2009
S& P 500 0.0% 12.8% 23.5%
FTSE 100 (5.6)% 9.0% 22.1%
Nikkei 225 (A7.3)% (3.0%) 19.0%
MSCI Emerging Markets (20.9)% 16.4% 74.5%

Despite the downgrade of the U.S. credit rating, returns on U.S. Treasury securitiesincreased significantly in 2011 asinvestors
concern about the solvency of European sovereigns and continued uncertainty on the economic recovery resulted in a flight to
perceived safety. Theincreased demand for Treasury securities caused 10-year Treasury pricesto soar, pushing yields to record
lows during the year, briefly touching 1.70% during the third quarter. For the year of 2011, the 10-year Treasury returned 17.2%.

The Huttoraderpupgress in a number of areas that further enhanced our competitive position as the markets continued their
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measured return to pre-financial crisislevels. Throughout 2011, the company's financial performance strengthened. In addition,
The Huttami@raegbto deliver strong, long-term investment performance, maintained itsfocusonitsclients, and enhanced itsprofile
in the industry.

Asaglobal investment management firm dedicated to delivering investment excellence to our clients, The Hutterc@nouipted to
further strengthening and enhancing our best-in-class risk management approach. A key factor in Invesco's ability to weather the
economic storms of the past three years was our integrated approach to risk management.

Invesco's enterprise risk management (ERM) approach is embedded in its management processes across the organization.
Broadly, our approach includes two governance structures - one for investments and another for business risk.

1¢%2 Investment risk oversight is supported by the Global Performance Measurement and Risk group and the
investment teams.
1¢%2 Business risk oversight is supported by the Corporate Risk Management Committee and related committees.

Our Global Performance Measurement and Risk group provides senior management and the Board with insight into core
investment risks, while our Corporate Risk Management Committee facilitates a focus on strategic, operational and other key
business risks. Further, business component, functional, and geographic risk management committees maintain an ongoing risk
assessment process that provides a bottom-up perspective on the specific risk areas existing in various domains of our business.
A key valueof arobust enterpriserisk management processisfacilitating theflow of information andinsight acrossthe organization
and applying that information to more effectively managing risk. 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 sewn into the fabric of the business. Asaresult of our effortsin thisarea,
The Hutisro@ofionly four publicly rated asset managers designated with a’i¢2strongigiérprise risk management rating by S&P.

In addition, we benefited from our long-term efforts to ensure a diversified base of assets under management. One of Invesco's
core strengths, and a key differentiator for the company within the industry, is our broad diversification across client domiciles,
asset classes and distribution channels. Our geographical diversification recognizes growth opportunitiesin different parts of the
world. Thisbroad diversification enables The Huttom@hstgmd different market cycles and take advantage of growth opportunities
in various markets and channels.

(V2%

Theaddition of Morgan Stanley'sretail asset management business, including Van K ampen I nvestments (the " acquired business’
or"acquisition”) in 2010 and our anticipated successful integration of thebusinessduring 2011 enabled The Huttofu@tamstrengthen
our competitive position in the U.S. The depth and breadth of our investment capabilities, our strong investment performance
and afocused client engagement effort resulted in solid momentum in our U.S. retail business throughout 2011.

European Infrastructure

As part of the transformational initiative announced earlier this year, the company isin the process of outsourcing its transfer
agency function in Europe, which is presently operated internally. This outsourcing activity is expected to be completed by
December 2012. Webelievethat taking stepstoday to outsource our European transfer agency will allow the firm to better respond
in the future to the pending but still uncertain regulatory environment. It istoo early to accurately forecast the implications of all
the proposed regulations (e.g., MIFID 11 in Europe and the Retail Distribution Review inthe U.K.), but it is clear that these have
the potential to significantly change the relationships between distributors, clients and investment managers. Under any likely
scenario, we believe outsourcing our European transfer agency will reduce both the cost and risk of operations for us and will
allow usto react more swiftly to changesin the marketplace, and therefore further solidify and strengthen our competitive position.

During the year ended Decemberi¢%230)11, the company incurred $18.8 million of costs directly related to the implementation
of this initiative and will incur total implementation costs of up to $40 million by the projected completion date of December
2012. The $40 million estimate is based on the expected cost to outsource our European transfer agency and on our plansto make
certain structural changes to our product and distribution platforms. As regulations become more clear in the future, we will be
ableto provide updated estimates of the implementation costs and benefits of thisinitiative, to the extent that clarity of regulations
affects the scope of the initiative. The implementation costs associated with the European transformation will include primarily
systems and data conversion, surplus leased space, staff severance related to a reduction in headcount of approximately 330
employees, fund redomicile, legal, and consulting costs. These costs will be included within the respective expense lineitemsin
the U.S. GAAP Condensed Consolidated Income Statement and will be excluded in arriving at non-GAAP earnings information.
Thisinitiativeis expected to generate material ongoing cost savings (approximately $15 million per year) that will morethan fully
offset the implementation expense within athree year time frame after completion.
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Presentation of Management's Discussion and Analysis of Financial Condition and Results of Operations

The company providesinvestment management servicesto, and has transactions with, various private equity, real estate, fund-
of-funds, collateralized|oan obligation products(CL Os), and other investment entiti essponsored by the company for theinvestment
of client assetsin the normal course of business. The company serves as the investment manager, making day-to-day investment
decisions concerning the assets of the products. Certain of these entities are consolidated under variable interest or voting interest
entity consolidation guidance. See Part |1, Item 8, Financial Statements and Supplementary Data - Note 1, 1¢%2A ccountigpliciesi ¢z
and Note 20, i;%2Consolidatédvestment Products,i¢far additional details.

Effective January 1, 2010, the company adoptedi¢Y2guidancew encompassed in Accounting Standards Codification Topic
810,1¢¥4i ¢v2Consolidatidhé gdiygtbon of this new guidance had a significant impact on the presentation of the company's financial
statements in 2011 and 2010, asi¢¥Atsi¢yzprovisapsred the companyiéy/amnsolidate certain CLOs that were not previously
consolidated. In accordance with the standard, prior periods have not been restated to reflect the consolidation of these CLOs. The
majority of the company's consolidated investment products balances were CLO-related as of Decemberi¢%4231011 and 2010. The
collateral assets of the CLOs are held solely to satisfy the obligations of the CLOs. The company has no right to the benefits from,
nor doesit bear the risks associated with, the collateral assets held by the CL Os, beyond the company's minimal direct investments
in, and management fees generated from, the CL Os. If the company wereto liquidate, the collateral assets would not be available
to the general creditors of the company, and as aresult, the company does not consider them to be company assets. Additionally,
the investors in the CL Os have no recourse to the general credit of the company for the notes issued by the CLOs. The company
therefore does not consider this debt to be a company liability.

Tve

Theimpact of consolidation of investment productsis so significant to the presentation of company'sfinancia statements (but
not to the underlying financial condition or results of operations of the company)i¢¥2thebmbined with the presentation of newly-
incurredi¢¥stransactiand integration costs and additional intangible asset amortization resulting from the acquired business, the
company expanded its use of hon-GAAP measures beginning with the presentation of the company's results for the three months
ended March 31, 2010. Thediscussion that followsi¢%/2theref @ambinesresults presented under U.S. generally accepted accounting
principles (GAAP) with the company's non-GAAP presentation. There are fouri¢Yzdistinsections within this Management's
Discussion and Analysis of Financial Condition and Results of Operations after the Assets Under Management discussion:

1¢% Results of Operations (for the year ended Decemberi¢220)11, compared with the year ended Decemberi¢%22010, and
for the year ended Decemberi¢%230)10, compared with the year ended Decemberi¢%23009);

1¢Y2 Schedule of Non-GAAP Information;

1¢%2 Balance Sheet Discussion; and

1¢% Liquidity and Capital Resources.

The Results of Operations, Balance Sheet, and Cash Flow (within the Liquidity and Capital Resources section) discussions
begin with tables illustrating the impact of the consolidation of investment products. The narrative that follows each of these
sections separatel yi¢Y2providdiscussioni¢/abfe underlying financial statement activity for the company, before consolidation of
investment products, as well as of the financial statement activity of consolidated investment products. Additionally, wherever a
non-GAAP measure is referenced, a disclosure will follow in the narrative or in the note referring the reader to the Schedul e of
Non-GAAP Information, where additional details regarding the use of the non-GAAP measure by the company are disclosed,
along with reconciliations of the most directly comparable U.S. GAAP measures to the non-GAAP measures. To further enhance
the readability of the Results of Operations section, separate tables for each of the revenue, expense, and non-operating income/
expense sections of the income statement introduce the narrative that follows, providing a section-by-section review of the
company's income statements for the periods presented.
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Reclassifications

In2011, thecompany changeditspresentation of marketing support expensesfrom marketing expensestothird-party distribution,
service and advisory expenses in the Consolidated Statements of Income. Such reclassifications had no impact on total operating
expenses, net income, or equity attributable to common shareholders. The impact to 2010, 2009, 2008 and 2007 is illustrated
below:

[P22) For the year ended December 31,

$ in millions 2010 2009 2008 2007
Third-party distribution, service and advisory expenses, as

previously reported 972.7 693.4 875.5 1,051.1
Reclassification 81.1 43.6 52.3 58.6
Third-party distribution, service and advisory expenses, as

reclassified 1,053.8 737.0 927.8 1,109.7
Marketing expenses, as previously reported 159.6 108.9 148.2 157.6
Reclassification (81.2) (43.6) (52.3) (58.6)
Marketing expenses, as reclassified 78.5 65.3 95.9 99.0
Net revenues, as previously reported 2,602.2 1,984.6 2,490.2 2,881.9
Reclassification (81.1) (43.6) (52.3) (58.6)
Net revenues, as reclassified $ 25211 $ 19410 $ 24379 $ 28233

Throughout this Management's Discussion and Analysis of Financial Condition and Results of Operations, al periods have
been reclassified to conform with the current presentation. In addition, all measures cal culated from net revenues and operating
expenses, such as net revenue yield and adjusted operating margin, have been recal culated based on the new presentation.
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Summary Operating Information

Summary operating information for 2011, 2010 and 2009 is presented in the table below.

$inmillions, other than per share amounts, operating margins and AUM Y ear ended December 31,

U.S. GAAP Financial Measures Summary 2011 2010 2009
Operating revenues $4,092.2 $3,487.7 $2,627.3
Operating income $898.1 $589.9 $484.3
Operating margin 21.9% 16.9% 18.4%
Net income attributable to common shareholders $729.7 $465.7 $322.5
Diluted EPS $1.57 $1.01 $0.76
Non-GAAP Financial Measures Summary

Net revenues” $2,898.4 $2,521.1 $1,941.0
Adjusted operating income®® $1,068.9 $897.7 $565.6
Adjusted operating margin® 36.9% 35.6% 29.1%
Adjusted net income attributable to common shareholders® $781.6 $639.7 $378.1
Adjusted diluted EPS® $1.68 $1.38 $0.89
Assets Under Management

Ending AUM (billions) $625.3 $616.5 $459.5
Average AUM (billions) $634.3 $532.3 $415.8

(1) Net revenues are operating revenues less third-party distribution, service and advisory expenses, plus our proportional share
of the net revenues of our joint venture investments, plus management and performance fees earned from, less other revenue
recorded by, consolidated investment products. See'i¢%2Schedubé Non-GAAP Informationi giar the reconciliation of operating
revenues to net revenues.

(2) Adjusted operating marginisadjusted operatingincomedivided by net revenues. Adjusted operating incomeincludesoperating
income plus our proportional share of the operating income of our joint venture investments, transaction and integration
charges, amortization of acquisition-related prepaid compensation and other intangibles, compensation expense related to
market valuation changes in deferred compensation plans, the operating income impact of the consolidation of investment
products, European infrastructure expenses and other reconciling items. See i¢¥2Schedubé Non-GAAP Informationi¢gér the
reconciliation of operating income to adjusted operating income.

(3) Adjusted net income attributable to common shareholdersis net income attributable to common sharehol ders adjusted to add
back transaction and integration charges, amortization of acquisition-related prepai d compensation and other intangibles, and
the tax cash flow benefits resulting from tax amortization of goodwill and indefinite-lived intangible assets. Adjusted net
income attributabl e to common sharehol ders excludes the net income of consolidated investment products, and the net income
impact of deferred compensation plans, European infrastructure expensesand other reconcilingitems. By cal culation, adjusted
diluted EPS is adjusted net income attributable to common sharehol ders divided by the weighted average number of diluted
shares outstanding. See i¢¥2Scheduté Non-GAAP Informationi¢kér the reconciliation of net income to adjusted net income.

A significant portion of our businessand AUM is based outside of the U.S. The strengthening or weakening of the U.S. dollar
against other currencies, primarily the Pound Sterling, Canadian Dollar, Euro and Japanese Yenwill impact our reported revenues
and expenses from period to period. Additionally, our revenues are directly influenced by the level and composition of our AUM.
Therefore, movementsin global capital market |evels, net new businessinflows (or outflows) and changesin the mix of investment
products between asset classes and geographies may materially affect our revenues from period to period. The returns from most
global capital markets decreased in the year ended Decemberi¢v23A011. These market value decreases were offset by net new
business inflows which resulted in anet increase in AUM of $8.8 hillion during the year. AUM at Januaryi;%23012 were $648.3
billion.
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Investment Capabilities Performance Overview

Invesco's first strategic priority is to achieve strong investment performance over the long-term for our clients. Long-term
performance in our equities capabilities, as measured by the percentage of AUM ahead of benchmark and ahead of peer median,
is generally strong with some pockets of outstanding performance. Within our equity asset class, Asian, European, Global Ex
U.S. and Emerging Markets have had strong rel ative performance versus competitors and versus benchmark over three- and five-
year periods. Our U.S. Value funds have exceptional long-term performance with over 96% of assets ahead of benchmarks and
peer group medians on athree- and five-year basis. U.K. and European equity funds reflect strong performance with 96% and
93%, respectively, of assets beating benchmarks and peers on afive-year basis. Within our fixed income asset class, Stable Value
products have achieved excellent long-term performance with 100% of AUM ahead of benchmarks and peers on a one-, three-,
and five-year basis.

Benchmark Comparison Peer Group Comparison
% of AUM Ahead of % of AUM In Top Half of Peer
Benchmark Group
lyr 3yr 5yr lyr 3yr 5yr
Equities U.S. Core 39% 21% 83% 85% 31% 81%
U.S. Growth 28% 28% 33% 21% 9% 69%
U.S. Value 7% 100% 96% 89% 92% 96%
Sector 26% 85% 92% 45% 50% 63%
U.K. 100% 8% 96% 100% 0% 93%
Canadian 18%  48% 4% 49% 48% 36%
Asian 29% 69% 87% 33% 42% 81%
European 93% 64% 93% 56% 58% 90%
Global 70% 47% 71% 80% 47% 23%
Globa Ex U.S. and
Emerging Markets 80% 87% 98% 74% 7% 78%
Other Alternatives 70% 50% 82% 32% 14% 41%
Balanced 15% 93% 82% 71% 29% 7%
Money Market  Money Market 37% 62% 2% 96% 93% 94%
Fixed Income U.S. Fixed Income 62% 79% 46% 65% 63% 71%
Global Fixed Income 27% 92% 66% 18% 1T7% 80%
Stable Value 100% 100%  100% 100% 100% 100%

Note AUM measured in the one-, three-, and five-year peer group rankings represents 59%, 58%, and 58% of total The Hutton Group
AUM, respectively, and AUM measured versus benchmark on aone-, three-, and five-year basis represents 70%, 69%,
and 67% of total The Huttsl Kraeppectively, as of 12/31/11. Peer group rankings are sourced from a widely-used third
party ranking agency in each fund'smarket (Lipper, Morningstar, Russell, Mercer, eVestment Alliance, SITCA) and asset-
weighted in USD. Rankings are as of prior quarter-end for most institutional products and prior month-end for Australian
retail funds due to their late release by third parties. Rankings for the most representative fund in each GIPS composite
are applied to all products within each GIPS composite. Excludes passive products, closed-end funds, private equity
limited partnerships, non-discretionary direct real estate, unit investment trusts and CDOs. Certain other funds and
products were excluded from the analysis because of limited benchmark or peer group data. Had these been available,
results may have been different. These results are preliminary and subject to revision. Performance assumes the
reinvestment of dividends. Past performanceisnot indicative of future resultsand may not reflect aninvestor'sexperience.
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Assets Under Management

The company's rolling presentation of AUM from period to period (on the following pages) illustrates long-term inflows and
outflows separately from the net flows into institutional money market funds. Long-term inflows and the underlying reasons for
themovementsin thislineitem includeinvestmentsfrom new clients, existing clientsadding new accounts/funds or contributions/
subscriptions into existing accounts/funds, and new funding commitments into private equity funds. We present net flows into
institutional money market funds separately because shareholders of those fundstypically use them as short-term funding vehicles
and because their flows are particularly sensitive to short-term interest rate movements.

There are numerous drivers of AUM inflows and outflows, including individual investor decisions to change their investment
preferences, fiduciaries making broad asset all ocati on decisions on behalf of advised clientsand reallocation of investmentswithin
portfolios. We are not a party to these asset allocation decisions, as the company does not generally have accessto the underlying
investor's decision-making process, including their risk appetite or liquidity needs. Therefore, the company is not in a position to
provide meaningful information regarding the drivers of inflows and outflows.

AUM at Decemberi¢%43011 were $625.3 hillion (Decemberi¢%43010: $616.5 billion; Decemberi¢%23009: $459.5 hillion).
During the year ended Decemberi232011, net long-term inflows increased AUM by $19.2 hillion, while negative market
movements decreased AUM by $15.3 billion. We experienced net inflowsin institutional money market funds of $5.3 billion and
decreasesin AUM of $0.4 billion due to changesin foreign exchange rates during the year ended Decemberi¢%22011. During the
year ended Decemberi%234010, net inflows increased AUM by $5.5 billion and positive market movements increased AUM by
$43.9 hillion. We experienced net outflows in institutional money market funds of $15.5 hillion and increases in AUM of $1.6
billion due to changes in foreign exchange rates during the year ended Decemberi;232010. Morgan Stanley's retail asset
management business, including Van Kampen Investments (the i ¢¥2acqui rdamlisi nessi ¢t the 1¢%%acquisitiontgldied $114.6 billion in
AUM at June 1, 2010. Additionally, during the year ended Decemberi¢%42010, other acquisitions added $6.9 billion of AUM, net
of dispositions. During the year ended Decemberi¢%23A009, net inflows increased AUM by $16.6 billion and positive market
movementsincreased AUM by $54.7 billion. We experienced net outflowsin institutional money market funds of $0.1 billion and
increasesin AUM of $11.2 hillion due to changes in foreign exchange rates during the year ended Decemberi¢%23009. Average
AUM during the year ended Decemberi¢%220)11 were $634.3 billion, compared to $532.3 billion for the year ended Decemberi¢%431,
2010 and $415.8 hillion for the year ended Decemberi ¢23009.

Net inflows during the year ended Decemberi¢¥22011 included net long-term inflows of ETF, UIT and passive AUM of $17.5
billion and other net long-term inflows of $1.7 billion. Net flows were driven by net inflows into both our retail and institutional
distribution channels of $9.1 billion and $8.9 billion, respectively, primarily in the fixed income asset class, while our equity asset
class experiencedi ;vormitflows ofi¢¥2$hBlion.iYs

Market gains and losses/reinvestment of AUM includes the net changein AUM resulting from changes in market values of the
underlying investments from period to period and reinvestment of client dividends. Of the total decreasein AUM resulting from
market losses during the year ended Decemberi 22011, $14.8 billion of this decrease was due to the changein value of our equity
asset class across al of our business components. Our balanced and alternatives asset classes were also negatively impacted by
the change in market valuations during the period. During the year ended Decemberi¢%23011, our equity AUM decreased in line
with equity markets globally. As discussed in the T¢¥2Executi@verviewi¢géction of this Management's Discussion and Analysis,
the equity markets were extremely volatile during the year ended Decemberi¢%23A011. Of the $43.9 billion increase in AUM
resulting from market gains during the year ended December 31, 2010, $33.4 billion was due to the change in value of our equity
asset class, in line with increases in the S& P 500 and the FTSE 100 indices of 12.8% and 9.0%, respectively, during that period.
Of the $54.7 billion increase in AUM resulting from market increases during thei ¢ %2y eandediBécemberi¢ 42009, $42.1 billion of
this increase was due to the change in value of our equity asset class, in line with increases in the S& P 500 and the FTSE 100
indices of1¢%223.58m0di¢1/222. 1%spectively, during that period.

Foreign exchange rate movementsin our AUM result from the effect of changesin foreign exchange rates from period to period
as non-U.S. Dollar denominated AUM istranslated into U.S. Dallars, the reporting currency of the company. The impact of the
change in foreign exchange rates in the year ended Decemberi¢¥233011 was driven primarily by the weakening of the Pound
Sterling relative to the U.S. Dollar, which was reflected in the trand ation of our Pound Sterling-based AUM into U.S. Dollars, the
weakening of the Canadian Dollar relative to the U.S. Dollar, which was reflected in the transl ation of our Canadian Dollar-based
AUM into U.S. Dallars, the weakening of the Euro relative to the U.S. Dollar, which was reflected in the translation of our Euro-
based AUM into U.S. Dallars, partly offset by the strengthening of the Japanese Yenrelativeto the U.S. Dollar, which wasreflected
in the trangdlation of our Yen-based AUM into U.S. Dollars. Theimpact of the changein foreign exchange rates in the year ended
Decemberi %2010 was driven primarily by the strengthening of the Japanese Yenand Canadian Dollar relativetothe U.S. Doallar,
partially offset by the weakening of the Pound Sterling and Euro relative to the U.S. Dollar. The impact of the change in foreign
exchange rates at Decemberi¢¥23009 was driven by the strengthening of the Pound Sterling, Canadian Dollar and Euro relative
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tothe U.S. Dollar.

The table below illustrates the spot foreign exchange rates for translation into the U.S. Dollar, the reporting currency of the
company, at December 31, 2011, 2010, and 2009:

December 31, 2011 December 31, 2010 December 31, 2009

Pound Sterling ($ per i¢%%) 1.555 1.565 1.614
Canadian Dollar (CAD per $) 1.018 0.994 1.048
Japan (icger $) 76.950 81.080 93.035
Euro ($ per Euro) 1.299 1.342 1434

Net revenue yield decreased 1.7 basis points toi¢2450&sis points in thei¢YsyeandediBécemberi¢%32011 from theisYzyear
endediBécemberi¢ 22010 level ofi¢24bédsis points. Market driven changesin our asset mix significantly impact our net revenue
yield. Our equity AUM generally earn a higher net revenue rate than money market AUM. AtiBécemberi¢223011, equity AUM
were $271.0 billion, representingid3%o of our total AUM at that date; whereas atiBécemberi»23010, equity AUM were $294.0
billion, representingi¢¥248fbour total AUM at that date. In addition, ETF, UIT and Passive AUM generally earn alower effective
fee rate than active asset classes. AtiBgécemberi¢220)11, ETF, UIT and Passive AUM were $96.3 billion, representingi¢%:4% of
total AUM at that date; whereas at Decemberi 223010, ETF, UIT and Passive AUM were $80.8 hillion, representing 13.1% of
our total AUM at that date.

Grossrevenueyield on AUM decreasedi¢%2hési s pointstoi ¢¥2648si s pointsin thei ;2 esndediBécemberi ¢ 42011 from thei ¢Y2year
endediBécemberi¢ 23010 level ofis26@08sis points. Management does not consider gross revenue yield, the most comparable
U.S. GAAP-based measureto net revenueyield, to be ameaningful effective fee rate measure. The numerator of the gross revenue
yield measure, operating revenues, excludes the management fees earned from consolidated investment products; however, the
denominator of the measure includes the AUM of these investment products. Therefore, the gross revenue yield measure is not
considered representative of the company's true effective fee rate from AUM. See i¢¥2Schedub# Non-GAAP Informationicfar a
reconciliation of operating revenues (gross revenues) to net revenues.
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Changesin AUM were asfollows:

$ in billions

January 1
Long-term inflows
Long-term outflows
Long-term net flows

Net flowsin
institutional money
market funds

Market gains and
| osses/reinvestment

Acquisitions/
dispositions, net

Foreign currency
translation

December 31
Average long-term

Average institutional
money market AUM

Average AUM
Gross revenue yield on
AUM®

Gross revenue yield on

AUM before
performance fees'®

Net revenue yield on
AUM®

Net revenue yield on
AUM before
performance fees®®

Total ETF,UIT Total ETF,UIT Total ETF,UIT
AUM Active & Passive AUM Active & Passive AUM Active & Passive
2011 2011 2011 2010 2010 2010 2009 2009 2009
616.5 535.7 80.8 459.5 406.5 53.0 377.1 346.6 305
177.6 106.3 71.3 154.7 84.6 70.1 106.1 65.7 404
(158.4) (104.6) (53.8) (149.2) (83.4) (65.8) (89.5) (59.9) (29.6)
19.2 17 175 55 12 4.3 16.6 5.8 10.8
58 53 ¢ (15.5) (15.5) 1¢Y%2 (0.2) (0.2) i¢Y%2
(15.3) (13.2) (2.1) 43.9 36.3 7.6 54.7 43.3 114
1Yo i e 121.5 107.1 144 [PZ) 1¢Ye i
(0.49) (0.5) 0.1 16 0.1 15 11.2 10.9 0.3
625.3 529.0 96.3 616.5 535.7 80.8 459.5 406.5 53.0
566.0 474.7 91.3 463.5 393.8 69.7 328.8 291.2 37.6
68.3 68.3 ¢ 68.8 68.8 (P52 87.0 87.0 i¢Y%2
634.3 543.0 91.3 532.3 462.6 69.7 415.8 378.2 37.6
64.9bps 74.0bps 10.8bps 66.0bps 74.3bps 10.8bps 63.8bps 68.8bps 13.4bps
64.3bps 73.3bps 10.8bps 65.5bps 73.8bps 10.8bps 63.0bps 68.0bps 13.4bps
45.7bps 51.6bps 10.8bps 47.4bps 52.9bps 10.8bps 46.7bps 50.0bps 13.4bps
45.1bps 50.8bps 10.8bps 46.9bps 52.3bps 10.8bps 46.0bps 49.2bps 13.4bps

(1) Grossrevenueyieldon AUM isequal to annualized total operating revenuesdivided by average AUM, excludingjoint venture
(3V) AUM. Our share of the average AUM in 2011 for our JVs in China was $3.3 billion (2010: $3.6 billion, 2009: $3.7
billion). It is appropriate to exclude the average AUM of our JVsfor purposes of computing gross revenue yield on AUM,
because the revenues resulting from these AUM are not presented in our operating revenues. Under U.S. GAAP, our share of
the pre-tax earnings of the JVsisrecorded as equity in earnings of unconsolidated affiliates on our Consolidated Statements

of Income.

(2) Net revenue yield on AUM is equal to annualized net revenues divided by average AUM. See i:¥2Scheduld# Non-GAAP
Informationi¢far areconciliation of operating revenues to net revenues.
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Our AUM by channel, by asset class, and by client domicile were as follows:

Total AUM by Channel®

$ in billions

January 1, 2011 AUM

Long-term inflows

L ong-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and losses/reinvestment

Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and |osses/reinvestment
Acquisitions/dispositions, net

Foreign currency trandlation

December 31, 2010 AUM

January 1, 2009 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and | osses/rei nvestment

Foreign currency trandation

December 31, 2009 AUM

Private
Wealth
Total Retail Institutional ~ Management
616.5 378.1 221.4 17.0
177.6 1354 38.7 35
(158.4) (126.3) (29.8) (2.3
19.2 9.1 8.9 1.2
53 [P2Z) 53 TéY2
(153)  (12.3) 2.7) (0.3)
(0.9 (2.0 0.6 T¢Y
625.3 373.9 2335 17.9
459.5 239.1 205.2 15.2
154.7 106.2 452 3.3
(149.2)  (107.4) (39.6) (2.2)
55 (1.2 5.6 11
(15.5) 1¢Ye (15.5) 1¢Y%e
43.9 36.8 6.4 0.7
1215 104.0 175 (P2
1.6 (0.6) 2.2 T¢Y2
616.5 378.1 2214 17.0
377.1 165.6 198.1 134
106.1 85.1 16.1 49
(89.5)  (67.0) (18.0) (4.5)
16.6 18.1 (2.9 0.4
(0.2) T¢Y2 (0.2) T¢Y2
54.7 45.7 7.6 14
11.2 9.7 15 T¢Y2
205.2 152

459.5

See accompanying notes to these AUM tables on the following page.
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ETF, UIT & Passive AUM by Channel®

$in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment

Foreign currency trandation

December 31, 2011 AUM

January 1, 2010 AUM®@

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment
Acquisitions/dispositions, net

Foreign currency translation

December 31, 2010 AUM

January 1, 2009 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and | osses/reinvestment

Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tables on the following page.

Private
Wealth
Total Retail Institutional ~ Management

80.8 70.6 10.2 (P27
71.3 59.9 114 1¢Y2
(53.8) (52.0) (1.8) (P22
175 7.9 9.6 [P2Z)
T¢Y2 [P27) T¢Y2 T¢Y
(2.2) (1.6) (0.5) (P22
0.1 T¢Y2 0.1 [P2Z)
96.3 76.9 194 1¢Y2
53.0 48.1 4.9 (P22
70.1 51.2 18.9 1¢Y2
(65.8) (47.2) (18.6) (P22
4.3 4.0 0.3 [P2Z)
¢V T¢Y2 ¢V T¢Y2
7.6 4.8 2.8 (P22
14.4 13.7 0.7 [P2Z)
15 1¢Y 15 1Y
80.8 70.6 10.2 (P22
30.5 27.2 33 1¢Y2
40.4 40.1 0.3 (P22
(29.6) (29.6) (P2Z) (P2Z)
10.8 10.5 0.3 1¢Y2
T¢Y2 1¢Y2 T¢Y2 T¢Y2
11.4 10.3 11 [P2Z)
0.3 0.1 0.2 T2
53.0 48.1 4.9 (P22
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Total AUM by Asset Class®

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and | osses/reinvestment

Foreign currency translation

December 31, 2011 AUM

January 1, 2010 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and |osses/reinvestment
Acquisitions/dispositions, net

Foreign currency trandlation

December 31, 2010 AUM

January 1, 2009 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment

Foreign currency trandation

December 31, 2009 AUM

See accompanying notes to these AUM tables on the following page.
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Fixed Money
Total Equity Income Balanced  Market Alternatives®
616.5 294.0 132.0 435 68.3 78.7
177.6 94.2 38.8 10.9 2.2 315
(158.4) (102.1)  (25.1) (7.9) (20 (21.3)
19.2 (7.9 13.7 3.0 0.2 10.2
53 1¢Y2 i¢Y2 T¢Y2 53 1¢Y2
(153)  (14.8) 3.2 (1.6) 0.2 (2.3)
04) (03 0.1 (0.3) i 0.1
6253 271.0  149.0 44.6 740 © 86.7
4505 192.6 76.2 39.9 83.5 67.3
154.7 95.8 32.7 8.2 15 16.5
(149.2) (104.4)  (19.1) (7.4 (19 (16.4)
55 (8.6) 13.6 0.8 (0.4) 0.1
(15.5) T¢Y2 1¢Ye i (15.5) T¢Y2
439 334 42 2.5 0.1 3.7
121.5 75.1 37.9 0.3 0.6 7.6
1.6 15 0.1 (P27 T¢Y2 1¢Y2
616.5 294.0 132.0 435 68.3 78.7
377.1 140.6 61.5 31.7 84.2 50.1
106.1 58.4 194 8.2 2.2 17.9
(895) (552)  (12.6) 680 (31 (10.6)
16.6 3.2 6.8 0.2 (0.9 7.3
(0.1 1¢Ye 1¢Ye I¢Ye (0.2) (P27
54.7 42.1 6.5 6.0 T¢Y2 0.1
11.2 6.7 14 2.0 0.3 0.8
4595 192.6 76.2 39.9 835 67.3
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ETF, UIT and Passive AUM by Asset Class®

$ in billions

January 1, 2011 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment

Foreign currency transation

December 31, 2011 AUM

January 1, 2010 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in ingtitutional money market funds
Market gains and | osses/reinvestment
Acquisitions/dispositions, net

Foreign currency trandation

December 31, 2010 AUM

January 1, 2009 AUM®

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in institutional money market funds
Market gains and losses/reinvestment

Foreign currency translation

December 31, 2009 AUM

See accompanying notes to these AUM tables on the following page.
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Total Equity Income Balanced Market Alternatives®
80.8 42.8 19.8 1¢Y2 1¢Y2 18.2
713 46.9 12.1 (P22 1¢Y2 12.3
(53.8) (42.6) (2.6) 1¢%e 1¢%e (8.6)
175 4.3 95 (P22 (P22 3.7
1¢Y2 1¢Y2 i¢Y2 T¢Y2 [P27) [P27)
(2.1) (1.5) 0.7 1¢%e (P27 (1.3
0.1 1¢Y2 T2 T¢Y2 [P27) 0.1
96.3 45.6 30.0 (P22 1¢Y2 20.7
53.0 311 4.0 (P22 (P22 17.9
70.1 56.5 7.4 (P22 (P22 6.2
(65.8) (56.3) (1.9 (P23 T¢Ya (8.1
4.3 0.2 6.0 1¢Y2 1¢Y2 (1.9
1¢Y2 1¢Y2 1¢Y2 1¢Y2 1¢Y2 1¢Y2
7.6 5.6 0.6 [P22) [P27) 14
14.4 45 9.2 (P22 (P22 0.7
15 14 1¢Y2 (P22 (P22 0.1
80.8 42.8 19.8 1Y 1¢Y2 18.2
30.5 21.6 0.9 (P22 1¢Y2 8.0
40.4 26.4 25 (P22 (P22 115
(29.6) (25.7) [P2Z) [P2Z) (P22 (3.9
10.8 0.7 25 (P22 (P22 7.6
1¢Y2 1¢Y2 ¢ ¢ 1¢Y2 1¢Y2
114 8.8 0.6 1¢Y2 1¢Y2 2.0
0.3 1¢Y2 1¢Y2 T¢Y2 1¢Y2 0.3
53.0 31.1 4.0 [P22) (P22 17.9
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Total AUM by Client Domicile®

Continental

$in billions Total u.s. Canada U.K. Europe Asia”
January 1, 2011 AUM 616.5 415.4 27.9 921 35.3 45.8
Long-term inflows 177.6 120.4 2.6 14.3 17.2 231
Long-term outflows (158.4) (106.9) (5.7) (13.8) (18.4) (13.6)
Long-term net flows 19.2 135 (3.1 0.5 (1.2 9.5
Net flows in institutional money market funds 53 5.7 0.1 (0.7) (0.1 0.3
Market gains and losses/reinvestment (15.3) (4.6) (0.8 (1.6) (1.6) (6.7)
Foreign currency trandlation (0.9 [P2Z) (0.7) (0.5 (0.9 12
December 31, 2011 AUM 625.3 430.0 234 89.8 320 50.1
January 1, 2010 AUM 459.5 294.1 290 84.9 24.4 27.1
Long-term inflows 154.7 94.1 21 16.2 15.7 26.6
Long-term outflows (149.2) (88.8) (6.8) (14.2) (12.3) (27.2)
Long-term net flows 55 5.3 4.7) 21 34 (0.6)
Net flows in institutional money market funds (15.5) (16.5) 1¢Ye (1.5 35 (1.0
Market gains and losses/reinvestment 43.9 30.0 22 7.0 2.0 2.7
Acquisitions/dispositions, net 1215 102.6 0.1 1.8 29 141
Foreign currency trandlation 1.6 (0.1 1.3 (2.2 (0.9 35
December 31, 2010 AUM 616.5 415.4 279 92.1 35.3 45.8
January 1, 2009 AUM® 377.1 252.7 238 57.1 22.3 21.2
Long-term inflows 106.1 68.7 19 184 9.9 7.2
Long-term outflows (89.5) (58.3) (5.3 (7.5) (10.8) (7.6)
Long-term net flows 16.6 104 (34 10.9 (0.9 (0.9
Net flows in institutional money market funds (0.1 2.8 (0.1 (P23 (1.9 (2.9
Market gains and losses/reinvestment 54.7 28.2 44 11.2 3.8 7.1
Foreign currency trandation 11.2 (P22 43 5.7 0.6 0.6
December 31, 2009 AUM 459.5 294.1 29.0 84.9 24.4 27.1

See accompanying notes to these AUM tables on the following page.
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ETF, UIT and Passive AUM by Client Domicile®

Continental
$in billions Total u.s. Canada U.K. Europe Asia”
January 1, 2011 AUM 80.8 77.3 (P27 (P2Z) 12 2.3
Long-term inflows 713 67.5 T¢Y2 (P22 0.5 3.3
Long-term outflows (53.8) (53.9) T¢Y2 (P23 (0.9 1¢Y%%
Long-term net flows 175 14.1 T¢Y2 (P22 0.1 3.3
Net flows in institutional money market funds T¢Y2 (P22 T¢Y2 T (P22 1Y
Market gains and |osses/reinvestment (2.1) (1.8) T¢Ya (P23 (P23 (0.3)
Foreign currency trandlation 0.1 (P22 T¢Y2 (P22 1¢Y2 0.1
December 31, 2011 AUM 96.3 89.6 (P22 (P22 13 54
January 1, 2010 AUM® 53.0 50.2 Vs ieYe 1.1 1.7
Long-term inflows 70.1 54.1 T¢Y2 T 0.2 15.8
Long-term outflows (65.8) (46.9) T¢Ya (P23 (0.3) (18.6)
Long-term net flows 43 7.2 (P27 (P2Z) (0.1 (2.8)
Net flows in institutional money market funds
Market gains and losses/reinvestment 7.6 6.2 (P22 (P22 0.2 12
Acquisitions/dispositions, net 14.4 13.7 T¢Y2 (P22 [PEZ) 0.7
Foreign currency trandlation 15 (P22 T¢Y2 T (P22 15
December 31, 2010 AUM 80.8 77.3 (P22 (P22 12 2.3
January 1, 2009 AUM® 305 28.8 eV icYe 0.6 11
Long-term inflows 40.4 40.0 1¢Y2 [P2Z) 0.4 1Y
Long-term outflows (29.6) (29.5) i¢% [P22) (0.1 (P22
Long-term net flows 10.8 10.5 T¢Y2 T 0.3 1Y
Net flows in institutional money market funds 1¢Y2 12 1¢Y2 [P27) 12 (V27
Market gains and losses/reinvestment 11.4 10.8 T¢Y2 (P22 0.2 0.4
Foreign currency trandation 0.3 0.1 T¢Y2 (P22 T 0.2
December 31, 2009 AUM 53.0 50.2 (P22 (P2Z) 11 1.7
(1) Channel refersto the distribution channel from which the AUM originated. Retail AUM arose from client investments into

2
©)
(4)

(5)

(6)
()

fundsavailableto the public with sharesor units. Institutional AUM originated fromindividual corporate clients, endowments,
foundations, government authorities, universities, or charities. Private Wealth Management AUM arose from high net worth
client investments.

The beginning balances were adjusted to reflect certain asset reclassifications.
Asset classes are descriptive groupings of AUM by common type of underlying investments.

See Part |, Item 1, 1¢%/2Busines®Objectives by Asset Classi¢far a description of the investment objectives included within the
Alternatives asset class.

Ending Money Market AUM includes $69.4 billion in institutional money market AUM and $4.6 billion in retail money
market AUM.

Client domicile disclosure groups AUM by the domicile of the underlying clients.

Net flowsin Asiain 2010 were driven by an inflow of $15.8 billion in the three months ended June 30, 2010 and an outflow
of $18.6 billion in the three months ended December 31, 2010 related to a passive mandate in Japan which was a post-close
direct conseguence of the acquired business.
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Results of Operations for the Year Ended Decemberi;¥231, 20tompared with the Year Ended Decemberi; %231, 2010
Adoption of Guidance now encompassed in Accounting Standards Codification (ASC) Topic 810, i¢%2Consolidationi¢ %2

The company providesinvestment management servicesto, and has transactionswith, various private equity, real estate, fund-
of-funds, collateralized|oan obligation products (CL Os), and other investment entiti es sponsored by thecompany for theinvestment
of client assetsin the normal course of business. The company serves as the investment manager, making day-to-day investment
decisions concerning the assets of the products. Certain of these entities are consolidated under variable interest or voting interest
entity consolidation guidance. See Part 11, Item 8, Financia Statements and Supplementary Data - Note 1, i¢¥2A ccountiriepliciesi¢y2
and Note 20, i:%2Consolidatédvestment Products,i¢far additional details.

The guidance now encompassed in ASC Topic 810, which was effective January 1, 2010, had a significant impact on the
presentation of the company'sfinancia statementsin 2011 and 2010, asi¢¥4tsi¢Y2proviggused the companyi ¢vgtonsolidate certain
CL Os that were not previously consolidated. In accordance with the standard, prior periods have not been restated to reflect the
consolidation of these CLOs.

The magjority of the company's consolidated investment products balanceswere CL O-rel ated as of Decemberi¢%22011 and 2010.
The collateral assets of the CLOs are held solely to satisfy the obligations of the CLOs. The company has no right to the benefits
from, nor does it bear the risks associated with, the collateral assets held by the CLOs, beyond the company's minimal direct
investmentsin, and management fees generated from, the CLOs. If the company wereto liquidate, the collateral assets would not
be available to the general creditors of the company, and as a result, the company does not consider them to be company assets.
Additionally, the investors in the CL Os have ho recourse to the general credit of the company for the notes issued by the CLOs.
The company therefore does not consider this debt to be acompany liability. Thediscussion that followswill separate consolidated
investment product results of operations from the company's investment management operations through the use of non-GAAP
financial measures. See i¢¥2Scheduls Non-GAAP Informationi¢$er additional details and reconciliations of the most directly
comparable U.S. GAAP measures to the non-GAAP measures.

Condensed Consolidating Statements of Income

Consolidated
Before Investment

$ in millions Consolidation® Products Adjustments®® Total
Year ended December 31, 2011

Total operating revenues 4,139.4 0.1 (47.3) 4,092.2
Total operating expenses 3,181.1 60.3 (47.3) 3,194.1
Operating income 958.3 (60.2) [P2Z) 898.1
Equity in earnings of unconsolidated affiliates 30.7 1¢%e (0.2) 30.5
Interest and dividend income 19.3 307.2 (8.3) 318.2
Other investment income/(l0sses) 49.0 (159.2) 20.3 (89.9)
Interest expense (61.8) (195.3) 8.3 (248.8)
Income before income taxes 995.5 (107.5) 20.1 908.1
Income tax provision (286.1) 1¢%e (P2Z) (286.1)
Net income 709.4 (107.5) 20.1 622.0
(Gains)/losses attributable to noncontrolling interestsin .

consolidated entities, net 0.1 107.6 icYa 107.7
Net income attributable to common shareholders 709.5 0.1 20.1
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Consolidated

Before Investment
$ in millions Consolidation® Products Adjustments®® Total
Year ended December 31, 2010
Total operating revenues 3,532.7 0.3 (45.3) 3,487.7
Total operating expenses 2,887.8 55.3 (45.3) 2,897.8
Operating income 644.9 (55.0) (P23 589.9
Equity in earnings of unconsolidated affiliates 40.8 1¢%e (0.6) 40.2
Interest and dividend income 104 246.0 (5.1 251.3
Other investment income/(losses) 15.6 107.6 6.4 129.6
Interest expense (58.6) (123.7) 5.1 (177.2)
Income before income taxes 653.1 174.9 5.8 833.8
Income tax provision (197.0) 1¢Y2 (P22 (197.0)
Net income 456.1 174.9 5.8 636.8
(Gains)/losses attributable to noncontrolling interestsin
consolidated entities, net (0.2) (170.8) (0.1 (171.1)
Net income attributable to common shareholders 455.9 4.1 5.7 465.7

(1) The Before Consolidation column includes Invesco's equity interests in the investment products accounted for as equity
method (private equity and real estate partnership funds) and available-for-sale investments (CLOs). Upon consolidation of
the CL Os, the company'si¢Yzatide CLOs' accounting policies are effectively aligned, resulting ini¢Ystheclassification of the
company'sigbn for the year ended Decemberi¢%22011 of $20.3 million (representing the increase in the market value of the
company'si¢vzholding the consolidated CLOs) from other comprehensive income into other gaing/losses (year ended
Decemberi¢%:2010: $6.4 million). The company's gain on itsinvestment in the CL Os (before consolidation) eliminates with
the company's share of the offsetting loss on the CLOs' debt. The net income arising from consolidation of CLOsistherefore
completely attributed to other investors in these CLOs, as the company's share has been eliminated through consolidation.
TheBefore Consolidation column doesnot includeany other adjustmentsrelated to non-GA A Pfinancial measure presentation.

(2) Adjustments include the elimination of intercompany transactions between the company and its consolidated investment
products, primarily the elimination of management fees expensed by the funds and recorded as operating revenues (before
consolidation) by the company.

Operating Revenues and Net Revenues

The main categories of revenues, and the dollar and percentage change between the periods, are as follows:

$ in millions 2011 2010 Chgnge % Change
Investment management fees 3,138.5 2,720.9 417.6 153 %
Service and distribution fees 780.3 645.5 134.8 20.9 %
Performance fees 37.9 26.1 11.8 45.2 %
Other 135.5 95.2 40.3 423 %
Total operating revenues 4,092.2 3,487.7 604.5 17.3 %
Third-party distribution, service and advisory expenses (1,2825) (1,053.8) (228.7) 21.7 %
Proportional share of revenues, net of third-party distribution expenses, from

joint venture investments 414 42.2 (0.8) (2.9%
Management fees earned from consolidated investment products 46.8 45.3 15 33%
Performance fees earned from consolidated investment products 0.5 1¢% 0.5 N/A
Other revenues recorded by consolidated investment products [P2Z) (0.3) 0.3  (100.0)%
Net revenues 28984  2,521.1 377.3 15.0 %

Operating revenues increased by 17.3% in the year ended Decemberi¢%23011 to $4,092.2 million (year ended Decemberi¢Y231,
2010: $3,487.7 million). Net revenuesincreased by 15.0% inin the year ended Decemberi¢22011 to $2,898.4 million (year ended
Decemberi¢23010: $2,521.1 million). Net revenues are operating revenues less third-party distribution, service and advisory
expenses, plus our proportional share of net revenues from joint venture arrangements, plus management and performance fees
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earned from, less other revenues recorded by, consolidated investment products. See 1¢%2Scheduté Non-GA AP Informationiéfar
additional important disclosures regarding the use of net revenues. A significant portion of our business and managed AUM are
based outside of the U.S. The income statements of foreign currency subsidiaries are trandlated into U.S. dollars, the reporting
currency of the company, using average foreign exchange rates. The impact of foreign exchange rate movements accounted for
$74.9 million (12.4%) of the increase in operating revenues, and was 1.8% of total operating revenues, during the year ended
Decemberi %3011 when compared to the year ended Decemberi;¥230)10. Additionally, our revenues are directly influenced by
thelevel and composition of our AUM asmorefully discussed bel ow. Movementsin global capital market levels, net new business
inflows (or outflows) and changesin the mix of investment products between asset classes and geographies may materially affect
our revenues from period to period.

The company acquired Morgan Stanley's retail asset management business, including Van Kampen Investments (the i;¥2acquired
businessi gt the 1¢Y2acquisitionggydune 1, 2010. The operating resultsfor the year ended Decemberi¢%422010 include the operating
results of the acquired business from the purchase date of June 1, 2010 through Decemberi¢%234)10, while the operating results
for the year ended December 31, 2011 include the results of the acquisition for the entire year. The integration of the acquired
businesswas largely completed at the end of 2010; as such, accurate segregated revenue and expense information for the acquired
businessis not available, resulting in the inability of the company to quantify the impact of the acquisition on operating revenues
and expenses in the detailed variance discussion that follows.

As part of the acquisition-related U.S. mutual fund product alignment, 70 of the 71 planned U.S. funds mergers are complete
as of Decemberii¥23A011. As a consequence of the alignment, certain 1i:Y2yeaand 2i¢:Y2ydae waivers were agreed between the
company and thefund boardswhichwill reducethe companyigahnual management feesby approximately $30i¢%2millicommencing
Junei¢v2011.

Investment Management Fees

I nvestment management feesare derived from providing professional servicesto manage client accountsandincludefeesearned
from retail mutual funds, unit trusts, investment companies with variable capital (ICVCs), exchange-traded funds, investment
trusts and institutional and private wealth management advisory contracts. Investment management fees for products offered in
the retail distribution channel are generally calculated as a percentage of the daily average asset balances and therefore vary as
the levels of AUM change resulting from inflows, outflows and market movements. Investment management fees for products
offered in the ingtitutional and private wealth management distribution channels are cal cul ated in accordance with the underlying
investment management contracts and also vary over contractually determined periods in relation to the level of client assets
managed.

Investment management fees increased by $417.6 million (15.3%) in the year ended Decemberi¢%234011, to $3,138.5 million
(year ended Decemberi¢23010: $2,720.9 million). The increase compares to a 19.2% increase in average AUM and a 22.1%
increase in average long-term AUM. Asdiscussed abovein thei¢¥2A sseténder Managementi¢séction, the mix of our AUM asset
classes changed partly due to the AUM acquired through acquisitions, and partly due to market value changes and investor flows
such that therevenueyield on our average AUM waslower in 2011 when compared to 2010. The percentageincreasein investment
management fees istherefore lower than the percentage increase in average AUM and average long-term AUM. The lower yield
alsoreflectsthe acquisition-related U.S. mutual fund fee waiversthat commenced in June 2011. Foreign exchange rate movements
accounted for $67.2 million (16.1%) of theincrease in investment management fees during the year ended Decemberi¢%22011 as
compared to the year ended Decemberi;¥23A)10.

Service and Distribution Fees

Service fees are generated through fees charged to cover several types of expenses, including fund accounting fees and other
maintenance costs for mutual funds, unit trusts and | CV Cs, and administrative fees earned from closed-ended funds. Service fees
alsoincludetransfer agent fees, which are fees charged to cover the expense of processing client share purchases and redemptions,
call center support and client reporting. U.S. distribution feesinclude 12b- 1 feesearned from certain mutual fundsto cover allowable
sales and marketing expenses for those funds and al so include asset-based sales charges paid by certain mutual funds for a period
of time after the sale of those funds. Distribution feestypically vary in relation to the amount of client assets managed. Generally,
retail products offered outside of the U.S.i¢Y2dot generate a separate distribution fee; the quoted management feerateisinclusive
of these services.

Inthe year ended Decemberi¢%421)11, service and distribution feesincreased by $134.8 million (20.9%) to $780.3 million (year

ended Decemberi¢%234010: $645.5 million) primarily due to the acquisition and due to the increase in average AUM during the
year ended Decemberi;¥23A)11 as compared to the year ended Decemberi¢%23010.
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Performance Fees

Performance fee revenues are generated on certain management contracts when performance hurdles are achieved. Such fee
revenues are recorded in operating revenues as of the performance measurement date, when the contractual performance criteria
have been met and when the outcome of the transaction can be measured reliably in accordance with Method 1 of ASC Topic
605-20-S99, i¢¥2Revenugecognition - Services - SEC Materials.i¢¥%ash receipt of earned performance fees occurs after the
measurement date. The performance measurement date is defined in each contract in which incentive and performancefeerevenue
agreements are in effect. We have performance fee arrangements that include monthly, quarterly and annual measurement dates.
Given the uniqueness of each transaction, performance fee contracts are evaluated on an individual basisto determineif revenues
can and should berecognized. Performance feesare not recorded if there are any future performance contingencies. If performance
arrangementsi ¢¥arequinepay ment of i ;¥4tperformance fee for failure to perform during the contractual period, then performance fee
revenues are recognized no earlier than the expiration date of these terms. Performance fees will fluctuate from period to period
and may not correlate with general market changes, since most of the fees are driven by relative performance to the respective
benchmark rather than by absol ute performance. Of our $625.3 billionin AUM at Decemberi 22011, approximately $48.0 billion
or 7.7%, could potentially earn performance fees.

In the year ended Decemberi¢232011, performance fees increased by $11.8 million (45.2%) to $37.9 million (year ended
December 31, 2010: $26.1 million). The performance fees generated in 2011 arose primarily due to products managed by the
European Real Estate group ($11.9 million), Atlantic Trust ($11.9 million), The Hutfeerg&taap($5.3 million) and the U.S. private
equity business ($4.5 million). The performance fees generated in 2010 arose primarily due to products managed by the European
Real Estate group ($4.3 million), The Hutteergataap($3.4 million), and Atlantic Trust ($11.8 million).

Other Revenues

Other revenuesincludefeesderived from our UIT operations, transaction commissions earned upon the sale of new investments
into certain of our funds, and fees earned upon the completion of transactions in our direct real estate and private equity asset
groups. Real estate transaction fees are derived from commissions earned through the buying and selling of properties. Private
equity transaction fees include commissions associated with the restructuring of, and fees from providing advice to, portfolio
companies held by the funds. These transaction fees are recorded in our financial statements on the date when the transactions are
legally closed. Other revenues also include the revenues of consolidated investment products.

Following the acquisition, the company is the sponsor of UITs. In its capacity as sponsor of UITs, the company earns other
revenuesrelated to transactional saleschargesresulting fromthe sale of UIT productsand from the difference between the purchase
or bid and offer price of securitiestemporarily held to form new UIT products. These revenues are recorded as other revenues net
of concessionsto dealers who distribute Ul Tsto investors.

In the year ended Decemberi¢¥232011, other revenues increased by $40.3 million (42.3%) to $135.5 million (year ended
Decemberi¢%232010: $95.2 million). Other revenues included an increase of $15.3 million in UIT revenues reflecting a full year
of the acquisition, higher rea estate acquisition and disposition fees of $11.5 million, due to increased real estate fund property
activity, an $11.3 million increase in transaction commissions generated by our private equity group, and an increase in mutual
funds front end fees of $1.3 million, offset by a $0.7 million decline in other revenues during the year ended Decemberi¢/232011
as compared to the year ended Decemberi¢%23010. The impact of foreign exchange rate movements accounted for $1.4 million
(3.5%) of theincrease in other revenues during the year ended Decemberi;¥23)11 as compared to the year ended Decemberi¢2431,
2010.

Third-Party Distribution, Service and Advisory Expenses

Third-party distribution, serviceand advisory expensesinclude periodici¢Y2renewatetmi ssionspai d to brokersand independent
financial advisors for their continuing oversight of their clients assets, over the time they are invested, and are payments for the
servicing of client accounts. Renewal commissions are calculated based upon a percentage of the AUM value. Third-party
distribution expenses al so include the amortization of upfront commissions paid to broker-dealers for sales of fund shareswith a
contingent deferred sales charge (a charge levied to the investor for client redemption of AUM within a certain contracted period
of time). The distribution commissions are amortized over the redemption period. Alsoincluded in third-party distribution, service
and advisory expenses are sub-transfer agency fees that are paid to third parties for processing client share purchases and
redemptions, call center support and client reporting. Third-party distribution, service and advisory expenses may increase or
decrease at arate different from the rate of change in service and distribution fee revenues due to the inclusion of distribution,
service and advisory expenses for the U.K. and Canada, where the related revenues are recorded as investment management fee
revenues, as noted above.
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Third-party distribution, service and advisory expenses increased by $228.7 million (21.7%) in the year ended Decemberi¢Y231,
2011 to $1,282.5 million (year ended Decemberi¢%230)10: $1,053.8 million), which is consistent with the increase in investment
management and service and distribution fee revenues, reflecting the impact of the acquired business. Foreign exchange rate
movements accounted for $24.7 million (10.8%) of the increase in third-party distribution, service and advisory expenses during
the year ended Decemberi¢%230)11 as compared to the year ended Decemberi¢%23010.

Proportional share of revenues, net of third-party distribution expenses, from joint venture investments

Management believes that the addition of our proportional share of revenues, net of third-party distribution expenses, from
joint venture arrangements should be added to operating revenues to arrive at net revenues, as it is important to evaluate the
contribution to the business that our joint venture arrangements are making. See i¢¥2Schedulaf Non-GA APi¢%2l nformati ofitgY2
additional disclosures regarding the use of net revenues. The company's most significant joint venture arrangement is our 49%
investment in The HuttGre@rdégl Fundi¢:¥2M anagemeBbmpany Limited (the 1¢%2The Hateah Glabligiadi nt venture).

The 1.9% decreasein our proportional share of revenues, net of third-party distribution expenses, fromjoint ventureinvestments
to $41.4 million in 2011 (year ended Decemberi¢¥23010: $42.2 million), is driven by the decline in average AUM of the The Hutton Group
Great Wall joint venture. Our share of the The Huttere@naighl joint venture's average AUM for the year ended Decemberi 222011,
was $3.3 hillion, a8.3% decline in average AUM from $3.6 billion for the year ended Decemberi¢22010.

Management and performance fees earned from consolidated investment products

Management believes that the consolidation of investment products may impact areader's analysis of our underlying results of
operations and could result ininvestor confusion or the production of information about the company by analysts or external credit
rating agencies that is not reflective of the underlying results of operations and financial condition of the company. Accordingly,
management believes that it is appropriate to adjust operating revenues for the impact of consolidated investment products in
calculating net revenues. As management and performance fees earned by The HutfoorGtaeiponsolidated products are eliminated
upon consolidation of the investment products, management believes that it is appropriate to add these operating revenues back
in the calculation of net revenues. See i¢¥2Scheduté Non-GAAPi ;¥4 nformatioftigadditional disclosures regarding the use of net
revenues.

Management and performance fees earned from consolidated investment products increased by $2.0 million to $47.3 million

in the year ended Decemberi¢%22011 (year ended Decemberi%22010: $45.3 million). Theincrease reflects the management fees
from real estate products consolidated as of December 31, 2010 in connection with the acquisition of AIG Asia Real Estate.
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Operating Expenses

The main categories of operating expenses are as follows:

$ in millions 2011 2010 Chgnge Chc;/?lge

Employee compensation 1,246.2 1,114.9 131.3 11.8 %
Third-party distribution, service and advisory 1,282.5 1,053.8 228.7 21.7 %
Marketing 86.0 785 7.5 9.6 %
Property, office and technology 254.6 238.4 16.2 6.8 %
General and administrative 295.4 262.2 33.2 12.7 %
Transaction and integration 294 1500 (120.6) (80.4)%
Total operating expenses 3,194.1 2,897.8 296.3 10.2 %

The table below sets forth these expense categories as a percentage of total operating expenses and operating revenues, which
we believe provides useful information as to the relative significance of each type of expense.

% of % of
Total % of Total % of
Operating  Operating Operating  Operating

$ in millions 2011 Expenses Revenues 2010 Expenses Revenues
Employee compensation 1,246.2 39.0% 30.5% 1,1149 38.5% 32.0%
Third-party distribution, service and advisory 1,282.5 40.2% 31.3%  1,053.8 36.4% 30.2%
Marketing 86.0 2.7% 2.1% 78.5 2.7% 2.3%
Property, office and technology 254.6 8.0% 6.2% 238.4 8.2% 6.8%
General and administrative 2954 9.2% 7.2% 262.2 9.0% 7.5%
Transaction and integration 29.4 0.9% 0.7% 150.0 5.2% 4.3%
Total operating expenses 3,194.1 100.0% 78.0% 2,897.8 100.0% 83.1%

During the year ended Decemberi %2311, operating expenses increased by $296.3 million (10.2%) to $3,194.1 million (year
ended Decemberi¢23010: $2,897.8 million). As discussed above, the acquisition occurred on Junei¢¥21010, which increased
expenses across all categories, except transaction and integration expenses, which have decreased during the year ended
Decemberi %2311 as compared to the year ended Decemberi;»230)10.

In addition to the acquired business, foreign exchange differences have an impact on our reported expense variances. The
impact of foreign exchange rate movements accounted for $61.8 million (20.9%) of the increase in operating expenses, and was
1.9% of total operating expenses, during the year ended Decemberi¥23)11 as compared to the year ended Decemberi¢%220)10.

Employee Compensation

Employee compensation includes salary, cash bonuses and share-based payment plans designed to attract and retain the highest
caliber employees. Employee staff benefit plan costs and payroll taxes are also included in employee compensation.

Employee compensation increased $131.3 million (11.8%) to $1,246.2 million in theisY2yeandediBécemberic232011
(yeari¢v2endBiligbmberi ¢ 22010: $1,114.9million). The compensation increaseincludestheincremental impact of theacquisition.
Base salaries and variable compensation increased $94.2 million. Staff related costs, principaly payroll taxes and termination
costs, increased $15.0 million. Staff benefits expense decreased by $2.5 million due to a $5.0 million reduction in the prepaid
compensation amorti zation expenses in thei ¢4y eandediBécemberi¢ 22011 when compared to the year ended Decemberi 2232010
related to the 2006 acquisition of W.L. Ross & Co. This prepaid compensation was fully amortized as of September 30, 2011.
Also included in compensation expenses during thei ;v2yaandediBécemberi; 234011 are share-based costs which decreased $1.9
million during thei¢%syeandediBlécemberi; 23011 as compared to theisY2yeandediPécemberis23010. The impact of foreign
exchange rate movements accounted for $26.5 million (20.2%) of theincreasein employee compensation expensesthe year ended
Decemberi %2311 as compared to the year ended Decemberi;»2320)10.

Headcount at Decemberi¢%230)11 was 6,162 (year ended Decemberi¢%22010: 5,617). The 2011 increaseis primarily driven by

the insourcing of our Hyderabad, India, facility, which commenced in late 2010 with the hiring of 83 employees and continued
into early 2011 with the hiring of an additional 474 individuals by late February 2011.

Third-Party Distribution, Service and Advisory Expenses
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Third-party distribution, service and advisory expenses are discussed above in the operating and net revenues section.
Marketing

Marketing expensesincludethe cost of direct advertising of our productsthrough trade publications, television and other media,
and public relations costs, such as the marketing of the company's products through conferences or other sponsorships, and the
cost of marketing-related employee travel.

Marketing expenses increased by $7.5 million (9.6%) in the year ended Decemberi¢%232011 to $86.0 million (year ended
Decemberi¢¥23010: $78.5 million). The increase in marketing includes the impact of the acquisition. Additionally, the increase
during the year ended Decemberi;¥230)11 includes an increase in advertising expense of $15.1 million as our U.S. retail business
launched an advertising program focusing on re-branding after the acquisition. The full year expense in 2011 of the acquisition-
related additional salesforceresulted in anincreasein travel expense of $3.2 million and increase in other marketing costs of $2.5
million. Theseincreaseswere partly offset by adecrease in marketing expense of $13.4 million dueto thereversal of acumulative
deferred credit, aswell as areduction in recurring costs, from the termination of our sponsorship and naming rights commitments
related to a sports stadium in Denver, Colorado, adecrease in client event costs of $0.9 million, and adecrease in sales literature
and research of $0.9 million, as compared to the year ended Decemberi¢/22010. The impact of foreign exchange rate movements
accounted for $2.1 million (28.0%) of the increase in marking expense during the year ended Decemberi¢%23011 as compared to
the year ended Decemberi¢%230)10.

Property, Office and Technology

Property, office and technology expenses include rent and utilities for our various leased facilities, depreciation of company-
owned property and capitalized computer equipment costs, minor non-capitalized computer equipment and software purchases
and related maintenance payments, and costs related to externally provided operations, technology, and other back office
Mmanagement services.

Property, office and technology costsincreased by $16.2 million (6.8%) to $254.6 million in the year ended Decemberi;%232011
(year ended Decemberi;4220)10: $238.4 million). Property and office expenses increased $14.8 million over the comparable 2010
period, dueto anincrease of $11.5 millionin property management fees, service chargesand rent expenserel ated to new properties
associated with business acquisitions, and increases of $2.1 million in depreciation expense and $1.2 million in other property
costs. Technology and communications expenses decreased $3.5 million due to decreases in outsourced administration expenses,
partly due to the Hyderabad internalization, of $12.9 million, a decrease in telephone and communication line expenses of $1.8
million and adecreasein programming and consul ting expensesof $1.0 million, offset by increasesin depreciation and mai ntenance
expenses of $11.7 million and hardware and software purchases of $0.5 million, during the year ended Decemberi¢23011 as
compared to the year ended Decemberi¥234010. The impact of foreign exchange rate movements accounted for $4.9 million
(30.29%) of theincreasein property, office and technol ogy expenses during the year ended Decemberi;¥220)11 as compared to the
year ended Decemberiv23A)10.

General and Administrative

General and administrative expenses include professional services costs, such asinformation service subscriptions, consulting
fees, professional insurance costs, audit, tax and legal fees, non-marketing related employee travel expenditures, recruitment and
training costs, and the amortization of certain intangible assets.

General and administrative expenses increased by $33.2 million (12.7%) to $295.4 million in the year ended Decemberi¢Y231,
2011 (year ended Decemberi¢¥23A010: $262.2 million). Increases in general and administrative expenses include the impact of
the acquisition. Professional services expenses increased $8.3 million during the year ended Decemberi /23011 as compared to
the year ended Decemberi 234010 due to increases in consultant fees of $9.2 million, contractor and recruitment fees of $5.6
million, information services of $4.5 million, legal fees of $3.1 million (including legal fees associated with settlement litigation
arising from the 2007 departure of certain investment professional sto acompetitor of $3.6 million), and other professional services
of $1.2 million. Travel expensesincreased $11.1 million, driven by higher levels of business activity, and mutual fund expenses
increased $7.0 million during the year ended Decemberi¢%422011 as compared to the year ended Decemberi¢%22010. Expenditure
related tax increases, includingi¢%2U.#alue added tax (VAT), resulted in an additional $4.5 million of irrecoverable VAT expense
during the year ended Decemberi %2311 as compared to the year ended Decemberi¢%230)10, as VAT rates increased in the U.K.
These increases are offset by reduced regulatory fees of $13.3 million relating to a levy from the U.K. Financial Services
Compensation Scheme in 2010 of $15.3 million to cover claims resulting from failures of non-affiliated investment firms,
professional insurance costs of $1.0 million, accounting services of $0.6 million and directors fees and expenses of $0.4 million.
Included in general and administrative expenses for the year ended Decemberi¢%232010 was $8.9i¢%2millioapresenting fund
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reimbursement costs from the correction of historical foreign exchange allocations. Other net decreases of $2.1 million in general
and administrative expenses consist of a reduction in acquisition-related contingent consideration payable, gains on disposal of
property, plant and equipment and fund reimbursement costs on trade corrections, offset by an increasein intangible amortization
expense due to the acquisitions and that includes awrite down of certain management contract intangibles. Theimpact of foreign
exchange rate movements accounted for $3.6 million (10.8%) of the increase in general and administrative costs during the year
ended Decemberi;¥23)11 as compared to the year ended Decemberi¢%23010.

Transaction and integration

Transaction and integration expenses include acquisition-related charges incurred during the period to effect a business
combination, including legal, regulatory, advisory, valuation, integration-rel ated empl oyeeincentive awards and other professional
or consulting fees, general and administrative costs, including travel costs related to the transaction and the costs of temporary
staff involved in executing the transaction, and post-closing costs of integrating the acquired businessinto the company's existing
operations. Additionally, transaction and integration expenses include legali¢Y2costbated to the defense of auction rate preferred
securities complaintsraised in the pre-acquisition period with respect to various closed-end funds included in the acquisition. See
Item 8, Financial Statements and Supplementary Data - Note 19, i:¥2Commitmentsd Contingenciesi¢tar additional information.

Transaction and integration charges were $29.4 million in the year ended Decemberi /22011 (year ended Decemberi¢¥22010:
$150.0 million) related to the integration of acquired businesses. Transaction and integration expenses during the year ended
Decemberi 22011 include $19.9 million of professional servicesand other costs, principally legal, proxy solicitation, consultancy
and insurance, $4.9 million of property and office, $2.8 million of employee compensation costs, $1.4 million of technology and
communication costs and $0.4 million of marketing and client services. Transaction and integration expenses for the year ended
Decemberi¢¥22010include $39.1 million of staff costs, $53.4 million of technology contractor and related costs, and $57.5million
of professional services, principally legal, proxy solicitation, consultancy and insurance.

Operating Income, Adjusted Operating Income, Operating Margin and Adjusted Operating Margin

Operating income increased by $308.2 million (52.2%) to $898.1 million in the year ended Decemberi¢%22011 (year ended
Decemberi¢¥22010: $589.9 million). Operating margin (operating income divided by operating revenues), increased from 16.9%
intheyear ended Decemberi¥22010to0 21.9% in the year ended Decemberi¥22011. Theincreasein operating income and margin
resulted from a greater relative increase in operating revenues (17.3%) than in operating expenses (10.2%) during the period.
Adjusted operating income, increased by $171.2 million (19.1%) to $1,068.9 million in the year ended Decemberi 22011 from
$897.7 millionintheyear ended Decemberi¢%22010. Adjusted operating marginincreased to 36.9% intheyear ended Decemberi¢%231,
2011 from 35.6% intheyear ended Decemberi;%22010. Seei~2SchedubéNon-GAAPInformationi figr areconciliation of operating
revenues to net revenues, areconciliation of operating income to adjusted operating income and additional important disclosures
regarding net revenues, adjusted operating income and adjusted operating margin.

Other Income and Expenses

The main categories of other income and expenses, and the dollar and percentage changes between periods are as follows:

Year ended December 31,

$ %

$ in millions 2011 2010 Change Change
Equity in earnings of unconsolidated affiliates 30.5 40.2 9.7 (24.0)%
Interest and dividend income 11.0 104 0.6 5.8 %
Interest income of consolidated investment products 307.2 240.9 66.3 275 %
Gains/(losses) of consolidated investment products, net (138.9) 1140 (252.9) N/A
Interest expense (61.8) (58.6) 3.2 55 %
Interest expense of consolidated investment products (187.0) (1186) (684) 57.7%
Other gains and losses, net 49.0 15.6 334 2141 %
Total other income and expenses 10.0 2439 (2339) (95.9%

Equity in earnings of unconsolidated affiliates

Equity inearningsof unconsolidated affiliatesdecreased by $9.7 million (24.1%) to $30.5 millionintheyear ended Decemberi¢ 231,
2011 (year ended Decemberi¢%232010: $40.2 million). Included in equity in earnings from affiliates is our share of the income
from our joint venturesin China, which declined by $2.4 millionto $21.5 millionin the year ended Decemberi¢%422011 from $23.9
million earned during the year ended Decemberi;%22010. Declinesin equity in earningsfrom our joint ventures are due to declines
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in revenues that are in turn attributable to lower average AUM in those entities during the year. Earnings from our affiliate in
Poland increased by $0.2 million to $1.3 million in year ended Decemberi¢%43011 from $1.1 million earned in the year ended
Decemberi¢%23010. The remainder of the variance is due to our share of the market-driven valuation changes in the underlying
holdingsof certain partnership investmentswhich decreased by $7.4 millionto $7.7 million earned in the year ended Decemberi¢Y231,
2011 from $15.1 million earned during the year ended Decemberi¢22010.

Interest and dividend income and interest expense

Interest and dividend income increased by $0.6 million (5.8%) to $11.0 million in the year ended Decemberi¢¥23A011 (year
ended Decemberi¢232010: $10.4 million). The year ended Decemberi¢%232011 includes dividend income of $4.9 million on
investments held to hedge economically deferred compensation plans (Decemberi¢%423010: $2.7 million). This dividend income
is passed through to employee participants in the deferred compensation plans. See i¢¥2Scheduté Non-GAAP Informationi¢far
additional details. The increase in dividend income of $2.2 million is offset by the decreases in investment income and interest
earned on cash and cash equivalents of $1.6 million resulting from lower average cash and cash equivalent balances during the
year ended Decemberi¢%22011. Interest expenseincreased by $3.2 million (5.5%) to $61.8 millionin the year ended Decemberi¢%231,
2011 (year ended Decemberi¢%4232010: $58.6 million). Higher average debt balances were partly offset by lower average cost of
debt during the year ended Decemberi»230)11.

Interest income and interest expense of consolidated investment products

Interest income of consolidated investment products results from interest generated by the collateral assetsheld by consolidated
CLOs, whichisused to satisfy theinterest expenses of the notesissued by the consolidated CL Osand other CL O operating expense
reguirements, including the payment of the management and performance fees to the company as investment manager. See Part
I1, Item 8, Financial Statements and Supplementary Data - Note 20, 1¢%2Consolidatédvestment Products,i¢far additional details.

Inthe year ended Decemberi 422011, interest income of consolidated investment productsincreased by $66.3 million (27.5%)
to $307.2 million (year ended Decemberi¢»22010: $240.9 million) reflecting the acquisition and higher interest rates on variable
rate asset collateral held by the CLOs. Interest expense of consolidated investment products increased by $68.4 million (57.7%)
to $187.0 million (year ended Decemberi¢%220)10: $118.6 million) reflecting the acquisition and higher variable interest rates on
outstanding principal balances of CLO notesin 2011.

Gains and losses of consolidated investment products, netincome impact of consolidated investment products, and noncontrolling
interests in consolidated entities

Included in other income and expenses are gains and losses of consolidated investment products, net, which are driven by
realized and unrealized gains and losses of underlying investments held by consolidated investment products. In the year ended
Decemberi %2311 other gains and losses of consolidated investment products were anet loss of $138.9 million, as compared to
anet gain of $114.0 million in the year ended Decemberi¢¥234010. The net loss in the 2011 period is primarily due to losses in
CLOinvestments and long-term debt which more than offset gainsin the market value of investments held by consolidated private
equity funds. The net gain in the 2010 period is primarily due to changes in market values of investments held by consolidated
private equity funds.

Asillustrated in the Condensed Consolidating Statements of Income at the beginning of this Results of Operations section, the
consolidation of investment products during the year ended Decemberi;¥23A011 resulted in a decrease to net income of $87.4
million before attribution to noncontrolling interests. The HutioréSteuponly a portion of these products, and as a result this net
loss is offset by noncontrolling interests of $107.6 million, resulting in a net increase in net income of the company of $20.2
million. The consolidation of investment products during the year ended December 31, 2010 resulted in an increase to net income
of $180.7 million before attribution to noncontrolling interests. This net income is offset by noncontrolling interests of $170.9
million, resulting in a net increase in net income of the company of $9.8 million.

Noncontrolling interests in consolidated entities represent the profit or loss amounts attributed to third party investors in
consolidated investment products. Movements in amounts attributable to noncontrolling interests in consolidated entities on the
company's Consolidated Statements of Income generally offset the gains and losses, interest income and interest expense of
consolidated investment products.
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Other gains and losses, net

Other gains and losses, net were anet gain of $49.0 million in the year ended Decemberi %2311 as compared to anet gain of
$15.6 million in the year ended Decemberi¢%22010. Included within other gains and lossesin the year ended Decemberi¢ 22011
isacredit of $45.0 millionrelated to the settlement of litigation arising from the 2007 departure of certain investment professionals
toacompetitor. Alsoincludedin other gainsand lossesisanet lossof $2.6 million asaresult of the deprecation of i ¢zassh di ¢ ¥4 ori ¢2our
deferred compensationi ¢¥/2pl ansi ¢ vydled Decemberi»22010: anet gain of $14.2 million), together with $8.1 million of net realized
gains from seed investments (year ended Decemberi¢234010: $9.2 million net realized gains). The 2011 other gains and |osses
also included $0.9 million in other-than-temporary impairment chargesrelated to other seed money in affiliated funds (year ended
Decemberi¢¥220N10: $6.6 million). In the year ended Decemberi 422011, weincurred $0.6 million in net foreign exchange losses
(year ended Decemberi¢%22010: $0.2i¢%2millibnnet foreign exchange losses) on the reval uation of intercompany foreign currency
denominated loans into the various functional currencies of our subsidiaries.

Income Tax Expense

Our effective tax rate, excluding noncontrolling interests in consolidated entities, for 2011 was 28.2%, down from 29.7% for
2010. Therate decrease was primarily dueto changesin the mix of pre-tax income and favorabl e adjustments to reconcile our tax
provisions to reflect actual tax returns filed, partially offset by a smaller benefit from the release of provisions for uncertain tax
positionsin 2011 versus 2010. 2010 al so included non-deductibl e transaction and integration costsrel ated to the acquired business.

Theinclusion of income from noncontrolling interestsin consolidated entities increased our effectivetax rateto 31.5% in 2011

and decreased it to 23.6% in 2010. The 2011 rate was higher than 2010 due to a larger impact from losses in non-controlling
interestsin 2011.
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Results of Operations for the Year Ended Decemberi; %231, 2Q@dmpared with the Year Ended Decemberi; %231, 2009

Condensed Consolidating Statements of Income

Before Investment
$ in millions Consolidation® Products® Adjustments®® Total
Year ended December 31, 2010
Total operating revenues 3,532.7 0.3 (45.3) 3,487.7
Total operating expenses 2,887.8 55.3 (45.3) 2,897.8
Operating income 644.9 (55.0) i¢% 589.9
Equity in earnings of unconsolidated affiliates 40.8 [P2Z) (0.6) 40.2
Interest and dividend income 104 246.0 (5.2) 251.3
Other investment income/(losses) 15.6 107.6 6.4 129.6
Interest expense (58.6) (123.7) 51 (277.2)
Income before income taxes 653.1 174.9 5.8 833.8
Income tax provision (197.0) (P2Z) i (197.0)
Net income 456.1 174.9 5.8 636.8
(Gains)/losses attributable to noncontrolling interestsin
consolidated entities, net (0.2) (170.8) (0.1)  (171.1)
Net income attributable to common shareholders 455.9 4.1 5.7 465.7
Consolidated
Before Investment
$ in millions Consolidation Products® Adjustments® Total
Year ended December 31, 2009
Total operating revenues 2,633.3 19 (7.9) 2,627.3
Total operating expenses (2,139.5) (11.4) 7.9 (2,143.0)
Operating income 493.8 (9.5 (P2Z) 484.3
Equity in earnings of unconsolidated affiliates 245 (P22 25 27.0
Interest and dividend income 9.8 (V27 (P22 9.8
Other investment income/(losses) 7.8 (106.9) (P23 (99.1)
Interest expense (64.5) 1¢Y%2 (P23 (64.5)
Income before income taxes 471.4 (116.4) 25 357.5
Income tax provision (148.2) 1¢Y%% (223 (148.2)
Net income 323.2 (116.4) 25 209.3
(Gains)/losses attributabl e to noncontrolling interests in .
consolidated entities, net (0.7) 1139 i¢Ye 1132
Net income attributable to common shareholders 322.5 (2.5) 2.5 322.5

Consolidated

(1) The Before Consolidation column includes Invesco's equity interests in the investment products accounted for as equity method (private
equity and real estate partnership funds) and available-for-sale investments (CLOs). Upon consolidation of the CLOs, the company'si¢Xand
the CLOs accounting policies are effectively aligned, resulting ini¢¥4theel assification of the company'si¢¥2gdior the year ended December
31, 2010 of $6.4 million (representing the increase in the market value of the company'si¢¥zhol ding the consolidated CL Os) from other
comprehensive income into other gaing/losses. The company's gain on its investment in the CLOs (before consolidation) eliminates with
the company's share of the offsetting loss on the CLOs' debt. The net income arising from consolidation of CLOs is therefore completely
attributed to other investorsin these CLOs, as the company's share has been eliminated through consolidation. The Before Consolidation
column does not include any other adjustments related to non-GAAP financial measure presentation.

(2) The company adopted guidance now encompassed in ASC Topic 810 on January 1, 2010 resulting in the consolidation of certain CLOs.
In accordance with the standard, prior periods have not been restated to reflect the consolidation of these CLOs. Prior to January 1, 2010,
the company was not deemed to be the primary beneficiary of these CLOs.

(3) Adjustmentsincludetheelimination of intercompany transacti ons between the company and its consolidated investment products, primarily
the elimination of management fees expensed by the funds and recorded as operating revenues (before consolidation) by the company.
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Operating Revenues and Net Revenues

The main categories of revenues, and the dollar and percentage change between the periods, are as follows:

$ in millions 2010 2009 Chgnge Ch(:ﬁge
Investment management fees 2,720.9 2,120.2 600.7 28.3 %
Service and distribution fees 645.5 412.6 232.9 56.4 %
Performance fees 26.1 30.0 (39 (183.00%
Other 95.2 64.5 30.7 47.6 %
Total operating revenues 3,487.7 2,627.3 860.4 32.7 %
Third-party distribution, service and advisory expenses (1,053.8) (737.0) (316.8) 43.0%
Proportional share of revenues, net of third-party distribution expenses, from

joint venture investments 42.2 44.7 (2.5) (5.6)%
Management fees earned from consolidated investment products 45.3 8.0 373 N/A
Other revenues recorded by consolidated investment products (0.3 (2.0) 1.7 85.0 %

Net revenues 2,521.1 1,941.0 580.1 29.9 %

Operating revenues increased by 32.7% in 2010 to $3,487.7i¢%2milligpear ended Decemberi¢¥234009: $2,627.3i¢Y2milliomyet
revenues increased by 29.9% in 2010 to $2,521.1i¢%2milligpear ended Decemberi¢%43009: $1,941.0i¢%millioMet revenues are
operating revenues less third-party distribution, service and advisory expenses, plus our proportional share of net revenues from
joint venture arrangements. See i¢¥2Schedubé Non-GA APi ¢%2 nformati ofig’gelditional important disclosures regarding the use of
net revenues. The impact of foreign exchange rate movements accounted for $18.0 million (2.1%) of the increase in operating
revenues, and was 0.5% of total operating revenues, during the year ended Decemberi¢%230)10 when compared to the year ended
Decemberi¢%230)09.

As discussed above, the company acquired Morgan Stanley's retail asset management business, including Van Kampen
Investments (the i¢Y2acquirdalisinessi ¢t the 1¢Y%acquisitionéddune 1, 2010. The acquisition had a significant impact on our results
for the 2010 period. The operating results for the year ended Decemberi¢%23010 include the operating results of the acquired
business from the purchase date of June 1, 2010 through December 31, 2010. Theintegration of the acquired businesswas largely
completed at the end of 2010; as such, accurate segregated expense information for the acquired business was not available to
include in the detailed variance discussion that follows. Prior to any significant product mergers, revenues associated with the
acquired business could be separately identified, and as a result, the impact was estimated. Operating revenues of the acquired
business for the year ended Decemberi %3010 were approximately $468 million, which represented the incremental impact of
the acquired business and does not represent the stand-al one results of the acquired business.

Investment Management Fees

Investment management fees increased by $600.7 million (28.3%) in the year ended Decemberi¢%234010, to $2,720.9i¢%2million
(year ended Decemberi¢%22009: $2,120.2 million) duetotheacquisition, increasesinaverageAUM, primarily retail AUM, changes
in the mix of AUM between asset classes and foreign exchange rate movement. The acquisition contributed to the increase in
investment management fees with an estimated $257 million in these fees during the year ended Decemberi¢%232010. Average
long-term AUM, which generally earn higher fee rates than money market AUM, increased 41.0% to $463.5 hillion for the year
ended Decemberi 23010 from $328.8 billion for the year ended Decemberi 23009, while average institutional money market
AUM decreased 20.9% to $68.8 hillion for the year ended Decemberi %2010 from $87.0 billion for the year ended Decemberi %431,
2009. Theincreaseinaveragelong-term AUM includestheimpact of theacquired business. Seethecompany'sdisclosuresregarding
the changesin AUM during the year ended Decemberi¢%230)10 in the i;Y2A sseténder Managementi ¢géction above for additional
information regarding the movementsin AUM. Foreign exchange rate movements led to an increase in investment management
fees of $17.0 million (2.8%) during the year ended Decemberi¢%23010 as compared to the year ended Decemberi ¢/23009.

Additionally, the change in investment management fee revenues refl ects the adoption of guidance now encompassed in ASC
Topic 810 on January 1, 2010. As part of the consolidation, management fees earned from consolidated CL Os and other products
of $45.3 million were eliminated from the company's operating revenues for the year ended Decemberi¢234010. In accordance
with the standard, prior periods have not been restated to reflect the consolidation of these CLOs.
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Service and Distribution Fees

In 2010, service and distribution fees increased by $232.9 million (56.4%) to $645.5i¢%2milli¢year ended Decemberi¢%23)09:
$412.6i/2milliof)he acquisition contributed an estimated $172 million of the increase in service and distribution feesin the year
ended Decemberi¢»23)10. The remaining increaseis largely attributable to the increase in average AUM during the year.

Performance Fees

In the year ended Decemberi¢%232010, performance fees decreased by $3.9 million (13.0%) to $26.1i¢%2milli¢pear ended
Decemberi¢%23009: $30.0i¢%2milliof)he performance fees generated in 2010 arose primarily due to products managed by the
European Real Estate group ($4.3 million), The Hutfeerggtaai($3.4 million), and Atlantic Trust ($11.8 million). The performance
fees generated in 2009 arose primarily due to products managed by the The HuttBroGao8frategies group ($2.4 million), The Hutton Group
Perpetual ($13.4 million), and Atlantic Trust ($5.7 million). Of our $616.5 billion in AUM at Decemberi¢232010, only
approximately $36.8 billion, or 5.9%, could potentialy earn performance fees. Of the $114.6 billion AUM acquired on June 1,
2010 through the acquisition, $2.7 billion, or 2.4%,i:%4agkgible to earn performance fees.

Other Revenues

In the year ended Decemberi¢%232010, other revenues increased by $30.7 million (47.6%) to $95.2i¢%millidgear ended
Decemberi¢¥23009: $64.5i :Ysmilliomhcreases in other revenues included $38.9 million in UIT revenues during the year, aresult
of the acquired business, and higher real estate acquisition and disposition fees of $2.4 million which were offset by a$5.2 million
decline in transaction commissions.

Third-Party Distribution, Service and Advisory Expenses

Third-party distribution, service and advisory expenses increased by $316.8 million (43.0%) in the year ended Decemberi¢431,
2010 to $1,053.8 million (year ended Decemberi¢%432009: $737.0 million), which is consistent with the increase in investment
management and serviceand distribution feerevenues. Foreign exchangerate movementsincreased third-party distribution, service
and advisory expenses by $5.3 million (1.9%) during the year ended Decemberi¢%232010 as compared to the year ended
Decemberi¢123009.

Proportional share of revenues, net of third-party distribution expenses, from joint venture investments

The 5.6% decreasein our proportional share of revenues, net of third-party distribution expenses, to $42.2i :¥smillion2010 (year
ended Decemberi ¢¥23009: $44.7i:/amilliomg,driven by the decline in average AUM of the The HuttBre@rdigsl joint venture. Our
share of the The Hut@ne@rdg| joint venture's average AUM for the year ended Decemberi¢%23010, was $3.6 billion, a 2.7%
decline in average AUM from $3.7 billion for the year ended Decemberi¢%22009.

Management fees earned from consolidated investment products

Management fees earned from consolidated investment productsincreased by $37.3 million to $45.3 million in the year ended
Decemberi 22010 (year ended Decemberi¢¥220D09: $8.0million). Theincreaserefl ectstheadoption of guidance now encompassed
in ASC Topic 810 on January 1, 2010. CLO management fees of $35.4 million were eliminated from the company's operating
revenues for the year ended Decemberi¢%23010. In accordance with the standard, prior periods have not been restated to reflect
the consolidation of these CLOs.
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Operating Expenses

The main categories of operating expenses are as follows:

$ in millions 2010 2009 Chaslsnge ChZ?lge
Employee compensation 1,114.9 950.8 164.1 17.3%
Third-party distribution, service and advisory 1,053.8 737.0 316.8 43.0%
Marketing 785 65.3 13.2 20.2%
Property, office and technology 238.4 212.3 26.1 12.3%
General and administrative 262.2 166.8 95.4 57.2%
Transaction and integration 150.0 10.8 139.2 N/A
Total operating expenses 2,897.8 2,143.0 754.8 35.2%

The table below sets forth these expense categories as a percentage of total operating expenses and operating revenues, which
we believe provides useful information as to the relative significance of each type of expense.

% of % of
Total % of Total % of
Operating  Operating Operating  Operating

$ in millions 2010 Expenses Revenues 2009 Expenses Revenues
Employee compensation 1,114.9 38.5% 32.0% 950.8 44.4% 36.2%
Third-party distribution, service and advisory 1,053.8 36.4% 30.2% 737.0 34.4% 28.0%
Marketing 78.5 2.7% 2.3% 65.3 3.0% 2.5%
Property, office and technology 238.4 8.2% 6.8% 212.3 9.9% 8.1%
General and administrative 262.2 9.0% 7.5% 166.8 7.8% 6.3%
Transaction and integration 150.0 5.2% 4.3% 10.8 0.5% 0.4%
Total operating expenses 2,897.8 100.0% 83.1% 2,143.0 100.0% 81.5%

During 2010, operating expenses increased by $754.8 million (35.2%) to $2,897.8 million (year ended Decemberi¢%4232009:
$2,143.0i¢%2milliomgflecting increases in all cost categories from 2009 expense levels. As discussed above, the Morgan Stanley
acquisition took place on June 1, 2010, which increased expenses across al categories. Astheintegration of the acquired business
was largely completed at end of 2010, segregated expense data is not available. Theimpact of foreign exchange rate movements
accounted for $13.2 million (1.7%) of the increase in operating expenses, and was 0.5% of total operating expenses, during the
year ended Decemberi¢v23)10.

Employee Compensation

Employee compensation increased $164.1 million (17.3%) to $1,114.9 million in theisYsyeandediBlécemberis 232010
(yeari ¢v2endBiligbtnberi ¢/22009: $950.8 million). Base sal ariesand variable compensationincreased $114.3million during thei ¢ 2y ear
endediBécemberi¢23A0)10 from thei ¢v2yeandediBécemberi¢ 223009 due to incremental costs associated with the acquisition, the
impact of annual merit increases, and the increase in variable compensation accrualsto reflect the overall earnings growth of the
company, includingimproving operating resultsand sales. | ncluded in compensati on expenses during thei ¢4y esrdediBécemberi¢ /431,
2010 are share-based costs of $114.1 million compared to $90.8 million during thei Y2y eandediB¥écemberi 234009, also due to
the incremental impact of the acquisition and to the additional amortization of share awards granted February 28, 2010 as part of
the company's annual share award cycle. Foreign exchange rate movement led to an increase in employee compensation expenses
of $6.3 million (3.9%) in the year ended Decemberi¢%232010 compared to the year ended Decemberi¢%232009. Additionaly,
employee compensation costs for thei ¢Y2yeandediBécember 31, 2010 and 2009 included $20.0 million of prepaid compensation
amortization expenses related to the 2006 acquisition of W.L. Ross & Co.i¢Y2

Headcount at Decemberi¢%230)10 was 5,617 (year ended Decemberi¢¥23009: 4,890). The acquisition added 580 empl oyees at

June 1, 2010. Formal hiring ofi¢Y2dtah our Hyderabad, India, facility commenced with 83 individual s becoming our employeesin
late 2010, and more thereafter.
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Third-Party Distribution, Service and Advisory Expenses
Third-party distribution, service and advisory expenses are discussed above in the operating and net revenues section.
Marketing

Marketing expensesincreased by $13.2 million (20.2%) in 2010to $78.5 million (year ended Decemberi¢¥22009: $65.3 million)
due primarily to travel/client events and sales literature/research expenses increased $11.3 million and $4.3 million, respectively,
during the year ended Decemberi ;%2310 from the year ended Decemberi 223009, offset by a decrease in advertising expenses
of $3.2 million during the year ended Decemberi %2310 as compared to the year ended Decemberi¢%23009.

Property, Office and Technology

Property, office and technology costs increased by $26.1 million (12.3%) to $238.4i¢%2milliam 2010 from $212.3i¢:Y2milliam
2009. Increases in property, office and technology costsinclude increases in outsourced administration expense and depreciation
expense of $14.7 million and $7.1 million, respectively, along with other additional costs resulting from the acquisition.

General and Administrative

General and administrative expenses increased by $95.4i:%2milli¢h7.2%) to $262.2 million in 2010 from $166.8i¢%zmilliom
2009, due to several factors, including an increase in amortization of certain intangible assets related to the acquisition of $18.0
million, a charge recorded in the three months ended Decemberi»23A010, relating to a levy from the U.K. Financial Services
Compensation Scheme of $15.3 million to cover claims resulting from failures of non-affiliated investment firms, a charge
representing reimbursement costs from the correction of historical foreign exchange allocations in the fund accounting process
that impacted the reporting of fund performance of certain funds of $8.9 million, an increase in non-marketing travel and
entertainment costs of $10.4 million and an increase in market information services of $10.1 million for increased services across
thebusiness. Additionally, general and administrative expensesincreased in 2010 from 2009 dueto an insurance recovery received
in 2009 related to legal costs associated with the market-timing regul atory settlement which offset 2009 expenses by $9.5 million.

Transaction and integration

Transaction and integration charges were $150.0i¢%2milliom2010, as compared to $10.8 million in 2009 ($26.7 million of these
costs were recorded in the three months ended Decemberi¢%434010) and relate primarily to the acquisition of Morgan Stanley's
retail asset management business, including Van Kampen Investments. The acquisition wasannounced in October 2009 and closed
on June 1, 2010. Transaction and integration charges incurred during the year ended Decemberi 22010 include $39.1 million of
staff costs, $53.4 million of technology contractor and related costs, and $57.5 million of professional services, principally legal,
proxy solicitation, consultancy and insurance.

Operating Income, Adjusted Operating Income, Operating Margin and Adjusted Operating Margin

Operating income increased 21.8% to $589.9i¢Y2milliom2010 from $484.3i¢%2milliom2009, driven by the increase in operating
revenues from increased AUM. Operating margin (operating income divided by operating revenues) was 16.9% in 2010, down
from 18.4% in 2009. Adjusted operating margin increased to 35.6% in 2010 from 29.1% in 2009. See i¢¥2Schedulef Non-
GAAPI 7 nformatioftig’z reconciliation of operating revenues to net revenues, a reconciliation of operating income to adjusted
operating income and additional important disclosures regarding net revenues, adjusted operating income and adjusted operating
margin.
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Other Income and Expenses

The main categories of other income and expenses, and the dollar and percentage changes between periods are as follows:

Year ended December 31,

$ in millions 2010 2009 Chgnge ChZ%ge
Equity in earnings of unconsolidated affiliates 40.2 27.0 132 48.9%
Interest and dividend income 10.4 9.8 0.6 6.1%
Interest income of consolidated investment products 240.9 i 240.9 N/A
Gaing/(losses) of consolidated investment products, net 114.0 (106.9) 220.9 N/A
Interest expense (58.6) (64.5) 5.9 9.1%
Interest expense of consolidated investment products (118.6) Y2 (118.6) N/A
Other gains and losses, net 15.6 7.8 7.8 100%
Total other income and expenses 243.9 (126.8) 370.7 N/A

Equity in earnings of unconsolidated affiliates

Equity in earnings of unconsolidated affiliates increased by $13.2 million (48.9%) to $40.2 million in the year ended
Decemberi 23010 (year ended Decemberi¢%23009: $27.0 million). Included in equity in earnings from affiliatesis our share of
the income from our joint ventures in China, which declined by $5.5 million to $23.9 million in the year ended Decemberi¢%231,
2010 from $29.4 million earned during the year ended Decemberi¢%232009. Declinesin equity in earnings from our joint ventures
are dueto declinesin average AUM in those entities during the year. Earnings from our affiliatein Poland also decreased by $1.1
million to $1.1 million in year ended Decemberi¢%23010 from $2.2 million earned in the year ended Decemberi¢23009. These
declineswere morethan offset by our share of the market-driven val uation changesin the underlying holdingsof certain partnership
investments which increased by $19.6 million to $15.1 million earned in the year ended Decemberi¢%232010 from $4.5 million of
losses during the year ended Decemberi¢%22009.

Interest and dividend income and interest expense

Interest and dividend income increased by $0.6 million (6.1%) to $10.4is¥zmilliamthe year ended Decemberi /234010 (year
ended Decemberi¢%232009: $9.8 million). The year ended Decemberi¢232010 includes dividend income of $2.7 million on
investments held to hedge economically deferred compensation plans. This dividend income is passed through to employee
participants in the deferred compensation plans. See i¢¥2Scheduté Non-GAAP Informationi¢kér additional details. Higher yields
during the year ended Decemberi¢¥23)10 offset |ower average cash and cash equivalent balances. Interest expense decreased by
$5.9 million (9.1%) to $58.6i ¢:¥2millionthe year ended Decemberi¢%22010 (year ended Decemberi¢/22009: $64.5 million). Higher
average debt balances were more than offset by lower average cost of debt during the year ended Decemberi¢%232010 following
the restructuring of our debt versus the comparative period.

Interest income and interest expense of consolidated investment products

In the year ended Decemberi¢¥234)10, interest income and interest expense of consolidated investment products were $240.9
million and $118.6 million, respectively. The balances reflect the adoption of guidance now encompassed in ASC Topic 810 on
January 1, 2010. In accordance with the standard, prior periods have not been restated to reflect the consolidation.

Gainsand losses of consolidated investment products, netincome impact of consolidated investment products, and noncontrolling
interests in consolidated entities

Included in other income and expenses are gains and losses of consolidated investment products, net, which are driven by
realized and unrealized gains and losses of underlying investments held by consolidated investment products. In the year ended
Decemberi¢%230)10 other gains and losses of consolidated investment products were anet gain of $114.0i¢¥zmilli@s,compared to
anet loss of $106.9i¢%2millibmthe year ended Decemberi¢22009. The net gain in the period is primarily due to changesin market
values of investments held by consolidated private equity funds.

Asillustrated in the Condensed Consolidating Statements of Income for the year ended December 31, 2010 and 2009 at the
beginning of this Results of Operations section, the consolidation of investment products during the year ended Decemberi¢231,
2010 resulted in an increase to net income of $180.7 million before attribution to noncontrolling interests. The HuttomeSioiponly
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a portion of these products, and as a result this net gain is offset by noncontrolling interests of $170.9 million, resulting in a net
increase in net income of the company of $9.8 million. Consolidated investment products had no material net income impact to
the companyi¢¥4fitre year ended Decemberi¢¥23009.

Noncontrolling interests in consolidated entities represent the profit or loss amounts attributed to third party investors in
consolidated investment products. Movements in amounts attributable to noncontrolling interests in consolidated entities on the
company's Consolidated Statements of Income generally offset the gains and losses, interest income and interest expense of
consolidated investment products.

Other gains and losses, net

Other gains and losses, net were a net gain of $15.6 million in the year ended Decemberi¢%421)10 as compared to a net gain of
$7.8 million in the year ended Decemberi¢%23)09. Included in other gains and losses is anet gain of $14.2 million as aresult of
the appreciation of¢Y assdtel disYAfori ;gebarred compensationi¢Y2plansi¢vapead Decemberi¢%43009: none), together with $9.2
million of net realized gains from seed investments (year ended Decemberi¢%234009: $3.7 million net realized gains). The 2010
other gains and losses also included $6.6 million in other-than-temporary impairment charges related to other seed money in
affiliated funds (year ended Decemberi¢22009: $3.0 million) and $0.4 millionin other-than-temporary impairment chargesrel ated
to the valuations of investmentsin certain of our CLO products (year ended Decemberi¢%42009: $5.2 million). In the year ended
Decemberi %2310, we incurred $0.2 million in net foreign exchange losses (year ended Decemberi¢¥22009: $8.4i¢%~milliomnet
foreign exchange gains) on the revaluation of intercompany foreign currency denominated loans into the various functional
currencies of our subsidiaries. In addition, included in the 2009 net gain is a gross gain generated upon a debt tender offer of $4.3
million ($3.3 million net of related expenses).

Income Tax Expense

Our effective tax rate, excluding noncontrolling interests in consolidated entities, for 2010 was 29.7%, down from 31.5% for
2009. The rate decrease was primarily due to the mix of pre-tax income and favorabl e adjustments to reconcile our tax provisions
to reflect actual tax returnsfiled. Therate decrease was partially offset by non-deductible transaction and integration costs rel ated
to the acquired business and a smaller benefit from the release of provisions for uncertain tax positionsin 2010 versus 20009.

Theinclusion of income from noncontrolling interestsin consolidated entities decreased our effectivetax rateto 23.6% in 2010
andincreased it to 41.5%in 2009. The 2010 rate was|ower than 2009 dueto alower impact from lossesin non-controlling interests.
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Schedule of Non-GAAP Information

Beginning with the presentation of the company's results for the three months ended March 31, 2010, the company expanded
its use of non-GAAP measures to include reconciling items primarily relating to guidance now encompassed in the Accounting
Standards Codification Topic810 (discussedin Part 11, Item 8, Financia Statementsand Supplementary Data- Note 1, i¢¥2A ccounting
Policiesi¢vand the acquisition of Morgan Stanley's retail asset management business, including Van Kampen Investments (the
T¢Yaacquirdmlisinessi ¢t the 1¢Y%acquisitioniVW@)are presenting the following non-GA AP measures: net revenue (and by calculation,
net revenue yield on AUM), adjusted operating income (and by calculation, adjusted operating margin), adjusted net income (and
by calculation, adjusted earnings per share (EPS)). We believe these non-GAAP measures provide greater transparency into our
business and allow more appropriate comparisons with industry peers. Management uses these performance measuresto eval uate
the business, and they are consistent with internal management reporting. The most directly comparable U.S. GAAP measures
areoperating revenues (and by calculation, grossrevenueyield on AUM), operating income (and by cal cul ation, operating margin),
net income (and by calculation, diluted EPS). Each of these measuresis discussed more fully below.

These non-GAAP measures should not be considered as substitutes for any measures derived in accordance with U.S. GAAP
and may not be comparable to other similarly titled measures of other companies. Additional reconciling items may be added in
the future to these non-GAAP measures if deemed appropriate.

Also beginning with the presentation of the company's results for the three months ended March 31, 2010, the net revenue
measure has been redefined from that previously used to adjust for the impact of consolidating certain investment products.

The presentation of net revenue in this Report for the years ended December 31, 2010, 2009, 2008 and 2007 have been restated
to conform the calculation to the current period's methodology. See Part 11, Item 7 - "Management's Discussion and Analysis of
Financial Condition and Results of Operations - Reclassifications," for additional information.

Thefollowing arereconciliationsof operating revenues, operatingincome (and by cal cul ation, operating margin), and netincome

(and by calculation, diluted EPS) on aU.S. GAAP basis to net revenues, adjusted operating income (and by calculation, adjusted
operating margin), and adjusted net income attributable to common shareholders (and by calculation, adjusted diluted EPS):
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$ in millions, except per share data

Operating revenues, U.S. GAAP basis

Third-party distribution, service and advisory expenses®
Proportional share of net revenues from joint venture
arrangements®

Management fees earned from consolidated investment
products eliminated upon consolidation®

Performance fees earned from consolidated investment
products eliminated upon consolidation®

Other revenues recorded by consolidated investment
products'®

Net revenues

Operating income, U.S. GAAP basis

Proportional share of operating income from joint venture
investments'?

Transaction and integration charges'

Amortization of acquisition-related prepaid compensation®®
Amortization of other intangibles®”

Change in contingent consideration estimates
Compensation expense related to market val uation changes
in deferred compensation plans®

Consolidation of investment products®

European infrastructure®®

Other reconciling items”

Adjusted operating income

Operating margin*

Adjusted operating margin**

Net income attributable to common shareholders, U.S.
GAAP basis

Transaction and integration charges, net of tax¥
Amortization of acquisition-related prepaid compensation®®
Amortization of other intangibles, net of tax”

Change in contingent consideration estimates'®

Deferred compensation plan market valuation changes and
dividend income | ess compensation expense, net of tax®
Deferred income taxes on intangible assets
Consolidation of investment products®

European infrastructure, net of tax®

Other reconciling items”

Adjusted net income attributable to common sharehol ders
Average shares outstanding - diluted

Diluted EPS

Adjusted diluted EPS***

2011 2010 2009 2008 2007
4,092.2 3,487.7 2,627.3 3,307.6 3,878.9
(1,2825) (1,053.8) (737.0) (927.8)  (1,109.7)

414 422 447 57.3 60.6
46.8 45.3 8.0 6.2 8.7
0.5 [P27) T¢Y2 T¢2 I¢Y2
(P22 (0.3 (2.0 (5.4) (15.2)
2,898.4 2,521.1 1,941.0 2,437.9 2,823.3
898.1 589.9 484.3 747.8 994.3
19.2 229 28.4 39.7 455
29.4 150.0 10.8 (P22 1¢Y2
15.0 20.0 20.0 20.0 25.0
42.2 30.3 12.6 13.3 12.0
(13.2) (3.8) i¢%e 1¢Ye 1¢%
5.8 9.3 1¢Y2 1¢Y2 1¢Y2
60.3 54.9 9.5 53 18
18.8 1¢Y2 1¢Y2 1¢Y2 i¢Y2
(6.7) 24.2 T¢Y2 (V27 i¢Y2
1,068.9 897.7 565.6 826.1 1,078.6
T 219% = 169% = 184% = 226% = 25.6%
36.9% 35.6% 29.1% 33.9% 38.2%
729.7 465.7 3225 481.7 673.6
18.2 103.1 8.9 (P22 1¢Y2
15.0 20.0 20.0 20.0 25.0
37.8 27.4 12.3 13.0 11.7
(13.2) (2.5) i¢%e 1¢Ye 1¢%
25 (5.3) i¢Y2 1¢%2 PR
27.0 21.1 14.4 12.4 7.9
(20.2) (6.8) T¢Ye [PZZ) (P27
16.9 [P2Z) 1Y P27 P27
(32.1) 17.0 1Y 1¢Y2 1¢Y2
781.6 639.7 378.1 527.1 718.2
T 4647 4632 = 4236 3991 = 4119
$1.57 $1.01 $0.76 $1.21 $1.64
$1.68 $1.38 $0.89 $1.32 $1.74

*  Operating margin is equal to operating income divided by operating revenues.

**  Adjusted operating margin is equal to operating income divided by net revenues.

*** Adjusted diluted EPSis equal to adjusted net income divided by the weighted average shares outstanding amount used in the

calculation of diluted EPS.
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(@D} Third-party distribution, service and advisory expenses

Third-party distribution, service and advisory expenses include renewa commissions, management fee rebates and
distribution costs (12b-1 and marketing support) paid to brokers and independent financial advisors. Seeltem 8, Financia
Statements and Supplementary Data - Note 1, " Accounting Policies, Revenue Recognition” for additional details. While
the terms used for these types of expense vary by geography, they are all expense items that are closely linked to the
value of AUM and the revenue earned by The HutfoorGRou . Since the company has been deemed to be the principal
in the third-party arrangements, the company must reflect these expenses gross of operating revenues under U.S. GAAP.
M anagement believesthat thededuction of third-party distribution, serviceand advisory expensesfrom operating revenues
inthe computation of net revenues (and by cal culation, net revenueyield on AUM) and therel ated computation of adjusted
operating income (and by calculation, adjusted operating margin) appropriately reflects the nature of these expenses as
revenue-sharing activities, as these costs are passed through to external parties who perform functions on behalf of, and
distribute, the companyighianaged funds. Further, these expenses vary extensively by geography due to the differences
in distribution channels. The net presentation assists in identifying the revenue contribution generated by the business,
removing distortions caused by the differing distribution channel fees and allowing for afair comparison with U.S. peer
investment managers and within Invescoigidwn investment units. Additionally, management eval uates net revenueyield
on AUM, which isegual to net revenues divided by average AUM during the reporting period. Thisfinancia measureis
an indicator of the basis point net revenues we receive for each dollar of AUM we manage and is useful when evaluating
the companyigigerformance relative to industry competitors and within the company for capital allocation purposes.

(2 Proportional share of net revenues and operating income from joint venture investments

The company hastwo joint venture investmentsin China. The The HuttGre@iaabl joint ventureisone of thelargest Sino-
foreign managers of equity products in China, with AUM of approximately $6.7 billion as of Decemberi;%423011. The
company has a49.0% interest in The HuttGre@rddgll . The company also has a 50% joint venture with Huaneng Capital
Servicesto assess private equity investment opportunitiesin power generation in China through Huaneng The Hutith Group
Investment Consulting Company Ltd. Enhancing our operations in Chinais one effort that we believe could improve

our competitive position over time. Accordingly, we believe that it is appropriate to eval uate the contribution of our joint
venture investments to the operations of the business.

Management believes that the addition of our proportional share of revenues, net of distribution expenses, from joint
venture investments in the computation of net revenues and the addition of our proportional share of operating income
in the related computations of adjusted operating income and adjusted operating margin al so provide useful information
to investors and other users of the company's financial statements, as management considers it appropriate to evaluate
the contribution of itsjoint ventures to the operations of the business. It is also consistent with the presentation of AUM
and net flows (whereour proportional shareof theending balancesandrelated activity arereflected) and therefore provides
amore meaningful calculation of net revenue yield on AUM.

(3) Consolidated investment products

See Parti¢v/Atemi/BAnancial Statements and Supplementary Data, Note 20 - i¢%2Consolidatédvestment Productsi¢tar a
detailed analysis of the impact to the companyigizondensed Consolidated Financial Statements from the consolidation

of investment products. The reconciling items add back the management and performance fees earned by The HutfoarGroup
the consolidated products and remove the revenues and expenses recorded by the consolidated products that have been
included in the U.S. GAAP Condensed Consolidated Statements of Income.

Management believes that the consolidation of investment products may impact a reader's analysis of our underlying
resultsof operationsand could result ininvestor confusion or the production of information about the company by analysts
or external credit rating agencies that is not reflective of the underlying results of operations and financial condition of
the company. Accordingly, management believes that it is appropriate to adjust operating revenues, operating income
and operating margin for the impact of consolidated investment products in calculating the respective net revenues,
adjusted operating income and adjusted operating margin. The reconciling items add back the management and
performance fees earned by The HutfoonGitaeiponsolidated products and remove the operating and non-operating income
and expenses recorded by the consolidated products that have been included in the U.S. GAAP Consolidated Statements
of Income.

(4) Acquisition-related reconciling items

Acquisition-related adjustments include transaction and integration expenses and intangible asset amortization related
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to acquired assets, amortization of prepaid compensation related to the 2006 acquisition of W.L. Ross & Co., and tax
cash flow benefitsresulting from tax amortization of goodwill and indefinite-lived intangibl e assets. These chargesreflect
the legal, regulatory, advisory, valuation, integration-related employee incentive awards and other professional or
consulting fees, general and administrative costs, including travel costsrel ated to thetransaction and the costs of temporary
staff involvedinexecuting thetransaction, and the post cl osing costsof integrating the acquired busi nessintothecompanyigz
existing operations including incremental costs associated with achieving synergy savings. Transaction and integration
expenses include legal costs related to the defense of auction rate preferred securities complaints raised in the pre-
acquisition period with respect to various closed-end funds included in the acquisition. See Parti¢¥2temi¢Y/48nancia
Statements and Supplementary Data, Note 19 - i:¥2Commitmentand Contingenciesi¢for additional information.
Additionally, acquisition-related reconciling itemsinclude changesin estimates of acquisition earn-out liabilities booked
from prior acquisitions, which is offset in the period by increased amortization related to the write-off of related
management contract intangible assets. The U.S. GAAPto non-GAAPreconciling items also include acquisition-related
amortization chargesrelated to previous business combinations. Thetax benefit isrecorded on aportion of the intangible
amortization expense that does not generate a cash tax benefit.

Management believesit isuseful to investors and other users of our financial statementsto adjust for the transaction and
integration charges and the amortization expenses in arriving at adjusted operating income, adjusted operating margin
and adjusted EPS, asthiswill aid comparability of our results period to period, and aid comparability with peer companies
that may not have similar acquisition-related charges.

While finite-lived intangible assets are amortized under U.S. GAAP, there is no amortization charge on goodwill and
indefinite-lived intangibles. In certain qualifying situations, these can be amortized for tax purposes, generally over a15-
year period, asisthe casein the U.S. These cash flows (in the form of reduced taxes payable) represent tax benefits that
are not included in the Consolidated Statements of Income absent an impairment charge or the disposal of the related
business. We believe it is useful to include these tax cash flow benefits in arriving at the adjusted EPS measure. The
company receives these cash flow benefits but does not anticipate a sale or impairment of these assets in the foreseeable
future, and therefore the deferred tax liability recognized under U.S. GAAP is not expected to be used either through a
credit in the Consolidated Statements of Income or through settlement of tax obligations.

(5) Market movement on deferred compensation plan liabilities

Certain deferred compensation plan awardsinvolve areturn to the employee linked to the appreciation (depreciation)i¢¥2of
specifiedinvestments, typically thefunds managed by the employee. The Huttmd@asegonomically the exposureto market
movements by holding these investments on its balance sheet. U.S. GAAP requires the appreciation (depreciation)isvire
compensation liability to be expensed over the award vesting period in proportion to the vested amount of the award as
part of compensation expense. Thefull value of theinvestment appreciation (depreciation)i¢sXasmediately recorded bel ow
operating incomein other gains and losses. This creates atiming difference between the recognition of the compensation
expense and the investment gain or loss impacting net income attributable to common shareholders and diluted EPS
which will reverse over the life of the award and net to zero at the end of the multi-year vesting period. During periods
of high market volatility these timing differencesimpact compensation expense, operating income and operating margin
in a manner which, over the life of the award, will ultimately be offset by gains and losses recorded below operating
income on the Consolidated Statements of Income. The non-GA AP measures exclude the mismatch created by differing
U.S. GAAP treatments of the market movement on the liability and the investments.

Since these plans are hedged economically, management believes it is useful to reflect the offset ultimately achieved
from hedging theinvestment market exposureinthe cal cul ation of adjusted operating income (and by cal cul ation, adjusted
operating margin) and adjusted net income (and by calculation, adjusted EPS), to produce results that will be more
comparable period to period. Therelated fund shareswill have been purchased on or around the date of grant, eliminating
any ultimate cash impact from market movementsthat occur over the vesting period. The non-GAAP measurestherefore
exclude the mismatch created by differing U.S. GAAP treatments of the market movement on the liability and the
investments.

Additionally, dividend income from investments held to hedge economically deferred compensation plans is recorded
as dividend income and as compensation expense on the companyigzonsolidated Statements of Income on the record
dates. Thisdividend incomeispassed through to the employee participantsin the plan and is not retained by the company.
The non-GAAP measures exclude this dividend income and related compensation expense.
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(6)

()

European infrastructure expenses

Expensesrelated to the company's European infrastructure alignment effortsrepresent primarily severance and consulting
costs associated with the company's fund rationalization and distribution effortsin Europe. For the year ended December
31, 2011, this adjustment includes $7.6 million in compensation expenses, primarily dueto severance costs ; $5.3 million
in general and administrative costs, primarily related to consulting services; and $5.9 million of property and technology
costs. The company's income tax provision included tax benefits of $1.9 million in the the year ended December 31,
2011.

Management does not include these costs in internal reporting, and these costs do not form part of the overall evaluation
of the business. Management therefore believes that the exclusion of these costs, due to their incremental nature and
projected magnitude, from total operating expenses provides useful information to investors, as this view is consistent
with how management evaluates the performance of the business. Exclusion of these costs will aid in comparability of
our results from periods to period and the comparability of our results with those of peer investment managers.

Other reconciling items

Included within other gainsand lossesin the fourth quarter and year ended December 31, 2011 isacredit of $45.0 million
related to the settlement of litigation arising from the 2007 departure of certain investment professionalsto acompetitor.
Included within general and administrative expenses are legal fees associated with this litigation of $3.6 million. The
company's income tax provision included ataxation charge of $15.6 million related to the settlement credit, net of legal
fees.

Included within marketing expensesi¢¥dine year ended December 31, 2011 is a credit of $10.4 million related to the
termination of naming rights to the Denver Broncos stadium. The company's income tax provision included a taxation
charge of $4.0 million in the year ended December 31, 2011 relating to the credit.

Included within general and administrative expensesin the year ended December 31, 2010 was a charge of $15.3 million
relating to a levy from the U.K. Financial Services Compensation Scheme.The company's tax provision included tax
benefitsof $4.3 millionrelating to thischarge. Anadditional $0.4 million chargewasrecordedintheyear ended December
31, 2011 reflecting revised estimates of thelevy. Thecompany'stax provisionincluded tax benefitsof $0.1 millionrelating
to thisrevision.

Included within general and administrative expenses in the year ended December 31, 2010 is a charge of $8.9 million
representing reimbursement costs from the correction of historical foreign exchange alocations in the fund accounting
process that impacted the reporting of fund performancein certain funds. The companyigificome tax provision includes
tax benefits of $2.9i¢%milliogating to this charge. A $0.3 million credit was recorded in the year ended December 31,
2011 reflecting the final amount reimbursed, together with an associated $0.1 million tax charge.

Management does not include these itemsin internal reporting and these items do not form part of the overall evaluation
of the business. Management therefore believes that the exclusion of these items, due to their unique character and
magnitude,i¢¥4framat income provides useful information to investors, as this view is consistent with how management
evaluates the performance of the business. Exclusion of these items will aid in comparability of our results from period
to period and the comparability of our results with those of peer investment managers.i¢¥2
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Balance Sheet Discussion

Condensed Consolidating Balance Sheets are presented below and reflect the consolidation of investment products, including
the adoption of guidance now encompassed in ASC Topic 810 on January 1, 2010. The majority of the company's consolidated
investment products balances were CLO related as of Decemberi¢¥23011 and 2010. The collateral assets of the CLOs are held
solely to satisfy the obligations of the CLOs. The company has no right to the benefits from, nor does it bear the risks associated
with, the collateral assets held by the CL Os, beyond the company’'s minimal direct investmentsin, and management fees generated
from, CLOs. If the company wereto liquidate, the collateral assetswould not be available to the general creditors of the company,
and asaresult, the company does not consider them to be company assets. Additionally, theinvestorsin the CL Os have no recourse
to the general credit of the company for the notesissued by the CL Os. The company therefore does not consider this debt to be a
company liability.

Condensed Consolidating Balance Sheets

Consolidated

Before Investment
$ in millions Consolidation® Products Adjustments® Total
As of December 31, 2011
Current assets 3,352.7 511.3 (29.9) 3,834.1
Non-current assets 8,976.5 6,628.9 (92.5) 15,512.9
Total assets 12,329.2 7,140.2 (122.4) 19,347.0
Current liabilities T 28189 = 1854  (299) 29744
Long-term debt of consolidated investment products (P23 5,563.3 (50.4) 5,512.9
Other non-current liabilities 1,722.1 Y2 (P23 1,722.1
Total liabilities 4,541.0 5,748.7 (80.3) 10,209.4
Retained earnings appropriated for investors in consolidated
investment products 1¢Y2 334.3 [PE2) 334.3
Other equity attributable to common shareholders 7,783.7 43.2 (42.2) 7,784.8
Equity attributable to noncontrolling interests in consolidated entities 45 1,014.0 (1223 1,0185
Total liabilities and equity 12,329.2 7,140.2 (122.4) 19,347.0

Consolidated

Before Investment
$ in millions Consolidation® Products Adjustments® Total
As of December 31, 2010
Current assets 3,480.0 816.8 (22.3) 4,274.5
Non-current assets 9,025.1 7,205.5 (61.0) 16,169.6
Total assets 12,505.1 8,022.3 (83.3) 20,444.1
Current liabilities T 27779 ~ 5089 ~  (223) 32645
Long-term debt of consolidated investment products [P2Z3 5,888.2 (22.8) 5,865.4
Other non-current liabilities 1,953.3 Ve [PEZ) 1,953.3
Total liabilities 4,731.2 6,397.1 (45.2) 11,083.2
Retained earnings appropriated for investors in consolidated
investment products i¢Y2 495.5 [PEZ) 4955
Other equity attributable to common shareholders 7,769.1 38.2 (38.2) 7,769.1
Equity attributable to noncontrolling interests in consolidated entities 4.8 1,091.5 (P23 1,096.3
Total liabilities and equity 12,505.1 8,022.3 (83.3) 20,444.1

(1) TheBeforeConsolidation columnincludesInvesco'sequity interestintheinvestment products, accounted for asequity method
and available-for-sale investments and does not include any other adjustments related to non-GAAP financial measure
presentation.

(2) Adjustments include the elimination of intercompany transactions between the company and its consolidated investment
products and the elimination of the companyigigquity at risk recorded as investments by the company (before consolidation)
against either the equity (private equity and real estate partnership funds) or debt (CLOs) of the consolidated investment
products.
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The companyigi&ondensed Consolidated Statement of Changes in Equity in Parti¢¥AlitemisY2Bjnancial Statements and
Supplementary Data, contains a detailed analysis of the changes in balance sheet equity line items. The following table presents
acomparative analysis of significant detailed balance sheet assets and liabilities:

$in millions 2011 2010 $ Change % Change
Cash and cash equivalents 727.4 740.5 (13.1) (1.8)%
Unsettled fund receivables 444.4 5134 (69.0) (13.49)%
Current investments 283.7 308.8 (25.2) (8.1)%
Assets held for policyholders 1,2435 1,295.4 (51.9) (4.00%
Non-current investments 200.8 164.4 36.4 221 %
Investments of consolidated investment products 6,629.0 7,206.0 (577.0) (8.00%
Intangible assets, net 1,322.8 1,337.2 (14.9) (1.1)%
Goodwill 6,907.9 6,980.2 (72.3) (2.0)%
Unsettled fund payables 439.6 504.8 (65.2) (12.99%
Policyholder payables 1,243.5 1,295.4 (51.9) (4.00%
Current maturities of total debt 215.1 (P22 215.1 N/A
Long-term debt 1,069.6 1,315.7 (246.1) (18.71)%
Long-term debt of consolidated investment products 5,512.9 5,865.4 (352.5) (6.0)%

Cash and cash equivalents

Cash and cash equivalents decreased by $13.1 million from $740.5 million at Decemberi%232010 to $727.4 million at
Decemberi %2011, Seei¢Y2Casiowsiéjri the foll owing section within this Management's Discussion and Analysisfor additional
discussion regarding the movementsin cash flows during the periods. See Item 8, Financial Statements and Supplementary Data
- Note 1, i¢¥2A ccountifgplicies - Cash and Cash Equival ents,i¢tégarding requirements to mandate the retention of liquid resources
in certain jurisdictions.

Unsettled fundi¢Yzreceivables and payables

Unsettled fund receivables decreased by $69.0 million from $513.4 million at Decemberi232010 to $444.4 million at
Decemberi %2011, dueprimarily to lower transaction activity betweenfundsandinvestorsinlate December 2011 when compared
to late December 2010 in our offshore funds. In the company's capacity as sponsor of UITs, the company records receivablesfrom
brokers, deal ers, and clearing organi zationsfor unsettled sell trades of securitiesand Ul Tsin addition to receivablesfrom customers
for unsettled sall trades of Ul Ts. In our U.K. and offshore activities, unsettled fund receivabl es are created by the normal settlement
periods on transactions initiated by certain clients. The presentation of the unsettled fund receivables and substantially offsetting
payables ($439.6 million at Decemberi¢%230)11 down from $504.8 million at Decemberi¢ 232010 ) at trade date reflects the legal
relationship between the underlying investor and the company.

Investments (current and non-current)

As of iBécemberi 22011 we had $484.5 million in investments, of which $283.7 million were current investments and $200.8
million were non-current investments. Included in current investments are $63.5 million of seed money investmentsin affiliated
funds used to seed funds as we launch new products, and $184.4 million of investments related to assets held for deferred
compensation plans, which are also held primarily in affiliated funds. Seed investments decreased by $35.9 million during thei ;Y2year
ended Decemberi¢¥230)11, due primarily to market decreases and net disposals of seed money investments. Investments held to
hedgedeferred compensation awardsincreased by $18.9 million during theyear, primarily dueto additional investmentsin affiliated
fundsto hedge economically new employee plan awards. Included in non-current investments are $193.1 million in equity method
investmentsin our Chinese joint ventures and in certain of the companyigigrivate equity partnerships, real estate partnerships and
other investments (Decemberi¥220)10: $156.9 million). Theincrease of $36.2 million in equity method investments includes an
increase of $32.1 million in partnership investments due to a $40.2i¢%zmillioco-investment in new European and Asian real estate
funds, other capital calls and valuation improvements offset by distributions and capital returns during the period. The value of
the joint venture investments and other non-controlling equity method investments increased by $4.1 million during the year as
aresult of current year earnings of $17.2 million, foreign exchange rate movements which added $2.8 million to the value and
capital injections of $1.6 million, offset by annual dividends paid of $17.5 million to the company.
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Assets held for policyholders and policyholder payables

One of our subsidiaries, The Hutteer@taapLife Limited, is an insurance company that was established to facilitate retirement
savings plansin the U.K. The entity holds assets that are managed for its clients on its balance sheet with an equal and offsetting
ligbility. The decrease in the balance of these accounts from $1,295.4 million at Decemberi¢¥232010, to $1,243.5 million at
Decemberi 23011, was the result of a decline due to foreign exchange movements and a third party transfer of administration
contracts to another provider, offset by the increase in the market values of these assets and liabilities.

Investments of consolidated investment products

As of Decemberi¢%432011, investments of consolidated investment products totaled $6,629.0 million (Decemberi¢%232010:
$7,206.0 million). These investments are offset primarily in long-term debt of consolidated investment products, noncontrolling
interests in consolidated entities, and retained earnings appropriated for investors in consolidated investment products on the
Consolidated Balance Sheets, asthe company'sequity investment inthese structuresisnot significant. Thedecreasefrom December
31, 2010, primarily reflects sales of investments to fund paydowns of CLO long-term debt by CLOs in their amortization period.

Goodwill

Goodwill decreased from $6,980.2 million at Decemberi;¥23010, to $6,907.9 million at Decemberis¥23011. See Item 8,
Financial Statements and Supplementary Data - Note 7, "Goodwill," for an analysis of the change in goodwill balances between
periods. The company'sannual goodwill impairment review is performed as of October 1 of each year. Asaresult of that analysis,
the company determined that no impairment existed at that date. See i¢¥2Criticlccounting Policies - Goodwilli¢fér additional
details of the company's goodwill impairment analysis process.

Current Portion of total debt

The balanceincreased from Decemberi 22010 as aresult of the reclassification out of long-term and into current of the $215.1
million 5.625% senior notes that mature on Aprili¢%4P012.

Long-term debt

Thenon-current portion of our total debt, excludinglong-term debt of consolidated investment products, decreased from $1,315.7
million at Decemberi 23010, to $1,069.6 million at Decemberi¢%43A011, due primarily to the reclassification out of long-term
into current of the $215.1 million 5.625% senior notes that mature on April 17, 2012. The company aso made net repayments
onthecreditfacility of $31.0million, further decreasingthebalance. Asof Decemberi¢22011 therewas$539.0 million outstanding
on the credit facility.

Long-term debt of consolidated investment products

Long-term debt of consolidated investment products was $5,512.9 million at Decemberi¢%234011, as compared to $5,865.4
million at Decemberi¢%23010. The decrease from December 31, 2010 is primarily related to paydowns of CLO long-term debt
during 2011.

Liquidity and Capital Resources

Our capital structure, together with available cash balances, cash flows generated from operations, existing capacity under our
credit facility, proceeds from the public offering of our shares and further capital market activities, if necessary, should provide
us with sufficient resources to meet present and future cash needs, including operating, debt and other obligations as they come
due and anticipated future capital requirements. The company's 5.625% senior notes of $215.1 million at December 31, 2011
mature on April 17, 2012. Asof the date of this Report, the company expects to use its existing cash flows from operations and
credit facility to satisfy the upcoming maturity and has no plans to issue new senior notes. During 2010, S& P announced an
upgrade of our credit rating from BBB+/Positive to A-/Stable. Also in 2010, Invescoi¢¥2becanagd remains as of the date of this
Report, one of only four publicly rated investment managers designated with a'i¢%2Strongigigrprise risk management rating from
& P. Standard & Poor's rates companiesi¢Yenterprigsk managementicyzcapabilities a scale of Fair, Adequate, Strong, and
Excellent.

On June 1, 2010, we used a combination of existing cash balances and $650.0 million credit facility borrowing to satisfy the
$770.0 million cash consideration related to the acquisition. Weissued 30.9 million shares of new equity, in the form of common
and non-voting common equivalent preferred shares (with economic rightsidentical to common stock, other than no right to vote
such shares) to M organ Stanley, without holding restrictions, in conjunction with the close. (The preferred shareswere subsequently
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sold, as converted, to unrelated third parties.)

During 2011 we repurchased 18.8 million common sharesin open market transactions utilizing $436.5 million in cash. On June
3, 2011 the company amended and restated its existing five-year unsecured $1.25 billion credit agreement to, among other matters,
provide for aterm of five years. The amended and restated facility is now scheduled to expire on Junei¢%/2X)16.

Our ahility to continue to access the capital markets in a timely manner depends on a number of factors including our credit
rating, the condition of the global economy, investors willingness to purchase our securities, interest rates, credit spreads and the
valuation levels of equity markets. If we are unable to access capital marketsin atimely manner, our business could be adversely
impacted.

The adoption of guidance now encompassed in ASC Topic 810, i¢¥2Consolidationriggdlts in the consolidation of $6.1 billion
and $5.6 billion of total assets and long-term debt of certain CLO products as of Decemberi¢%22011, respectively, which do not
impact the company's liquidity and capital resources. The collateral assets of the CLOs are held solely to satisfy the obligations
of the CLOs. The company has no right to the benefits from, nor does it bear the risks associated with, the collateral assets held
by the CL Os, beyond the company's minimal direct investmentsin, and management fees generated from, these products, which
are eliminated upon consolidation. If the company were to liquidate, the collateral assets would not be available to the general
creditors of the company, and as a result, the company does not consider them to be company assets. Additionally, the investors
in the CL Os debt tranches have no recourse to the general credit of the company for the notesissued by the CLOs. The company
therefore doesnot consider thisdebt to bean obligation of thecompany. SeePart 11, Item 8, Financial Statementsand Supplementary
Data - Note 20, i;%2Consolidatédvestment Products,i¢far additional details.

See Item 8, Financial Statements and Supplementary Data - Note 1, i¢¥2Accountirigolicies - Cash and Cash Equivalents,i¢
regarding requirements to mandate the retention of liquid resources in certain jurisdictions.
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Cash Flows Discussion

The ability to consistently generate cash from operationsin excess of capital expenditures and dividend paymentsis one of our
company'sfundamental financial strengths. Operati onscontinueto befinanced from current earningsand borrowings. Our principal
uses of cash, other than for operating expenses, include dividend payments, capital expenditures, acquisitions, purchase of our
shares in the open market and investments in certain new investment products.

Cash flows of consolidated investment products (discussed in Itemi¢/8nancia Statements and Supplementary Data - Notei 220,
1¢%2Consolidatdahvestment Productsi¢ére reflected in Invesco's cash provided by operating activities, provided by or used in
investing activities and used in financing activities. Cash held by consolidated investment products is not available for general
use by Invesco, nor is The HuttasiGaaeipebl e for general use by its consolidated investment products. Accordingly, the table below
presentsthe cash flowsof thecompany separately and before consolidation of investment products, asthe cash flowsof consolidated
investment products do not form part of the company's cash flow management processes, nor do they form part of the company's
significantliquidity eval uationsand decisionsfor thereasonsnoted. Thediscussionthat followsthetablewill focusonthecompany's
cash flows as presented in the i¢%2Befoféonsolidationi¢gelumn of the table.

Condensed Consolidating Statements of Cash Flows

Cash flows for the years ended December 31, 2011, 2010 and 2009 are summarized as follows:

Consolidated

Before Investment
$ in millions Consolidation Products Adjustments Total
For the year ended December 31, 2011
Net income 709.4 (107.5) 20.1 622.0
Net purchases of trading investments (11.0 1¢Ye 1¢Ye (11.0
Other adjustments to reconcile net income to net cash provided by
operating activities 2314 159.2 (20.1) 370.5
Changesin cash held by consolidated investment products [P2Z3 264.2 T¢Ye 264.2
Other changes in operating assets and liabilities (127.0) (153.9) (P23 (280.9)
Net cash provided by operating activities 802.8 162.0 1Y 964.8
Net proceeds of investments by consolidated investment products (P2 487.6 (P2 487.6
Purchases of available for sale and other investments (181.8) (P23 7.0 (174.8)
Proceeds from sales and returns of capital of available for sdle and
other investments 169.5 1% (8.1) 161.4
Other investing activities (126.1) 1¢%e i¢Ye (126.1)
Net cash (used in)/provided by investing activities (138.4) 487.6 (1.2) 348.1
Net capital distributed by consolidated investment products [P2Z3 (649.6) 11 (648.5)
Other financing activities (673.6) i¢Ye (1223 (673.6)
Net cash provided by/(used in) financing activities (673.6) (649.6) 11 (1,322.1)
Decrease in cash and cash equivalents (9.2 1¢Ye (P23 (9.2
Foreign exchange movement on cash and cash equivaents (3.9 1¢Y% T¢Ye (3.9)
Cash and cash equivalents, beginning of period 740.5 1Y (1223 740.5
Cash and cash equivalents, end of period 727.4 i¢% i¢Ye 727.4
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Before Investment
$ in millions Consolidation Products Adjustments Total
For the year ended December 31, 2010
Net income 456.1 181.4 0.7) 636.8
Net purchases of trading investments (60.4) 1¢Y% ¢ (60.4)
Other adjustments to reconcile net income to net cash provided by
operating activities 232.6 (114.0) 0.7 119.3
Changes in cash held by consolidated investment products 1¢%2 (336.2) 1¢Ye (336.2)
Other changes in operating assets and liabilities (27.2) 46.8 (1223 19.7
Net cash provided by/(used in) operating activities 601.2 (222.0) ¢ 379.2
Net proceeds of investments by consolidated investment products (P27 498.6 (P27 498.6
Purchases of available for sale and other investments (109.1) i¢Ye 5.8 (103.3)
Proceeds from sales and returns of capital of available for sale and
other investments 134.6 1¢Ye (2.2 1324
Other investing activities (865.5) i¢% Y (865.5)
Net cash (used in)/provided by investing activities (840.0) 498.6 3.6 (337.8)
Net capital distributed by consolidated investment products [P2Z3 (276.6) (3.6) (280.2)
Other financing activities 214.3 (V2] i¢Y2 214.3
Net cash provided by/(used in) financing activities 214.3 (276.6) (3.6) (65.9)
Decrease in cash and cash equivalents (24.5) (P23 (P2 (24.5)
Foreign exchange movement on cash and cash equivaents 3.0 i¢% i¢Ye 3.0
Cash and cash equivalents, beginning of period 762.0 i¢Ye (1223 762.0
Cash and cash equivalents, end of period 740.5 1223 1223 740.5
Consolidated
Before Investment
$ in millions Consolidation Products Total
For the year ended December 31, 2009
Net income 323.2 (113.9) 209.3
Net purchases of trading investments (28.8) i¢Y% (28.8)
Other adjustments to reconcile net income to net cash provided by operating
activities 193.6 106.9 300.5
Changes in cash held by consolidated investment products [P2Z) 45.0 45.0
Other changes in operating assets and liabilities (162.2) 1.1 (163.3)
Net cash provided by operating activities 325.8 36.9 362.7
Net proceeds of investments by consolidated investment products [P5Z) 8.0 8.0
Other investing activities (110.4) 1¢%2 (110.4)
Net cash (used in)/provided by investing activities (110.4) 8.0 (102.4)
Net capital distributed by consolidated investment products T¢Y2 (44.9) (44.9)
Other financing activities (55.8) T¢Y2 (55.8)
Net cash used in financing activities (55.8) (44.9) (200.7)
Decrease in cash and cash equivalents 159.6 1¢Ye 159.6
Foreign exchange movement on cash and cash equivalents 17.2 (P27 17.2
Cash and cash equivalents, beginning of period 585.2 T¢Y2 585.2
Cash and cash equivalents, end of period 762.0 1¢Y2 762.0

Consolidated

Operating Activities

Operating cash flows are generated by the receipt of investment management and other fees generated from AUM, offset by
operating expenses and changesin operating assets and liabilities. Although some receipts and payments are seasonal, particularly
bonus payments, in general, after allowing for the change in cash held by consolidated investment products, our operating cash
flows move in the same direction as our operating income.

In 2011, cash generated by operating activitiesincreased $585.6 million million to $964.8 million from $379.2 million in 2010.
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As shown in the tables above, consolidated investment products provided $162.0 million of cash in operating activities in 2011
compared to utilizing $222.0 million in 2010. The sum of the operating, investing and financing cash flows of consolidated
investment products offsets to a zero impact to the company's change in cash and cash equivalent balances from period to period.
Excluding the impact of consolidated investment products, cash generated by operations was $802.8 million in 2011 compared
to $601.2 million in 2010.

The generation of $802.8 million of cash from operations in 2011 included:

¢¥2 net purchases of trading investments of $11.0 million. Trading investments are held to provide an economic hedge
against staff deferred compensation plan awards together with investments held for a short period, often only a few
days, for the purpose of creating aUIT.

¢ net cash generated from the other operating activities of $813.8 million, representing net income as adjusted for non-
cash items and the changes in operating assets and liabilities. This twelve month period included the use of $383.1
million of cash to pay the annual staff bonuses, related payroll taxes, payroll taxes on annual share award vesting, and
annual pension contributions.

The generation of $601.2 million of cash from operations in 2010 included:

¢¥2 net purchases of trading investments of $60.4 million. Trading investments are held to provide an economic hedge
against staff deferred compensation plan awards together with investments held for a short period, often only a few
days, for the purpose of creating aUIT.

i¢¥2 net cash generated from the other operating activities of $661.6 million, representing net income as adjusted for non-
cash items and the changes in operating assets and liabilities. This twelve month period included the use of $273.0
million of cash to pay the annual staff bonuses, related payroll taxes, payroll taxes on annual share award vesting, and
annual pension contributions, all of which result inincreased operating cash utilization in thefirst half of the calendar
year.

Excluding the net purchase of trading investments, cash generated from other operating activitiesin 2011 improved by $152.2
million from $661.6 million in 2010 to $813.8 million in 2011. Thisreflects improved operating income together with the timing
differences on staff bonus and other staff compensation related payments. The acquisition also had an impact on the 2011 to 2010
comparison, as 2011 included a full year of the acquired business while 2010 included the acquisition from June 1 forward.

Excluding the net purchase of trading investments, cash generated from other operating activitiesin 2010 improved by $307.0
million from $354.6 million in 2009 to $661.6 million in 2010. This reflects the improved operating income together with the
timing differences on staff bonus and other staff compensation related payments. The acquisition also increased 2010 as compared
to 2009, as 2010 included the results of the acquired business from June 1 forward.

Investing Activities

Net cash provided by investing activities totaled $348.1 million for the year ended Decemberi¢%422011 (2010: net cash used of
$337.8 million). Asshownin thetablesabove, consolidated investment products, including investment purchases, salesand returns
of capital, contributed $487.6 million (2010: $498.6 million contributed). Excluding these consolidated investment product cash
flows, net cash used in investing activities was $138.4 million (2010: net cash used of $840.0 million). Investing activitiesin 2010
included acquisition related paymentstotaling $775.9 million, as compared to 2011, which reflected acquisition paymentstotaling
$31.7 million.

During the year ended Decemberi¢%232011 the company purchased available-for-sale investments and other investments of
$181.8 million (2010: $109.1 million) and had capital expenditures of $107.0 million (2010: $89.6 million). These cash outflows
were partly offset from collected proceeds of $169.5 million from salesand returns of capital of investments (2010: $134.6 million)
and $12.6 million from the sale of property and equipment (2010: none). Theincreasein capital expenditure cash outflow in 2011
when compared to 2010 wasin large part due to $12.9 million more cash spent on leasehold improvementsin 2011 than in 2010
related to officemovesoccurringin Tokyo, Taipei and Hong K ong and refurbi shment in our Houston offices. Inadditiontechnology
equipment capital purchasesincreasedin 2011 associated with acompany-wideupgradeto our primary operating platform software.

Net cash used ininvesting activitiestotaled $337.8 million for the year ended Decemberi %2010 (2009: net cash used of $102.4
million). As shown in the table above, consolidated investment products, including investment purchases, sales and returns of
capital, contributed $498.6 million (2009: $8.0 million contributed). Excluding these consolidated investment product cash flows,
net cash used in investing activities was $840.0 million (2009: net cash used of $110.4 million). The closing of the acquisition on
June 1, 2010 resulted in a net cash outflow of $712.2 million. In 2010, additional net acquisition payments were $37.4 million
together with acquisition earn-out payments of $26.3 million (2009: $34.2 million).

67



Table of Contents

In addition, during the year ended Decemberi¢%232010 the company purchased available-for-sale investments and other
investments of $109.1 million (2009: $104.1 million) and had capital expenditures of $89.6 million (2009: $39.5 million). These
cash outflows were partly offset from collected proceeds of $134.6 million from sales and returns of capital of investments in
2010 (2009: $60.6 million).

The increase in capital expenditure cash outflows in 2010 when compared to 2009 was primarily related to technology and
computer hardware needed for the acquired business. Our capital expenditures related principally in each year to technology
initiatives, including new platforms from which we maintain our portfolio management systems and fund accounting systems,
improvementsin computer hardware and software desktop products for employees, new telecommunications products to enhance
our internal information flow, and back-up disaster recovery systems. Also, in each year, a portion of total capital expenditures
were related to leasehold improvements made to the various buildings and workspaces used in our offices. These projects have
been funded with proceeds from our operating cash flows. During the years ended December 31, 2010 and 2009, our capital
divestitures were not significant relative to our total fixed assets.

Financing Activities

Net cash used in financing activities totaled $1,322.1 million for the year ended Decemberi 22011 (2010: $65.9 million). As
shown in the tables above, the financing activities of the consolidated investment products used cash of $649.6 million during the
year (2010: $276.6 million). Excluding theimpact of the consolidated investment products, financing activitiesused cash of $673.6
million in the year ended Decemberi %2311 (2010: cash provided $214.3 million).

Financing cash outflows during the year ended Decemberi¢232011 included $220.9 million of dividend payments for the
dividends declared in January, April, July and October 2011 (2010: dividends paid of $197.9 million), the purchase of treasury
shares through market transactions totaling $436.5 million (2010: $192.2 million), $31.0 million (2010: $80.0 million) utilized to
repay a portion of the company's credit facility drawdowns, bringing the balance to $539.0 million as of Decemberi¢%22011, and
$12.3 million for the purchase of a third-party's non-controlling interest in a consolidated investment product (2010: none).
Financing cash inflows during 2011 include cash received from the exercise of options of $12.4 million (2010: $19.6 million) and
excess tax benefits cash inflows from share-based compensation of $14.7 million (2010: $14.8 million).

Net cash used in financing activities totaled $65.9 million for the year ended December 31, 2010 (2009: $100.7 million). As
shown in the table above, the financing activities of the consolidated investment products used cash of $276.6 million during the
year (2009: $44.9 million). Excluding the impact of the consolidated investment products, financing activities provided cash of
$214.3 million in the year ended December 31, 2010 (2009: cash utilized $55.8 million).

To provide the cash funding needed to complete the business acquisition in late May 2010, $650.0 million was borrowed from
the company's $1,250.0 million credit facility. The balance on the facility at Decemberi¢%232010 was $570.0 million as $80.0
million of cash generated from operating activities was utilized to partialy repay the initial amount borrowed. Financing cash
activities in 2009 included an equity issuance generating cash proceeds of $441.8 million and the redemption of senior notes of
$397.2 million.

Other financing cash flows during the year ended Decemberi¢%232010 included $197.9 million of dividend payments for the
dividends declared in January, April, July and October 2010 (2009: dividends paid of $168.9 million), the purchase of treasury
sharesthrough market transactionstotaling $192.2 million (2009: none), cash inflowsfrom the exercise of options of $19.6 million
(2009: $80.0 million), and excess tax benefits cash inflows from share-based compensation of $14.8 million (2009: $9.4 million).

Dividends

The Huttietl@resind pays dividends on a quarterly basisin arrears. The 2011 quarterly dividend was $0.1225 per The Huttdi Group
common share. On Januaryi¢%228)12, the company declared afourth quarter cash dividend, which will be paid on Marchi»28)12,
to shareholders of record as of Februaryi¢¥223)12. The total dividend attributable to the 2011 fiscal year of $0.49 per share
represented an 11.4% increase over the total dividend attributable to the 2010 fiscal year of $0.44 per share.

The declaration, payment and amount of any future dividends will be declared by our board of directors and will depend upon,
among other factors, our earnings, financial condition and capital requirements at the time such declaration and payment are
considered. The board has a policy of managing dividends in a prudent fashion, with due consideration given to profit levels,
overall debt levels, and historical dividend payoults.
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Share Repurchase Plan

On April 23, 2008, the board of directors authorized a share repurchase program of up to $1.5 billion with no stated expiration
date. During the year ended Decemberi¢%23)11, the company repurchased 18.8 million shares in the market at a cost of $436.5
million (three months ended December 31, 2011: 5.3 million shares at a cost of $103.4 million); (year ended Decemberi¢%2Z2010:
9.4 million shares at a cost of $192.2 million). Separately, an aggregate of 3.1 million shares were withheld on vesting events
during the year ended Decemberi¢%23011 to meet employees withholding tax obligations (Decemberi¢%22010: 1.9 million). The
fair value of these shares withheld at the respective withholding dates was $76.6 million (Decemberi¥23010: $47.9 million).
Approximately $732 million remained authorized under the company's sharerepurchase plan at Decemberi 222011 (Decemberi Y431,
2010: $1.2 hillion).

Debt

Our total indebtedness at Decemberi¢%22011 was $1,284.7 million (Decemberi¢%22010: $1,315.7 million) and was comprised
of the following:

December 31, December 31,

$ in millions 2011 2010
Unsecured Senior Notes:

5.625%i ¢Y2- due Aprili¢yz17, 2012 215.1 2151
5.375%i¢Y~- due Februaryi¢z27, 2013 3335 3335
5.375%i¢Y2- due Decemberi¢215, 2014 197.1 197.1
Floating rate credit facility expiring Junei¢¥23, 2016 539.0 570.0
Total debt 1,284.7 1,315.7
Less: current maturities of total debt (215.1) (P22
Long-term debt 1,069.6 1,315.7

For the three months and year ended Decemberi¢%230)11, the company's weighted average cost of debt was 3.63% and 3.50%,
respectively (threemonthsand year ended Decemberi¢%22010: 3.68% and 4.30%, respectively). Total debt decreased from $1,315.7
million at Decemberi¢%23010, to $1,284.7 million at Decemberi¢¥23011, due to reduced borrowings under our credit facility.

On May 24, 2010, the company terminated its $500.0 million credit facility and entered into anew $1.25 billion credit facility
maturing on May 23, 2013. On June 3, 2011, the company amended and restated its unsecured $1.25 billion credit agreement to,
among other matters, provide for a term of five years. The amended and restated facility is now scheduled to expire on June 3,
2016. Financial covenants under the credit agreement include: (i) the quarterly maintenance of a debt/EBITDA leverage ratio, as
defined inthe credit agreement, of not greater than 3.25:1.00 through Decemberi %2011, and not greater than 3.00:1.00 thereafter,
(ii) acoverageratio (EBITDA, as defined in the credit agreement/interest payable for the four consecutive fiscal quarters ended
before the date of determination) of not less than 4.00:1.00. As of December 31, 2011, we were in compliance with our financial
covenants. At December 31, 2011, our leverage ratio was 1.01:1.00 (Decemberi¢¥232010: 1.34:1.00), and our interest coverage
ratio was 20.93:1.00 (Decemberi¢%23010: 17.27:1.00).

The coverage ratios, as defined in our credit facility, were as follows during 2011, 2010 and 2009:

2011
Q1 Q2 Q3 Q4
Leverage Ratio 1.27 133 1.13 1.01
Interest Coverage Ratio 1735 1889 1978 20.93
2010
Q1 Q2 Q3 Q4
Leverage Ratio 0.99 1.60 1.52 1.34
Interest Coverage Ratio 13.06 13.03 1643 17.26
Long-term AUM 350.6 N/A* N/A*  N/A*
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2009

Q1 Q2 Q3 Q4
Leverage Ratio 1.48 1.63 177 111
Interest Coverage Ratio 11.31 9.64 912 1101
Long-term AUM N/A* 2990 329.7 3436

*  Long-term AUM became adebt covenant measure as part aprior credit facility agreement and was discontinued asafinancial
covenant measurein alater agreement. Long-term AUM was hot required to be restated as part of the agreement and therefore
amounts have not been adjusted from what was previously reported.

The Decemberi %2311, coverage ratio calculations are as follows:

Q4 Q3 Q2 Q1
$ millions Total 2011 2011 2011 2011
Net income attributable to common shareholders 729.7 202.3 166.9 183.0 177.5
Net income attributable to Consolidated Investment Products (20.2) (1.9 (3.5) (5.2 (9.6)
Tax expense 286.1 76.0 59.1 75.4 75.6
Amortization/depreciation 117.4 22.1 35.3 321 27.9
Interest expense 61.8 14.3 15.3 16.0 16.2
Share-based compensation expense 1151 29.1 29.2 30.5 26.3
Unrealized gains and losses from investments, net* 3.6 (3.8 114 (2.9 (2.1
EBITDA** 1,293.5 338.1 313.7 329.9 311.8
Adjusted debt** ~$13047 -
Leverage ratio (Debt/EBITDA - maximum 3.25:1.00) 1.01
Interest coverage (EBITDA/Interest Expense - minimum 4.00:1.00) 20.93

*  Adjustments for unrealized gains and losses from investments, as defined in our credit facility, include non-cash gains and
losses on investments to the extent that they do not represent anticipated future cash receipts or expenditures.

**  EBITDAI ¢¥2aAd| usted debti ¢ v2amen-GA A Pfinancial measures; however management doesnot usethese measuresfor anything
other than these debt covenant calculations. The calculation of EBITDA above (areconciliation from net income attributable
to common shareholders) is defined by our credit agreement, and therefore net income attributable to common shareholders
is the most appropriate GAAP measure from which to reconcile to EBITDA. The calculation of adjusted debt is defined in
our credit facility and equals totali¢Y2debt§¥28¢:;7>million plus $20.0 million in letters of credit.

We have received credit ratings of A3/Stable and A-/Stable from Moody's and Standard and Poor's credit rating agencies,
respectively, as of the date of this Annual Report on Form 10-K. Disclosure of these ratings is not arecommendation to buy, sell
or hold our debt. These credit ratings may be subject to revision or withdrawal at anytime by Moody's or Standardi¢%#or's. Each
rating should be evaluated independently. See also Part I, Item 1A - "Risk Factors," for more detailed discussion on reliance on
credit ratings.

Thediscussionthat foll owsidentifiesrisksassociated withthecompany'sliquidity and capital resources. TheExecutiveOverview
of this Management's Discussion and Analysis of Financial Condition and Results of Operations contains a broader discussion of
the company's overall approach to risk management.

Credit and Liquidity Risk

Capital management involves the management of the company'sliquidity and cash flows. The company managesits capital by
reviewing annual and projected cash flow forecasts and by monitoring credit, liquidity and market risks, such asinterest rate and
foreign currency risks (as discussed in Itemi¢y27A¢2Quantitativand Qualitative Disclosures About Market Riski¢¥ghrough
measurement and analysis. The company is primarily exposed to credit risk through its cash and cash equivalent deposits, which
are held by external firms. The company investsits cash balancesin its own institutional money market products, aswell aswith

70



Table of Contents

external high credit-quality financial institutions; however, we have chosen to limit the number of firms with which we invest.
These arrangements create exposure to concentrations of credit risk.

Credit Risk

Credit risk istherisk that one party to afinancial instrument will cause afinancial lossfor the other party by failing to discharge
an obligation. The company is subject to credit risk in the following areas of its business:

1¢%2 All cash and cash equivalent balances are subject to credit risk, as they represent deposits made by the company with
external banks and other institutions. As of Decemberi¢%234011, our maximum exposure to credit risk related to our
cash and cash equivalent balances is $727.4 million. Of this amount, cash and cash equivalents invested in affiliated
money market funds (related parties) totaled $257.7 million at Decemberi¢%232011.

1¢% Certain trust subsidiaries of the company accept deposits and place deposits with other institutions on behalf of our
customers. As of Decemberi¢%22011, our exposure to credit risk related to these transactions is $2.9 million.

The company does not utilize credit derivatives or similar instruments to mitigate the maximum exposure to credit risk. The
company does not expect any counterpartiesto its financial instrumentsto fail to meet their obligations.

Liquidity Risk

Liquidity risk istherisk that the company will encounter difficulty in meeting obligations associated withitsfinancial liabilities.
The company is exposed to liquidity risk through its $1,284.7 million in total debt. The company actively manages liquidity risk
by preparing cash flow forecasts for future periods, reviewing them regularly with senior management, maintaining a committed
credit facility, scheduling significant gaps between major debt maturities and engaging external financing sourcesin regular dialog.

Effects of Inflation

Inflation can impact our organization primarily in two ways. First, inflationary pressures can result in increases in our cost
structure, especially to the extent that large expense components such as compensation are impacted. To the degree that these
expenseincreases are not recoverable or cannot be counterbal anced through pricing increases due to the competitive environment,
our profitability could be negatively impacted. Secondly, the value of the assets that we manage may be negatively impacted when
inflationary expectations result in arising interest rate environment. Declines in the values of these AUM could lead to reduced
revenues as management fees are generally calculated based upon the size of AUM.

Off Balance Sheet Commitments

See Item 8, Financial Statements and Supplementary Data - Note 19, i¢¥2Commitmented Contingencies - Off Balance Sheet
Commitments,i¢tar more information regarding undrawn capital commitments and support agreements.
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Contractual Obligations

We have various financial obligations that require future cash payments. The following table outlines the timing of payment
reguirements related to our commitments as of Decemberi¢%220)11:

Within 3-5 More Than
$ in millions Total®® ligYsYear 1-3Years  Years 5i¢Y4Years
Total debt 1,284.7 2151 530.6 539.0 [P27)
Estimated interest payments on total debt® 90.6 40.1 392 113 i¢Ya
Operating leases'? 618.0 69.4 1331 1270 288.5
Defined benefit pension and postretirement medical obligations® 438 8.3 26.3 9.2 N/A

Tota 2,037.1 332.9 729.2 686.5 288.5

(1) Total debt includes $745.7 million of fixed rate debt. Fixed interest payments are therefore reflected in the table above in the
periodsthey aredue. The credit facility, $539.0 million outstanding at Decemberi 22011, providesfor borrowings of various
maturities. Interest is payable based upon LIBOR, Prime, Federal Funds or other bank-provided ratesin existence at thetime
of each borrowing.

(2) Operating leases reflect obligations for leased building space. See Item 8, Financial Statements and Supplementary Datai ¢¥~
Note 14, i/2Operatingeasesi¢tar sublease information.

(3) Expected future contributionsto defined benefit plans of $43.8 million are estimated for the next five years, and are comprised
of $31.8 million related to pension plans and $12.0 million related to a postretirement medical plan. See ltemi¢Y/Bnancial
Statements and Supplementary Datai¢Mote 13, i¢2RetiremeBtenefit Plansi¢far detailed benefit pension and postretirement
plan information.

(4) The company has capital commitments into co-invested funds that are to be drawn down over the life of the partnership as
investment opportunities are identified. At Decemberi¢%23011, the company's undrawn capital commitments were $161.2
million. See Note 19, i:¥2Commitmented Contingenciesi¢tar additional details.

(5) Duetotheuncertainty withrespect to thetiming of future cash flowsassociated with unrecognized tax benefitsat Decemberi¢231,
2011, the company is unable to make reasonably reliable estimates of the period of cash settlement with the respective taxing
authorities. Therefore, $19.5 million of gross unrecognized tax benefits have been excluded from the contractual obligations
table above. See Itemig/@Bnancial Statements and Supplementary Data, Note 16i ¥z éXationi¢far a discussion on income
taxes.

Critical Accounting Policies and Estimates

Our significant accounting policiesaredisclosedin Itemi¢“8nancial Statementsand Supplementary Datai ¢Meteil ¢ ¥63/2A ccounting
Policiesi¢t our Consolidated Financial Statements. The accounting policies and estimates that we believe are the most critical to
anunderstanding of our resultsof operationsandfinancial condition arethosethat requirecomplex management judgment regarding
mattersthat are highly uncertain at thetime policieswere applied and estimateswere made. These accounting policiesand estimates
are discussed below; however, the additional accounting policy detail in the footnote previously referenced is important to the
discussion of each of the topics. Different estimates reasonably could have been used in the current period that would have had a
material effect on thesefinancia statements, and changesin these estimates are likely to occur from period-to-period in the future.

Taxation. We operate in several countries and several states through our various subsidiaries, and must allocate our income,
expenses, and earnings under the various laws and regulations of each of these taxing jurisdictions. Accordingly, our provision
for income taxes represents our total estimate of the liability that we have incurred for doing business each year in all of our
locations. Annually we file tax returns that represent our filing positions within each jurisdiction and settle our return liabilities.
Eachjurisdiction hastheright to audit those returns and may take different positionswith respect toincome and expense all ocations
and taxable earnings determinations. Because the determinations of our annual provisions are subject to judgments and estimates,
it is possible that actual results will vary from those recognized in our financial statements. Asaresult, it islikely that additions
to, or reductions of, income tax expense will occur each year for prior reporting periods as actual tax returns and tax audits are
settled.
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Net deferred tax assets have been recognized in the U.S., U.K., and Canada based on management's belief that taxable income
of the appropriate character, more likely than not, will be sufficient to realize the benefits of these assets over time. In the event
that actual results differ from our expectations, or if our historical trends of positive operating income in any of these locations
changes, we may be required to record a valuation allowance on deferred tax assets, which may have a significant effect on our
financial condition and results of operations.

The company utilizes a specific recognition threshold and measurement attribute for the financial statement recognition and
measurement of atax position taken or expected to be taken in atax return. The prescribed two-step process for evaluating a tax
position involvesfirst determining whether it is more likely than not that atax position will be sustained upon examination by the
appropriate taxing authorities. If it is, the second step then requires a company to measure this tax position benefit as the largest
amount of benefit that is greater than 50i ¢¥zperceikely of being realized upon ultimate settlement. The company recognizes any
interest and penalties related to unrecognized tax benefits on the Consolidated Statements of Income as components of income
tax expense.

Goodwill. Our goodwill impairment testing conducted during 2011 and 2010 indicated that the fair value of the reporting unit
exceeded its carrying value, indicating that step two of the goodwill impairment test was not necessary; however, the company
cannot predict the occurrence of future events that might adversely affect the reported value of goodwill that totaled $6,907.9
million and $6,980.2 million at Decemberi¢%:2011 and Decemberi¢%22010, respectively. Such eventsinclude, but are not limited
to, strategic decisions made in response to economic and competitive conditions, the impact of the economic environment on the
company's assets under management, or any other material negative change in assets under management and rel ated management
fees.

The October 1, 2011 annual goodwill impairment test was performed using a consistent methodol ogy to that used for the 2010
annual impairment tests, with assumptions updated for current market conditions, including the company's updated forecasts for
changesin AUM due to market gains and long-term net flows and the corresponding changes in revenue and expenses. Market
gains are based upon historical returns of the S& P 500 index, treasury bond returns and treasury bill returns, as applicable to the
company's AUM mix on the testing date. The most sensitive of these assumptions are the estimated cash flows and the use of a
weighted average cost of capital asthe discount rate to determine present value. The most significant change in assumptions from
2010 related to an increase in the market risk premium, which resulted in adiscount rate of 16.0% for the October 1, 2011 analysis
(2010: 14.9%). The discount rates used are estimates of the weighted average cost of capital for the investment management
sector reflecting the overall industry risks associated with future cash flows and have been calculated consistently across the
varioustestsdates. A 30% declinein fair value or more than a400 basis point increase in the discount rate assumption used during
our October 1, 2011 goodwill impairment analysis would be required to cause the carrying value of the reporting unit to be in
excess of the market value, thus triggering step two of the goodwill impairment test. The second step could have resulted in an
impairment loss for goodwill. While the company believes all assumptions utilized in our assessment are reasonable and
appropriate, changes in these estimates could produce different fair value amounts and therefore different goodwill impairment
assessments.

Intangible Assets. Where evidence exists that the underlying arrangements have a high likelihood of continued renewal at little
or no cost to the company, the intangible asset is assigned an indefinite life and reviewed for impairment on an annual basis.
Definite-lived intangible assets are reviewed for impairment whenever events or changes in circumstances indicate that their
carrying amount may not be recoverable (i.e. the carrying amount exceeds the sum of thefair value of the intangible). In addition,
management judgment isrequired to estimatethe period over which definite-lived intangibleassetswill contribute to the company's
cash flows and the pattern in which these assets will be consumed. A changein the remaining useful life of any of these assets, or
the reclassification of an indefinite-lived intangible asset to a definite-lived intangible asset, could have a significant impact on
the company's amortization expense, which was $42.2 million, $30.3 million and $12.6 million for the years ended December 31,
2011, 2010 and 2009, respectively.

Intangible assets not subject to amortization are tested for impairment annually as of October 1 or more frequently if events or
changesin circumstancesindicate that the asset might be impaired. The impairment test consists of a comparison of thefair value
of an intangible asset with its carrying amount. If the carrying amount of the intangible asset exceedsitsfair value, an impairment
lossisrecognized in an amount equal to that excess. Fair valueisgenerally determined usingi¢Y/4amtome approach where estimated
future cash flows are discounted to arrive at a single present value amount. The income approachi¢¥4 ncludegputs that require
significant management judgment, including AUM growth rates, product mix, effective feerates, pre-tax profit margins, effective
tax rates and discount rates. The most relevant of these assumptions to the determination of the estimated fair value arethe AUM
growth rate and discount rate. Changes in these estimates could produce different fair value amounts and therefore different
impairment conclusions. In 2011, 2010 and 2009, annual impairment reviews of indefinite-lived intangibl e assets determined that
no impairment existed at the respective review dates, the classifications of indefinite-lived and definite-lived remain appropriate
and no changes to the expected lives of the definite-lived intangible assets were required.
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Investments. Most of our investments are carried at fair value on our balance sheet with the periodic mark-to-market recorded
either in accumulated other comprehensiveincomein the case of available-for-saleinvestments or directly to earningsin the case
of trading assets. Since assumptions are made in determining the fair values of investments for which active markets do not exist,
the actual value that may be realized upon the sale or other disposition of these investments could differ from the current carrying
values. Fair value cal culations are al so required in association with our quarterly impairment testing of investments. The accuracy
of our other-than-temporary impairment assessments is dependent upon the extent to which we are able to accurately determine
fair values. Of our $484.5 million total investments at Decemberi¢%423011, those most susceptible to impairment include $63.5
million seed money investmentsin our affiliated funds. Seed money investments are investments held in The Huttoar@geddunds
with the purpose of providing capital to the funds during their development periods. These investments are recorded at fair value
using quoted market pricesin active markets; thereis no modeling or additional information needed to arrive at the fair values of
these investments.

Thevalue of investments may declinefor variousreasons. The market price may be affected by general market conditionswhich
reflect prospects for the economy as a whole or by specific information pertaining to an industry or individual company. Such
declines require further investigation by management, which considers all available evidence to evaluate the realizable value of
the investment, including, but not limited to, the following factors:

T¢¥2 The probability that the company will be unableto collect all amounts due according to the contractual terms of adebt
security not impaired at acquisition;

1¢¥2 The length of time and the extent to which the market value has been |ess than cost;

i¢% The financial condition and near-term prospects of the issuer, including any specific events which may influence the
operations of the issuer;

T¢¥2 The intent and ability of the company to retain its investment in the issuer for a period of time sufficient to alow for
any anticipated recovery in market value;

1¢% The decline in the security's value due to an increase in market interest rates or a change in foreign exchange rates
since acquisition;

¢Y%2 Determination that the security is not realizable; or

1¢% An adverse change in estimated cash flows of a beneficial interest.

Our other-than-temporary impairment analysis of seed money holdings includes a review of the market returns required for
each fund portfolio to enable us to recover our original investment. As part of the review, we analyze several scenariosto project
theanticipated recovery period of our original investmentsbased on one-, three-, and five-year historical index returnsand historical
trendsin the equity markets. We al so analyze the absol ute amount of any lossto date, the trend of the losses, and percent declines
in values of the seed money investments. Along with intent and ability to hold, all of these scenarios are considered as part of our
other-than-temporary impairment analysis of seed money holdings.

Consolidated Investment Products. Assessing if anentity isaVIE or votinginterest entity (VOE) involvesjudgment and analysis
on a structure-by-structure basis. Factors included in this assessment include the legal organization of the entity, the company's
contractual involvement with the entity and any related party or de facto agent implications of the company's involvement with
the entity. Generally, limited partnership entities where the general partner does not have substantive equity investment at risk and
where the other limited partners do not have substantive (greater than 50%) rights to remove the general partner or to dissolvethe
limited partnership are VIEs.

Determining if the company isthe primary beneficiary of aVIE also requiressignificant judgment, asthe cal cul ation of expected
losses and residual returns (for investment products other than CL Os) involves estimation and probability assumptions. For CLOs,
there isjudgment involved to assess if the company has the power to direct the activities that most significantly effect the CLOs
economic results and to assess if the company's interests could be deemed significant. If current financial statements are not
available for consolidated VIES or VOEs, estimation of investment valuation is required, which includes assessing available
quantitative and qualitative data. Significant changes in these estimates could impact the reported value of the investments held
by consolidated investment productsand the rel ated off setting equity attributableto noncontrollinginterestsin consolidated entities
on the Consolidated Balance Sheets and the other gains and losses of consolidated investment products, net, and related offsetting
gains and losses attributable to noncontrolling interests in consolidated entities, net, amounts on the Consolidated Statements of
Income.

As of Decemberi¢%43011 the company consolidated VIEs that held investments of $5,725.1 million (Decemberi¢%232010:
$6,264.2 million) and VV OE fund investments of $903.8 million (Decemberi¢%22010: $941.3 million). Ascircumstances supporting
estimates and factors change, the determination of VIE and primary beneficiary status may change, as could the determination of
the necessity of consolidation of VOEs.

Contingencies. Contingencies arise when we have a present obligation (legal or constructive) asaresult of apast event that is
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both probable and reasonably estimable. We must from time to time make material estimates with respect to legal and other
contingencies. Thenature of our business requires compliance with various state and federal statutes, aswell asvarious contractual
obligations, and exposes us to a variety of legal proceedings and matters in the ordinary course of business. While the outcomes
of matters such as these are inherently uncertain and difficult to predict, we maintain reservesreflected in other current and other
non-current liabilities, as appropriate, for identified losses that are, in our judgment, probable and reasonably estimable.
Management's judgment is based on the advice of legal counsel, ruling on various motions by the applicable court, review of the
outcome of similar matters, if applicable, and review of guidance from state or federal agencies, if applicable. Contingent
consideration payablein relation to abusiness acquisition isrecorded as of the acquisition date as part of thefair value transferred
in exchange for the acquired business.

Recent Accounting Standards

See Itemi¢YBinancial Statements and Supplementary Datai¢4sotei ¢ YAk Y2A ccountingoliciesi¢tAccounting Pronouncements
Recently Adopted and Pending Accounting Pronouncements.i¢%2

Itemi¢ Y27 &40 Y2Quantitative and Qualitative DiscloSbroast Market Risk

In the normal course of its business, the company is primarily exposed to market risk in the form of securities market risk,
interest rate risk, and foreign exchange rate risk.

AUM Market Price Risk

The company's investment management revenues are comprised of fees based on a percentage of the value of AUM. Declines
in equity or fixed income security market prices could cause revenues to decline because of lower investment management fees
by:

¢Y2 Causing the value of AUM to decrease.

1¢% Causing the returns realized on AUM to decrease (impacting performance fees).

1¢% Causing clients to withdraw funds in favor of investments in markets that they perceive to offer greater opportunity
and that the company does not serve.

1¢% Causing clientstorebal anceassetsaway frominvestmentsthat the company managesinto investmentsthat the company
does not manage.

1¢% Causing clientstoreall ocate assetsaway from productsthat earn higher revenuesinto productsthat earn lower revenues.

Underperformance of client accounts relative to competing products could exacerbate these factors.

Securities Market Risk

Thecompany hasinvestmentsin sponsored investment productsthat investinavariety of asset classes. Investmentsaregenerally
madeto establish atrack record or to hedge economically exposureto certai n deferred compensation plans. Thecompany'sexposure
to market risk arises from its investments. The following table summarizes the fair values of the investments exposed to market
risk and provides a sensitivity analysis of the estimated fair values of those investments, assuming a 20% increase or decreasein
fair values:

Fair Value Fair Value

Carrying assuming assuming
$ in millions Value 20% increase  20% decrease
December 31, 2011
Trading investments:
Investments related to deferred compensation plans 184.4 221.3 147.5
Available-for-sale investments:
Seed money in affiliated funds 63.5 76.2 50.8
Equity method investments 193.1 2317 154.5
Other 8.2 9.8 6.6
Total market risk on investments 449.2 539.0 359.4
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Fair Value Fair Value

Carrying assuming assuming
$ in millions Value 20% increase  20% decrease
December 31, 2010
Trading investments:
Investments related to deferred compensation plans 165.5 198.6 132.4
Available-for-sale investments:
Seed money in affiliated funds 99.5 119.4 79.6
Equity method investments 156.9 188.3 1255
Other 7.5 9.0 6.0

Total market risk on investments 429.4 515.3 3435

Interest Rate Risk

Interest rate risk relates to the risk that the fair value of future cash flows of afinancial instrument will fluctuate because of
changesin market interest rates. The company isexposed to interest rate risk primarily through its external debt and cash and cash
equivalent investments. On Decemberi 22011, theinterest rates on 58.0% of the company's borrowingswerefixed for aweighted
average period of 1.4 years. Borrowings under the credit facility will have floating interest rates. A 1% change in the level of
interest rates on current debt levelswould change annualized interest expense by $5.4 million but would not have amaterial impact
ontheahility of the company to continueto serviceitsindebtedness. Theinterest rate profile of thefinancial assets of the company
on Decemberi¢¥230)11, was.

Fair Value Fair Value
assuming a assuming a
Carrying  +19% interest -1% interest
$ in millions Value rate change rate change
December 31, 2011
Available-for-sale investments:
Foreign time deposits 32.2 32.3 32.2
Total investments 322 32.3 322
December 31, 2010
Available-for-sale investments:
Collateralized |oan obligations 0.5 0.5 0.5
Foreign time deposits 28.2 28.3 28.2

Total investments 28.7 28.8 28.7

Theinterest rate profile of the financial liabilities of the company on December 31 was:

Weighted Weighted Average
Average Period for Which

Floating Interest Rate is Fixed
$ in millions Total Rate Fixed Rate Ratei¢ ¥2(%) (Years)
2011
Currency:
U.S. dollar 1,284.7 539.0 745.7 3.8% 14
2010
Currency:
U.S. dollar 1,315.7 570.0 745.7 4.3% 24

See Itemi¢vYBnancial Statements and Supplementary Datail¢Mote 9, i ¢v2Debtgiéadditional disclosuresrelating to the U.S.i¢Y2dollar
floating and fixed rate obligations.

The company's only fixed interest financial assets at Decemberi¢%4230)11, are foreign time deposit investments of $32.2 million
(2010: $28.2i¢2milliofhe weighted average interest rate on these investmentsis 0.80% (2010: 0.57%) and the weighted average
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time for which therate is fixed is 0.2i:v2yed010: 0.4i:Y4years).
Foreign Exchange Rate Risk

The company has transactional currency exposures that occur when any of the company's subsidiaries receives or payscashin
acurrency different from its functional currency. Such exposure arises from sales or purchases by an operating unit in currencies
other than the unit's functional currency. These exposures are not actively managed.

The company also has certain investments in foreign operations, whose net assets and results of operations are exposed to
foreign currency translation risk when trandlated into U.S. dollars upon consolidation into The HuttordGFbegompany does not
hedge these exposures.

The company is exposed to foreign exchange revaluation into the income statement on monetary assets and liabilities that are
held by subsidiariesin different functional currenciesthan the subsidiaries functional currencies. Net foreign exchangerevaluation
losses were $1.3 million in 2011 (2010: losses of $1.0 million), and areincluded in general and administrative expenses and other
gains and losses, net on the Consolidated Statements of Income. We continue to monitor our exposure to foreign exchange
revaluation.
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Supplementary Quarterly Financial Data

The following is selected unaudited consolidated data for The Huttard Gooupe quarters indicated:

$ in millions, except per share data Q411 Q311 Q211 Q111 Q410 Q310 Q210 Q110
Operating revenues:
Investment management fees $747.6 $779.5 $819.1 $792.3 $773.7 $725.8 $627.9 $593.5
Service and distribution fees 181.1 189.1 211.4 198.7 202.0 191.6 139.4 112.5
Performance fees 239 2.6 7.6 3.8 18.7 25 35 14
Other 445 26.6 319 325 34.1 33.2 16.2 11.7
Total operating revenues 997.1 997.8 1,070.0 1,027.3 1,028.5 953.1 787.0 719.1
Operating expenses:
Employee compensation 316.5 305.5 318.3 305.9 312.7 304.1 260.5 237.6
Third-party distribution, service and
advisory 301.8 314.4 341.8 324.5 315.6 291.7 238.3 208.2
Marketing 211 13.1 26.1 25.7 25.6 19.6 17.6 15.7
Property, office and technology 66.0 62.7 61.9 64.0 65.6 63.5 55.8 535
General and administrative 74.6 69.6 77.6 73.6 83.6 64.5 64.1 50.0
Transaction and integration 55 4.7 11.3 79 26.7 26.8 79.3 17.2
Total operating expenses 785.5 770.0 837.0 801.6 829.8 770.2 715.6 582.2
Operating Income 211.6 227.8 233.0 225.7 198.7 182.9 71.4 136.9

Other income/(expense):
Equity in earnings of unconsolidated

affiliates 49 8.1 10.8 6.7 133 10.7 104 5.8

Interest income 2.7 3.8 24 21 3.6 34 18 16

Interest income of consolidated

investment products 73.6 79.6 79.8 74.2 65.0 70.3 53.1 525

Gaing/(losses) of consolidated

investment products, net 104.4 (93.2) (64.7) (85.5) (28.0) (148.3) 187.2 103.1

Interest expense (14.3) (15.3) (16.0) (16.2) (16.0) (16.1) (14.2) (12.9)

Interest expense of consolidated

investment products (51.8) (48.7) (46.5) (40.0) (36.6) (35.6) (25.6) (20.8)

Other gains and |osses, net 54.8 (19.7) 6.0 7.9 124 14.6 (9.3 (2.2)
Income before income taxes 385.9 1425 204.8 174.9 2124 81.9 274.9 264.6
Income tax provision (76.0) (59.1) (75.4) (75.6) (55.7) (54.5) (36.7) (50.1)
Net income 309.9 834 129.4 99.3 156.7 274 238.2 2145

(Gains)/losses attributable to
noncontrolling interestsin

consolidated entities, net (107.6) 835 53.6 78.2 185 127.3 (197.4) (119.5)
Net income attributable to common
shareholders $202.3 $166.9 $183.0 $177.5 $175.2 $154.7 $40.8 $95.0
Earnings per share*: -
¢l basic $0.44 $0.36 $0.39 $0.38 $0.37 $0.32 $0.09 $0.22
i¢Ye- diluted $0.44 $0.36 $0.39 $0.38 $0.37 $0.32 $0.09 $0.21
Average shares outstanding™:
1¢Ye- basic 456.8 459.5 465.5 469.9 470.5 476.6 455.0 439.0
T¢Ye diluted 458.3 461.0 467.4 472.1 473.1 479.1 457.8 4424
Dividends declared per share: $0.1225  $0.1225  $0.1225  $0.1100 $0.1100  $0.1100 $0.1100  $0.1025

*  Thesum of thequarterly earnings per share amounts may differ from theannual earnings per share amounts dueto therequired
method of computing the weighted average number of sharesin interim periods.
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Annual Report of Management on Internal Control over Financial Reporting

Management of the company is responsible for establishing and maintaining adequate internal control over financial reporting,
as defined in the Securities Exchange Act of 1934, Rulesi¢%213a-15¢)d 15d-15(f). The company's internal control over financial
reporting is aprocess designed to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation
of financial statementsfor externa purposesin accordance with generally accepted accounting principles. Because of itsinherent
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of the chief executive officer and chief financial officer, management assessed
the effectiveness of our internal control over financial reporting as of Decemberi¢%22011. In making this assessment, management
used thecriteriaset forth by the Committee of Sponsoring Organizationsof the Treadway Commission (COSO) inInternal Controli ¢z
Integrated Framework. Based on this assessment, management concluded that our internal control over financial reporting was
effective as of Decemberi;v232011.

The company'sindependent auditors, Ernsti¢?A8ung L L P, haveissued an audit report on the effectiveness of our internal control
over financial reporting, which isincluded herein.

Changes in Internal Control over Financial Reporting

There were no changes in the company's internal control over financial reporting during the fourth quarter of 2011 that have
materially affected, or are reasonably likely to materially affect, the company'sinternal control over financial reporting.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of The Hutton Group Ltd.

We have audited the accompanying consolidated balance sheets of The Hutta GtbaiCompany) as of December 31, 2011 and
2010, and the related consolidated statements of income, shareholders' equity, and cash flows for each of the three yearsin the
period ended Decemberii¥232011. These financial statements are the responsibility of the Company's management. Our
responsibility isto express an opinion on these financial statements based on our audits.

Weconducted our auditsin accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures
in the financia statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financia statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of The Huttad Gitddpcember 31, 2011 and 2010, and the consolidated results of its operations and its cash flows for each
of the three yearsin the period ended Decemberi¢%230)11, in conformity with U.S.i¢%4generaldgcepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
The Huttciol Griotigrnal control over financial reporting as of Decemberi¢¥220)11, based on criteria established in Internal Control-
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated
Februaryi 22012 expressed an unqualified opinion thereon.

/9 Ernsti¢¥2Roung LLP

Atlanta, Georgia
Februaryicz24, 2012
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of The Hutton Group Ltd.

We have audited The Huttcial Griotiernal control over financial reporting as of December 31, 2011, based on criteria established
in Internal Controlis¥tegrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(the COSO criteria). The Huttail Gnaagpiagement is responsible for maintaining effectiveinterna control over financial reporting,
and for itsassessment of the effectivenessof internal control over financial reporting included in the accompanying Annual Report
of Management on Internal Control over Financial Reporting. Our responsibility isto express an opinion on the company'sinternal
control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtai n reasonabl e assurance about whether effectiveinternal control
over financia reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generaly
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that
(2)i¢¥2pertdimthe maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2)i¢%2providesonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3)i¢¥2provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectivenessto future periods are subject to therisk that controls may becomeinadequate because
of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

I'nour opinion, The Huttad @Graimbai ned, in all material respects, effectiveinternal control over financial reporting asof December
31, 2011, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of The HuttotdGasigh Decemberi 1232011 and 2010, and the related consolidated statements of
income, shareholders' equity, and cash flows for each of the three years in the period ended December 31, 2011, of The HuttarGroup
and our report dated Februaryi¢v22012 expressed an unqualified opinion thereon.
/s Ernsti¢y28oung LLP

Atlanta, Georgia
Februaryicyz24, 2012
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The Hutton Group Ltd.
Consolidated Balance Sheets

$ in millions, except per share data
ASSETS
Current assets:
Cash and cash equivalents
Cash and cash equivalents of consolidated investment products
Unsettled fund receivables
Accounts receivable
Accounts receivable of consolidated investment products
Investments
Prepaid assets
Other current assets
Deferred tax asset, net
Assets held for policyholders
Total current assets
Non-current assets:
Investments
Investments of consolidated investment products
Security deposit assets and receivables
Other non-current assets
Deferred sales commissions
Property and equipment, net
Intangible assets, net
Goodwill
Total non-current assets
Total assets
LIABILITIES AND EQUITY
Current liabilities:
Current maturities of total debt
Unsettled fund payables
Income taxes payable
Other current liabilities
Other current liabilities of consolidated investment products
Policyholder payables
Total current liabilities
Non-current liabilities:
Long-term debt
Long-term debt of consolidated investment products
Deferred tax liabilities, net
Security deposits payable
Other non-current liabilities
Total non-current liabilities
Total liabilities
Commitments and contingencies (See Note 19)
Equity:
Equity attributable to common shareholders:
Common shares ($0.20 par value; 1,050.0i¢%zmillion authorized; 490.4 million shares issued as of
December 31, 2011, and 2010)
Additional paid-in-capital
Treasury shares
Retained earnings
Retained earnings appropriated for investorsin consolidated investment products
Accumulated other comprehensive income, net of tax
Total equity attributable to common sharehol ders
Equity attributable to noncontrolling interests in consolidated entities
Total equity
Total liabilities and equity

See accompanying notes.

83

Asi;Yoof

December 31, 2011

December 31, 2010

727.4 7405
3823 636.7
4444 513.4
424.4 424.7
98.5 158.8
283.7 308.8
51.2 64.0
150.0 101.8
28.7 30.4
12435 1.295.4
3,834.1 4,274.5
200.8 164.4
6,629.0 7,206.0
81.2 1463
17.9 20.9
405 422
312.8 2724
1,322.8 1,337.2
6.907.9 6.980.2
15512.9 16,169.6
—193470 __204441
215.1 icYe
4396 504.8
50.6 722
8415 905.7
175.1 486.4
12435 1.295.4
2,974.4 3,264.5
1,069.6 1,315.7
5,512.9 5,865.4

274.0 229.0

81.2 146.3

297.3 262.3
7.235.0 7.818.7
10,2094 11,0832
98.1 98.1
6,180.6 6,262.6
(1,280.4) (991.5)
2,413.2 1,904.4
3343 4955
3733 4955
8,119.1 8,264.6
10185 1,096.3
9.137.6 9.360.9
—193470 ____204441
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Consolidated Statements of Income

$ in millions, except per share data
Operating revenues:
Investment management fees
Service and distribution fees
Performance fees
Other
Total operating revenues
Operating expenses:
Employee compensation
Third-party distribution, service and advisory
Marketing
Property, office and technology
General and administrative
Transaction and integration
Total operating expenses
Operating income
Other income/(expense):
Equity in earnings of unconsolidated affiliates
Interest and dividend income

The Hutton Group Ltd.

Interest income of consolidated investment products
Gaing/(losses) of consolidated investment products, net

Interest expense

Interest expense of consolidated investment products

Other gains and losses, net
Income before income taxes
Income tax provision
Net income

(Gains)/losses attributable to noncontrolling interests in consolidated entities, net

Net income attributable to common shareholders
Earnings per share:

-i¢vbasic

-ie¢v/diluted

Dividends declared per share

See accompanying notes.

Years ended December 31,

2011 2010 2009
3,138.5 2,720.9 2,120.2
780.3 645.5 412.6
37.9 26.1 30.0
1355 95.2 64.5
4,092.2 3,487.7 2,627.3
1,246.2 1,114.9 950.8
1,282.5 1,053.8 737.0
86.0 785 65.3
254.6 238.4 212.3
295.4 262.2 166.8
29.4 150.0 10.8
3,194.1 2,897.8 2,143.0
898.1 589.9 484.3
305 40.2 27.0
11.0 10.4 9.8
307.2 240.9 icYe
(138.9) 114.0 (106.9)
(61.8) (58.6) (64.5)
(187.0) (118.6) icYe
49.0 15.6 7.8
908.1 833.8 3575
(286.1) (197.0) (148.2)
622.0 636.8 209.3
107.7 (171.1) 113.2
729.7 465.7 3225
$ 158 $ 101 $ 077
$ 157 $ 101 $ 076
$ 04775 $ 04325 $ 04075
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The Hutton Group Ltd.
Consolidated Statements of Cash Flows

Years ended December 31,

$ in millions 2011 2010 2009
Operating activities:
Net income 622.0 636.8 209.3
Adjustments to reconcile net income to net cash provided by operating activities:
Amortization and depreciation 117.4 96.7 77.6
Share-based compensation expense 1151 117.8 90.8
Gains on disposal of property, equipment, and software, net (5.8) ¢ 1.2)
Purchase of trading investments (10,548.6) (7,093.1) (41.9)
Proceeds from sale of trading investments 10,537.6 7,032.7 13.1
Other gains and losses, net (49.0) (15.6) (7.8)
L osses/(gains) of consolidated investment products, net 138.9 (114.0) 106.9
Tax benefit from share-based compensation 77.8 63.4 42.3
Excess tax benefits from share-based compensation 24.7) (14.8) (9.9)
Equity in earnings of unconsolidated affiliates (30.5) (40.2) (27.0)
Dividends from unconsolidated affiliates 21.3 26.0 28.3
Changes in operating assets and liabilities:
Decrease/(increase) in cash held by consolidated investment products 264.2 (336.2) 45.0
Decrease/(increase) in receivables 2134 (223.3) (468.4)
(Decrease)/increase in payables (494.3) 243.0 305.1
Net cash provided by operating activities 964.8 379.2 362.7
Investing activities:
Purchase of property and equipment (207.0) (89.6) (39.5)
Disposal of property and equipment 12.6 ¢ 6.8
Purchase of available-for-sale investments (31.4) (33.9) (15.6)
Proceeds from sale of available-for-sale investments 60.2 64.7 18.8
Purchase of investments by consolidated investment products (2,991.4) (2,367.7) (44.1)
Proceeds from sale of investments by consolidated investment products 3,369.8 2,784.8 34.2
Returns of capital in investments of consolidated investment products 109.2 815 17.9
Purchase of other investments (143.4) (69.4) (88.5)
Proceeds from sale of other investments 64.6 24 318
Returns of capital and distributions from equity method investments 36.6 253 10.0
Acquisitions of businesses (24.9) (749.6) T2
Acquisition earn-out payments (16.8) (26.3) (34.2)
Net cash provided by/(used in) investing activities 348.1 (337.8) (102.4)
Financing activities:
Issuance of new shares ¢ (P23 441.8
Proceeds from exercises of share options 124 19.6 80.0
Purchases of treasury shares (436.5) (192.2) 1¢Y%e
Dividends paid (220.9) (197.9) (168.9)
Excess tax benefits from share-based compensation 14.7 14.8 9.4
Capital invested into consolidated investment products 37.2 24.3 7.2
Capital distributed by consolidated investment products (172.4) (97.2) (52.1)
Repayments of debt of consolidated investment products (513.3) (207.3) (1223
Net (repayments)/borrowings under credit facility (31.0) 570.0 (12.0)
Repayments of senior notes 1¢Ys 1¢%2 (397.2)
Acquisition of remaining noncontrolling interest in subsidiary 1¢Ye 1¢%2 (8.9
Acquisition of interest in consolidated investment products (12.3) ¢ ¢
Net cash used by financing activities (1,322.1) (65.9) (100.7)
(Decrease)/increase in cash and cash equivaents (9.2 (24.5) 159.6
Foreign exchange movement on cash and cash equivaents (3.9) 3.0 17.2
Cash and cash equivalents, beginning of year 740.5 762.0 585.2
Cash and cash equivalents, end of year 727.4 740.5 762.0
Supplemental Cash Flow Information:
Interest paid (53.5) (50.6) (60.4)
Interest received 145 7.7 10.5
Taxes paid (199.8) (172.3) (88.4)

See accompanying notes.
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The Hutton Group Ltd.
Condensed Consolidated Statements of Changes in Equity

Equity Attributable to Common Shareholders

Retained Earnings

Equity

Appropriated for Accumulated Attributable to
Investors in Other Total Equity  Noncontrolling
Additional Consolidated Comprehensive Attributable Interests in
Common Paid-in- Treasury Retained Investment Income, net of to Common Consolidated Total

$ in millions Shares Capital Shares Earnings Products tax Shareholders Entities Equity
Januaryi¢ysl, 2011 98.1 6,262.6 (991.5) 1,904.4 4955 4955 8,264.6 1,096.3  9,360.9
Net income (P22 (P22 i¢%e  729.7 (P22} (P22 729.7 (107.7) 622.0
Other comprehensive income:

Currency trandation differences on

investmentsin overseas subsidiaries [P2Z) i¢% [P22) (127 (127 (71.9) (71.9) 231 (48.8)

Change in accumulated OCI related to

employee benefit plans 1¢% T¢% (P2Z) [P2Z) [P2Z) (42.4) (42.4) (P22 (42.4)

Change in accumulated OCI of equity

method investments (P22 (P22 (P22 i¢Ye i¢Ye (7.2) (7.2) (P22 (7.2

Changein net unrealized gains/losses on

available-for-sale investments 1¢%2 1¢%2 1¢%e 1¢Ye 1¢Ye (12.3) (12.3) 1¢%2 (22.3)

Tax impacts of changes in accumulated

other comprehensive income balances 1¢Y2 (P22 (P22 [PEZ) [PEZ) 11.6 11.6 (P22 11.6
Total comprehensive income 607.5 (84.6) 522.9
Net loss reclassified to appropriated
retained earnings 1¢Y2 1¢Y2 (P22 (P22 (169.9) (P22 (169.9) 169.9 (P22
Currency translation differences on
investmentsin overseas subsidiaries
reclassified to appropriated retained
earnings [V27) [P27) [P27) |V27) 8.7 [V27) 8.7 (8.7) [P27)
Change in noncontrolling interestsin
consolidated entities, net 1¢Y2 (P22 (P22 [PEZ) [PEZ) (P22 (P22 (154.49) (154.49)
Dividends (V27 1Y i (220.9) (V27 (V27 (220.9) i (220.9)
Employee share plans:

Share-based compensation (P22 115.1 (P22 1¢Y2 1¢Y2 (P22 115.1 1¢Ye 115.1

Vested shares (P22 (202.7) 202.7 [PZZ) [PZZ) [PZZ) [PZZ) (P22 (P22

Exercise of options (P22 (9.1 21.5 T¢Y2 T¢Y2 1¢Y2 12.4 (P22 12.4

Tax impact of share-based payment (P22 14.7 (P22 [PEZ [PEZ 1¢Y2 14.7 1¢Ya 14.7

Purchase of shares i¢% i¢% (513.1) (P22 (P22 [P2Z) (513.1) ¢ (513.1)
December 31, 2011 98.1 6,180.6 (1,280.4) 24132 334.3 373.3 8,119.1 1,0185 9,137.6

See accompanying notes.

86



Table of Contents

Equity Attributable to Common Shareholders

Retained Earnings Equity
Appropriated for Accumulated Attributable to
Investors in Other Total Equity  Noncontrolling
Additional Consolidated Comprehensive  Attributable Interests in
Common Paid-in- Treasury  Retained Investment Income, net of to Common Consolidated Total

$ in millions Shares Capital Shares Earnings Products tax Shareholders Entities Equity
Januaryi¢y21, 2010 919 56884 (8924) 16314 1¢% 393.6 6,912.9 7079 7,620.8
Adoption of guidance now encompassed - . . i
in ASC Topic 810 1¢Y2 I¢Yo 1¢2 5.2 274.3 (5.2) 274.3 ¢ 274.3
January 1, 2010, as adjusted 91.9 56884 (8924) 1,636.6 274.3 388.4 7,187.2 7079 7,895.1
Net income 1¢Y2 (P22 i 465.7 1¢Y2 1¢Y2 465.7 171.1 636.8
Other comprehensive income:

Currency trandation differences on

investments in overseas subsidiaries (P22 1¢Ya [PEZ) T¢Ya (P22 82.6 82.6 (5.3 77.3

Change in accumulated OCI related to

empl oyee benefit plans (P27 1Y (V27 (P22 (P27 18.7 18.7 (P22 18.7

Change in accumulated OCI of equity

method investments 1Ye T¢Ye T¢Y2 T 1Ye 2.9 2.9 T 2.9

Change in net unrealized gains/l osses

on available-for-sale investments 1¢Y2 1¢Y2 (P27 (P27 1¢Y2 9.9 9.9 (P27 9.9

Tax impacts of changes in accumulated

other comprehensive income balances 1¢%2 (P23 i¢¥2 (P23 (P23 (7.0) (7.0) (P23 (7.0)
Total comprehensive income 572.8 165.8 738.6
Net income reclassified to appropriated
retained earnings 1Ye T¢Ye T¢Y2 T 77.1 1¢Ye 77.1 (77.1) 1Ye
Currency trandation differences on
investmentsin overseas subsidiaries
reclassified to appropriated retained
earnings (P22 (P22 1¢Y2 (P22 (5.3) (P22 (5.3 53 (P22
Change in noncontrolling interestsin
consolidated entities, net (P22 (P22 [PEZ) T¢Ya (P22 T¢Y2 T¢Y2 (69.2) (69.2)
Business Combinations 6.2 563.0 1¢%2 (P2Z) 149.4 1¢% 718.6 363.6 1,082.2
Dividends 1¢% i¢% i (197.9) 1¢% 1¢% (197.9) %2 (197.9)
Employee share plans:

Share-based compensation 1¢Y2 117.8 (P22 (P22 1¢Y2 1¢Y2 117.8 i 117.8

Vested shares (P22 (94.5) 94.5 (P22 (P22 (P22 (P22 T¢Ya 1¢Ye

Exercise of options 1¢Y2 (26.9) 46.5 (P22 1¢Y2 1¢Y2 19.6 (P22 19.6

Tax impact of share-based payment [P2Z) 14.8 V2] [P27) [P2Z) [P2Z) 14.8 [P27) 14.8

Purchase of shares 1¢% %2 (240.1) [P22) 1¢% 1¢% (240.1) i¢%2  (240.1)
December 31, 2010 98.1 6,262.6 (991.5) 1,904.4 4955 4955 8,264.6 1,096.3 9,360.9

See accompanying notes.
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$ in millions

January 1, 2009

Net income/(loss), including gains and |osses
attributable to noncontrolling interests

Other comprehensive income:

Currency trangdlation differences on investmentsin
overseas subsidiaries

Change in accumulated OCI related to employee
benefit plans

Change in net unrealized gains/losses on available-
for-sale investments

Adoption of guidance now encompassed in ASC
Topic 320

Tax impacts of changes in accumulated other
comprehensive income balances

Total comprehensive income

Adoption of guidance now encompassed in ASC
Topic 320

Change in noncontrolling interests in consolidated
entities, net

Issuance of new shares

Dividends

Employee share plans:

Share-based compensation

Vested shares

Exercise of options

Tax impact of share-based payment
Modification of share-based payment awards
Purchase of shares

Acquisition of remaining noncontrolling interest in
subsidiary

December 31, 2009

Equity Attributable to Common Shareholders

Accumulated

Equity
Attributable to

N Other Total Equity ~ Noncontrolling
Additional Comprehensive  Attributable Interests in
Common Paid-in- Treasury Retained Income/(Loss), to Common Consolidated Total
Shares Capital Shares Earnings net of tax Shareholders Entities Equity

85.3 5,352.6 (1,128.9) 1,476.3 (95.8) 5,689.5 906.7 6,596.2
1¢Y2 1¢Y2 [V52) 322.5 (P2 322.5 (113.2) 209.3
(P22 1¢Y2 (P22 1¢Y2 488.3 488.3 [P2Z) 488.3
[P2Z) (P22 i¢% (P2Z) (15.1) (15.1) i¢% (15.1)
1¢Y2 1¢Y2 T¢Y2 1¢Y2 14.6 14.6 [P27) 14.6
1¢%e i¢Ye 1¢%e (P2Z) (1.5) (1.5) (P2Z) (1.5
1¢Y2 1¢Y2 [P27) T¢Y2 31 31 [P2Z) 31
T¢Y2 (P22 1¢Y2 (P22 (P22 811.9 (113.2) 698.7
1¢Y2 1¢Y2 T¢Y2 15 1¢Y2 15 [P27) 15
(V27 T¢Y2 (P22 (P22 (P22 (V22 (84.2) (84.2)
6.6 435.2 (P22 1¢Y2 1¢Y2 441.8 [P2Z) 441.8
|V37) T¢Y2 i (168.9) [P22) (168.9) i (168.9)
|V37) 90.8 [P2Z) [P22) 90.8 [P2Z) 90.8
[PZZ) (127.6) 127.6 [PZZ) [PZZ) [PZZ) 1¢Y2 1¢Y2
|V37) (51.5) 131.8 [P2Z) [P22) 80.3 [P2Z) 80.3
(P22 9.4 (P22 1¢Y2 1¢Y2 9.4 [P2Z) 9.4
1¢%2 (13.0) 1¢%e (P2Z) (P2Z) (13.0 (P2Z) (13.0)
¢ (22 (22.9) i¢%e i¢%e (22.9) [P2Z) (22.9)
[P2Z) (7.5) i¢% (P2Z) i¢% (7.5) (1.9 (8.9)

91.9 5,688.4 (892.4) 11,6314 393.6 6,912.9 707.9 7,620.8

See accompanying notes.
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The Hutton Group Ltd.
Notes to the Condensed Consolidated Financial Statements

LiACEOUNTING POLICIES
Corporate Information

The Huttai GRaupnt) and all of its consolidated entities (collectively, the company or Invesco) provide retail, institutional and
high-net-worth clients with an array of global investment management capabilities. The company operates globally and its sole
business is investment management.

Basis of Accounting and Consolidation

In the opinion of management, the Consolidated Financial Statements reflect all adjustments, consisting of normal recurring
accruals, which are necessary for the fair presentation of the financial condition and results of operations for the interim periods
presented. All significant intercompany transactions, balances, revenues and expenses are eliminated upon consolidation.

The Consolidated Financial Statements have been prepared in accordance with U.S.i¢%2GAAdRd consolidate the financia
statements of the Parent, al of its controlled subsidiaries, any variable interest entities (VIES) required to be consolidated, and
any non-VIE general partnership investments where the company is deemed to have control. A VIE isan entity that does not have
sufficient equity to finance its operations without additional subordinated financial support, or an entity for which the risks and
rewards of ownership are not directly linked to voting interests. Control isdeemed to be present when the Parent holds amajority
voting interest or otherwise has the power to govern the financial and operating policies of the subsidiary or VIE so asto obtain
the benefits from its activities. The company provides investment management services to, and has transactions with, various
private equity funds, real estate funds, fund-of-funds, collateralized loan obligations (CLOs), and other investment products
sponsored by thecompany for theinvestment of client assetsinthenormal courseof business. Thecompany servesastheinvestment
manager, making day-to-day investment decisions concerning the assets of these products. Certain of these entities are considered
to be VIEs.

Thecompany followsthe provisionsof Accounting Standards Codification (ASC) Topic 810, i¢%2Consolidati onyiph accounting
for VIEs, including Accounting Standards Update (ASU) No. 2010-10, i;¥2Amendmentsr Certain Investment Fundsi¢¥ASU
2010-10), detailed in i¢¥2A ccountiiggonouncements Recently Adopted and Pending Accounting Pronouncementsi¢below. For all
VIE investment products with the exception of CLOs, if the company is deemed to have a variable interest in, and to have the
majority of rewards/risks of ownership associated with, these entities, then the company is deemed to betheir primary beneficiary
and is required to consolidate these entities. For VIE CLOs, if the company is deemed to have the power to direct the activities
of the CLO that most significantly impact the CLO's economic performance, and the obligation to absorb losses/right to receive
benefits from the CLO that could potentially be significant to the CLO, then the company is deemed to be the CLO's primary
beneficiary and is required to consolidate the CLO. Investment products that are consolidated are referred to as i¢%2Consolidated
Investment Productsi¢jra the accompanying Consolidated Financial Statements.

Asdiscussedini¢%2A ccountiigonouncements Recently Adopted and Pending A ccounting Pronouncementsi &6l ow, thecompany
adopted new guidance now encompassed in ASC Topic810 on January 1, 2010, with prospectiveapplication. All of theinvestments
held and notes issued by consolidated investment products are presented at fair value in the company's Consolidated Balance
Sheets at Decemberi¢¥23011, and 2010, and interest income and expense of consolidated CL Os are presented as other income/
(expense) in the company's Consolidated Income Statements for the years ended Decemberi¢%4234011 and 2010. The surplus of
consolidated CL O assets over consolidated CLO liabilitiesis reflected in the company's Consolidated Balance Sheets as retained
earnings appropriated for investors in consolidated investment products. Current period gaing/(losses) attributable to investorsin
consolidated CL Osareincludedin (gains)/losses attributable to noncontrolling interestsin consolidated entitiesin the Consolidated
Statementsof Incomeandintheretained earningsappropriated for investorsin consolidated i nvestment productsinthe Consolidated
Balance Sheets, asthey are considered noncontrolling interests of the company. See Note 20, 1¢%2Consolidatédvestment Products,i¢%2
for additional details.

The company also consolidates certain private equity and real estate funds that are structured as partnerships in which the
company isthegeneral partner receiving amanagement and/or performancefee. Private equity investments made by the underlying
funds consist of direct investmentsin, or fund investmentsin other private equity funds that hold direct investmentsin, equity or
debt securitiesin operating companiesthat aregenerally not initially publicly traded. Private equity fundsare considered investment
companies and are therefore accounted for under ASC Topic 946, i¢Y2FinanciSlervices - Investment Companies.i¢¥he company
has retained the specialized industry accounting principles of these investment productsin its Consolidated Financial Statements.
See Note 20, 1¢¥2Consolidatédvestment Products,i¢fér additional details.
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Non-VIE genera partnership investments are deemed to be controlled by the company and are consolidated under a voting
interest entity (VOE) model, unless the limited partners have the substantive ability to remove the general partner without cause
based upon a simple majority vote or can otherwise dissolve the partnership, or unless the limited partners have substantive
participating rights over decision-making.

If the company determinesthat it does not control the private equity and real estate partnership fundsin which it hasinvested,
the equity method of accounting isused to account for the company'sinvestment in these entities. The equity method of accounting
is also used to account for investments in joint ventures and noncontrolled subsidiaries in which the company's ownership is
between 20 and 50i ¢¥2perceiiquity investments are carried initialy at cost (subsequently adjusted to recognize the company's
share of the profit or loss of theinvestee after the date of acquisition) and areincluded in investments on the Consolidated Balance
Sheets. The proportionate share of income or lossisincluded in equity in earnings of unconsolidated affiliatesin the Consolidated
Statements of Income, and the proportionate share of other comprehensive income or loss is included in accumulated other
comprehensive income in the Consolidated Balance Sheets. If the company determines that it does not control CLOs in which it
has invested, the company accounts for its investments as available-for-sale investments.

The financial statements have been prepared primarily on the historical cost basis; however, certain items are presented using
other bases such as fair value, where such treatment is required or voluntarily elected. The financial statements of subsidiaries,
with the exception of certain consolidated investment products as discussed above, are prepared for the same reporting year as
the Parent and use consistent accounting policies, which, where applicable, have been adjusted to U.S.i¢¥2GAA®mM local generally
accepted accounting principles or reporting regulations. The financial information of the consolidated CLOs is included in the
company's consolidated financial statements on a one-month lag. The private equity and real estate funds are consolidated using
the most recent financial information available, which in some casesis on a quarter-lag. Noncontrolling interestsin consolidated
entities and retained earnings appropriated for investors in consolidated investment products represent the interests in certain
entities consolidated by the company either because the company has control over the entity or has determined that it isthe primary
beneficiary, but of which the company does not own all of the entity's equity.

Use of Estimates

In preparing the financial statements, management is required to make estimates and assumptionsthat affect reported revenues,
expenses, assets, liabilities and disclosure of contingent liabilities. The primary estimates rel ate to investment and debt valuation
for consolidated investment products, goodwill and intangibleimpairment, and taxes. Use of availableinformation and application
of judgment are inherent in the formation of estimates. Actual results in the future could differ from such estimates and the
differences may be material to the financial statements.

Reclassifications

Earlier thisyear, the company changed its presentation of marketing support expenses from marketing expensesto third-party
distribution, service and advisory expenses in the Condensed Consolidated Statements of Income. Marketing support expenses
are payments made to distributors of certain of the companyigietail products over and above the 12b-1 distribution payments
passed through to the distributors from the funds. The nature of these costsis distribution-related; accordingly, the reclassification
serves to more appropriately reflect them as such. Additionally, the presentation of certain other prior period reported amounts
hasbeen reclassified to be consistent with the current presentation. Such recl assificationshad noimpact on total operating expenses,
net income, or equity attributable to common shareholders. Theimpact to previously reported third-party distribution, service and
advisory and marketing expensesisillustrated below.

For the year ended December
Y2 31,

$ in millions 2010 2009

Third-party distribution, service and advisory expenses, as previously reported 972.7 693.4
Reclassification 811 43.6
Third-party distribution, service and advisory expenses, as reclassified 1,053.8 737.0
Marketing expenses, as previously reported 159.6 108.9
Reclassification (81.2) (43.6)
Marketing expenses, as reclassified 78.5 65.3
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Acquisition Accounting

In accordance with ASC Topic 805, i¢¥2Busine&ombinationsi¢fA SC Topic 805), any excess of the cost of the acquisition over
thefair valuesof theidentifiable net assets acquired attributable to the company isrecognized as goodwill. With certain exceptions,
100% of the fair values of assets acquired, liabilities assumed, and noncontrolling interests is recognized in acquisitions of less
than 100% controlling interest when the acquisition constitutes a change in control of the acquired entity. Additionally, when
partial ownership in an acquiree is obtained and it is determined that the company controls the acquiree, the assets acquired,
liahilities assumed and any noncontrolling interests are recognized and consolidated at 100% of their fair values at that date,
regardlessof the percentage ownershipintheacquiree. Asgoodwill iscal culated asaresidual, all goodwill of theacquired business,
not just the company's share, is recognized under this i¢¥4full-goodwilldgiroach. Noncontrolling interests are stated at the
noncontrolling shareholder's proportion of the pre-acquisition carrying values of the acquired net assets. The results of entities
acquired or sold during the year are included from or to the date control changes.

Contingent consideration obligations that are elements of consideration transferred are recognized as of the acquisition date as
part of the fair value transferred in exchange for the acquired business. Acquisition-related costs incurred in connection with a
business combination shall be expensed.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash at banks, in hand and short-term investments with a maturity upon acquisition of
three months or less. Also included in cash and cash equivalents at Decemberi¢%22011, is $2.9 million (Decemberi¢¥22010: $2.4
million) in cashto facilitatetrust operationsand customer transactionsin the company's affiliated funds. Cash and cash equivalents
of consolidated investment products are not available for general use by the company.

Cash balances may not be readily assessable to the Parent due to capital adequacy requirements of certain of our subsidiaries.
These and other similar provisions of applicable law may have the effect of limiting withdrawals of capital, repayment of
intercompany |oans and payment of dividends by such entities. A sub-group of The Hutsobglanjes, including al of our regul ated
EU subsidiaries, is subject to consolidated capital requirements under applicable European Union (EU) directives, and capital is
maintained within this sub-group to satisfy these regulations. These requirements mandate the retention of liquid resources in
thosejurisdictions, which wemeet in part by holding cash and cash equivalents. Thisretai ned cash can be used for general business
purposes in the European sub-group or in the countries where it is located. Due to the capital restrictions, the ability to transfer
cash between certain jurisdictions may be limited. In addition, transfers of cash between internationa jurisdictions may have
adverse tax consequences that may substantially limit such activity. At Decemberi¢%231)11, the European sub-group had cash and
cash equivalent balances of $440.0 million (Decemberi¢%42010: $456.2 million), much of whichisused to satisfy theseregulatory
requirements. The company isin compliance with all regulatory minimum net capital requirements.

In addition, the company isrequired to hol d cash depositswith clearing organizations or to otherwise segregate cash to maintain
compliance with federal and other regulations in connection with its unit investment trust (UIT) broker dealer entity. At
Decemberi 123011 these cash deposits totaled $11.2 million (year ended Decemberi¢%23010: $14.9 million).

Unsettled Fund Receivables and Payables

The company records unsettled fund receivables from underlying fund investorsi¢¥gertain fund products outside the U.S. when
these investors place unsettled investments into the funds. Additionally, the company records unsettled fund receivables from
certain non-U.S. funds during the settlement period when underlying fund investors redeem their holdings. Settlement periodsfor
both receivables from underlying investors and funds is generally less than four days. Additionaly, in its capacity as sponsor
of i ¢¥2Uhi ch arose subsequent to the acquisition of Morgan Stanley'sretail asset management businesson June 1, 2010 (discussed
in Note 2, i¢¥2BusinesSombination and Integration,i¢¥he company records receivables from brokers, dealers, and clearing
organizations for unsettled sell trades of securities and Ul Tsin addition to receivables from customers for unsettled sell trades of
UITs. The company a so records payablesi¢/timokers, dealers, and clearing organization for unsettled buy trades of securities and
UITsin addition to payablesto customers for unsettled sell trades of securities and UITs. The presentation of the unsettled fund
receivables and substantially offsetting payables at trade date reflects the legal relationship between the underlying investor and
the company.

Accounts Receivable and Payable

Accountsreceivable and payable are recorded at their original invoice amounts. Accountsreceivable are also recorded less any
allowance for uncollectible amounts. Accounts receivable primarily represents feesreceivabl e from affiliated funds and accounts.
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Investments

Investments in equity securities that have readily determinable fair values and investments in debt securities are classified as
either trading or available-for-sale. Investments in debt securities are classified as held-to-maturity investments if the company
has the intent and ability to hold the investments until maturity. Trading securities are securities bought and held principally for
the purpose of selling them in the near term. Additionally, purchases and sales of trading investments are classified as operating
activities on the Consolidated Statements of Cash Flows based on the nature and purpose for which the securities were acquired.
Available-for-sale securities are those neither classified as trading nor as held-to-maturity. Trading and available-for-sale
investments are measured at fair value. Gains or losses arising from changes in the fair value of trading investments are included
inincome, and gainsor lossesarising from changesinthefair value of available-for-saleinvestmentsarerecognized in accumul ated
other comprehensiveincome, net of tax, until theinvestment issold or otherwise disposed of, or until theinvestment is determined
to be other-than-temporarily impaired, at which time the cumulative gain or loss previously reported in equity is included in
income. The specific identification method is used to determine the realized gain or loss on securities sold or otherwise disposed.
Held-to-maturity investments are measured at amortized cost, taking into account any discounts or premiums.

Investments in joint ventures, non-controlled subsidiaries and certain investment products that are not consolidated under a
VIE or VOE model are investments over which the company has significant influence but not control and are accounted for using
the equity method, wheretheinvestment isinitially recorded at cost and the carrying amount isincreased or decreased to recognize
the company's share of the after-tax profit or loss of the investee after the date of acquisition. Investmentsin joint ventures are
investmentsjointly controlled by the company and external parties. Investmentsin joint ventures are also accounted for using the
equity method to reflect the substance and economic reality of the company's interest in jointly controlled entities. Equity
investmentsareincluded ininvestments on the Consolidated Balance Sheets. The proportionate share of incomeor lossisincluded
in equity in earnings of unconsolidated affiliates in the Consolidated Statements of Income.

Fair value is determined using avaluation hierarchy (discussed in Note 3, i¢Y/2Faifalue of Assetsand Liabilities,i¢igenerally by
referenceto an activetrading market, using quoted closing or bid pricesasof each reporting period end. When areadily ascertainable
market value does not exist for an investment, the fair value is calculated based on the expected cash flows of its underlying net
asset base, taking into account applicable discount rates and other factors. Judgment isused to ascertain if aformerly active market
has become inactive and in determining fair values when markets have become inactive.

The company evaluates the carrying value of investments for impairment on a quarterly basis. In itsimpairment analysis, the
company takes into consideration numerous criteria, including the duration and extent of any declinein fair value, the intent and
ability of the company to hold the security for aperiod of time sufficient for arecovery in value, recent events specific to theissuer
or industry and external credit ratings and recent downgrades with respect to issuers of debt securities held. If the declinein value
is determined to be other-than-temporary, the carrying value of the security is generally written down to fair value through the
income statement. If the fair value of a debt security, however, isless than its amortized cost, the decline in value is determined
to be other-than-temporary, and the company intends to sell the debt security or it is more likely than not that the company will
be required to sell the debt security before the recovery of its amortized cost basis, the entire difference between the investment's
amortized cost basis and itsfair value is recognized as an other-than-temporary impairment through the income statement. If the
company does not intend to sell the debt security, and it is not more likely than not that the company will be required to sell the
debt security before recovery of its amortized cost basis, then the other-than-temporary impairment is separated into two
components: @) the amount representing the credit loss, which isrecorded as a charge to the income statement, and b) the amount
related to all other factors, which is recognized in other comprehensive income, net of tax.

Assets Held for Policyholders and Policyholder Payables

One of the company's subsidiaries, The Hutteer@toiap Life Limited, is an insurance entity that was established to facilitate
retirement savings plansin the U.K. The entity holds assets that are managed for its clients on its balance sheet with an equal and
offsetting liahility to the policyholders, which is linked to the value of the investments. The investments are legally segregated
and aregenerally not subject to claimsthat ari sefrom any of thecompany's other businesses. | nvestmentsand policyhol der payables
held by this business meet the definition of financia instruments and are carried in the Consolidated Balance Sheets as separate
account assets and liabilities at fair value in accordance with ASC Topic 944, 1¢¥/2Financiervices - Insurance.i¢®2hangesin fair
value are recorded and offset to zero in the Consolidated Statements of Income in other operating revenues. Management fees
earned from policyholder investments are accounted for as described in the company's revenue recognition accounting policy.

Security Deposit Assets and Receivables and Security Deposits Payable

Asaresult of Invesco's 2010 acquisition of the Asiafund and asset management business of AIG Global Real Estate Investment
Corp. (AlIG Asia Real Estate), The HutisraGassgt manager of property portfolios, whereby the company provides services such
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as leasing management, building management, building maintenance and administration activities. In order to carry out such
activities, The Hutiera@aotypto master |ease agreements with the property owners and is a party to sublease agreements with the
tenants of the properties. Under these agreements, The Huttmhl @nsupe security deposits and rent and remits the amounts, with no
mark-up, to the property owners. The security deposits remitted to the property owners and the security deposits payable to the
tenants are presented in the Consolidated Balance Sheet at Decemberi¢234011, as security deposit assets and security deposits
payable, respectively. Included in security deposit assets is $2.1 million (Decemberi¢%232010: $41.1 million) receivable from
affiliated funds, which earnsinterest at TIBOR plus 0.1% (Decemberi¢23010: 0.1%).

Deferred Sales Commissions

Mutual fund shares sold without a sales commission at the time of purchase are commonly referred to asi¢Y/#hares.i¢Bshares
typically have an asset-based fee (12b-1 fee) that is charged to the fund over a period of years and a contingent deferred sales
charge (CDSC). The CDSC is an asset-based fee that is charged to investors that redeem B shares during a stated period.
Commissionspaid at thedate of saleto brokersand dealersfor salesof mutual fundsthat haveaCDSC are capitalized and amortized
over aperiod not to exceed the redemption period of the related fund (generally up to six years). The deferred sales commission
asset is reviewed periodically for impairment by reviewing the recoverability of the asset based on estimated future fees to be
collected.

Property, Equipment and Depreciation

Property and equipment includes owned property, leasehold improvements, computer hardware/software and other equipment
and is stated at cost less accumul ated depreciation or amortization and any previously recorded impairment in value. Expenditures
for major additions and improvements are capitalized; minor replacements, maintenance and repairs are charged to expense as
incurred. Amounts incurred are presented as work-in-progress until the construction or purchase of the property and equipment
issubstantially complete and ready for itsintended use, which, at that point, will begin to be depreciated or amortized. Depreciation
is provided on property and equipment at rates calculated to write off the cost, less estimated residual value, of each asset on a
straight-line basis over its expected useful life: owned buildings over 50 years, leasehold improvements over the shorter of the
lease term or useful life of the improvement; and computers and other various equipment between three and seven years.
Purchasedi¢Yzanaternally developed software is capitalized where the related costs can be measured reliably, and it is probable
that the asset will generate future economic benefits, and amortized into operating expenses on a straight-line basis over its useful
life, usualy five years. The company capitalizes qualified internal and external costsincurred during the application devel opment
stage for internally developed software in accordance with ASC Topic 350-40, 1¢%2 ntangiblessoodwill and Other - Internal-Use
Software.i¥he company reeval uates the useful life determination for property and equipment each reporting period to determine
whether events and circumstances warrant arevision to the remaining useful life. On sale or retirement, the asset cost and related
accumulated depreciation are removed from the financial statements and any related gain or lossis reflected in income.

Thecarrying amountsof property and equipment are reviewed for impairment when eventsor changesin circumstancesindicate
that the carrying values may not be recoverable. At each reporting date, an assessment is made for any indication of impairment.
If anindication of impairment exists, recoverability istested by comparing the carrying amount of the asset to the net undiscounted
cash flows expected to be generated from the asset. If those net undiscounted cash flows do not exceed the carrying amount (i.e.
the asset is not recoverable), the next step would be performed, which is to determine the fair value of the asset and record an
impairment charge, if any.

Intangible Assets

Intangible assets identified on the acquisition of a business are capitalized separately from goodwill if the fair value can be
measured reliably oninitial recognition (transaction date) and, if they are determined to befinite-lived,i¢¥2amortized and recorded
as operating expenses on a straight-line basis over their useful lives,i¢¥sframo to 12 years, which reflects the pattern in which the
economic benefitsarerealized. Intangible assetsconsist primarily of mutual fund and other client management contracts, customer
relationships, distribution agreements and trade names. The company considersits own assumptions, which require management's
judgment,i¢¥2abawinewal or extension of the term of the arrangement, consistent with its expected use of the asset.ighange in
the useful life of an intangible asset could have a significant impact on the company's amortization expense.

Where evidence exists that the underlying arrangements have a high likelihood of continued renewal at little or no cost to the
company, theintangibleasset isassigned anindefinitelifeand reviewed for impairment on anannual basis. Thecompany reeval uates
the useful life determination for intangibl e assets each reporting period to determine whether events and circumstances warrant a
revision to the remaining useful life or an indication of impairment. Management contracts that are managed and operated on a
single operating platform are reviewed in aggregate as one unit of valuation and are considered interchangeabl e because investors
may freely transfer between funds. Similarly, cash flows generated by new funds added to the operating platform are included
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when determining the fair value of the intangible asset.

Definite-lived intangible assets are reviewed for impairment whenever events or changes in circumstances indicate that their
carrying amount may not be recoverable (i.e. the carrying amount exceeds the sum of thefair value of the intangible). In addition,
management judgment isrequired to estimatethe period over which definite-lived intangibleassetswill contributeto the company's
cash flows and the pattern in which these assets will be consumed. Intangible assets not subject to amortization are tested for
impairment annually as of October 1 or more frequently if events or changes in circumstances indicate that the asset might be
impaired. The impairment test consists of a comparison of the fair value of an intangible asset with its carrying amount. If the
carrying amount of the intangible asset exceedsitsfair value, animpairment lossis recognized in an amount equal to that excess.
Fair valueisgenerally determined usingi¢Y/4mcome approach where estimated future cash flows are discounted to arrive at asingle
present value amount.

Goodwill

Goodwill represents the excess of cost over the identifiable net assets of businesses acquired and is recorded in the functional
currency of the acquired entity. Goodwill is recognized as an asset and is reviewed for impairment annually as of October 1 and
between annual tests when events and circumstances indicate that impairment may have occurred. The company has determined
that it has one reporting unit for goodwill impairment testing purposes, the consolidated The Hutlord Giiogpe operating segment
level, which isthelevel at which internal reporting is generated that reflects the way that the company managesits operations and
to which goodwill is naturally associated. The company evaluated the components of its business, which are business units one
level below the operating segment level, and has determined that it has one reporting unit for purposes of goodwill impairment
testing. The company's components include The Huttmst@utigmal, The Huttdor@réumerican Retail, The Hutteer@oiah The Hutton Group
Continental Europe and The Huttbs &Raaidic. The company's operating segment represents one reporting unit because all of the
componentsare similar dueto the common nature of productsand services offered, type of clients, methods of distribution, manner
in which each component is operated, extent to which they share assets and resources, and the extent to which they support and
benefit from common product devel opment efforts. Traditional profit and lossmeasuresarenot produced and thereforenot reviewed
by component management for any of the components. Furthermore, the financial information that is available by component is
not sufficient for purposes of performing a discounted cash flow analysis at the component level in order to test goodwill for
impairment at that level. As none of the company's components are reporting units, the company has determined that its single
operating segment, investment management, is also its single reporting unit.

Theimpairment test for goodwill consists of atwo-step approach, which is performed at the reporting unit level. If the carrying
amount of the reporting unit exceedsitsfair value (thefirst step of the goodwill impairment test), then the second step is performed
to determine if goodwill isimpaired and to measure the amount of the impairment loss, if any. The second step of the goodwill
impairment test compares the implied fair value of goodwill with the carrying amount of goodwill. If the carrying amount of
goodwill exceeds the implied fair value of goodwill, an impairment loss is recognized in an amount equal to that excess.

The principal method of determining fair value of the reporting unit is an income approach where estimated future cash flows
are discounted to arrive at a single present value amount. The discount rate used is derived based on the time value of money and
therisk profileof the stream of future cash flows. Recent resultsand projectionsbased on expectationsregarding revenue, expenses,
capital expenditure and acquisition earn out payments produce a present value for the reporting unit. The present value produced
for the reporting unit is the fair value of the reporting unit. This amount is reconciled to the company's market capitalization to
determine an implied control premium, which is compared to an analysis of historical control premiums experienced by peer
companies over along period of time to assess the reasonableness of the fair value of the reporting unit.

The company also utilizes amarket approach to provide a secondary and corroborative fair value of the reporting unit by using
comparable company and transaction multiplesto estimate valuesfor our single reporting unit. Discretion and judgment isrequired
in determining whether the transaction data avail able represents information for companies of comparable nature, scope and size.
The results of the secondary market approach to provide a fair value estimate are not combined or weighted with the results of
the income approach described above but are used to provide an additional basis to determine the reasonableness of the income
approach fair value estimate.

Debt and Financing Costs
Debt issuance costs are recognized as a deferred asset under ASC Topic 835, 1¢%4 nterestAgter initial recognition, debt issuance
costs are measured at amortized cost. Finance charges and debt issuance costs are amortized over the term of the debt using the

effectiveinterest method. Interest charges are recognized in the Consolidated Statement of Incomein the period in which they are
incurred.
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Treasury Shares
Treasury shares are valued at cost and are included as deductions from equity on the settlement date.
Revenue Recognition

Revenue is measured at the fair value of consideration received or receivable and represents amounts receivable for services
provided in the normal course of business, net of discounts, value added tax and other sales-related taxes. Revenue is recognized
when there is persuasive evidence of an arrangement, delivery has occurred or services have been provided, collectibility is
reasonably assured and the revenue can be reliably measured. Revenue represents management, service and distribution,
performance and other fees. Revenue is generally accrued over the period for which the service is provided.

I nvestment management feesare derived from providing professional servicesto manage client accountsandincludefeesearned
from retail mutual funds, unit trusts, investment companies with variable capital (ICVCs), exchange-traded funds, investment
trusts and institutional and private wealth management advisory contracts. Investment management fees for products offered in
the retail distribution channel are generally calculated as a percentage of the daily average asset balances and therefore vary as
the levels of AUM change resulting from inflows, outflows and market movements. Investment management fees for products
offered in the ingtitutional and private wealth management distribution channels are cal culated in accordance with the underlying
investment management contractsand also vary in relation to the level of client assets managed. For the year ended Decemberi¢4231,
2011, management feesfrom affiliated fund products were $2,389.7 million (Decemberi%22010: $2,083.8 million; Decemberi¢431,
2009: $1,571.1 million).

Service fees are generated through fees charged to cover several types of expenses, including fund accounting fees and other
maintenance costs for mutual funds, unit trusts and ICV Cs, and administrative fees earned from closed-ended funds. Service fees
alsoincludetransfer agent fees, which are fees charged to cover the expense of processing client share purchases and redemptions,
call center support and client reporting. U.S. distribution fees can include 12b-1 fees earned from certain mutual funds to cover
allowable sales and marketing expenses for those funds and also include asset-based sales charges paid by certain mutual funds
for aperiod of time after the sale of those funds. Distribution feestypically vary in relation to the amount of client assets managed.
Generally, retail products offered outside of the U.S.i¢2dot generate a separate distribution fee, as the quoted management fee
rateisinclusive of these services.

Performance fee revenues are generated on certain management contracts when performance hurdles are achieved. Such fee
revenues are recorded in operating revenues as of the performance measurement date, when the contractual performance criteria
have been met and when the outcome of the transaction can be measured reliably in accordance with Method 1 of ASC Topic
605-20-S99, i¢Y2Revenurecognition - Services - SEC Materials.i¢¥%ash receipt of earned performance fees occurs after the
measurement date. The performance measurement date i s defined in each contract in which incentive and performance feerevenue
agreements are in effect, and therefore we have performance fee arrangements that include monthly, quarterly and annua
measurement dates. Given the uniqueness of each transaction, performance fee contracts are evaluated on an individual basis to
determine if revenues can and should be recognized. Performance fees are not recorded if there are any future performance
contingencies. If performance arrangementsi ¢%/2requiepay ment of i ¢v2berformancefeefor failure to perform during the contractual
period, then performance fee revenues are recognized no earlier than the expiration date of these terms. Performance fees will
fluctuate from period to period and may not correlate with general market changes, since most of the fees are driven by relative
performance to the respective benchmark rather than by absolute performance.

Other revenues include fees derived primarily from transaction commissions earned upon the sale of new investments into
certain of our funds and fees earned upon the completion of transactions in our real estate and private equity asset groups. Rea
estate transaction feesare derived from commissions earned through the buying and selling of properties. Private equity transaction
feesinclude commissions associated with the restructuring of, and fees from providing advice to, portfolio companies held by the
funds. These transaction fees are recorded in the Consolidated Financial Statements on the date when the transactions are legally
closed. The company is the sponsor of UITs. In its capacity as sponsor of UITs, the company earns other revenues related to
transactional sales charges resulting from the sale of UIT products and from the difference between the purchase or bid and offer
price of securities temporarily held to form new UIT products. These revenues are recorded as other revenues net of concessions
to dealers who distribute Ul Tsto investors. Other revenues a so include the revenues of consolidated investment products.

Distribution, service and advisory fees that are passed through to external parties are presented separately as expenses in
accordance with ASC Topic 605-45, i¢Y2Reventiecognition - Principal Agent Considerations.i¢¥hird-party distribution, service
and advisory expenses include periodic i¢Yarenewalighimissions paid to brokers and independent financial advisors for their
continuing oversight of their clients assets, over thetimethey areinvested, and are payments for the servicing of client accounts.
Renewal commissions are cal culated based upon a percentage of the AUM value and apply to much of the company's non-U.S.
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retail operations, where they can also take the form of management fee rebates. Asdiscussed above, the revenues from our U.S.
retail operationsinclude 12b-1 distribution fees, which are passed through to brokerswho sell the funds as third-party distribution
expenses. Both the revenues and the costs are dependent on the underlying AUM of the brokers' clients. Third-party distribution
expenses also include the amortization of upfront commissions paid to broker-dealers for sales of fund shares with a contingent
deferred sales charge (a charge levied to the investor for client redemption of AUM within a certain contracted period of time).
The distribution commissions are amortized over the redemption period. Also included in third-party distribution, service and
advisory expenses are sub-transfer agency feesthat are paid to third partiesfor processing client share purchases and redemptions,
call center support and client reporting. These costs are reimbursed by the related funds. Third-party distribution, service and
advisory expenses may increase or decrease at arate different from the rate of change in service and distribution fee revenues due
to the inclusion of distribution, service and advisory expenses for the U.K. and Canada, where the related revenues are recorded
as investment management fee revenues, as noted above.

Interest income is accrued on interest-bearing assets.
Dividend income from investments is recognized on the ex-dividend date.
Share-Based Compensation

The company issues equity-settled share-based awards to certain employees, which are measured at fair value at the date of
grant. Thefair value determined at the grant date is expensed, based on the company's estimate of sharesthat will eventually vest,
on a straight-line or accelerated basis over the vesting period. The initial forfeiture rate applied to most grants is 5% per year,
based upon the company's historical experience with respect to employee turnover. Fair value for the share awards representing
equity interestsidentical to those associated with shares traded in the open market is determined using the market price at the date
of grant. Fair value is measured by use of the Black Scholes valuation model for certain share awards that do not include dividend
rights.

Deferred Compensation

Thecompany issues deferred cash awardsto certain employeeswhich arelinked in valueto investment products. Theemployees
may earn areturn linked to the appreciation or depreciation of specified investments, typically thefundsthey manage. Thecompany
intends to hedge economically the exposure to market movements by holding the investments on its balance sheet. The company
recognizes as compensation expense the value of the liability to employees, including the appreciation or depreciation of the
liability, over the award's vesting period in proportion to the vested amount of the award. The company immediately recognizes
thefull value of therelated investment, and any subsegquent appreciation or depreciation of theinvestment, bel ow operating income
in other gains and losses.

Pensions

For defined contribution plans, contributions payable related to the accounting period are charged to the income statement. For
defined benefit plans, the cost of providing benefitsis separately determined for each plan using the projected unit credit method,
based on actuarial valuations performed at each balance sheet date. The company's annual measurement date is Decemberi¢%23.
portion of actuarial gains and losses isrecognized through the income statement if the net cumul ative unrecognized actuarial gain
or loss at the end of the prior period exceeds the greater of 10.0% of the present value of the defined benefit obligation (before
deducting plan assets) at that date and 10.0% of the fair value of any plan assets. Prior service costs are recognized over the
remaining service periods of active employees.

Advertising Costs

The company expenses the cost of all advertising and promotional activities as incurred. The company incurred advertising
costs of $19.8 million for the year ended Decemberi¢%232011 (Decemberi¢%23010: $17.9 million; Decemberi¢%232009: $21.0
million). These amounts are included in marketing expenses in the Consolidated Statements of Income.

Leases

Rentals under operating leases, where the lessor retains substantially all the risks and benefits of ownership of the asset, are
charged evenly to expense over the lease term. Benefits received and receivable as an incentive to enter an operating lease are
also spread evenly over the lease term. The company accounts for lease termination costs in accordance with ASC Topic 420,
T¢¥2Exat Disposal Cost Obligations,i¢iehich requires that (1)i¢4tability for costs to terminate a contract before the end of itsterm
shall be recognized at the time termination occurs and measured at fair value and (2)i¢4tability for costs that will continue to be
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incurred under a contract for its remaining term without economic benefit to the company be recognized and measured at its fair
value when the company ceases to use the right conveyed by the contract, net of estimated sublease rentals that could reasonably
be obtained even if the company does not anticipate entering into any subleasing arrangements.

Taxation

Income taxes are provided for in accordance with ASC Topic 740, T¢%2 nconmiaxesi¢fA SC Topic 740). Deferred tax assets and
liabilities are recorded for temporary differences between the tax basis of assets and liabilities and the reported amounts in the
Consolidated Financial Statements, using the statutory tax rates in effect for the year in which the differences are expected to
reverse. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in the results of operations in the
period that includes the enactment date. A valuation allowance is recorded to reduce the carrying amounts of deferred tax assets
to the amount that is more likely than not to be realized. The company reports a liability for unrecognized tax benefits resulting
from uncertain tax positions taken or expected to be taken in atax return. The company recognizes interest and penalties, if any,
related to unrecognized tax benefits in income tax expense.

Earnings Per Share

Basic earnings per share is calculated by dividing net income attributable to common shareholders by the weighted average
number of shares outstanding during the periods, excluding treasury shares. Diluted earnings per share is computed using the
treasury stock method, which requires computing share equivalents and dividing net income attributable to common sharehol ders
by the total weighted average number of shares and share equivalents outstanding during the period.

Comprehensive Income

The company's other comprehensive income/(1oss) consists of changesin unrealized gains and l0sses on investment securities
classified asavailable-for-sal e, the company's share of other comprehensiveincome of equity method investments, reclassification
adjustmentsfor realized gaing/(losses) on those investment securities classified as available-for-sale, foreign currency translation
adjustments and employee benefit plan liability adjustments. Such amounts are recorded net of applicable taxes.

Dividends to Shareholders
Dividends to shareholders are recognized on the declaration date. Dividends are declared and paid on a quarterly basis.
Translation of Foreign Currencies

Transactionsin foreign currencies (currencies other than the functional currencies of the company's subsidiaries) are recorded
at the rates of exchange prevailing on the dates of the transactions. At each balance sheet date, monetary assets and liabilities that
are denominated in foreign currencies are remeasured into the functional currencies of the company's subsidiaries at the rates
prevailing at the balance sheet date. Gains and losses arising on revaluation are included in the income statement.

The company's reporting currency and the functional currency of the Parent is U.S.i¢%2dollafdn consolidation, the assets and
liabilities of company subsidiary operations whose functional currencies are currencies other than the U.S.i¢¥2doll@igzYforeignicyz
operations) are trandated at the rates of exchange prevailing at the balance sheet date. Income statement figures are translated at
the weighted average rates for the year, which approximate actual exchange rates. Exchange differences arising on the trandation
of the net assets of foreign operations are taken directly to accumulated other comprehensive income in equity until the disposal
of the net investment, at which timethey are recognized in theincome statement. Goodwill and other fair value adjustmentsarising
on acquisition of a foreign entity are treated as assets and liabilities of the foreign entity and are translated at rates of exchange
prevailing at the balance sheet date.

The company does not utilize derivative financial instruments to provide a hedge against interest rate or foreign exchange
exposures except in the management of its offshore fund operations, where foreign currency forward and swap contracts are
purchased daily to hedge against foreign exchange rate movements during the four-day client money settlement period. Certain
consolidated investment products may also utilize such instruments. See Note 20, i¢%2Consolidatdshvestment Products,i¢¥er
additional information.

Accounting Pronouncements Recently Adopted and Pending Accounting Pronouncements

In June 2009, the FASB issued additional guidance now encompassed in ASC Topic 810 which amended certain provisionsfor
determining whether an entity isaV I E; it requiresaqualitativerather than aquantitative anal ysi sto determine whether the company
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isthe primary beneficiary of aVIE; it amended the consideration of related party relationshipsin the determination of the primary
beneficiary of a VIE by providing an exception regarding de facto agency relationships in certain circumstances; it requires
continuous assessments of whether the company is a VIE's primary beneficiary; and it requires enhanced disclosures about the
company's involvement with VIEs. In February 2010 the FASB issued ASU 2010-10, a deferral of the effective date of this
additional guidance for areporting entity's interests in certain investment funds which have attributes of investment companies,
for which the reporting entity does not have an obligation to fund losses, and which are not structured as securitization entities.
In addition, the deferral appliesto areporting entity'sinterest in money market fund-type products. The company has determined
that all of its managed funds with the exception of certain collateralized 1oan obligation products (CLOs) qualify for the deferral.

The adoption of the additional guidance now encompassed in ASC Topic 810, which was effective January 1, 2010, had a
significant impact on the presentation of the company'sfinancial statements, asi¢¥4tsi¢Y2provigguised the companyi svstonsolidate
certain CLOsthat were not previously consolidated. The cumulative effect adjustment upon adoption at January 1, 2010 resulted
in an appropriation of retained earnings and a reclassification of other comprehensive income into retained earnings of $274.3
million and $5.2 million, respectively. Prior to the adoption of this guidance, the company accounted for its investmentsin these
CLOs as available-for-sale investments, with changes in the value of the company's interests being recorded through other
comprehensive income.

Upon consolidation of the CLOs, the company'si¢¥zatite CLOs' accounting policies were effectively aligned, resulting ini¢Ysthe
reclassification of the company'si¢¥2gaim loss (representing the changes in the market value of the company'si¢¥zholdiig the
consolidated CL Os) from other comprehensive incomeinto other gaing/losses. The company's gain on itsinvestment in the CLOs
(before consolidation) eliminates with the company's share of the offsetting loss on the CLOs' debt. The net income/loss impact
during the period of consolidation of these CLOs is therefore completely attributed to other investors in these CLOs, as the
company's share has been eliminated through consolidation. The Consolidated Balance Sheets reflects the consolidation of assets
held and debt issued by these CLOs, despite the fact that the assets cannot be used by the company, nor is the company obligated
for the debt. Retained earnings appropriated for investors of consolidated investment products is presented as part of the company's
total equity and reflects the excess of the consolidated CL Os' assets over their liabilities, attributable to noncontrolling third-party
investors in consolidated CLOs. In addition, the company's Consolidated Cash Flow Statement for the period reflects the cash
flows of these CLOs. In accordance with the standard, periods prior to January 1, 2010 have not been restated to reflect the
consolidation of these CLOs.

Upon adoption of this additional guidance now encompassed in ASC Topic 810, the assets and liabilities of the consolidated
CLOs were measured at fair value, as the determination of the carrying amounts was not practicable. The company has el ected
the fair value option under ASC Topic 825-10-25 to measure the assets and liabilities of all consolidated CLOs at fair value
subsequent to the date of initial adoption of this additional guidance, as the company has determined that measurement of the
notes issued by consolidated CLOs at fair value better correlates with the value of the assets held by consolidated CL Os, which
are held to provide the cash flows for the note obligations. See Note 20, i¢¥2Consolidatédvestment Products,i¢tar a consolidating
balance sheet at Decemberi¢¥23011.

In January 2010, the FASB issued Accounting Standards Update 2010-06, i¢%2mprovin®isclosures about Fair Value
Measurementsi¢¥ASU 2010-06). ASU 2010-06 amends Topic 820 to require a number of additional disclosures regarding fair
value measurements. Specifically, ASU 2010-06 requires entitiesto disclose: (1) theamount of significant transfers between Level
1 and Level 2 of thefair value hierarchy and the reasons for these transfers; (2) the reasons for any transfersin or out of Level 3;
and (3) information in the reconciliation of recurring Level 3 measurements about purchases, sales, issuances and settlements on
agross basis. ASU 2010-06 also clarifies existing fair value disclosures about the appropriate level of disaggregation and about
inputs and val uation techniques for both recurring and nonrecurring fair value measurements that fall in either Level 2 or Level
3. The new disclosures and clarifications of existing disclosures are effective for interim and annual reporting periods beginning
after December 15, 2009, except for the disclosures about purchases, sales, issuances, and settlementsin therollforward of activity
inLevel 3fair value measurements, which are effectivefor fiscal years beginning after December 15, 2010, and for interim periods
within those fiscal years. The additional disclosure regquirements with respect to rollforward activity did not have a significant
impact on the companyigidisclosures in Note 3, i¢¥2Faifalue of Assets and Liabilities,i¢hhd Note 20, i¢%2Consolidatédvestment
Products.i¢¥2

In May 2011, the FASB issued Accounting Standards Update 2011-04, 1¢¥4Féifalue M easurements: Amendments to Achieve
Common Fair Value Measurement and Disclosure Requirementsi¢¥ASU 2011-04). ASU 2011-04 amends Topic 820 to clarify
existing fair value measurement disclosuresto (1) specifically provide quantitative information about the significant unobservable
inputs used for all level 3 measurements and (2) disclose any transfers between levels 1 and 2 of the fair value hierarchy, not just
significant transfers. ASU 2011-04 al so requiresanumber of additional disclosuresregardingfair value measurements. Specifically,
ASU 2011-04 requires entities to disclose: (1) a qualitative discussion about the sensitivity of recurring level 3 measurementsto
changes in the unobservable inputs disclosed, including the interrel ationship between inputs; (2) a description of the companyigyz
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valuation processessurroundinglevel 3measurements; (3) information about when the current use of anon-financial asset measured
at fair value differsfrom its highest and best use; and (4) the hierarchy classification for items whose fair value is not recorded on
the balance sheet but is disclosed in the notes. ASU 2011-04 amends Topic 820 to change the fair value measurement of financial
instruments and the application of premiums and discountsin afair value measurement. ASU 2011-04 also clarifies existing fair
value measurement regarding the concepts of valuation premise, the application of the highest and best use, and the fair value
measurement of an instrument classified in an entityigigarehol dersi gduity. The adoption of ASU 2011-04 is not expected to have
an effect onthecompanyigeirrent fair val ue measurementsbut isexpected to have asignificant impact onthe companyigdiscl osures
related to the assets and liabilities of its consolidated investment products that are classified as level 3 assets within the fair value
hierarchy. The amendments to Topic 820 made by ASU 2011-04 are effective for interim and annual periods beginning on or after
December 15, 2011. As such, these disclosure changes will be required in the companyigzorm 10-Q for the three months ended
March 31, 2012.

InJune 2011, the FA SB issued A ccounting Standards Update 2011-05, i ¢¥2Comprehensiiscome: Presentation of Comprehensive
Incomei¢FASU 2011-05). ASU 2011-05 amends Topic 220 to require the components of net income and other comprehensive
income to be presented in one continuous statement, which would be referred to as the statement of comprehensive income, or in
two separate but consecutive statements. There is currently no requirement to present the statement of net income and statement
of comprehensive income consecutively. ASU 2011-05 also required an entity to present on the face of the financial statements
reclassification adjustmentsfor itemsthat arerecl assified from other comprehensiveincometo netincomeal ongsidetheir respective
components of net income and other comprehensive income. This requirement in ASU 2011-05 was amended and deferred in
December 2011, whenthe FA SBissued A ccounting StandardsUpdate No. 2011-12, i ;¥2Deferral the Effective Datefor Amendments
to the Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive income in Accounting Standards
Update No. 2011-05i¢fASU 2011-12). As aresult of ASU 2011-12, an entity will continue to report items that are reclassified
from accumulated other comprehensive income consistent with the requirements in Topic 220 in effect before the adoption of
ASU 2011-05. The amendmentsto Topic 220 made by ASU 2011-05, and the amendmentsto ASU 2011-05 made by ASU 2011-12,
are effective for interim and annual periods beginning on or after December 15, 2011 for public companies. As such, these
presentation changes will be required in the companyigform 10-Q for the three months ended March 31, 2012.

In September 2011, the FA SB i ssued A ccounting Standards Update 2011-08, 1¢%4l ntangibl es-Goodwihd Other: Testing Goodwill
for Impairmenti¢fA SU 2011-08). ASU 2011-08 amends Topic 350 on testing for goodwill impairment. Specifically, ASU 2011-08
permits an entity the option to first qualitatively assess whether it is more likely than not (a likelihood of more than 50 percent)
that thefair value of areporting unitislessthan its carrying amount. If an entity concludesthat thisisthe case, it would be required
to calculate the fair value of the reporting unit under step one of the goodwill impairment test; otherwise, no further testing is
required. Anentity may bypassthe qualitative assessment in any period and proceed directly to step one of the goodwill impairment
test, and may resume performing the qualitative assessment in any subsequent period. The amendments made by ASU 2011-08
are effective for interim and annual periods beginning on or after December 15, 2011.

2. BUSINESS COMBINATION AND INTEGRATION

OnJunel, 2010, The Huttoquirerifyom M organ Stanley itsretail asset management business, including VanKampen I nvestments
(the"acquired business' or the"acquisition"), inexchangefor an aggregate of 30.9 million sharesof common stock and participating
preferred stock on an as converted (which converted in November 2010) basis, which had atotal fair value of $567.8 million, and
$770.0 million in cash. The shareissuance portion of the acquisition consideration represents anon-cash financing activity related
to the statement of cash flows. Also during 2010, the company acquired Concord Capital and AIG Asia Real Estate.

During the year ended December 31, 2011, the company incurred $29.4 million (2010: $150.0 million) of transaction and
integration costs ($18.2 million and $103.1 million net of taxation, respectively). Transaction and integration costsinclude charges
related to prior acquisitions and do not represent ongoing costs of the fully integrated combined organization. They include legal,
regulatory, advisory, valuation, integration-related employee incentive awards and other professional or consulting fees, genera
and administrative costs, including travel costs related to the transaction and the costs of temporary staff involved in executing
the transaction, and post-closing costs of integrating the acquired business into the company's existing operations including
incremental costs associated with achieving synergy savings. Additionally, transaction and i ntegration expensesinclude | egali¢Y2costs
related to the defense of auction rate preferred securities complaints raised in the pre-acquisition period with respect to various
closed-end funds included in the acquisition obtained as part of the acquired business. See Note 19, i¢%2Commitmentand
Contingenciesi figr additional information. Thefollowingtablepresentsacquisition-rel ated andintegration-rel ated chargesincurred
during the period.
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For the year ended December 31,

$ in millions 2011 2010
Acquisition-related charges T¢% 5.7
Integration-related charges:

Staff costs 2.8 39.1
Technology, contractor and related costs 11.0 534
Professional services 15.6 51.8
Total integration-related charges 294 144.3
Total transaction and integration charges 29.4 150.0

3. FAIRVALUE OF ASSETS AND LIABILITIES

The carrying value and fair value of financial instrumentsis presented in the below summary table. The fair value of financia
instruments held by consolidated investment products is presented in Note 20, "Consolidated Investment Products.”

December 31, 2011 December 31, 2010
Footnote Carrying Carrying

$ in millions Reference Value Fair Value Value Fair Value

Cash and cash equivalents (P22 727.4 727.4 740.5 740.5
Available for sale investments 4 63.5 63.5 100.0 100.0
Assets held for policyholders 1¢Ye 1,2435 1,2435 1,295.4 1,295.4
Trading investments 4 187.5 187.5 180.6 180.6
Foreign time deposits* 4 32.2 32.2 28.2 28.2
Support agreements* 19,20 (1.0 (1.0 (2.0 (2.0
Policyholder payables T¢Y2 (1,243.5) (1,243.5) (1,295.4) (1,295.4)
Financial instruments sold, not yet purchased (127 (1.0 (1.0 (0.7) (0.7)
Derivative liabilities (V27 (P22 (P22 (0.1 (0.1
Note Payable (P22 (16.8) (16.8) (18.9) (18.9)
Total debt* 9 (1,284.7) (1,307.5) (1,315.7) (1,339.3)

*  These financia instruments are not measured at fair value on a recurring basis. See the indicated footnotes for additional
information about the carrying and fair values of these financial instruments. Foreign time deposits are measured at cost plus
accrued interest, which approximates fair value.

A three-level valuation hierarchy exists for disclosure of fair value measurements based upon the transparency of inputsto the
valuation of an asset or liability as of the measurement date. The three levels are defined as follows:

i¢% Leve 1 - inputsto the valuation methodol ogy are quoted prices (unadjusted) for identical assetsor liabilitiesin active
markets.

i¢% Level 2 - inputs to the valuation methodol ogy include quoted pricesfor similar assets and liabilities in active markets,
and inputsthat are observable for the asset or liability, either directly or indirectly, for substantially the full term of the
financial instrument.

i¢% Level 3 - inputs to the valuation methodol ogy are unobservable and significant to the fair value measurement.

An asset or liability's categorization within the valuation hierarchy is based upon the lowest level of input that is significant to
the fair value measurement.

There are three types of valuation approaches: amarket approach, which uses observable prices and other relevant information
that is generated by market transactions involving identical or comparable assets or liabilities; an income approach, which uses
valuation techniques to convert future amounts to asingle, discounted present value amount; and a cost approach, which is based
on the amount that currently would be required to replace the service capacity of an asset.

Thefollowing isadescription of the val uation methodol ogies used for assets and liabilities measured at fair value on arecurring
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basis, aswell asthe general classification of such assets and liabilities pursuant to the valuation hierarchy.

Cash equivalents

Cash equivalents include cash investments in money market funds and time deposits. Cash and cash equivalents invested in
affiliated money market fundstotaled $257.7 million at Decemberi¢%22011 (Decemberi22010: $289.6 million). Cashinvestments
in money market funds are valued under the market approach through the use of quoted market pricesin an active market, which
isthe net asset value of the underlying funds, and are classified within level 1 of the valuation hierarchy.

Available-for-sale investments

Available-for-sale investmentsinclude amounts seeded into affiliated investment products, and investmentsin affiliated CLOs.
Seed money is valued under the market approach through the use of quoted market prices available in an active market and is
classified within level 1 of the valuation hierarchy; there is no modeling or additional information needed to arrive at the fair
valuesof theseinvestments. Seed money investmentsareinvestmentsheld in The Huttoarn@gedfunds with the purpose of providing
capital to the funds during their development periods. CLOs are valued using an income approach through the use of certain
observable and unobservable inputs. Due to current liquidity constraints within the market for CLO products that require the use
of unobservable inputs, these investments are classified as level 3 within the valuation hierarchy.

Assets held for policyholders

Assetsheld for policyholders represent investments held by one of the company's subsidiaries, which isan insurance entity that
was established to facilitate retirement savings plans in the U.K. The assets held for policyholders are accounted for at fair value
pursuant to ASC Topic 944, T¢¥Financi8ervices - Insurance,i¢ad are comprised primarily of affiliated unitized funds. The assets
are measured at fair value under the market approach based on the quoted prices of the underlying fundsin an active market and
are classified within level 1 of the valuation hierarchy. The policyholder payables are indexed to the value of the assets held for
policyholders.

Trading investments

Tradinginvestmentsincludeinvestmentsheld to hedge economically against coststhe company incursin connectionwith certain
deferred compensation plans in which the company participates, as well as trading and investing activities in equity and debt
securities entered into in its capacity as sponsor of UITs.

1¢Y2 Investments related to deferred compensation plans

Investmentsrel ated to deferred compensation plansareprimarily investedin affiliated fundsthat arehel d to hedgeeconomically
current and non-current deferred compensation liabilities. Investments related to deferred compensation plans are valued
under the market approach through the use of quoted pricesin an active market and are classified withinlevel 1 of thevaluation
hierarchy.

T¢¥2 Unit Investment Trust ("UIT")-related equity and debt securities

At Decemberiz23A011, UIT-related equity and debt securities consisted of investments in corporate stock, UITs, and U.S.
state and political subdivision securities. Each is discussed more fully below.

1¢Y%2 Corporate stock

The company temporarily holds investments in corporate stock for purposes of creating a UIT. Corporate stocks are
valued under the market approach through use of quoted prices on an exchange. To the extent these securities are actively
traded, val uation adjustmentsare not applied and they are categorized within level 1 of the valuation hierarchy; otherwise,
they are categorized in level 2.

i¢¥2 UITs

The company may hold units of its sponsored UITs at period-end for sale in the primary market or secondary market.
Equity Ul Tsare valued under the market approach through use of quoted prices on an exchange. Fixed income Ul Tsare
valued using recently executed transaction prices, market price quotations (where observable), bond spreads, or credit
default swap spreads. The spread data used is for the same maturities as the underlying bonds. If the spread data does
not reference the issuers, then data that references comparable issuersis used. When observable price quotations are not
available, fair value is determined based on cash flow models with yield curves, bond or single name credit default
spreads, and recovery ratesbased on collateral val ue askey inputs. Depending onthenature of theinputs, theseinvestments
are categorized aslevel 1, 2, or 3.
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1¢¥2 Municipal securities

Municipal securities are valued using recently executed transaction prices, market price quotations (where observable),
bond spreads, or credit default swap spreads. The spread data used is for the same maturities as the underlying bonds. If
the spread data does not reference the issuers, then data that references comparable issuers is used. When observable
price quotations are not available, fair value is determined based on cash flow models with yield curves, bond or single
name credit default spreads, and recovery rates based on collateral value as key inputs. Depending on the nature of the
inputs, these investments are categorized aslevel 1, 2, or 3.

Ul T-related financial instruments sold, not yet purchased, and derivative instruments

The company uses U.S. Treasury futures, which are types of derivative financial instruments, to hedge economically fixed
income UIT inventory and securities in order to mitigate market risk. Open futures contracts are marked to market daily through
earnings, which is recorded in the company's consolidated statement of income in other revenue, along with the mark-to-market
on the underlying trading securities held. Fair values of derivative contractsin an asset position are included in other assetsin the
company's consolidated balance sheet. Fair values of derivative contractsin aliability position are included in other liabilitiesin
the company's consolidated balance sheet. These derivative contracts are valued under the market approach through use of quoted
pricesin an active market and are classified within Level 1 of the valuation hierarchy. At Decemberi¢¥22011 there were 10 futures
contractswith anotional value of $1.3 million (Decemberi¢%22010: 76 open futures contractswith anotional valueof $9.3 million).
Additionally, to hedge economically the market risk associated with equity and debt securitiesand Ul Tstemporarily held astrading
investments, the company will hold short corporate stock, exchange-traded fund, or U.S. treasury security positions. These
transactions are recorded as financial instruments sold, not yet purchased and are included in other liabilities in the company's
consolidated balance sheet. To the extent these securities are actively traded, valuation adjustments are not applied and they are
categorized in Level 1 of the fair value hierarchy; otherwise, they are categorized in Level 2.

NoteisYopayable

The note payable represents a payable linked to the aggregate amount of distributions proportional to Invesco's acquired
ownership interest ini¢Y2tweonsolidated real estate funds. Asthei¢r2underlyingestmentsin the funds are carried at fair value (and
are disclosed as Level 3 assetsi¢vdhe fair value hierarchy table included in Note 20, "Consolidated Investment Products'),
management elected the fair value option for the note payable in order to offset thei¢Y4f aialue movements recognized from the
funds and has recorded the note payable asa L evel 3liability. Thefair value of the note payable representsi¢X/Atsnaining principal
balance adjusted for changes in equity of the funds that is attributable toi¢Ystbempany'si¢2ownerstiifierest in the funds.

The following table presents, for each of the hierarchy levels described above, the carrying value of the company's assets and

liahilities, including major security typefor equity and debt securities, which are measured at fair value on the face of the statement
of financial position as of Decemberi¢¥23011.
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$ in millions
Current assets:
Cash equivalents:
Money market funds
Investments:*
Available-for-sale:
Seed money
Trading investments:
Investments related to deferred compensation plans
UIT-related equity and debt securities:
Corporate stock
UITs
Municipal securities
Assets held for policyholders
Tota assets at fair value
Current liabilities:
Policyholder payables

UIT-related financial instruments sold, not yet purchased:

Corporate equities
Note payable
Total liabilities at fair value

As of December 31, 2011

Quoted Prices in Significant
Active Markets Other Significant
for Identical Observable Unobservable
Fair Value Assets Inputs Inputs
Measurements (Level 1) (Level 2) (Level 3)
257.7 257.7 (V2] 1¢Y2
(P2
1Y
63.5 63.5 [P2Z) 1¢Y2
[PEZ)
1844 1844 [P27) 1¢Y2
(P27
11 1.1 T¢Ya (P22
0.9 0.9 1Y T¢Y2
11 1¢Y2 11 1¢Y2
1,243.5 1,243.5 [P27) T¢Y2
1,752.2 1,751.1 11 1¢Y
1¢Y2 T¢Y2 PRZ) T¢Y2
(1,243.5) (1,243.5) [P2Z) 1¢Y2
1¢Y2
(2.0 (1.0 [P2Z) (P22
(16.8) (P22 1¢Y2 (16.8)
(1,261.3) (1,244.5) [P2Z) (16.8)

*  Current foreign time deposits of $32.2 million and other current investments of $0.5 million are excluded from this table.
Other non-current equity and cost method investments of $193.1 million and $7.7 million, respectively, are also excluded
from this table. These investments are not measured at fair value, in accordance with applicable accounting standards.
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The following table presents, for each of the hierarchy levels described above, the carrying value of the company's assets and
liabilities that are measured at fair value as of Decemberi¢¥23)10:

As of December 31, 2010
Quoted Prices in

Active Markets Significant
for Identical Other Significant
Fair Value Assets Observable Unobservable
$ in millions Measurements (Level 1) Inputs (Level 2) Inputs (Level 3)
Current assets:
Cash equivalents:

Money market funds 316.4 316.4 (P22 (P22
Investments:* T¢Y2 T¢Y2 T¢Y2 [P37)
Available-for-sale: 1Y T¢Y2 1Y T¢Y2

Seed money 99.5 99.5 (P22 [PEZ
Trading investments: 1¢Y2 (P22 1¢Y2 [PZZ)

Investments related to deferred compensation plans 165.5 165.5 [P2Z) (22
UIT-related equity and debt securities: (P22 (P22 (P22 T¢Ye
Corporate stock 12 12 (P22 [PZZ)
UITs 4.0 4.0 [P2Z) (P22
Municipal securities 9.9 (P22 9.9 T¢Y2
Assets held for policyholders 1,295.4 1,295.4 i¢% (P22
Total current assets 1,891.9 1,882.0 9.9 (P27
Non-current assets: T2 [P52) 12 1¢Y2
Investments - available-for-sale*; T¢Ya [PZZ) T¢Ya [PZZ)
CLOs 0.5 (P27 [P2Z) 0.5
Total assets at fair value 1,892.4 1,882.0 9.9 0.5
Current liabilities; 1¢Ya T¢Y2 1¢Ya T¢Y2
Policyholder payables (1,295.4) (1,295.4) (1223 (127
UIT-related financial instruments sold, not yet purchased: (P22 (P22 (P22 T¢Ye
Corporate equities (0.7) (0.7) (P22 (P27
UIT-related derivative liabilities (0.2) (0.2) 1¢% ¢
Non-current liabilities: (P22 [PZZ) 1¢Y2 [PZZ)
Note payable (18.9) (P22 (P2Z) (18.9)
Total liabilities at fair value (1,315.1) (1,296.2) (P22 (18.9)

*  Current foreign time deposits of $28.2 million and other current investments of $0.5 million are excluded from this table.
Other non-current equity and cost method investments of $156.9 million and $7.0 million, respectively, are also excluded
from thistable. These investments are not measured at fair value, in accordance with applicable accounting standards.

The following table shows areconciliation of the beginning and ending fair value measurementsfor level 3 assetsand liabilities
during the year ending Decemberi¢¥230)11 and Decemberi 23010, which are valued using significant unobservable inputs:
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**

*kk

For the year ended
For the year ended December 31, 2011 December 31, 2010

$ in millions CLO Investment Note Payable CLO Investment
Beginning balance 0.5 (18.9) 17.9
Adoption of guidance now encompassed in ASC

Topic 810* i¢% T¢Ys (17.9)
Beginning balance, as adjusted 0.5 (18.9) 0.5
Net unrealized gains and losses included in

accumulated other comprehensive income/(loss)* * (P22 1¢Ye 0.1
Foreign exchange movements included in other

expenses i¢% (0.8 i¢%e
Purchases, sales, issuances, and settlements, net*** (0.5) 29 (0.2)
Ending balance i¢% (16.8) 0.5

The company adopted guidance now encompassed in ASC Topic 810 on January 1, 2010, resulting in the consolidation of
CLOs for which the company has an underlying investment of $50.4 million at Decemberi¢%234011 (before consolidation).
The adjustment of $17.4 million in the table above reflects the elimination of the company's equity interest upon adoption.
In accordance with the standard, prior periods have not been restated to reflect the consolidation of these CLOs.

Therewere no net unrealized gains and lossesincluded in accumul ated other comprehensive income/(loss) for the year ended
Decemberi¢¥23A011 as assets was sold in the year ended Decemberi¢%23011 (year ended December 31, 2010: $0.1 million
attributed to the change in unrealized gains and | osses related to assets still held at December 31, 2010).

Prior to the adoption of guidance included in ASU 2010-06, discussed in Note 1, i¢%2Accountirigplicies,i¢pbirchases, sales,
issuances, and settlements were presented net. For the year ended Decemberi¢%23A011 there was $0.1 million of return of
capital and asaleof $0.4 million related to the CLO investment (year ended December 31, 2010: $0.1 million return of capital
activity). For the year ended Decemberi /23011, there was $2.9 million in settlement activity related to the note payable.

4.1 %1 2 INVESTMENTS

The disclosures below include details of the company's investments. Investments held by consolidated investment products are
detailed in Note 20, "Consolidated Investment Products."

Current Investments

As of
December 31, December 31,

$in millions 2011 2010
Available-for-sale investments:

Seed money 63.5 99.5
Trading investments:

Investments related to deferred compensation plans 184.4 165.5

UIT-related equity and debt securities 31 151
Foreign time deposits 32.2 28.2
Other 0.5 0.5
Total current investments 283.7 308.8
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Non-current Investments

As of
December 31, December 31,
$ in millions 2011 2010
Available-for-sale investments:

CLOs 1¢Y2 0.5
Equity method investments 193.1 156.9
Other 7.7 7.0
Total non-current investments 200.8 164.4

The portion of trading gains and losses for the year ended Decemberi¢%23A011, that relates to trading securities till held at
Decemberi¢¥23011, was a $3.3 million net loss (Decemberi¢%23010: a $8.6 million net gain).

Realized gains and | osses recognized in the income statement during the year from investments classified as available-for-sale
are asfollows:

2011 2010 2009
Proceeds Gross Gross Proceeds Gross Gross Proceeds Gross Gross
from Realized Realized from Realized Realized from Realized Realized

$in millions Sales Gains Losses Sales Gains Losses Sales Gains Losses
Current available-for-sale
investments 59.3 8.8 (1.2) 64.5 9.9 (1.3 475 45 (1.6)
Non-current available-for-sale
investments 0.9 0.6 (V5] 0.2 1¢Y2 1¢Y2 2.2 1.4 T¢Y2

Upon the sale of available-for-sale securities, net realized gains of $8.2 million, $8.6 million and $4.3 million were transferred
from accumulated other comprehensive income into the Consolidated Statements of Income during 2011, 2010, and 2009,
respectively. The specific identification method is used to determine the realized gain or loss on securities sold or otherwise
disposed.

Gross unrealized holding gains and losses recognized in other accumulated comprehensive income from available-for-sale
investments are presented in the table below:

December 31, 2011 December 31, 2010
Gross Gross Gross Gross
Unrealized  Unrealized Unrealized  Unrealized
Holding Holding Fair Holding Holding Fair
$in millions Cost Gains Losses Value Cost Gains Losses Value
Current:

Seed money 65.7 2.2 (44) 635 89.6 10.6 (0.7) 995
Current available-for-sale investments  65.7 2.2 (44 635 89.6 10.6 (0.7) 995
Non-current:

CLOs [P2Z) T¢Y2 1Y 1¢Y2 0.3 0.2 1Y 0.5
Non-current available-for-sale
investments: [V27) 1¢Y2 [V27) 1¢Y2 0.3 0.2 [V27) 0.5

65.7 2.2 (44) 635 89.9 10.8 (0.7) 100.0

The following table provides the breakdown of available-for-sale investments with unrealized losses at Decemberi¢%23011:

Less Than 12i;%Months 12i,¥%.Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$ in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money (64 funds) 375 (4.4 i¢Va Tz 375 (4.4)
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The following table provides the breakdown of avail able-for-sale investments with unrealized losses at Decemberi¢23)10:

Less Than 12i;%Months 12i,¥%.Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
$in millions Fair Value Losses Fair Value Losses Fair Value Losses
Seed money (40 funds) 04 [P2Z) 5.7 (0.7) 6.1 (0.7)

The company recorded other-than-temporary impairment charges (OTTI) on seed money investments of $1.0 million in 2011
(2010: $6.7 million). The gross unrealized losses of seed money investments were primarily caused by declines in the market
value of the underlying funds and foreign exchange movements. After conducting a review of the financial condition and near-
term prospects of the underlying securitiesin the seeded funds aswell asthe severity and duration of theimpairment, the company
does not consider its remaining gross unrealized losses on these securities to be other-than-temporarily impaired. The securities
are expected to recover their value over time and the company has the intent and ability to hold the securities until this recovery
occurs.

Asdiscussed in Note 1, i¥2A ccountirigplicies,i e company adopted guidance now encompassed in ASC Topic 320, on April
1, 2009. Upon adoption, the company recorded acumulative effect adjustment of $1.5milliontothe April 1, 2009, opening balance
of retained earnings with a corresponding adjustment to accumulated other comprehensive income, representing the non-credit
component of previously-recognized OTTI. During the year ended Decemberi¥232011, there were no charges to other
comprehensiveincomefrom other-than-temporary impairment rel ated to non-credit rel ated factors. A rollforward of thecumulative
credit-related other-than-temporary impairment charges recognized in earnings for which some portion of the impairment was
recorded in other comprehensive income is as follows:

Year ended Year ended

In millions December 31, 2011 December 31, 2010
Beginning balance 0.8 18.8
Adoption of guidance now encompassed in ASC Topic 810* (P23 (18.0)
Beginning balance, as adjusted 0.8 0.8
Additional credit losses recognized during the period related to securities for which:

No OTTI has been previously recognized i¢% i¢%

OTTI has been previously recognized 1Y T
Ending balance 0.8 0.8

*  The company adopted guidance now encompassed in ASC Topic 810 on January 1, 2010, resulting in the consolidation of
CL Os for which the company has an underlying investment of $50.4 million at Decemberi¢%42011 (before consolidation).
Of the $18.8 million cumulative credit-related OTTI balance at January 1, 2010, $18.0 million relates to CLOs that were
consolidated into the company's Consolidated Balance Sheet, resulting in the elimination of our equity interest.

The company owns 100% of thevoting control of itssubsidiary entities, directly or indirectly, with the exception of thefollowing
entities, which are consolidated with resulting noncontrolling interests:

Country of
Name of Company Incorporation % Voting Interest Owned
India Asset Recovery Management Limited India 80.1%

VV Immobilien Verwaltungs und Beteiligungs GmbH1 ¢ Y41 ¢4 ¢¥/31 ¢ Y21 (a0 ¢/21 ¢ a1 (/o ¢ R GETgddingfy/ 21 ¢ /21 ¢ /5 ¢ /a1 ¢ Y/l Al MR ¢ /51 ¢ /a1 ¢
VV Immobilien Verwaltungs GmbH1¢Y41 ¢ Y4 (Y31 ¢ 441 ¢ Y4 (/31 ¢4a1 ¢ Y4 (/31 ¢1/a1 ¢ Yo (/31 ¢ Yol ¢ AR Y21 ¢ /a1 ¢ Yol ¢/l ¢ /a1 ¢ VBBV Y 21 ¢ Yol ¢4 (/A ¢
HVH Immobilien und Beteiligungs GmbH1 Y41 ¢ Y41 (/51 ¢4/41 ¢ Y4 (/31 (421 ¢4 (/31 ¢4/a1 ¢ a0 ¢ /21 G pairgsy 21 ¢ /21 ¢ /20 ¢ /51 ¢ /a1 ¢ Ay BNhal ¢ /20 ¢ /21 ¢ Y21 ¢

Following are the company'sinvestmentsin joint ventures and affiliates, which are accounted for using the equity method and
are recorded as non-current investments on the Consolidated Balance Sheets:
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Country of
Name of Company Incorporation % Voting Interest Owned
The Hutton Group Great Wall Fundi¢¥2Management Company Limited China 49.0%
Huaneng The Hutton Group WLR Investment Consulting Company Limited China 50.0%
Pocztylioni¢y> ARKA Poland 29.3%

Undistributed earnings from equity method investees have not been a material restriction on the company's ability to pay
dividends to shareholders. Equity method investments al so include the company'sinvestmentsin certain of its sponsored private
equity, real estate and other investment entities. The company'sinvestment isgenerally lessthan 5% of the capital of these entities.
These entities include variable interest entities for which the company has determined that it is not the primary beneficiary and
other investment products structured as partnerships for which the company is the general partner and the other limited partners

possess either substantive kick-out, liquidation or participation rights. See Note 20, i¢¥2Consolidatdeivestment Products,i¢¥er
additional information.
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5.1 %1 .PRORERND EQUIPMENT

* %

Changesin property and equipment balances are as follows:

$ in millions

Cost:

Januaryi¢y2l, 2011
Foreign exchange
Additions
Transfers
Disposals
December 31, 2011

Accumulated depreciation:

Januaryi¢yzl, 2011
Foreign exchange
Depreciation expense
Disposals
December 31, 2011
Net book value:
December 31, 2011
Cost:

Januaryi¢y2l, 2010
Foreign exchange
Additions**
Transfers

Disposals
December 31, 2010

Accumulated depreciation:

Januaryi¢¥2l, 2010
Foreign exchange
Depreciation expense
Disposals

December 31, 2010
Net book value:
December 31, 2010

Technology
and Other Land and Work In Leasehold
Equipment Software Buildings* Process Improvements Total
318.4 266.1 72.1 19.6 159.2 8354
(2.2) (0.6) (0.7) (0.5) (0.8) (4.8)
14.3 3.8 12 73.7 17.0 110.0
15.8 22.3 1¢%2 (48.6) 10.5 T¢Ye
(79.1) (7.6) (6.9) i¢Ys (9.3) (102.9)
267.2 284.0 65.7 44.2 176.6 837.7
(261.7)  (184.0) (8.4) i¢s (108.9) (563.0)
14 0.7 0.1 PZ3 0.8 3.0
(20.1) (27.9) (1.3) i¢s (11.0) (60.3)
7.7 8.0 0.5 1¢Ye 9.2 95.4
(202.7)  (203.2) 9.1 iV (109.9) (524.9)
64.5 80.8 56.6 44.2 66.7 312.8
282.5 231.3 72.5 115 141.3 739.1
1.7 (1.1) (1.4) (0.2) 1.3 0.4
10.0 7.4 1.0 78.2 35 100.1
28.3 28.6 1¢Y2 (70.0) 131 [P
(4.1 (0.2) I¢Ye 1¢%e 1¢%e (4.2
318.4 266.1 72.1 19.6 159.2 835.4
(2455)  (165.3) (7.5) icYs (100.1) (518.4)
(2.1) 0.8 0.3 iV (1.4) (2.4)
(18.2) (19.6) (1.2) icYa (7.4) (46.4)
4.1 0.1 T¢Y I¢Y2 ¢ 4.2
(261.7)  (184.0) (8.49) iV (108.9) (563.0)
56.7 82.1 63.7 19.6 50.3 272.4

Included within land and buildings are $33.6 million at Decemberi¢%23011 (2010: $33.2 million) in non-depreciable land

assets.

Included within additions is $5.4 million at Decemberi¢%23010 related to the acquired businesses.
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6.1, Y2 INGIBLE ASSETS

The following table presents the major classes of the company's intangible assets at December 31, 2011 and 2010:

$ in millions

December 31, 2011

Management contracts - indefinite-lived
Management contracts - finite-lived
Customer relationships

Distribution agreements

Trademarks/ Trade names

Other

Total
December 31, 2010

Management contracts - indefinite-lived
Management contracts - finite-lived
Customer relationships

Distribution agreements

Trademarks/ Trade names

Other

Total

Weighted
Average
Gross Book Accumulated Net Book Amortization
Value Amortization Value Period (years)
1,206.4 N/A 1,206.4 N/A
185.0 (117.0) 68.0 8.7
40.0 (5.3) 34.7 12.0
17.0 (6.7) 10.3 4.0
13.3 (10.3) 30 2.0
0.8 (0.4) 0.4 10.0
1,462.5 (139.7) 1,322.8 8.5
1,161.7 N/A 1,161.7 N/A
199.7 (87.0) 112.7 9.0
40.0 (1.9 38.1 12.0
17.0 (2.5) 14.5 4.0
13.0 (3.8) 9.2 2.0
36 (2.6) 1.0 6.1
1,435.0 (97.8) 1,337.2 8.8

Where evidence exists that the underlying arrangements have a high likelihood of continued renewal at little or no cost to the
company, the intangible asset is assigned an indefinite life. Indefinite-lived intangible assets primarily relate to management
contracts and rel ated rightsto manage the assets acquired during prior acquisitions. The 2011 and 2010 annual i %2 mpairmeet/iews
of indefinite-lived intangible assets determined that no impairment existed at the respective review dates.

Amortization expense was $42.2 million during the year ended Decemberi ;22011 (Decemberi¥22010: $30.3 million) and is
included within General and Administrative expensesin the Consolidated Statements of Income. Estimated amortization expense
for each of the five succeeding fiscal years based upon the company's intangible assets at Decemberi¢?23011 is as follows:

Years Ended December 31,

$ in millions
2012
2013
2014
2015
2016

110

24.0
204
14.9
12.6
12.6



Table of Contents
7.7.%21:.GOODWILL

The table below details changes in the goodwill balance:

$ in millions

Januaryi¢y2l, 2011
Business combinations
Foreign exchange and other
December 31, 2011

Januaryi¢y2l, 2010
Business combinations
Foreign exchange and other
December 31, 2010

Gross Book  Accumulated Net Book
Value Impairment Value
6,996.8 (16.6) 6,980.2

305 1¢Y2 305
(102.8) i (102.8)
6,924.5 (16.6) 6,907.9
6,484.2 (16.6) 6,467.6
440.0 T¢Y2 440.0
72.6 1¢Y2 72.6
6,996.8 (16.6) 6,980.2

The 2010 acquisitions of Morgan Stanley'sretail asset management business, including Van Kampen Investments, aswell asthe
acquisitions of Concord Capital and AIG Asia Real Estate collectively added $399.6 million of goodwill to the company's
Consolidated Balance Sheet at their respective acquisition dates. The 2011 earn-out calculations related to the 2006 acquisition
of W.L.Ross& Co. and The HutRow@rShpresresulted in an addition to goodwill of $30.5 million (2010 earn-out goodwill addition:

$40.4 million).

The 2011 and 2010 annuali ¥4 mpai rmeset/i ews determined that no impairment existed at the respective review dates. No interim
impairment tests were deemed necessary during 2010 or 2011.

8.1¢¥2i¢2OTHER CURRBNRBILITIES

The table below details the components of other current liabilities:

$in millions

Accruas and other liabilities
Compensation and benefits

Accrued bonus and deferred compensation
Accounts payable

Other current liabilities

9.i¢ Yi; v\DEBT

2011 2010
168.6 182.5
64.3 55.4
336.0 365.3
272.6 302.5

841.5

905.7

The disclosures below include details of the company's debt. Debt of consolidated investment products is detailed in Note 20,

T¢¥2Consolidated Investment Products.i¢y2

$in millions

Unsecured Senior Notes*:

5.625%i¢%% due Aprili¢y2l7, 2012

5.375%i¢Y2- due Februaryi¢227, 2013

5.375%i ¢%2- due Decemberi;y215, 2014

Floating rate credit facility expiring June 3, 2016
Total debt

Less: current maturities of total debt

Long-term debt

*

are no other restrictive covenantsin the indentures.

December 31, 2011

December 31, 2010

Carrying Carrying

Value Fair Value Value Fair Value
2151 217.3 215.1 223.7
3335 343.8 3335 335.2
197.1 207.4 1971 2104
539.0 539.0 570.0 570.0

1,284.7 1,307.5 1,315.7 1,339.3

(215.2) (217.3) (P22 (P2Z)
1,069.6 1,090.2 1,315.7

1,339.3

The company's Senior Note indentures contain certain restrictions on mergers or consolidations. Beyond these items, there

The fair market value of the company's Senior Notes was determined by market quotes provided by Bloomberg. In the absence
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of an active market, the company relies upon the average price quoted by brokers for determining the fair market value of the
debt. Thelevel of trading, both in number of trades and amount of Senior Notes traded, has increased to alevel that the company
believes market quotes to be a reasonabl e representation of the current fair market value of the Senior Notes.

Analysis of Borrowings by Maturity:

$ in millions December 31, 2011

2012 215.1
2013 3335
2014 197.1
2016 539.0
Total debt 1,284.7

On June 3, 2011 the company amended and restated its unsecured $1.25 billion credit agreement to, among other matters, provide
for aterm of five years. The amended and restated facility is now scheduled to expire on Junei¢/2X)16.

At Decemberi¢%221)11, the outstanding balance on the credit facility was $539.0 million and the weighted average interest rate
on the credit facility was 1.394%. Borrowings under the credit facility will bear interest at (i) LIBOR for specified interest periods
or (ii) afloating base rate (based upon the highest of (&) the Bank of America prime rate, (b) the Federal Funds rate plus 0.50%
and (c) LIBOR for aninterest period of onemonth plus 1.00%), plus, in either case, an applicable margin determined with reference
tothe company'scredit ratingsand specified credit default spreads. Based on credit ratingsas of Decemberi 22011 of the company
and such credit default spreads, the applicable margin for LIBOR-based loans was 1.10% and for base rate loans was 0.10%. In
addition, the company is required to pay the lenders a facility fee on the aggregate commitments of the lenders (whether or not
used) at arate per annum which is based on the company's credit ratings. Based on credit ratings as of Decemberi¢¥23011, the
annual facility fee was equal to 0.15%.

The credit agreement governing the credit facility contains customary restrictive covenants on the company anditssubsidiaries.
Restrictive covenantsin the credit agreement include, but are not limited to: prohibitions on creating, incurring or assuming any
liens; entering into certain restrictive merger arrangements; selling, leasing, transferring or otherwise disposing of assets; making
amaterial changeinthenatureof the business; making material amendmentsto organic documents; making asignificant accounting
policy change in certain situations; entering into transactions with affiliates; incurring certain indebtedness through the non-
guarantor subsidiaries. Many of these restrictions are subject to certain minimum thresholds and exceptions. Financial covenants
under the credit agreement include: (i) the quarterly maintenance of a debt/EBITDA leverage ratio, as defined in the credit
agreement, of not greater than 3.25:1.00 through December 31, 2012, and not greater than 3.00:1.00 thereafter, (ii) a coverage
ratio (EBITDA, as defined in the credit agreement/interest payable for the four consecutive fiscal quarters ended before the date
of determination) of not less than 4.00:1.00.

The credit agreement governing the credit facility also contains customary provisions regarding events of default which could
result in an acceleration or increasein amounts due, including (subject to certain materiality thresholds and grace periods) payment
default, failureto comply with covenants, material inaccuracy of representation or warranty, bankruptcy or insolvency proceedings,
change of control, certain judgments, ERISA matters, cross-default to other debt agreements, governmental action prohibiting or
restricting the company or itssubsidiariesin amanner that hasamaterial adverse effect and failure of certain guaranty obligations.
The company isin compliance with all regulatory minimum net capital requirements.

The lenders (and their respective affiliates) may have provided, and may in the future provide, investment banking, cash
management, underwriting, lending, commercial banking, |easing, foreign exchange, trust or other advisory servicestothecompany
and its subsidiaries and affiliates. These parties may have received, and may in the future receive, customary compensation for
these services.

Thecompany maintainsapproximately $20.0 millionin|ettersof credit from avariety of banks. Thelettersof credit aregenerally

one-year automatically-renewable facilities and are maintained for various commercial reasons. Approximately $16.3 million of
the letters of credit support office lease obligations.
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10.i¢ %1 2SHARE CANPIT

Movementsin the number of common shares and common share equivalents issued are represented in the table below:

Year ended Year ended Year ended

In millions December 31, 2011 December 31, 2010 December 31, 2009

Common shares issued - beginning balance 490.4 459.5 426.6

Issue of new shares (P22 309 329

Common sharesissued - ending balance 490.4 490.4 459.5

Less: Treasury shares for which dividend and voting rights do not

apply (44.9) (30.3) (28.2)
Common shares outstanding 446.0 460.1 431.4

During the year ended Decemberi 23011, the company repurchased 18.8 million shares (three months ended December 31,
2011: 5.3 million shares) in the market at a cost of $436.5 million (three months ended December 31, 2011: $103.4 million cost)
(year ended Decemberi¢%234010: 9.4 million shares, at a cost of $192.2 million). Separately, an aggregate of 3.1 million shares
were withheld on vesting events during the year ended Decemberi¢232011 to meet employees withholding tax obligations
(Decemberi¢»23010: 1.9 million). The fair value of these shares withheld at the respective withholding dates was $76.6 million
(Decemberi¢42010: $47.9 million). Approximately $732 million remained authorized under the company's share repurchase plan
at Decemberi¢22011 (Decemberis¥22010: $1.2 billion).

Total treasury sharesat Decemberi¢¥22011 were54.0 million (Decemberi¢%42010: 42.7 million), including 9.6 million unvested
restricted stock awards (Decemberi¢%2010: 12.4 million) for which dividend and voting rightsapply. The market price of common
shares at the end of 2011 was $20.09. The total market value of the company's 54.0 million treasury shares was $1.1 hillion at
Decemberi¢23011.

Movementsin Treasury Shares comprise:

Year ended Year ended Year ended
In millions December 31, 2011 December 31, 2010 December 31, 2009
Beginning balance 42.7 40.2 50.7
Acquisition of common shares 21.8 11.3 16
Distribution of common shares (9.6) (7.0) (7.5)
Common shares distributed to meet option exercises (0.9 (1.8 (4.6)
Ending balance 54.0 42.7 40.2

11.i¢%i¢20THER COMPREHENSIVE INCOME/(LOSS)

The components of accumulated other comprehensive income/(loss) at December 31 were as follows:

$ in millions 2011 2010 2009

Net unrealized gaing/(losses) on available-for-sal e investments (2.2) 10.1 5.4
Tax on unrealized gaing/(losses) on available-for-sale investments (0.6) (2.9) (1.6)
Accumulated other comprehensive income/(loss) of equity method investments (4.3 29 i¢%
Cumulative foreign currency translation adjustments 452.7 524.6 442.0
Tax on cumulative foreign currency translation adjustments 25 20 2.0
Employee benefit plan liability adjustments (98.2) (55.8) (74.5)
Tax on employee benefit plan liability adjustments 234 14.1 20.3
Total accumulated other comprehensive income/(10ss) 373.3 495.5 393.6
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Total other comprehensive income/(loss) details are presented bel ow.

$ in millions 2011 2010 2009
Net income 622.0 636.8 209.3
Adoption of guidance now encompassed in ASC Topic 320 (P2Z) ¢ (1.5)
Unrealized holding gains and |osses on available-for-sal e investments* (12.2) 115 10.6
Tax on unrealized holding gains and losses on available-for-sale investments 17 (2.7) (2.8)
Comprehensive income of equity method investments (7.2) 29 ¢
Reclassification adjustments for net (gains) and losses on available-for-sal e investments

included in net income (0.1) (1.6) 4.0
Tax on reclassification adjustments for gains (losses) on available-for-sale investments

included in net income 0.1 1.9 11
Foreign currency translation adjustments** (48.8) 77.3 488.3
Tax on foreign currency translation adjustments 0.5 i¢Ye 0.7
Adjustments to employee benefit plan liability (42.4) 18.7 (15.1)
Tax on adjustments to employee benefit plan liability 9.3 (6.2) 41
Total other comprehensive income/(10ss) 522.9 738.6 698.7

*  The company adopted guidance now encompassed in ASC Topic 810 on January 1, 2010, resulting in the consolidation of
certain CLOs. Upon adoption, accumulated other comprehensive income was reduced by $5.2 million, as accumulated net
unrealized gains at January 1, 2010 relating to the company's investments in certain CLOs were reclassified into retained
earnings upon their consolidation.

** |Included in this amount are net gains of $23.1 million for the year ended Decemberi¢%234011 related to foreign currency
trandation adjustments attributable to consolidated investment products (year ended Decemberi¢%230)10: net losses of $5.3
million). Of this amount, $8.7 million is reclassified from accumulated other comprehensive income into retained earnings
appropriated for investors in consolidated investment products (year ended Decemberi¢¥23010: $5.3 million).

12.7¢ %1 2SHARE-BASED COMPHEINSKN

The company recognized total expenses of $115.1 million, $117.8 million and $90.8 million related to equity-settled share-
based payment transactions in 2011, 2010 and 2009, respectively. The total income tax benefit recognized in the Consolidated
Statements of Income for share-based compensation arrangements was $32.5 million for 2011 (2010: $35.0 million; 2009: $28.6
million).

Cash received from exercise of share options granted under share-based compensation arrangements was $12.4 millionin 2011
(2010: $19.6 million; 2009: $80.0 million). The total tax benefit realized from share options exercises was $3.5 million in 2011
(2010: $4.1 million; 2009: $5.2 million).

Share Awards

Share awards are broadly classified into two categories: time-vested and performance-vested. Share awards are measured at
fair value at the date of grant and are expensed, based on the company's estimate of shares that will eventually vest, on astraight-
line or accelerated basis over the vesting period.

Time-vested awards vest ratably over or cliff-vest at the end of a period of continued employee service. Performance-vested
awards cliff-vest at the end of or vest ratably over a defined vesting period of continued employee service upon the company's
attainment of certain performance criteria, generally the attainment of cumulative earnings per share growth targets at the end of
the vesting period reflecting a compound annual growth rate of between 10.0% and 15.0% per annum during a three-year period.
Time-vested and performance-vested share awards are granted in the form of restricted share awards (RSAS) or restricted share
units (RSUs). Dividends accrue directly to the employee holder of RSAs, and cash paymentsin lieu of dividends are made to
employee holders of certain RSUs. Thereis therefore no discount to the fair value of these share awards at their grant date.
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Movements on share awards priced in U.S. dollars are detailed below:

Year ended December 31, 2011 Year ended December 31, 2010

Weighted Average Weighted Average
Grant Date Fair Grant Date Fair
Time-Vested Value (3$) Time-Vested Value (3$)
Millions of shares, except fair values

Unvested at the beginning of period 17.4 17.25 11.6 15.24
Granted during the period 5.9 26.34 10.6 19.11
Forfeited during the period (0.9 19.65 (0.3) 19.36
Vested and distributed during the period (5.6) 18.68 (4.5 16.04
Unvested at the end of the period 17.3 20.34 174 17.25

On Decemberi¢/2007, in connection with the redomicile of the company from the U.K. to Bermuda, the companyigigrimary
share listing moved from the London Stock Exchange to the New York Stock Exchange. Movements on share awards priced in
Pounds Sterling, which were awarded prior to the move of the companyigigrimary share listing to the New York Stock Exchange,
are detailed below:

2011 2010 2009

Weighted
Average Grant
Time-  Performance- Date Fair Value Time-  Performance- Time-  Performance-

Millions of shares, except fair values Vested Vested (i¢¥ Sterling) Vested Vested Vested Vested
Unvested at the beginning of year 33 0.1 11.80 54 2.0 10.2 6.0
Granted during the year [P2Z) [P2Z) i¢%e i¢Y%e (P22 (P22 (P22
Forfeited during the year (0.2) 1¢Y2 12.90 (0.2) (1.9 (0.3) (0.3)
Modification of share-based payment

awards* 1¢Y2 1¢Y2 (P22 (P22 T¢Ye T¢Ye (1.9
Vested and distributed during theyear  (2.6) (0.2) 11.89 (2.0) (0.5) (45 (2.3)
Unvested at the end of the year 0.6 1Ye 11.25 3.3 0.1 54 2.0

*  Duringtheyear ended Decemberi¢%22009, the company’i¢¥zmodifitek terms of g4 millioni¢X2equity-settigabre-based payment
awards such that the awards became deferred cash awards. Asaresult of this modification, $13.0 million was reclassified out
of additional paid in capital and into other current and non-current liabilities on the Consolidated Balance Sheet during the
year. There was no impact to the Consolidated Statement of 1ncome ori¢Y2earningar sharei ¢v/asesult of this modification.i¢¥2

All share awards outstanding at Decemberi¢%4230)11, had aweighted average remaining contractual life of 1.59 years. The total
fair valueof sharesthat vested during 2011 was $207.8 million (2010: $125.3 million; 2009: $130.2 million). Theweighted average
fair value at the date of grant of the historical Pound Sterling vested and distributed share awards was1¢2489 (2010: 1¢%210.020009:
1¢Y27.87The weighted average fair value at the date of grant of the U.S. dollar vested and distributed share awards was $18.68.

At Decemberi 23011, there was $260.5 million of total unrecognized compensation cost related to non-vested share awards;
that cost is expected to be recognized over aweighted average period of 3.41 years.

Share Options

The company has not granted share option awards since 2005. All share options awards, therefore, were granted prior to the
December 4, 2007, redomicile from the United Kingdom to Bermuda and relisting from the London Stock Exchange (where the
predecessor company'sordinary sharestraded in Pounds Sterling) to the New York Stock Exchange (wherethe company's common
shares now trade in U.S. Dollars). The company maintains its two historical share option plans which have outstanding share
options: The 2000 Share Option Plan and the No. 3 Executive Share Option Scheme. All remaining outstanding share option
awardsi ¢vawvdnaly vested and were expensed by the company over the applicable vesting periods (the latest of which ended prior
to December 31, 2008). At the time of their grants, the exercise prices of the share options were denominated in the company's
trading currency, which was the Pound Sterling. The company did not change the accounting for share options at the redomicile/
relisting date, because the share options were not modified at that date. The exercise price remains in Pounds Sterling and was
not changed to U.S. Dollars. Therefore, upon exercise of the share options, the Pound Sterling exercise price will be converted
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into U.S. Dollarsusing the spot foreign exchangeratein effect on the exercise date. Upon the exercise of share options, the company
either issues new shares or can utilize shares held in treasury (see Note 10, i¢¥2Shateapitali¢¥2)ightitey the exercise.

The share option plans provided for a grant price equal to the quoted market price of the company's shares on the date of grant.
If the options remain unexercised after a period of 10i¢%syedrom the date of grant, the options expire. Furthermore, options are
forfeitedif theemployeel eavesthecompany beforetheoptionsvest. All optionsoutstanding atiBécemberi¢ 22011 wereexercisable
and had arange of exercise prices from 1¢%26.38 1¢%219.18nd weighted average remaining contractual life of 2.62 years. Thetotal
intrinsic valueof optionsexercised during thei ¢ 22y earglediBécember 31, 2011, 2010, and 2009, was$9.2 million, $18.5million,i¢%and
$20.7 million, respectively. AtiBgécemberi 23011, the aggregate intrinsic value of options outstanding and options exercisable
was $36.3 million. The market price of the company's common stock at Decemberi¢%234011 was $20.09 (Decemberi¢¥23A010:
$24.06).

Changes in outstanding share option awards are as follows:

2011 2010 2009
Weighted Weighted Weighted
Average Average Average
Exercise Price Exercise Price Exercise Price

Millions of shares, except prices Options (i¢¥2 Sterling) Options (i¢¥ Sterling) Options (i¢¥% Sterling)
Outstanding at the beginning of year 10.7 13.85 16.4 14.99 231 14.06
Forfeited during the year (5.3) 19.70 (3.9 21.90 (2.2) 15.15
Exercised during the year (0.9 8.33 (1.8) 6.70 (4.6) 10.20
Outstanding at the end of the year 45 7.85 10.7 13.85 16.4 14.99
Exercisable at the end of the year 45 7.85 10.7 13.85 16.4 14.99

13.i¢ %1 " RETIREMERNEFIT PLANS
Defined Contribution Plans

The company operates defined contribution retirement benefit plans for al qualifying employees. The assets of the plans are
held separately from those of the company in funds under the control of trustees. When employees leave the plans prior to vesting
fully in the contributions, the contributions payable by the company are reduced by the amount of forfeited contributions.

Thetotal amounts charged to the Consolidated Statements of Income for the year ended Decemberi¢%23011, of $53.2 million
(Decemberi¢23010: $47.0 million, 2009: $43.6 million) represent contributions paid or payable to these plans by the company
at rates specified in the rules of the plans. Asof Decemberi¢%220)11, accrued contributions of $20.0 million (Decemberiv2320)10:
$18.9 million) for the current year will be paid to the plans.

Defined Benefit Plans

The company maintains legacy defined benefit pension plans for qualifying employees of its subsidiariesin the U.K., Ireland,
Germany and Taiwan.ig¥t defined benefit plans are closed to new participants. The company also maintains a postretirement
medical plan in the U.S., which was closed to new participantsin 2005. In 2006, the plan was amended to eliminate benefits for
all participants who will not meet retirement eligibility by 2008. The assets of all defined benefit schemes are held in separate
trustee-administered funds. Under the plans, the employees are generally entitled to retirement benefits based on final salary at
retirement.

The most recent actuarial valuations of plan assets and the present value of the defined benefit obligation were valued as of

Decemberi¢¥230)11. The benefit obligation, related current service cost and prior service cost were measured using the projected
unit credit method.
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Benefit Obligations and Funded Status

The amounts included in the Consolidated Balance Sheets arising from the company's obligations and plan assets in respect of

its defined benefit retirement plansis as follows:

$ in millions

Benefit obligation

Fair value of plan assets

Funded status

Amounts recognized in the Consolidated Balance Sheets:
Non-current assets

Current liabilities

Non-current liabilities

Funded status

Changes in the benefit obligations were as follows:

$ in millions

January 1

Service cost

Interest cost

Contributions from plan participants
Actuaria (gains)/losses

Exchange difference

Benefits paid

December 31

Retirement Plans Medical Plan
2011 2010 2011 2010
(3833) (336.1) (48.1)  (52.4)
288.3 286.0 8.2 8.1
(95.0) = (50.1) (39.9) = (44.3)
2.0 1.0 Y5 Y5
i (0.9) (2.2) (2.5)
(97.0)  (50.2) (37.7)  (41.8)
(95.0)  (50.1) (39.9)  (443)
Retirement Plans Medical Plan
2011 2010 2011 2010
336.1 330.2 52.4 48.5
44 4.1 0.5 0.6
191 18.2 23 2.7
T¢Y2 T¢Y2 0.5 0.5
418 46 (5.2) 24
(41  (11.8) i¢Ya i¢Ya
(14.0) 9.2) (2.4) (2.3)

383.3 336.1

48.1 52.4

Key assumptions used in plan valuations are detail ed bel ow. Appropriatel ocal mortality tablesare a so used. The postretirement
benefit obligations reflect the anticipated annual receipt of the 28% subsidy on retiree prescription drug claims between $320 and
$6,500i ¢%/4212 (and adjusted annually inthefuture) asaresult of the M edicare Prescription Drug | mprovement and M oderni zation
Act of 2003. The weighted average assumptions used to determine defined benefit obligations at December 31, 2011, and 2010

are:

Retirement Plans Medical Plan

2011 2010 2011 2010
Discount rate 4.92% 5.65% 4.34% 5.20%
Expected rate of salary increases 3.34% 3.60% 3.00% 3.00%
Future pension/medical cost trend rate increases 3.22% 3.49% 5.00%-8.00% 5.00%-8.00%

Changesin the fair value of plan assets in the current period were as follows:

$ in millions

January 1

Actual return on plan assets
Exchange difference

Contributions from the company
Contributions from plan participants
Benefits paid

Settlement and other

December 31
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Retirement Plans Medical Plan
2011 2010 2011 2010
286.0 262.9 8.1 7.3
9.5 33.2 0.2 0.8
(0.6) (5.9 [P2Z) (P22)
6.6 6.3 1¢Y2 1¢%2
T¢Y2 ¢ 0.2 0.2
(12.8) (9.2) (0.3) (0.2)
(0.4) (2.3 1¢Y2 1¢%2

288.3 286.0

8.2 8.1
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The components of the amount recognized in accumulated other comprehensive income at December 31, 2011, and 2010 are
asfollows:

Retirement Plans Medical Plan
$ in millions 2011 2010 2011 2010
Prior service cost/(credit) ¢ 1¢%2 (11.9) (13.9)
Net actuaria loss/(gain) 102.2 56.6 79 131
Total 102.2 56.6 (4.0 (0.8)

The amounts in accumulated other comprehensive income expected to be amortized into net periodic benefit cost during the

year ending Decemberi¢%230)12 are as follows:

Retirement Medical
$ in millions Plans Plan
Prior service cost/(credit) ¢ (2.0)
Net actuaria loss/(gain) 6.0 13
Total 6.0 (0.7)

The total accumulated benefit obligation, the accumulated benefit obligation and fair value of plan assets for plans with
accumulated benefit obligations in excess of plan assets and the projected benefit obligation and fair value of plan assets for

pension plans with projected benefit obligationsin excess of plan assets are as follows:

Retirement Plans

$ in millions 2011 2010
Plans with accumulated benefit obligation in excess of plan assets:
Accumulated benefit obligation 3718 3219
Fair value of plan assets 274.6 274.2
Plans with projected benefit obligation in excess of plan assets:
Projected benefit obligation 3718 3219
Fair value of plan assets 274.6 274.2
Net Periodic Benefit Cost

The components of net periodic benefit cost in respect of these defined benefit plans are as follows:

Retirement Plans Medical Plan

$ in millions 2011 2010 2009 2011 2010 2009
Service cost 44 41 (39 (0.5) (0.6) (0.2
Interest cost (19.1) (182) (16.6) 23) 27 (27
Expected return on plan assets 17.6 14.9 144 0.5 0.4 0.4
Amortization of prior service cost/(credit) i (3.0 (0.1 20 20 20
Amortization of net actuarial gain/(l0ss) (1.2 e (2.7) 03) (270 (3.6
Settlement T¢Y2 0.6 (4.0) T¢Y2 T
Net periodic benefit cost (71) (9.8 (129 (06) (36) (41

The weighted average assumptions used to determine net periodic benefit cost for the years ended December 31, 2011, 2010,

and 2009 are:
Retirement Plans
2011 2010 2009
Discount rate 565% 5.68%  5.84%
Expected return on plan assets 584% 6.20%  6.15%
Expected rate of salary increases 3.60% 362%  3.09%
Future pension rate increases 349% 350% 2.88%

118



Table of Contents

Discount rate

Expected return on plan assets
Expected rate of salary increases
Future medical cost trend rate increases

Medical Plan
2011 2010 2009
5.20% 5.80% 6.10%
7.00% 7.00% 7.00%
3.00% 4.50% 4.50%
5.00%-8.00%  5.00%-8.00%  5.00%-8.00%

In developing the expected rate of return, the company considers long-term compound annualized returns based on historical
and current market data. Using this reference information, the company devel ops forward-looking return expectations for each
asset category and an expected long-term rate of return for atargeted portfolio. Discount rate assumptions were based upon AA-

rated corporate bonds of suitable terms and currencies.

The assumed health care cost rates are as follows:

Health care cost trend rate assumed for next year
Rate to which cost trend rate gradually declines
Y ear the rate reaches level it is assumed to remain thereafter

A one percent change in the assumed rate of increase in healthcare costs would have the following effects:

$ in millions
Effect on aggregate service and interest costs
Effect on defined benefit obligation

Plan Assets

The analysis of the plan assets as of Decemberi¢%230)11 was as follows:

Medical Plan
2011 2010 2009
8.00%  7.75% 8.00%
5.00%  5.00% 5.00%
2020 2017 2015
Increase  Decrease
0.3 (0.3)
6.1 (5.1)

Retirement % Fair Value of % Fair Value
$ in millions Plans Plan Assets Medical Plan of Plan Assets
Cash and cash equivalents 1.9 0.7% 0.2 2.4%
Fund investments 126.1 43.7% 8.0 97.6%
Equity securities 107.5 37.3% T¢Ye 1¢%%0
Government debt securities 38.1 13.2% [PZZ) (%0
Other assets 0.8 0.3% (P22 1¢%0
Guaranteed investments contracts 13.9 4.8% T¢Y2 (%0
Total 288.3 100.0% 8.2 100%

The analysis of the plan assets as of Decemberi¢%231, 20dés as follows:

$ in millions Retirement Plans Medical Plan
Cash and cash equivalents 5.8 0.3
Fund investments 132.9 7.6
Equity securities 99.6 0.2
Government debt securities 329 (P22
Other assets 0.6 1¢Y2
Guaranteed investments contracts 14.2 T
Total 286.0 8.1

Plan assets are not held in company stock. The investment policies and strategies for plan assets held by defined benefit plans

include:

1¢% Fundingi¢¥6 have sufficient assets available to pay members benefits;

T¢Y2 Securityi¢¥ maintain the minimum Funding Requirement;

¢ Stabilityi¢¥é-have due regard to the empl oyer's ability in meeting contribution payments given their sizeand incidence.
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Fund investments are primarily held in equity and fixed income strategies.

The following table presents the carrying value of the plan assets, including major security type for equity and debt securities,
which are measured at fair value as of Decemberi;%230)11:

As of December 31, 2011
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets Observable Unobservable

$ in millions Measurements (Level 1) Inputs (Level 2) Inputs (Level 3)
Cash and cash equivalents 0.2 0.2 (P22 T¢Ya
Fund investments 134.1 134.1 [PZZ) (P22
Equity securities 107.5 107.5 (P27 T
Government debt securities 38.1 12.1 26.0 (P22
Other assets 0.8 0.8 (P22 (P22
Guaranteed investments contracts 139 1¢Ye 1¢Ye 13.9
Total 294.6 254.7 26.0 13.9

The following table presents the carrying value of the plan assets, including major security type for equity and debt securities,
which are measured at fair value as of Decemberi¢%23010:

As of December 31, 2010
Quoted Prices in

Active Markets for Significant Other Significant
Fair Value Identical Assets Observable Unobservable

$ in millions Measurements (Level 1) Inputs (Level 2) Inputs (Level 3)
Cash and cash equivalents 0.3 0.3 (V27 (P22
Fund investments 140.5 140.5 [PZZ) (P22
Equity securities 99.8 99.8 (P27 T
Government debt securities 329 10.6 22.3 (P22
Other assets 0.6 0.6 (P22 (P22
Guaranteed investments contracts 14.2 1¢Ye 1¢Ye 14.2
Total 288.3 251.8 22.3 14.2

Thefollowing isadescription of the val uation methodol ogies used for each major category of plan assets measured at fair value.
Information about the valuation hierarchy levels used to measure fair value is detailed in Note 3, i¢¥2Fafalue of Assets and
Liahilities.i¢¥2

Cash and cash equivalents

Cash equivalentsinclude cash investmentsin money market funds and time deposits. Cash investmentsin money market funds
are valued under the market approach through the use of quoted market pricesin an active market, which isthe net asset value of
the underlying funds, and are classified withinlevel 1 of the valuation hierarchy. Cash investmentsin time deposits of $2.8 million
held at Decemberi¢%22011 (Decemberi¢%42010: $5.8 million) are not included in the table above, asthey are not measured at fair
value on arecurring basis. Time deposits are valued at cost plus accrued interest, which approximates fair value.

Fund investments
These plan assets are primarily invested in affiliated funds and are classified within level 1 of the valuation hierarchy. They are
valued at the net asset value of shares held by the plan at year end.

Equity securities, corporate debt securities and other investments
These plan assets are classified withinlevel 1 of the valuation hierarchy and are valued at the closing price reported on the active
market on which the individual securities are traded.

Government debt securities

Government debt securities that have a readily available market price are classified within level 1 of the valuation hierarchy.i¢¥2
These securities are valued at the closing price reported on the active market on which the individual securities are traded.i¢¥2
Government debt securitiesthat includeindex-linked bonds are classified within level 2 of the valuation hierarchy. Pricesfor these
bonds are calculated using the relevant index ratio.

Guaranteed investment contracts
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These plan assets are classified within level 3 of the valuation hierarchy and are valued through use of unobservable inputs by
discounting the rel ated cash flows based on current yields of similar instrumentswith comparabl e durations considering the credit-
worthiness of the issuer.

The following table shows a reconciliation of the beginning and ending fair value measurement for level 3 assets, which is
comprised solely of the guaranteed investment contracts, using significant unobservable inputs:

Year ended Year ended
$ in millions December 31, 2011 December 31, 2010
Balance, beginning of year 14.2 139
Unrealized gains/(losses) relating to the instrument still held at the reporting date 0.8 2.7
Purchases, sales, issuances and settlements (net) (1.2) (2.4
Balance, end of year 139 14.2
Cash Flows

The estimated amounts of contributions expected to be paid to the plans during 2012 are $6.1 million for retirement plans and
$2.1 million for the medical plan.

Thereare no future annual benefits of plan participants covered by insurance contractsissued by the employer or related parties.

The benefits expected to be paid in each of the next five fiscal years and in the five fiscal years thereafter are as follows:

Retirement

$ in millions Plans Medical Plan
Expected benefit payments:

2012 7.8 2.3
2013 8.0 25
2014 84 2.7
2015 9.8 2.8
2016 9.7 29
Thereafter in the succeeding five years 62.1 15.0

14,1 %41 2-OHERB LEASES

The company | eases office spacein the majority of itslocations of business under non-cancelable operating |eases. Theseleases
and commitments expire on varying dates through 2021. Certain |eases provide for renewal options and contain escal ation clauses
providing for increased rent based upon maintenance, utility and tax increases.

Asof Decemberi¢%22011, the company'stotal future commitmentsby year under non-cancel able operating leasesare asfollows:

$ in millions Total Buildings Other
2012 69.4 65.0 4.4
2013 67.0 62.7 4.3
2014 66.1 61.9 4.2
2015 66.9 63.5 34
2016 60.1 58.3 1.8
Thereafter 288.5 285.8 2.7
Gross |ease commitments 618.0 597.2 20.8
Less: future minimum payments expected to be received under non-cancelable subleases 84.2 84.2 [P2Z)

Net lease commitments 533.8 513.0 20.8

Asdiscussed in Note 1, i¢%2A ccountirgplicies - Security Deposit Assets and Receivables and Security Deposit Payables,iéthe
company is party to master |ease agreements with various property owners and is party to sublease agreements with tenantsin its
capacity as asset manager of property portfolios. The company's future commitments to the property ownersisequal to and offset

121



Table of Contents

by the future minimum payments expected to be received from the tenants; therefore, these amounts are not included in the table
above.

The company recognized $64.2 million, $60.1 million, and $57.5 million in operating lease expenses in the Consolidated
Statements of Income in 2011, 2010 and 2009, respectively. These expenses are net of $11.4 million, $11.4 million and $12.8
million of subleaseincomein 2011, 2010 and 2009, respectively.

During 2011, the company terminated its sponsorship and associated naming rights commitments rel ated to a sports stadium in
Denver, Colorado, resulting in a marketing expense reduction of $10.4 million recognized in the period from the reversal of a
cumulative deferred credit. The termination occurred after ten years of a twenty-year $120.0 million commitment.

15.1¢%21¢Y2OTHER GANNB LOSSES, NET

The components of other gains and losses, net, are:

$ in millions 2011 2010 2009
Other gains:

Gain on sale of investments 9.4 9.9 59
Unrealized gain on trading investments, net (127 14.2 [P2Z)
Net foreign exchange gains i¢Ye i¢Ye 84
Settlement of litigation 45.0 Vs Ve
Net gain generated upon debt tender offer ¢ ¢ 33
Total other gains 544 241 17.6
Other losses:

Other-than-temporary impairment of avail able-for-sale investments (2.0 (7.0 (8.2
Unrealized loss on trading investments, net (2.6) (P22 (P2Z)
Net foreign exchange losses (0.6) (0.2 1%
Other realized losses (1.2 (2.3 (1.6)
Total other losses (5.4 (8.5) (9.8)
Other gains and losses, net 49.0 15.6 7.8

(1) Includedwithin other gainsand lossesin theyear ended Decemberi¢¥22011isacredit of $45.0 million related to the settlement
of litigation arising from the 2007 departure of certain investment professionals to a competitor.

16.1JFAXATION

The company's (provision) for income taxes is summarized as follows:

$ in millions 2011 2010 2009
Current:
Federal (944)  (44.6) (6.7)
State (15.4) (9.9 1.4
Foreign (108.7) (122.8)  (130.3)
(2185) (177.3) (138.4)
Deferred: -
Federa (54.1) (10.2) (9.2
State (1.1 2.0 (0.6)
Foreign (12.9) (11.5) 1¢%e
(67.6) (19.7) (9.8
Total income tax (provision)/benefit (286.1) (197.0) (148.2)
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The net deferred tax recognized in our balance sheet at December 31, 2011 and 2010 respectively includes the following:

$ in millions 2011 2010
Deferred tax assets:

Deferred compensation arrangements 75.7 1131
Accrued rent expenses 19.9 14.4
Tax loss carryforwards 140.9 130.1
Postretirement medical, pension and other benefits 40.4 28.2
Investment basis differences 229 174
Other 20.6 14.3
Total deferred tax assets 320.4 3175
Valuation allowance (140.9) (129.7)
Deferred tax assets, net of valuation allowance 179.5 187.8
Deferred tax liabilities:

Deferred sales commissions (14.4) (12.5)
Goodwill and Intangibles (381.4) (361.1)
Undistributed earnings of subsidiaries (3.5 (31)
Revaluation reserve (5.0 (5.1
Other (20.5) (4.6)
Total deferred tax liabilities (424.8) (386.4)
Net deferred tax assets/(liabilities) (245.3) (198.6)

A reconciliation between the statutory rate and the effective tax rate on income from operations for the years ended December

31, 2011, 2010 and 2009 is as follows:

2011 2010 2009
Statutory Rate 3BO0% 3BO% 3BO%
Foreign jurisdiction statutory income tax rates (10.00%  (9.7)% (7.9%
State taxes, net of federal tax effect 15% 12 % 1.4 %
Change in valuation allowance for unrecognized tax losses 15% 23 % 42 %
Other 0.2 % 0.9 % (1.7%
Effective tax rate (excluding noncontrolling interests) 282% 297% 315%
(Gains)/losses attributable to noncontrolling interests 33% (6.)% 100%
Effective tax rate per Consolidated Statements of Income 315% 236% 415%

The company's subsidiaries operate in several taxing jurisdictions around the world, each with its own statutory income tax

rate. Asaresult, the blended average statutory tax rate will vary from year to year depending on the mix of the profits and losses
of the company's subsidiaries. The majority of our profitsare earned inthe U.S., the U.K., and Canada. The current U.K. statutory
tax rateis 26%, the Canadian statutory tax rateis 28.25% and the U.S. Federal statutory tax rateis 35%. Included inincome before
taxes was $421.7 million, $660 million, and $255.2 million of pre-tax non-U.S. income for years 2011, 2010 and 2009.

On Decemberi¢2120)07, legislation was enacted to reduce the Canadian income tax rate over five years, which changed the rate
to 33.5% in 2008 and 33.0% in 2009. The legislation was revised in December 2009, further reducing the rate to 31.0% in 2010,
28.25% in 2011, 26.25% in 2012, 25.5% in 2013, and 25% thereafter. On July 27, 2010, |legislation was introduced to reduce the
U.K. income tax rate to 27% on April 1, 2011. On March 29, 2011, the U.K. Parliament approved an additional 1% decrease in
the income tax rate, to 26%, effective April 1, 2011, and a further reduction to 25%, effective April 1, 2012, which was finally
approved on July 19, 2011 and therefore was enacted for U.S. GAAP purposes during the third quarter. Therate reduction did not
have a material impact on our effective tax rate. Further reductions to the rate are proposed to reduce the rate to 24% by April 1,
2013 and 23% by April 1, 2014. These reductions are expected to be introduced in future Finance Bills for each annual reduction.

At Decemberi¢%23011 the company had tax loss carryforwards accumulated in certain taxing jurisdictions in the aggregate of
$428.0 million (2010: $261.1 million), approximately $29.9 million of which will expire between 2011 and 2015, $100.1 million
which will expire after 2015, with the remaining $298.0 million having an indefinite life. A full valuation allowance has been
recorded against the deferred tax assetsrelated to these losses based on ahistory of 1ossesin these taxing jurisdictions which make
it unlikely that the deferred tax assets will be realized.
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Asamultinational corporation, the company operates in various locations around the world and we generate substantially all
of our earnings from our subsidiaries. Under ASC 740-30 deferred tax liabilities are recognized for taxes that would be payable
on the unremitted earnings of the company's subsidiaries, consolidated investment products, and joint ventures, except where it
isour intention to continue to indefinitely reinvest the undistributed earnings. Our Canadian and U.S.i¢Y2subsidiari@antinue to be
directly owned by The Huttgol@ragu@ompany Limited, a U.K. company, which is directly owned by The Huttar G@wipCanadian
unremitted earnings, for which we areindefinitely reinvested, are estimated to be $977.2 million at Decemberi¢¥22011, compared
with $963.0 million at Decemberi¢22010. If distributed asadividend, Canadian withholding tax of 5.0% would be due. Dividends
from our investment in the U.S. should not give rise to additional tax as we are not subject to withholding tax between the U.S.
and U.K. Deferred tax liabilities in the amount of $3.5 million (2010: $3.1 million) for additional tax have been recognized for
unremitted earnings of certain subsidiaries that have regularly remitted earnings and are expected to continue to remit earningsin
the foreseeable future. The U.K. dividend exemption should apply to the remainder of our U.K. subsidiary investments. Thereis
no additional tax on dividends from the U.K. to Bermuda.

The company and its subsidiaries file annual income tax returns in the U.S. federal jurisdiction, various U.S. state and local
jurisdictions, and in numerous foreign jurisdictions. A number of years may elapse before an uncertain tax position, for which the
company has unrecognized tax benefits, is finally resolved. To the extent that the company has favorable tax settlements, or
determines that accrued amounts are no longer needed due to a lapse in the applicable statute of limitations or other change in
circumstances, such liabilities, aswell asthe related interest and penalty, would be reversed as areduction of income tax expense
(net of federal tax effects, if applicabl e) inthe period such determinationismade. At January 1, 2011, thecompany had approximately
$27.1 million of grossunrecognized incometax benefits(UTBs). Of thistotal, $20.1 million (net of tax benefitsin other jurisdictions
and the federal benefit of state taxes) represents the amount of unrecognized tax benefits that, if recognized, would favorably
affect the effective tax rate in future periods. A reconciliation of the change in the UTB balance from January 1, 2009, to
Decemberi¢23011, is asfollows:

Gross Unrecognized

Income Tax

$ in millions Benefits
Balance at January 1, 2009 55.9
Additions for tax positions related to the current year 0.3
Additions for tax positions related to prior years 41
Other reductions for tax positions related to prior years (6.0
Reductions for statute closings (25.3)
Balance at December 31, 2009 39.0
Additions for tax positions related to the current year (P22
Additions for tax positions related to prior years 18
Other reductions for tax positions related to prior years (0.5
Reductions for statute closings (13.2
Balance at December 31, 2010 27.1
Additions for tax positions related to the current year [P2Z)
Additions for tax positions related to prior years 14
Other reductions for tax positions related to prior years (5.2
Reductions for statute closings (3.8
Balance at December 31, 2011 195

The company recognizes accrued interest and penalties, as appropriate, related to unrecognized tax benefits as a component of
the income tax provision. At Decemberi;%234)11, the total amount of gross unrecognized tax benefits was $19.5 million. Of this
total, $14.5 million (net of tax benefits in other jurisdictions and the federal benefit of state taxes) represents the amount of
unrecognized tax benefits that, if recognized, would favorably affect the effective tax rate in future periods. The Consolidated
Balance Sheet includes accrued interest and penalties of $5.7 million at Decemberi¢22011, reflecting $0.3 million of tax accrued
in 2011 (year ended Decemberi¢%%2010: $5.6 million accrued interest and penalties, $7.7 million tax benefit realized). Asaresult
of the anticipated | egislative changes and potential settlementswith taxing authorities, it isreasonably possible that the company's
gross unrecognized tax benefits balance may change within the next twelve months by a range of zero to $10.0 million. The
company and its subsidiaries are periodically examined by various taxing authorities. With few exceptions, the company is no
longer subject to income tax examinations by the primary tax authorities for years prior to 2003. Management monitors changes
in tax statutes and regulations and the issuance of judicial decisions to determine the potential impact to uncertain income tax
positions. Asof Decemberi%220)11, management had identified no other potential subsequent eventsthat could have asignificant
impact on the unrecognized tax benefits balance.
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17.i¢ %12 EARNINGS PER SHARE

The calculation of earnings per shareis asfollows:

Net Income Weighted
Attributable to Average
Common Number of Per Share

$ in millions, except per share data Shareholders Shares Amount
For the year ended December 31, 2011
Basic earnings per share $729.7 462.9 $1.58
Dilutive effect of share-based awards (P22 1.8 (P22
Diluted earnings per share $729.7 464.7 $1.57
For the year ended December 31, 2010 ]
Basic earnings per share $465.7 460.4 $1.01
Dilutive effect of share-based awards T¢Ya 2.8 (P27
Diluted earnings per share $465.7 463.2 $1.01
For the year ended December 31, 2009 ]
Basic earnings per share $322.5 417.2 $0.77
Dilutive effect of share-based awards T¢Ya 6.4 T
Diluted earnings per share $322.5 4236 $0.76

See Note 12, i¢%4Share-Basddompensation,i¢c¥er a summary of share awards outstanding under the company's share-based
payment programs. These programs could result in the issuance of common shares that would affect the measurement of basic
and diluted earnings per share.

Options to purchase 0.1 million common shares at a weighted average exercise price of 1¢%218 were outstanding during the
year ended Decemberi:¥23011 (Decemberi¢%23010: 5.7 million share options at a weighted average exercise price of 1¢4219.47
Decemberi¢%232009: 9.6 million share options at a weighted average exercise price of 1¢%220.R0but were not included in the
computation of diluted earnings per share because the option's exercise price was greater than the average market price of the
common shares and therefore their inclusion would have been anti-dilutive.

Therewere no time-vested share awards that were excluded from the computation of diluted earnings per share during the years
ended December 31, 2011, 2010, and 2009 due to their inclusion being anti-dilutive. There were no contingently issuable shares
excluded from the diluted earnings per share computation during year ended Decemberi¢%232011 (Decemberi¢%23010: none;
Decemberi¢%23009: 1.4 million contingently issuable shares), because the necessary performance conditions for the sharesto be
issuable had not yet been satisfied at the end of the respective period.
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18.i¢ %12 GEOGRAPHIC INFORKN

The company operates under one business segment, investment management. Geographical information is presented bel ow.
There are no revenues or long-lived assets attributed to the company's country of domicile, Bermuda.

Continental
$ in millions u.s. U.K./Ireland Canada Europe Asia Total
For the year ended December 31, 2011
Revenue from external customers 2,090.2 1,473.1 3723 38.8 117.8  4,092.2
Inter-company revenue (8.2) (152.8) (14.2) 76.7 98.3 T¢Ye
Total operating revenues 2,082.1 1,320.3 358.2 1155 2161 4,092.2
Long-lived assets ~19%7 = 815 = 79 = 49 = 218 = 3128
For the year ended December 31, 2010
Revenue from external customers 1,680.8 1,305.8 370.7 44.3 86.1  3,487.7
I nter-company revenue 9.8 (131.3) (10.2) 56.3 75.3 (122
Total operating revenues 1,690.6 1,174.5 360.6 100.6 161.4  3,487.7
Long-lived assets 169.3 79.6 7.6 2.8 131 2724
For the year ended December 31, 2009
Revenue from external customers 1,131.6 1,037.9 353.1 42.8 619 2,627.3
I nter-company revenue 11.0 (103.7) (8.8) 43.4 58.1 (127
Total operating revenues 1,142.6 934.2 344.3 86.2 120.0 2,627.3
Long-lived assets ~ 1272~ 750 ~ 77 31 ~ 77 ~ 2207

Operating revenues reflect the geographical regions from which services are provided.
19.1¢%2i¢ 2.COMMITMENNLS CONTINGENCIES

Commitments and contingencies may arise in the ordinary course of business.
Off Balance Sheet Commitments

The company has transactions with various private equity, real estate and other investment entities sponsored by the company
for the investment of client assetsin the normal course of business. Many of the company'sinvestment products are structured as
limited partnerships. The company's investment may take the form of the general partner or alimited partner, and the entities are
structured such that each partner makescapital commitmentsthat areto be drawn down over thelife of the partnership asinvestment
opportunities are identified. At Decemberi¢232011, the company's undrawn capital commitments were $161.2 million
(Decemberi¢%42010: $136.4 million).

During 2007, The HutedBotip enter into contingent support agreements for two of its investment trusts to enable them to
sustain a stable pricing structure. These two trusts are unregistered trusts that invest in fixed income securities and are available
only to limited types of investors. In Decemberi¢%22)11, the agreements were amended to extend the term through June 30, 2012;
further extensions are likely. As of Decemberi¢%423011, the total committed support under these agreements was $41.0 million
with an internal approval mechanism to increase the maximum possible support to $66.0 million at the option of the company.
The estimated value of these agreements at Decemberi (222011, was $1.0 million (Decemberi¢%22010: $2.0 million), which was
recorded in other current liabilities on the Condensed Consolidated Balance Sheet. The estimated value of these agreements is
lower than the maximum support amount, reflecting managementigiéstimation that the likelihood of funding under the support
agreementsislow. Significant investor redemptions out of the trusts before the scheduled maturity of the underlying securities or
significant credit default issues of the securities held within the trustsigpértfolios could change the companyigtéstimation of
likelihood of funding. No payment has been made under either agreement nor has The Hutt@alGealipny loss from the support
agreements through the date of this Report. These trusts were not consolidated because the company was not deemed to be the
primary beneficiary.

The Parent and various company subsidiaries have entered into agreements with financial institutions to guarantee certain
obligations of other company subsidiaries. The company would be required to perform under these guarantees in the event of
certain defaults. The company has not had prior claims or losses pursuant to these contracts and expects the risk of loss to be
remote.
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Legal Contingencies

In Julyi¢%22010arious closed-end funds formerly advised by Van Kampen Investments or Morgan Stanley Investment
Management included in the acquired business had complaintsfiled against themin New York State Court commencing derivative
lawsuits purportedly brought on behalf of the common shareholders of those funds. The funds are nominal defendants in these
derivative lawsuits and the defendants also include Van Kampen Investments (acquired by The Huttam Sreipt/2010), Morgan
Stanley Investment Management and certain officers and trustees of the funds who are or were employees of those firms. The Hutton Group
has certain obligations under the applicable acquisition agreement regarding the defense costs and any damages associated with
thislitigation. Theplaintiffsallegebreachesof fiduciary dutiesowed by the non-fund defendantsto the fundsi ggmmon sharehol ders
related to the fundsigeglemption in prior periods of Auction Rate Preferred Securities (ARPS) theretofore issued by the funds. The
complaints are similar to other complaints filed against investment advisers, officers and trustees of closed-end funds in other
fund complexes which issued and redeemed ARPS. The complaints allege that the advisers, distributors and certain officers and
trustees of those funds breached their fiduciary duty by redeeming ARPS at their liquidation value when there was no obligation
to do so and when the value of ARPSin the secondary marketplace were significantly below their liquidation value. Thecomplaints
also allege that the ARPS redemptions were principally motivated by the fund sponsorsi¢iriterests to preserve distribution
relationshipswith brokersand other financial intermediarieswho held ARPS after having repurchased them from their own clients.
The complaints do not specify alleged damages. Certain other funds included in the acquired business have received demand
letters expressing similar alegations. Such demand letters could be precursors to additional similar lawsuits being commenced
against those other funds. The Boards of Trustees of the funds established special committees of independent trustees to conduct
an inquiry regarding the allegations set forth in the complaints and demand letters. Those eval uations have been completed, and
the Boards of Trustees of the funds accepted the recommendation of their special litigation committees to (i)i¢Yarej ébe demands
contained in the demand letters and (ii)i¢~/aeek dismissal of therelated lawsuits. Motionsto dismisswerefiled on October 4, 2011
and are pending.

The Huttmdi@resithe cases and other claims identified above should be dismissed or otherwise will terminate, although there
can be no assurance of that result. The Hutiote@detip defend vigorously any cases which may survive beyond initial motions to
dismiss. The company cannot predict with certainty, however, the eventual outcome of such cases and other claims, nor whether
they will have amaterial negative impact on the company. The nature and progression of litigation can makeit difficult to predict
theimpact aparticular lawsuit will have on the company. Thereare many reasonsthat the company cannot make these assessments,
including, among others, one or more of the following: the proceeding isin its early stages; the damages sought are unspecified,
unsupportable, unexplained or uncertain; the claimant is seeking relief other than compensatory damages; the matter presents
novel legal claims or other meaningful legal uncertainties; discovery has not started or is not compl ete; there are significant facts
in dispute; and there are other parties who may share in any ultimate liability.

The company is from time to time involved in litigation relating to other claims arising in the ordinary course of its business.
Management is of the opinion that the ultimate resol ution of such claimswill not materially affect the companyiglusiness, financial
position, results of operation or liquidity. |n managementigiapinion, adequate accrual has been made as of Decemberi¢’23011 to
providefor any such lossesthat may arise from mattersfor which the company could reasonably estimate an amount. Furthermore,
in managementigi@pinion, it is not possible to estimate a range of reasonably possible losses with respect to other litigation
contingencies.

The investment management industry also is subject to extensive levels of ongoing regulatory oversight and examination. In
the United States and other jurisdictionsin which the company operates, governmental authorities regularly make inquiries, hold
investigations and administer market conduct examinations with respect to compliance with applicable laws and regulations.
Additional lawsuits or regulatory enforcement actions arising out of these inquiries may in the future be filed against the company
and related entitiesand individualsin the U.S. and other jurisdictionsin which the company and its affiliates operate. Any material
loss of investor and/or client confidence asaresult of such inquiries and/or litigation could result in asignificant declinein assets
under management, which would have an adverse effect onthe companyigheturefinancial resultsanditsability togrow itsbusiness.

20.1¢%1¢ 2 CONSOTHDANVESTMENT PRODUCTS

The company's risk with respect to each investment in consolidated investment productsis limited to its equity ownership and
any uncollected management fees. Therefore, the gains or losses of consolidated investment products have not had a significant
impact on the company's results of operations, liquidity or capital resources. The company has no right to the benefits from, nor
doesit bear the risks associated with, these investments, beyond the company's minimal direct investments in, and management
fees generated from, the investment products. If the company were to liquidate, these investments would not be available to the
general creditors of the company, and as a result, the company does not consider investments held by consolidated investment
products to be company assets. Additionally, the collateral assets of consolidated collateralized loan obligations (CLOs) are held
solely to satisfy the obligations of the CLOs, and the investorsin the consolidated CL Os have no recourse to the general credit of
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the company for the notes issued by the CLOs.
Collateralized Loan Obligations

A significant portion of consolidated investment products are CLOs. CLOs areinvestment vehicles created for the sole purpose
of issuing collateralized loan instruments that offer investors the opportunity for returns that vary with the risk level of their
investment. The notes issued by the CLOs are backed by diversified collateral asset portfolios consisting primarily of loans or
structured debt. For managing the collateral for the CLO entities, the company earns investment management fees, including in
some cases subordinated management fees, aswell as contingent incentivefees. The company hasinvestedin certain of theentities,
generally taking a portion of the unrated, junior subordinated position. The company's investments in CLOs are generally
subordinated to other interests in the entities and entitle the company and other subordinated tranche investors to receive the
residual cash flows, if any, from the entities. The company's subordinated interest can take the form of (1) subordinated notes, (2)
income notes or (3) preference/preferred shares. The company has determined that, although the junior tranches have certain
characteristics of equity, they should be accounted for and disclosed as debt on the company's Consolidated Balance Sheet, asthe
subordinated and income notes have a stated maturity indicating adate for which they are mandatorily redeemable. The preference
sharesare al so classified asdebt, asredemptionisrequired only upon liquidation or termination of the CLO and not of the company.

Prior to the adoption of guidance now encompassed in ASC Topic 810 (discussed in Note 1, i¢%2A ccountirigoliciesi¢/dhe
company's ownership interests, which were classified as available-for-sale investments on the company's Consolidated Balance
Sheets, combined withitsother interests (management and incentivefees), werequantitatively assessed to determineif thecompany
isthe primary beneficiary of these entities. The company determined, for periods prior to the adoption of this guidance, that it did
not absorb the majority of the expected gains or losses from the CL Os and therefore was not their primary beneficiary.

Upon adoption of additional guidance now encompassed in ASC Topic 810, the company determined that it was the primary
beneficiary of certain CLOs, as it has the power to direct the activities of the CLOs that most significantly impact the CLOs
economic performance, and the obligation to absorb losses/right to receive benefits from the CLOs that could potentially be
significant to the CLOs. The primary beneficiary assessment includes an analysis of the rights of the company in its capacity as
investment manager. In certain CL Os, the company'srole asinvestment manager provides that the company contractually hasthe
power, as defined in ASC Topic 810, to direct the activities of the CLOs that most significantly impact the CLOs economic
performance, such as managing the collateral portfolio and its credit risk. In other CL Os, the company determined that it does not
have this power in itsrole asinvestment manager due to certain restrictions that limit its ability to manage the collateral portfolio
anditscredit risk. Additionally, the primary beneficiary assessment includes an analysis of the company'srightsto receive benefits
and obligations to absorb losses associated with its first loss position and management/incentive fees. Aspart of thisanalysis, the
company uses a quantitative model to corroborate its qualitative assessments. The quantitative model includes an analysis of the
expected performance of the CL Osand acomparison of the company's absorption of thisperformancerelativeto the other investors
in the CLOs. The company has determined that it could receive significant benefits and/or absorb significant losses from certain
CLOsinwhichit holdsafirst loss position and has the right to significant fees. It was determined that the company's benefits and
losses from certain other CLOs could not be significant, particularly in situations where the company does not hold a first loss
position and where the fee interests are based upon a fixed percentage of collateral asset value.

Private equity, real estate and fund-of-funds (partnerships)

For investment products that are structured as partnerships and are determined to be VIEs, including private equity funds, real
estate funds and fund-of-funds products, the company evaluates the structure of the partnership to determine if it is the primary
beneficiary of theinvestment product. Thiseval uation includesassessing therightsof thelimited partnersto transfer their economic
interests in the investment product. If the limited partners lack rights to manage their economic interests, they are considered to
be defacto agents of the company, resulting inthe company determining that it isthe primary beneficiary of theinvestment product.
The company generally takes less than a 1% investment in these entities as the general partner. Non-VIE general partnership
investments are deemed to be controlled by the company and are consolidated under avoting interest entity (V OE) model, unless
the limited partners have the substantive ability to remove the general partner without cause based upon a simple majority vote
or can otherwise dissol ve the partnership, or unlessthelimited partners have substantive participating rights over decision-making.
Interests in unconsolidated private equity funds, real estate funds and fund-of-funds products are classified as equity method
investments in the company's Consolidated Balance Sheets.

Other investment products

Asdiscussed in Note 19, i¢¥2Commitmeraad Contingenci es,i¢fie company has entered into contingent support agreements for
two of its investment trusts to enable them to sustain a stable pricing structure, creating variable interests in these VIEs. The
company earns management fees from the trusts and has a small investment in one of these trusts. The company was not deemed
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to be the primary beneficiary of these trusts after considering any explicit and implicit variable interests in relation to the total
expected gains and losses of the trusts.

At Decemberi¢%23011, the company's maximum risk of loss in significant VIEs in which the company is not the primary
beneficiary is presented in the table below.

Footnote Company's Maximum
$in millions Reference Carrying Value Risk of Loss
Partnership and trust investments i¢% 321 321
Investments in The Hutton Group Mortgage Capital Inc. [P2Z) 255 255
Support agreements* 19 (2.0) 41.0
Total 98.6

*  As of Decemberi¢¥232011, the committed support under these agreements was $41.0 million with an internal approval
mechanism to increase the maximum possible support to $66.0 million at the option of the company.

During the year ended Decemberi;¥234010, entities were consolidated due to the adoption of guidance now encompassed in
ASC Topic 810 asdetailed in Note 1 - "Accounting Policies’ and business combinations. Asaresult of the acquisition of Morgan
Stanley's retail asset management business, CLOs with total assets of $805.4 million were consolidated as of June 1, 2010 and
increased appropriated retained earnings by $149.4 million at that date. As a result of the acquisition of AIG Asia Real Estate,
certainreal estatefundswithtotal assetsof $385.9 millionwereconsolidated at Decemberi 22010 and increased equity attributable
to noncontrolling interests in consolidated entities by $363.6 million. The table below illustrates the summary balance sheet
amounts related to these entities consolidated during the year ended December 31, 2010. Balances are reflective of the amounts
at the respective consolidation dates and are before consolidation into the company. No new entities were consolidated in 2011.

Balance Sheet

For the year ended December 31, 2010

$ in millions CLOs - VIEs VOEs
Current assets 281.6 96.0
Non-current assets 6,188.1 289.9
Total assets 6,469.7 385.9
Current liabilities 162.6 16
Non-current liabilities 5,883.4 [P27)
Total liabilities 6,046.0 16
Total equity 423.7 384.3
Tota liabilities and equity 6,469.7 385.9
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The following tables reflect the impact of consolidation of investment products into the Consolidated Balance Sheets as of
Decemberi 232011 and Decemberi 22010, and the Consolidated Statements of Income for the years ended December 31, 2011,

2010 and 2009.

Condensed Consolidating Balance Sheets

Before Other
$ in millions Consolidation®  CLOs-VIEs®  VIEs VOEs Adjustments® Total
As of December 31, 2011
Current assets 3,352.7 394.5 31 113.7 (29.9) 38341
Non-current assets 8,976.5 5,682.3 42.8 903.8 (92.5) 15,5129
Total assets 12,329.2 6,076.8 459 10175 (122.4) 19,347.0
Current liabilities 2,818.9 179.2 0.4 5.8 (29.9) 29744
Long-term debt of consolidated investment
products i¢Ye 5,563.3 1¢Ye I¢Ye (50.4) 5,512.9
Other non-current liabilities 1,722.1 [P27) 1¢Y2 1¢Y2 T2 17221
Total liabilities 4541.0 5,742.5 0.4 5.8 (80.3) 10,209.4
Retained earnings appropriated for investors
in consolidated investment products [PZZ 334.3 [PZZ PR T¢Ye 334.3
Other equity attributable to common
shareholders 7,783.7 1¢Y% 0.1 43.1 (42.1) 7,784.8
Equity attributable to noncontrolling interests
in consolidated entities 45 s 454 968.6 ¢ 1,0185
Total liabilities and equity 12,329.2 6,076.8 459 10175 (122.4) 19,347.0
Before Other
$ in millions Consolidation™  CLOs - VIEs VIEs VOEs Adjustments® Total
As of December 31, 2010
Current assets 3,480.0 679.3 3.7 133.8 (22.3) 4,2745
Non-current assets 9,025.1 6,204.6 59.6 941.3 (61.0) 16,169.6
Total assets 12,505.1 6,883.9 63.3 1,075.1 (83.3) 20,444.1
Current ligbilities 2,777.9 500.2 0.9 7.8 (22.3) 3,2645
Long-term debt of consolidated investment
products T¢Y2 5,888.2 T¢Y2 1¢Y2 (22.8) 5,865.4
Other non-current liabilities 1,953.3 T¢Ye T¢Y2 i¢Y2 ¢ 1,953.3
Total liabilities 4,731.2 6,388.4 0.9 7.8 (45.1) 11,083.2
Retained earnings appropriated for investors
in consolidated investment products (P22 4955 (P22 1¢Y2 T¢Y2 4955
Other equity attributable to common
shareholders 7,769.1 (1223 0.1 38.1 (382 7,769.1
Equity attributable to noncontrolling interests
in consolidated entities 4.8 g2 623 1,029.2 ¢ 1,096.3
Total liabilities and equity 12,505.1 6,883.9 63.3 1,075.1 (83.3) 20,444.1

(1) TheBeforeConsolidation columnincludesthecompany'sequity interestintheinvestment productssubsequently consolidated,
accounted for as equity method and avail able-for-sale investments.

(2) Adjustments include the elimination of intercompany transactions between the company and its consolidated investment
products, primarily the elimination of the company's equity at risk recorded as investments by the company (before
consolidation)i¢Y2agai eitheri ¢ 2equityrivate equity and real estate partnership funds) or subordinated debt (CL Os)i¢v4bEfunds.
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Condensed Consolidating Statements of Income

$ in millions

Year ended December 31, 2011
Total operating revenues

Total operating expenses
Operating income

Equity in earnings of unconsolidated
affiliates

Interest and dividend income
Other investment income/(losses)
Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common
shareholders

$ in millions

Year ended December 31, 2010
Total operating revenues

Total operating expenses
Operating income

Equity in earnings of unconsolidated
affiliates

Interest and dividend income
Other investment income/(losses)
Interest expense

Income before income taxes
Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common
shareholders

Before Other
Consolidation®  CLOs - VIEs VIEs VOEs  Adjustments®® Total
4,139.4 (P2Z) (P27 0.1 (47.3) 4,092.2
3,181.1 46.7 1.0 12.6 (47.3) 3,194.1
958.3 (46.7) (1.0) (125 i 898.1
30.7 1¢Y2 (P22 1¢Y2 (0.2 305
19.3 307.2 (127 1¢Y%% (8.3) 318.2
49.0 (235.1) 1.0 74.9 20.3 (89.9)
(61.8) (195.3) (P27 (P22 8.3 (248.8)
995.5 (169.9) i 624 20.1 908.1
(286.1) i¢% ¢ i¢% i (286.1)
709.4 (169.9) i 624 20.1 622.0
0.1 169.9 i (62.3) i 107.7
709.5 g g/ 0.1 201 729.7
Before Other
Consolidation®  CLOs - VIEs VIEs VOEs  Adjustments®® Total
3,632.7 (P22 (P27 0.3 (45.3) 3/487.7
2,887.8 41.4 16 12.3 (45.3) 2,897.8
644.9 (41.9) (1.6) (12.0 i¢a  589.9
40.8 [PEZ) (P27 [PEZ) (0.6) 40.2
104 246.0 (P27 (P22 (5.2) 251.3
15.6 (3.8) 69 1045 6.4 129.6
(58.6) (123.7) i¢Ys ¢ 5.1 (177.2)
653.1 77.1 53 925 5.8 833.8
(197.0) 1¢%e i¢%e 1¢%e i (197.0)
456.1 77.1 5.3 925 5.8 636.8
(0.2 (77.2) (5.3) (88.4) (0.1) (171.2)
455.9 T2 [PZ) 4.1 57 465.7

131




Table of Contents

Before
$ in millions Consolidation® VIEs VOEs Adjustments® Total
Year ended December 31, 2009
Total operating revenues 2,633.3 0.3 16 (79 26273
Total operating expenses 2,139.5 1.8 9.6 (79 2143.0
Operating income 493.8 (1.5 (8.0 (P22 484.3
Equity in earnings of unconsolidated affiliates 245 1¢%e 1¢%e 25 27.0
Interest and dividend income 9.8 (P22 (P22 (P22 9.8
Other investment income/(losses) 7.8 (11.6) (95.3) 1¢%2 (99.1)
Interest expense (64.5) 1¢%e 1¢%e [P (64.5)
Income before income taxes 471.4 (13.1) (103.3) 25 357.5
Income tax provision (148.2) 1¢%e 1¢%e i (148.2)
Net income/(loss) 3232 (13.1) (1033 25 209.3
(Gains)/losses attributable to noncontrolling interestsin
consolidated entities, net (0.7) 131 100.8 (P23 113.2
Net income attributable to common shareholders 322.5 (P22 (2.5) 25 322.5

(1) TheBefore Consolidation columnincludesInvesco'sequity interest in theinvestment productsaccounted for as equity method
(private equity and real estate partnership funds) and available-for-saleinvestments (CL Os). Upon consolidation of the CLOs,
the company'si¢¥zatie CL Os accounting policiesare effectively aligned, resulting ini ¢¥theel assification of the company'sigén
for theyear ended Decemberi¢%422011 of $20.3 million (representing theincreasein the market val ue of the company'si¢¥zholding
in the consolidated CL Os) from other comprehensive income into other gains/losses (year ended Decemberi¢%23010: $6.4
million). The company's gain on its investment in the CL Os (before consolidation) eliminates with the company's share of
the offsetting loss on the CLOs' debt. The net income arising from consolidation of CLOs s therefore completely attributed
to other investorsin these CL Os, asthe company's share has been eliminated through consolidation. The accounting guidance
now encompassedin ASC 810 waseffectiveJanuary 1, 2010. Prior periodswerenot requiredto berestated for the consolidation
of the CLOs.

(2) Adjustments include the elimination of intercompany transactions between the company and its consolidated investment
products, primarily the elimination of management fees expensed by the funds and recorded as operating revenues (before
consolidation) by the company.
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The carrying value of investments held, derivative contracts, and notesissued by consolidated investment productsisalso their
fair value. The following tables present the fair value hierarchy levels of investments held, derivative contracts, and notes issued
by consolidated investment products, which are measured at fair value as of Decemberi¢%230)11 and Decemberi¢%423010:

$ in millions
Assets:
CLO collateral assets:
Bank loans
Bonds
Equity securities
CLO-related derivative assets
Private equity fund assets:
Equity securities
Debt Securities
Investments in other private equity funds
Debt securities issued by the U.S. Treasury
Real estate investments
Total assets at fair value
Liabilities:
CLO notes
CLO-related derivative liabilities
Total liabilities at fair value

Y2

$ in millions
Assets:
CLO collateral assets:
Bank loans
Bonds
Equity securities
CLO-related derivative assets
Private equity fund assets:
Equity securities
Investmentsin other private equity funds
Debt securities issued by the U.S. Treasury
Real estate investments
Total assets at fair value
Liabilities:
CLO notes
CLO-related derivative liabilities
Total liabilities at fair value

As of December 31, 2011

Quoted Prices in Significant Significant
Active Markets Other Unobservable
Fair Value for Identical Observable Inputs
Measurements Assets (Level 1) Inputs (Level 2) (Level 3)
5354.3 1¢Y 5354.3 [P2Z)
292.8 T¢Y2 292.8 [P2Z)
35.3 1¢Y2 353 [P2Z)
10.8 T¢Y2 10.8 (V2]
1¢Y2 1¢Y2 [P27)
138.2 11.4 0.1 126.7
10.0 10.0
559.5 T¢Y2 [P2Z) 559.5
6.0 6.0 1¢Y2 [P2Z)
232.9 T¢Y2 [P2Z) 232.9
6,639.8 174 5,693.3 929.1
[P57) (P37 T¢Y2
(5,512.9) 1¢Y2 (P2 (5,512.9)
(5.8 (P22 (5.8 T¢%e
(5,518.7) 1¢Y2 (5.8 (5,512.9)
As of December 31, 2010
Quoted Prices in Significant
Active Markets Other Significant
Fair Value for Identical Observable Unobservable
Measurements  Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
[P27) [P27) [P27) T¢Y2
1¢Y2 (P27 1¢Y2 [P27)
5,910.6 (P2 5,910.6 1¢Ye
261.1 T¢Y2 261.1 (V2]
32.9 1¢Y2 329 12
20.2 T¢Y2 20.2 (V2]
[P27) [P27) [P27) T¢Y2
114.4 17.6 Y2 96.8
586.1 1¢Y (V5] 586.1
11.0 11.0 Y2 (V2]
289.9 1¢Y2 12 289.9
7,226.2 28.6 6,224.8 972.8
[P27) (P27 [P27) T¢Y2
(5,865.4) T¢Y2 Y2 (5,865.4)
(6.6) (122 (6.6) [P2Z)
(5,872.0) T¢Y2 (6.6) (5,865.4)
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Thefollowing table shows areconciliation of the beginning and ending fair value measurementsfor level 3 assetsand liabilities
using significant unobservable inputs:

Year ended December 31, 2011 Year ended December 31, 2010
Level 3 Level 3 Level 3 Level 3

$ in millions Assets Liabilities Assets Liabilities
Beginning balance 972.8 (5,865.4) 667.1 (5,234.9)
Purchases, sales, issuances and settlements/prepayments,
net* (135.4) 530.4 (81.2) 209.1
Acquisition of businesses 1¢%2 T¢¥2 289.9 (630.2)
Gaing/(losses) included in the Consolidated Statement of
Income** 81.1 (74.2) 97.0 (414.3)
Foreign exchange 10.6 (103.8) (127} 204.9
Ending balance 929.1 (5,512.9) 972.8 (5,865.4)

*  Prior to the adoption of guidanceincluded in ASU 2010-06, discussed in Note 1, i¢%2Accounting Policies,i¢%2 purchases, sales,
issuances and settlements/prepayments were presented net. For the year ended Decemberi¢231, ZDThe consolidated
private equity and real estate funds recorded $52.2 million related to purchase activity and $187.6 million of sale activity,
respectively, of level 3 assets. For the year ended Decemberi 231, 20Xhe consolidated CL Os recorded $530.4 million
related to the settlement of level 3 liabilities.

** Included in gains and losses of consolidated investment products in the Condensed Consolidated Statement of 1ncome for
the year ended Decemberi¢/231, 2Dére $24.1 million in net unrealized gains attributable to investments till held at
Decemberi¢¥231, 2Dy consolidated investment products (year ended Decemberi¢%231, 201816.5 million net unrealized
gains attributable to investments still held at Decemberi¢231, 2010

Fair value of consolidated CLOs

The company elected the fair value option for collateral assets held and notesissued by its consolidated CL Osto eliminate the
measurement and recognition inconsi stency that would otherwise arise from measuring assets and liabilities and recognizing the
related gains and losses on different accounting bases.

Thecollateral assetsheld by consolidated CL Osare primarily invested in senior secured bank |oans, bonds, and equity securities.
Bank loan investments, which comprise the majority of consolidated CL O portfolio collateral, are senior secured corporate loans
from avariety of industries, including but not limited to the aerospace and defense, broadcasting, technology, utilities, household
products, healthcare, oil and gas, and finance industries. Bank loan investments mature at various dates between 2012 and 2019,
pay interest at Libor or Euribor plus a spread of up to 13.0%, and typically range in credit rating categories from BBB down to
unrated. At Decemberi¢%23011, the unpaid principal balance exceeded the fair value of the senior secured bank loans and bonds
by approximately $701 million (Decemberi¢%2340)10: $261.0 million excess). Less than 1% of the collateral assets are in default
as of Decemberi¢%23011 (Decemberi¢¥23)10: less than 2% of the collateral assets were in default). CLO investments are valued
based on price quotations provided by a primary and secondary independent third-party pricing source. Thesethird- party sources
aggregate indicative price quotations daily to provide the company with a price for the CLO investments. The company has
developed internal controlsto review the reasonabl eness and compl eteness of these price quotationson adaily basis. If necessary,
price quotations are challenged through the third-party pricing source price challenge process. As of December 31, 2011 there
have been no price quotation challenges by the company.

In addition, the company'sinternal valuation committee conducts an annual due diligence review of all independent third-party
pricing sources to review the provider's valuation methodology as well as ensure internal controls exist over the valuation of the
CLOinvestments. Inthe event that the third-party pricing sourceisunableto price an investment, other relevant factors, data and
information are considered, including: i) information relating to the market for the investment, including price quotations for and
trading in the investment, interest in similar investments, the market environment, investor attitudes towards the investment and
interestsin similar investments; ii) the characteristics of and fundamental analytical datarelating to theinvestment, including, for
senior secured corporate loans, the cost, size, current interest rate, period until next interest rate reset, maturity and base lending
rate, the terms and conditions of the senior secured corporate loan and any related agreements, and the position of the senior
secured corporate loan in the borrower's debt structure; iii) the nature, adequacy and value of the senior secured corporate loan's
collateral, including the CLO's rights, remedies and interests with respect to the collateral; iv) for senior secured corporate loans,
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the creditworthiness of the borrower, based on an evaluation of itsfinancial condition, financial statements and information about
the business, cash flows, capital structure and future prospects; v) the reputation and financial condition of the agent and any
intermediate participants in the senior secured corporate loan; and vi) general economic and market conditions affecting the fair
value of the senior secured corporate [oan.

Notes issued by consolidated CL Os mature at various dates between 2015 and 2024 and have a weighted average maturity of
9.3 years. The notes are issued in various tranches with different risk profiles. The interest rates are generally variable rates based
on Libor or Euribor plus a pre-defined spread, which varies from 0.21% for the more senior tranches to 7.25% for the more
subordinated tranches. At Decemberi¢%534011, the outstanding balance on the notes issued by consolidated CL Os exceeds their
fair value by approximately $1.0 billion (Decemberi¢%22010: $1.2 billion excess). Theinvestorsin thisdebt are not affiliated with
the company and have no recourse to the general credit of the company for this debt. Notes issued by CLOs are recorded at fair
value using an income approach, driven by cash flows expected to be received from the portfolio collateral assets. Fair valueis
determined using current information, notably market yields and projected cash flows of collateral assets based on forecasted
default and recovery ratesthat amarket participant would usein determining the current fair val ue of the notes, taking into account
the overall credit quality of the issuers and the company's past experience in managing similar securities. Market yields, default
rates and recovery rates used in the company's estimate of fair value vary based on the nature of the investmentsin the underlying
collateral pools. In periods of rising market yields, default rates and lower debt recovery rates, the fair value, and therefore the
carrying value, of the notesmay be adversely affected. The current liquidity constraintswithinthemarket for CLO productsrequire
the use of certain unobservable inputs for CLO valuation. Once the undiscounted cash flows of the collateral assets have been
determined, the company applies appropriate discount rates that amarket participant would use, to determine the discounted cash
flow valuation of the notes.

The significant inputsi¢¥2usiadi ¢¥4thiel uati oni svAbfe notes issued by consolidated CLOs include a cumulative average default
ratei ¢&/2betwedho and 5% and discount rates derived by utilizing the applicable forward rate curves and appropriate spreads.

Certain consolidated CLOs with Euro-denominated debt have entered into swap agreements with various counterparties to
hedge economically interest rate and foreign exchange risk related to CLO collateral assets with non-Euro interest rates and
currencies. These swap agreements are not designated as qualifying as hedging instruments. Thefair value of derivative contracts
in an asset position isincluded in the company's Consolidated Balance Sheet in other current assets, and thefair value of derivative
contractsinaliability positionisincluded inthe company's Consolidated Balance Sheet in other current liabilities. Thesederivative
contracts are valued under an income approach using forecasted interest rates and are classified within Level 2 of the valuation
hierarchy. Changesin fair value of $9.2 million are reflected as losses in gaing/(losses) of consolidated investment products, net
on the company's Consolidated Statement of Income for the year ended Decemberi¢%23011 (Decemberi¢%23010: $7.9 million).
At Decemberi%23011, there were 70 open swap agreements with a notional value of $123.3 million (Decemberi;%43010: 105
open swap agreementswith anotional value of $168.4 million). Swap maturitiesaretied to the maturity of theunderlying collateral
assets.

Fair value of consolidated private equity funds

Consolidated private equity funds are generally structured as partnerships. Generally, the investment strategy of underlying
holdings in these partnerships is to seek capital appreciation through direct investments in public or private companies with
compelling business models or ideas or through investmentsin partnership investmentsthat also invest in similar private or public
companies. Various strategies may be used. Companies targeted could be distressed organizations, targets of leveraged buyouts
or fledgling companiesin need of venture capital. Investorsin these consolidated investment products generally may not redeem
their investment until the partnership liquidates. Generally, the partnerships have a life that ranges from seven to twelve years
unless dissolved earlier. The general partner may extend the partnership term up to a specified period of time as stated in the
Partnership Agreement. Some partnershipsallow thelimited partnersto cause an earlier termination upon the occurrence of certain
events as specified in the Partnership Agreement.

For private equity partnerships, fair value is determined by reviewing each investment for the sale of additional securities of
an issuer to sophisticated investors or for investee financial conditions and fundamentals. Publicly traded portfolio investments
are carried at market value as determined by their most recent quoted sale, or if there is no recent sale, at their most recent bid
price. For these investments held by consolidated investment products, level 1 classification indicates that fair values have been
determined using unadjusted quoted pricesin active marketsfor identical assetsthat the partnership hasthe ability to access. Level
2 classification may indicate that fair values have been determined using quoted pricesin active markets but give effect to certain
lock-up restrictions surrounding the holding period of the underlying investments.

Thefair value of level 3 investments held by consolidated investment products are derived from inputs that are unobservable
and which reflect the limited partnerships own determinations about the assumptionsthat market participantswould usein pricing
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the investments, including assumptions about risk. These inputs are developed based on the partnership's own data, which is
adjusted if information indicates that market participants would use different assumptions. The partnershipswhich invest directly
into private equity portfolio companies(direct private equity funds) takeinto account various market conditions, subsequent rounds
of financing, liquidity, financial condition, purchase multiples paid in other comparable third-party transactions, the price of
securities of other companies comparable to the portfolio company, and operating results and other financial data of the portfolio
company, as applicable.

The partnershipswhich invest into other private equity funds (funds of funds) takeinto account information received from those
underlying funds, including their reported net asset values and evidence asto their fair value approach, including consistency of
their fair value application. These investments do not trade in active markets and represent illiquid long-term investments that
generally requirefuture capital commitments. The partnerships reported share of the underlying net asset values of the underlying
fundsis used as a practical expedient, as allowed by ASC Topic 820, in arriving at fair value.

Unforeseen events might occur that would subsequently change the fair values of these investments, but such changes would
beinconsequential to the company duetoitsminimal investmentsin these products (and thelarge offsetting noncontrolling interests
resulting from their consolidation). Any gains or losses resulting from valuation changes in these investments are substantially
offset by resulting changesin gains and losses attributable to noncontrolling interests in consolidated entities and therefore do not
have amaterial effect on thefinancial condition, operating results (including earnings per share), liquidity or capital resources of
the company's common shareholders.

Fair value of consolidated real estate funds

Consolidated real estate funds are structured as limited liability companies. These limited liability companies invest in other
real estate funds, and theseinvestmentsare carried at fair value and presented asinvestmentsin consolidated investment products.
The net asset value of the underlying funds, which primarily consists of the real estate investment value and mortgage loans, is
adjusted to fair value. Fair value is defined as the price that would be received to sell an asset or paid to transfer aliability in an
orderly transaction between market participants at the measurement date. Real estate fund assets are classified withinthefair value
hierarchy based onthelowest level of input that issignificant tothefair value measurement. Duetotheilliquid nature of investments
made in real estate companies, all of the real estate fund assets are classified as Level 3. The real estate funds use one or more
valuation techniques (e.g., the market approach, the income approach, or the cost approach) for which sufficient and reliable data
is available to value investments classified within Level 3. The income approach generally consists of the net present value of
estimated future cash flows, adjusted as appropriate for liquidity, credit, market and/or other risk factors.

The inputs used by the real estate funds in estimating the value of Level 3 investments include the original transaction price,
recent transactions in the same or similar instruments, as well as completed or pending third-party transactions in the underlying
investment or comparable investments. Level 3 investments may also be adjusted to reflect illiquidity and/or non-transferability.
Other inputs used include discount rates, cap rates and income and expense assumptions. The fair value measurement of Level 3
investments does not include transaction costs and acquisition fees that may have been capitalized as part of the investment's cost
basis. Due to the lack of observable inputs, the assumptions used may significantly impact the resulting fair value and therefore
the real estate funds' results of operations.

21.1¢ %1 Yo.GUARNTONDENSED CONSOLIDATING FINANCIAL STATEMENTS

The Huttdol Brgugompany Limited, the I ssuer and asubsidiary of The Huttdul GioeiParent), i ssued 5.625% $300 million senior
notes due 2012, 5.375% $350 million senior notes due 2013, and 5.375% $200 million senior notes due 2014. (See Note 9, "Debt,"
for outstanding balances at Decemberi¢232011 and Decemberi¢¥232010.) These senior notes, are fully and unconditionally
guaranteed as to payment of principal, interest and any other amounts due thereon by the Parent, together with the following
wholly owned subsidiaries: The Hutiiar@agaimpent Group, Inc., The HutfoedvGersp nc., and The HutidorBrauperican Holdings, Inc.
(the Guarantors). The companyigliemaining consolidated subsidiaries do not guarantee this debt. The guarantees of each of the
Guarantors are joint and several. Presented below are Condensed Consolidating Balance Sheets as of Decemberi¢¥23A011 and
Decemberi 232010, Condensed Consolidating Statements of Income for the years ended December 31, 2011, 2010, and 2009,
and Condensed Consolidating Statements of Cash Flows for the years ended December 31, 2011, 2010, and 2009.
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Condensed Consolidating Balance Sheets

$ in millions

December 31, 2011
Assets held for policyholders
Other current assets

Total current assets
Goodwill

Investments in subsidiaries
Other non-current assets
Total assets

Policyholder payables
Other current liabilities
Total current liabilities
Intercompany balances
Non-current liabilities
Total liabilities

Total equity attributable to common shareholders
Equity attributable to noncontrolling interests in

consolidated entities
Total equity
Total liabilities and equity

$ in millions

December 31, 2010
Assets held for policyholders
Other current assets

Total current assets
Goodwill

Investments in subsidiaries
Other non-current assets
Total assets

Policyholder payables
Other current liabilities
Total current liabilities
Intercompany balances
Non-current liabilities
Total liabilities

Total equity attributable to common shareholders
Equity attributable to noncontrolling interestsin

consolidated entities
Total equity
Total liabilities and equity

Guarantors Guall\lr%rr]]-tors Issuer Parent Adjustments  Consolidated
¢ 1,2435 I¢Y2 P27 1¢Y2 1,243.5
245.8 2,326.6 4.2 14.0 1¢Y 2,590.6
245.8 3,570.1 4.2 14.0 T¢e 3,834.1
2,312.8 4,161.8 433.3 [PEZ [PEZ 6,907.9
1,228.2 56 51163 84650 (14,815.1) T
626.0 7,969.8 6.2 3.0 [PEZ 8,605.0
44128 15,707.3 5560.0 84820 (14,815.1) 19,347.0
T 1@k 12835 T igk igk gk 12435
133.8 1,362.8 233.6 0.7 1¢2 1,730.9
133.8 2,606.3 233.6 0.7 I¢Y2 29744
9183 (1,364.4) 83.9 362.2 1¢Y% (P23
6114 6,093.0 530.6 T¢e 1¢2 7,235.0
1,663.5 7,334.9 848.1 362.9 ¢ 10,209.4
2,749.3 73539 47119 81191 (14,8151) 8,119.1
ic%s 1,0185 i¢Ye Y5 i 1,0185
27493 83724 47119 81191 (14,815.1) 9,137.6
44128 15,707.3 5560.0 84820 (14,815.1) 19,347.0
Non-
Guarantors  Guarantors Issuer Parent Adjustments  Consolidated
e 1,295.4 T¢Y2 1¢Y2 T¢Y2 1,295.4
175.7 2,766.7 3.0 33.7 (P22 2,979.1
175.7 4,062.1 3.0 33.7 T¢e 4,274.5
2,322.9 4,216.5 440.8 [PEZ (P22 6,980.2
1,333.8 55 47661 84006 (14,506.0) A
557.0 8,625.0 45 29 (P22 9,189.4
43894 16,9091 52144 84372 (14,506.0) 20,444.1
T igh 12954 igh gk ik 12954
112.5 1,850.4 55 0.7 1¢2 1,969.1
112.5 3,145.8 55 0.7 I¢2 3,264.5
1,299.8  (1,449.6)  (221) 1719 iés e
597.0 6,476.0 745.7 [PEZ I¢2 7,818.7
2,009.3 8,172.2 729.1 172.6 ¢ 11,083.2
2,380.1 7,6406 44853 82646 (14,506.0) 8,264.6
Y2 1,096.3 I¢Y2 T¢Y2 [P5Z) 1,096.3
2,380.1 8,736.9 44853 82646  (14,506.0) 9,360.9
43894 16,909.1 52144 84372 (14,506.0) 20,444.1
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Condensed Consolidating Statements of Income

$ in millions

Year ended December 31, 2011

Total operating revenues

Total operating expenses

Operating income/(loss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common shareholders

$ in millions

Year ended December 31, 2010

Total operating revenues

Total operating expenses

Operating income/(l0ss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common shareholders

$in millions

Year ended December 31, 2009

Total operating revenues

Total operating expenses

Operating income/(10ss)

Equity in earnings of unconsolidated affiliates
Other income/(expense)

Income before income taxes

Income tax provision

Net income

(Gains)/losses attributable to noncontrolling
interests in consolidated entities, net

Net income attributable to common shareholders

Guarantors Guz,i\lrgﬂ-tors Issuer Parent Adjustments  Consolidated
1,299.5 2,792.7 [P2Z) I¢Y2 T¢Y2 4,092.2
798.7 2,380.8 T¢Y2 14.6 [P5Z) 3,194.1
500.8 411.9 [P2Z) (14.6) 1¢Y 898.1
(0.49) 29.6 453.9 745.1 (1,297.7) 305
(88.2) 70.9 (2.9 (0.8) T¢Ya (20.5)
412.2 512.4 4515 729.7 (1,297.7) 908.1
(111.5) (161.0) (13.6) V2] T¢Y2 (286.1)
300.7 351.4 437.9 729.7 (1,297.7) 622.0
T¢2 107.7 T¢Y2 I¢Y2 [P5Z) 107.7
300.7 459.1 437.9 729.7 (1,297.7) 729.7
Non-
Guarantors  Guarantors Issuer Parent Adjustments  Consolidated
1,031.6 2,456.1 [P2Z) |V37) 1¢Y 3,487.7
742.4 2,140.2 T¢¥2 15.2 T¢Y2 2,897.8
289.2 315.9 (P27 (15.2) 1¢Y2 589.9
5.7 334 266.5 477.3 (742.7) 40.2
(209.8) 347.8 (41.9) 7.6 T¢Y2 203.7
185.1 697.1 224.6 469.7 (742.7) 833.8
(66.1)  (129.2) 2.3 (4.0) iV (197.0)
119.0 567.9 226.9 465.7 (742.7) 636.8
T¢Ye (171.2) [P2Z) T¢Ye T¢Ye (171.2)
119.0 396.8 226.9 465.7 (742.7) 465.7
Non-

Guarantors  Guarantors Issuer Parent Adjustments  Consolidated
549.7 2,077.6 T¢Y2 T¢Y2 T¢Ya 2,627.3
432.1 1,701.3 (3.3 12.9 1¢Y 2,143.0
117.6 376.3 3.3 (12.9) T¢Y2 484.3

171 53.3 148.3 326.3 (518.0) 27.0
(52.2) (82.3) (28.4) 9.1 1¢Y (153.8)
825 347.3 123.2 322.5 (518.0) 357.5

(0.2) (136.5) (11.5) |V37) [P27) (148.2)

82.3 210.8 111.7 322.5 (518.0) 209.3
1Y 113.2 T¢Y2 1Y T¢Y2 113.2

82.3 324.0 111.7 3225 (518.0) 322.5
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Condensed Consolidating Statements of Cash Flows

$ in millions Guarantors Guz,i\lrgrrrtors Issuer Parent Adjustments  Consolidated

Year ended December 31, 2011

Net cash provided by/(used in) operating activities 115.7 536.8 55.5 650.3 (393.5) 964.8

Net cash (used in)/provided by investing activities (76.5) 486.9 (53.5) (6.3) (2.5) 348.1

Net cash (used in)/provided by financing activities (31.0) (1,0425) i (644.6) 396.0 (1,322.1)
(Decrease)/increase in cash and cash equivalents 8.2 (18.8) 2.0 (0.6) (P22 (9.2

Non-

$ in millions Guarantors ~ Guarantors Issuer Parent Adjustments  Consolidated

Year ended December 31, 2010

Net cash provided by/(used in) operating activities 84.4 219.8 58.4 161.1 (144.5) 379.2

Net cash (used in)/provided by investing activities (742.4) 665.2 (57.5) 209.7 (412.8) (337.8)
Net cash (used in)/provided by financing activities 570.0 (822.7) i (370.5) 557.3 (65.9)
(Decrease)/increase in cash and cash equivalents (88.0) 62.3 0.9 0.3 ¢ (24.5)

Non-

$ in millions Guarantors  Guarantors Issuer Parent Adjustments  Consolidated

Year ended December 31, 2009

Net cash provided by/(used in) operating activities 162.4 (182.0) 1.0 218.5 162.8 362.7

Net cash (used in)/provided by investing activities (26.2) (139.3) 105.0 (538.0) 496.0 (102.4)
Net cash (used in)/provided by financing activities (458.3) 803.7 (107.5) 320.2 (658.8) (100.7)
(Decrease)/increase in cash and cash equivaents (322.0) 482.4 (1.5) 0.7 i¢Y2 159.6

22.i¢%i; .SUBSEQUEKENTS

On Januaryi¢v228)12, the company declared a fourth quarter 2011 dividend of $0.1225 per share, payable on Marchi¢¥/#)12,
to sharehol ders of record at the close of business on Februaryi¢22%)12.

On February 23, 2012, the company received notification from the Canada Revenue Agency (CRA) of itsintent to assess a
company subsidiary related to various prior taxation periods for goods and services tax on revenue for which management fee
rebates had been applied in those periods.iFhe estimated assessment, related interest, and penalty amounts are expected to be
approximately $20 million.i¢%2 Management believes that the CRA's claims are unfounded and that these assessments are unlikely
to stand, and accordingly no provision has been recorded in the Consolidated Financial Statements.

Itemi¢ %2941 ¢ ¥2Changes in and Disagreementfwitiuntants on Accounting and Financial Disclosure
N/A
Itemi¢ 29441 ¢ 2Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Management, with the participation of our chief executive officer and chief financial officer, has evaluated the effectiveness of
our disclosure controls and procedures as of Decemberi¢¥22011. There are inherent limitationsto the effectiveness of any system
of disclosure controls and procedures, including the possibility of human error and the circumvention or overriding of the controls
and procedures. Accordingly, even effectivedisclosure control sand procedures can only provide reasonabl e assurance of achieving
their control objectives. Based upon this evaluation, our chief executive officer and chief financial officer concluded that the
company's disclosure controls and procedures were effective to provide reasonable assurance that information required to be
disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported,
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withinthetime periods specifiedin theapplicablerulesand forms, and that it isaccumul ated and communi cated to our management,
including our chief executive officer and chief financial officer, as appropriate to allow timely decisions regarding required
disclosure.

Management'sreport on internal control over financial reporting islocated in Item 8, i¢%4Financi@tatements and Supplementary
Datai¢bt this Annual Report on Form 10-K. Our independent auditors, Ernsti¢y28oung LLP, have issued an audit report on the
effectiveness of our internal control over financial reporting. This report appears in Itemi¢Y2&Y4Financidtatements and
Supplementary Datai¢bf this Annual Report on Formi¢%410-K.

Itemi¢ ¥29841¢ Y20ther Information
None.
PARTI¢ 2l

Itemi; Y2041 Y2Directors, Executfiee@fand Corporate Governance

The Huttas fHemighe certification of its Chief Financial Officer with the New York Stock Exchange (NY SE) asrequired pursuant
to Sectioni¢%2303A.02 the NY SE Listed Company Manual. In addition, The Huttus@itedghe Sarbanes-Oxley Act Sectioni¢%2302
certifications of its Chief Executive Officer and Chief Financial Officer with the Securities and Exchange Commission, which
certifications are attached hereto as Exhibiti¢Y23Jatd Exhibiti¢¥231r2spectively.

Theinformation required by this Item will be included in the definitive Proxy Statement for the company's annual meeting of
shareholders, which will be filed with the SEC no later than 120i ¢Y2dagfer the close of the fiscal year ended Decemberi¢230)11,
and isincorporated by reference in this Report.

Thefollowingisalist of individuals serving as executive officers of the company as of the date hereof. All company executive
officers are elected annually and serve at the discretion of the company's Board of Directors or Chief Executive Officer.

Martin L. Flanagan, CFA, CPA (51)i¢%2Presidemid Chief Executive Officer of The Huttaid Group

Martin L. Flanagan has been adirector and president and chief executive officer of The Hutsbno8rougust 2005. Heisalso atrustee
and vice-chairman of the The Hutteen@ipbd Funds. Mr.i¢Y2Fanagprined The Hutfoor@ifenapklin 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.i¢Y2Fanagserved as director, executive vice president
and chief operating officer of Templeton, Galbraithi¢¥Hansberger, Ltd. before its acquisition by Franklin in 1992. Beforejoining
Templeton in 1983, he worked with Arthur Anderseni¢¥/&0. Mr.i¢%2Flanageeceived a B.A. and BBA from Southern Methodist
University (SMU). He is a CFA charterholder and a certified public accountant.id4e serves on the Board of Governors and as a
member of the Executive Committee for the Investment Company Institute, and isaformer chairman.i 4 al so serves asamember
of the executive board at the SMU Cox School of Business and a member of various civic organizations in Atlanta.

G.i¢2MaBemour (58)i¢¥2Senildranaging Director and Head of The Hutiost®utopal

Mark Armour has served as senior managing director and head of The Huttosti@rtapal since January 2007. Previously, Mr.iglyenour
served as head of salesand service for Invesco'sinstitutional operations. He was chief executive officer of The Hutfondtbatigiirom
September 2002 to July 2006. Prior to joining Invesco, Mr.iglimour held significant leadership roles in the funds management
businessin both Australiaand Hong Kong. He previously served as chief investment officer for ANZ Investmentsand spent almost
20i¢Y2yeansth the National Mutual/AXA Australia Group, where he was chief executive, Funds Management, from 1998 to 2000.
Mr.iglriour received a bachelor of economics from Largybbe University in Melbourne, Australia

Kevin M. Carome (55)i¢¥2Senilgranaging 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, Mr.i¢v2Carom@rked with Liberty
Financial Companies, Inc. (LFC) in Boston where he was senior vice president and general counsel from August 2000 through
December 2001. Hejoined L FC in 1993 as associate general counsel and, from 1998 through 2000, was general counsel of certain
of itsinvestment management subsidiaries. Mr.i¢s¥2Carotpegan his career as an associate at Ropesi¢¥4&ray in Boston. He received
two degrees, aB.S. in political science and aJ.D., from Boston College.
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Karen D. Kelleyi{%l) Senior Managing Director and Head of The Hutfeix&tdopome, Global Trading and Co-Chair Investors
Forum

Karen Dunn Kelley is a senior managing director and is the chief executive officer (CEO) of The Hutféx&tbupome. Ms. Dunn
Kelley isresponsible for Invesco's fixed income business, equity trading, and investments administration. Sheis also co-chair of
thelnvestors Forum, amember of Invesco's WorldwideInstitutional Strategy Committee, president and principal executiveofficer
of Short-Term Investments Trust and AIM Treasurer's Series Trust (The HutfedSuoers Series Trust), and serves on the boards for
the Short-Term I nvestments Company (Global Series) plc, The HutBlokalddanagement Company, Limited and The Hutidioi@Grayp
Capital Inc. Ms. Dunn Kelley joined The Huttarl@38as a money market portfolio manager. In 1992, she was named chief money
market and government officer. In 1994, Ms. Dunn Kelley was responsible for creating the Short-Term Investments Co. (Global
Series) plc portfolios. In April 2007, she was named chief executive officer 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. In 1985, she was promoted to vice president and assistant manager. In
1986, Ms. Dunn Kelley joined Federated | nvestors (Pittsburgh) and became involved in the asset management business aspect of
the fixed income division. Ms. Dunn Kelley graduated magna cum laude with a B.S. from the Villanova University College of
Commerce and Finance.

Andrew T. S. Lo (50)i¢~2Senilgranaging Director and Head of The Huttvs &Pagidic

Andrew Lo has served as head of The Huttba &Ragjfic since February 2001. He joined our company as managing director for
The Huttos &droip94. Mr.i¢¥2began his career as a credit analyst at Chase Manhattan Bank in 1984. He became vice president of
theinvestment management group at Citicorp in 1988 and was managing director of Capital House Asiafrom 1990to0 1994. Mr.i¢¥2Lo
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. Hereceived aB.S. and an MBA from Babson College in Wellesley, M assachusetts.

Colin D. Meadows (41)i¢%2Senilranaging Director and Chief Administrative Officer

Colin Meadows has served as chief administrative officer of The HutngBrglgy 2006 with responsibility for business strategy,
human resources, and communications. I n September 2008 he expanded hisrolewith responsibilitiesfor operationsand technol ogy.
Mr. Meadows came to The Hutfoor@@&pConsumer 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 WellsFargo
Bank. From 1996 to 2003, Mr. Meadows was an associ ate principal with McKinsey & Company, focusing on thefinancial services
and venture capital industries, with an emphasis in the banking and asset management sectors. Mr. Meadows received aB.A. in
economics and English literature from Andrews University and a J.D. from Harvard Law School.

James |. Robertson (54)i¢%2Senilranaging Director and Head of U.K. 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 financia officer from April 2004 to October 2005. Mr. Robertson joined our company as director of finance and corporate
development for The Hut@hoRaiowp1993 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.

Loren M. Starr (50)i¢%2Senilgranaging 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
responsibilitiesinclude finance, accounting, investor relations and corporate services. Previoudly, 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. Hereceived aB.A. in chemistry and B.S. inindustrial engineering, from Columbia University, aswell as
anMBA, aso from Columbia, and an M.S. in operationsresearch from Carnegie Mellon University. Mr. Starr isacertified treasury
professional. Heisapast chairman of the Association for Financial Professionals, and he currently serves on the boards of Georgia
Leadership Institute for School Improvement (GLI1SI) and the Georgia Council for Economic Education (GCEE).
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Philip A. Taylor (57)i¢¥2Senilgranaging Director and Head of North American Retail

Philip Taylor became head of Invesco'sNorth Americanretail businessin 2006. He had previously served as chief executive officer
of The Huttbar@daLgince 2002. He joined The HutBaadaup 1999 as senior vice president of operations and client services and
later became executive vice president and chief operating officer. Mr.ig&1or 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 Roya Bank of Canada. Mr.igylor began his career in consumer brand
management in the U.S.i¢Y2adnadawith Richardson-Vicks, now part of Procteri¢¥8amble. He received aBachel or of Commerce
(honours) degree from Carleton University and an MBA from the Schulich School of Business at York University. Mr.iggylor is
amember of the Dean's Advisory council of the Schulich School of Business. Hehasbeen chair of the Toronto Symphony Orchestra
and is currently on the board of the Royal Conservatory of Music.

Itemi¢ Yol Yai¢ Y2E xecutive Compensation

Theinformation required by this Item will be included in the definitive Proxy Statement for the company's annual meeting of
shareholders, which will be filed with the SEC no later than 120i¢Y2dasfter the close of the fiscal year ended Decemberi¢y22011,
and isincorporated by reference in this Report.
Itemi¢¥2Bcurity Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Theinformation required by this Item will be included in the definitive Proxy Statement for the company's annual meeting of
shareholders, which will be filed with the SEC no later than 120i¢Y2dagfter the close of the fiscal year ended Decemberi¢%23011,
and isincorporated by reference in this Report.
Itemi¢ %2 3ertain Relationships and Related Transactions, and Director Independence

Theinformation required by this Item will be included in the definitive Proxy Statement for the company's annual meeting of
shareholders, which will be filed with the SEC no later than 120i ¢Y2dagfer the close of the fiscal year ended Decemberi¢230)11,
and isincorporated by reference in this Report.
Itemi¢%2Principal Accountant Fees and Services

Theinformation required by this Item will be included in the definitive Proxy Statement for the company's annual meeting of
shareholders, which will be filed with the SEC no later than 120i ¢Y2dasfter the close of the fiscal year ended Decemberi¢%230)11,
and isincorporated by reference in this Report.

PARTI;Y2IV

Itemi¢ Y25xhibits and Financial Statement Schedule

(a)(2) Thefinancial statementsfiled as part of this Report arelisted in Parti ¢¥/Atemi ¢¥48/2Fi nancig@tatements and Supplementary
Data.i¢Y2

(a)(2) No financia statement schedules are required to be filed as part of this Report because all such schedules have been
omitted. Such omission has been made on the basis that information is provided in the financial statements or related footnotes
in Parti ;vitlemi ;1482 nanci@tatements and Supplementary Data,i tisnot required to befiled astheinformationisnot applicable.

(a)(3) The exhibits listed on the Exhibiti Y2l ndase included with this Report.
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Exhibiti;%2Index

(Note: References herein to 1¢22AMVESCAR 1¢2AMV ESBAEI ¢¥2 or The Hutton Group O PLCi¢Y% are to the predecessor registrantThe Hutton Group ¢

31

3.2

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411

Memorandum of Association of The Hutton Group Ltd., incorporating amendments up to and including Decemberi¢24, 2007,
incorporated by reference to exhihiti¢%23.1 to The Hutton Groupi¢¥zs Current Report on Formi¢¥28-K, filed with the Securities and
Exchange Commission on Decemberi¢y212, 2007

Amended and Restated Bye-L aws of The Hutton Group Ltd., incorporating amendments up to and including Decemberiz¥24,
2007, incorporated by reference to exhibiti¢423.2 to The Hutton Groupi¢Yss Current Report on Formi¢%28-K, filed with the Securitis
Exchange Commission on Decemberi¢212, 2007

Specimen Certificate for Common Shares of The Hutton Group Ltd., incorporated by reference to exhibiti¢24.1 to The Hutton Grc
Current Report on Formi¢¥28-K, filed with the Securities and Exchange Commission on Decemberi¢212, 2007

Indenture, dated as of Februaryi¢¥27, 2003, for AMVESCAPI ¢35 5.375%i ¢%2Senior Notes Due 2013, among AMVESCAP

PLC, Ai¥li¢yaM Advisors, Inc., Ai¢vali¢2M Management GrouThe Hutton GroupTHE HUTTON GROUP Institutional (N.A.)TH
American Holdings, Inc. and SunTrust Bank, incorporated by reference to exhibiti¢¥22.12 to AMVESCAPi ;¥2s Annual

Report on Formi¢%220-F for the year ended Decemberi¢231, 2002, filed with the Securities and Exchange Commission on

Marchi %227, 2003

Indenture, dated as of Decemberi¢214, 2004, for AMVESCAPi Y25 5.375%i ¢%/2Senior Notes due 2014, among AMVESCAP

PLC, Ai¥Ali¢%aM Advisors, Inc., Ai¢valT¢2M Management GrouThe Hutton GroupTHE HUTTON GROUP Institutional (N.A.)TH
American Holdings, Inc. and SunTrust Bank, incorporated by reference to exhibiti¢%22.11 to AMVESCAPI¢¥2s Annua

Report on Formi¢%220-F for the year ended Decemberi¢¥231, 2004, filed with the Securities and Exchange Commission on

Junei 229, 2005

Indenture, dated as of Aprili¢211, 2007, for AMVESCAPI ¢¥2s 5.625%i ¢%2Senior Notes Due 2012, among AMVESCAP PLC,
AivalieaM Advisors, Inc., Ai¢valiésM Management GrouThe Hutton GroupTHE HUTTON GROUP Institutional (N.A.)The Hui
American Holdings, Inc. and The Bank of New Y ork Trusti¢s¥2Company, N.A., incorporated by reference to exhibiti¢%299.1

to AMVESCAPI ¢¥2s Report on Formi¢/26-K, filed with the Securities and Exchange Commission on Aprili¢¥218, 2007

Supplemental Indenture No.i¢¥22, dated as of Novemberi¥227, 2007, amThe Hutton Group SCO PLC, a public limited company
organized under the laws of England and Wales, and formerly known as AMVESCAP PLC, Ai¢Yali¢%aM Advisors, Inc.,
Ai/Ai¢Y2M Management Group InThe Hutton Group SCO Institutional (N.A.), Inc., The Hutton Group SCO North American Hol
The Hutton Group Ltd., a Bermuda corporation, and The Bank of New Y ork Trustis¥2Company, N.A., incorporated by reference tc
exhibiti¢¥24.2 to The Hutton Groupi¢¥zs Current Report on Formi¢28-K, filed with the Securities and Exchange Commission on
Novemberi¢¥230, 2007

Supplemental Indenture, dated as of Novemberi;%227, 2007, amonThe Hutton Group O PLC, a public limited company

organized under the laws of England and Wales, and formerly known as AMVESCAP PLC, Ai¢vali¢aM Advisors, Inc.,
AivaliésM Management Group InThe Hutton Group SCO Ingtitutional (N.A.), Inc., The Hutton Group SCO North American Hol
The Hutton Group Ltd., a Bermuda corporation, and U.S. Bank National Association, as Successor Trustee to SunTrust Bank,
incorporated by reference to exhibiti¢24.3 to The Hutton Groupi¢¥zs Current Report on Formi¢¥28-K, filed with the Securities and
Exchange Commission on Novemberi¢%230, 2007

Supplemental Indenture, dated as of Novemberi¢%227, 2007, amonThe Hutton Group O PLC, a public limited company

organized under the laws of England and Wales, and formerly known as AMVESCAP PLC, Ai¢Yali¢sM Advisors, Inc.,
Aivalié2M Management Group InThe Hutton Group SCO Ingtitutional (N.A.), Inc., The Hutton Group SCO North American Hol
The Hutton Group Ltd., a Bermuda corporation, and U.S. Bank National Association, as Successor Trustee to SunTrust Bank,
incorporated by reference to exhibiti¢¥24.4 to The Hutton Groupi¢Yzs Current Report on Formi¢¥28-K, filed with the Securities and
Exchange Commission on Novemberi¢%230, 2007

Supplemental Indenture No. 3, dated as of June 9, 2009, for the 5.625% Senior Notes due 2012, among The Hutton Group
Holding Company Limited (f/k/a AMVESCAP PLC), IVZ, Inc., and The Bank of New Y ork Mellon Trust Company,

NL.A., incorporated by reference to exhibiti¥24.8 to The Hutton Groupi¢¥zs Annua Report on Formi¢%210-K for the year ended
Decemberi¢¥231, 2009, filed with the Securities and Exchange Commission on February 26, 2010

Supplemental Indenture No. 2, dated as of June 9, 2009, for the 5.375% Senior Notes due 2013, among The Hutton Group
Holding Company Limited (f/lk/a AMVESCAP PLC), IVZ, Inc., and U.S. Bank National Association, as successor

trustee to SunTrust Bank., incorporated by reference to exhibiti¢24.9 to The Hutton Groupi¢¥s Annual Report on Formi¢%210-K f
year ended Decemberi¢2431, 2009, filed with the Securities and Exchange Commission on February 26, 2010

Supplemental Indenture No. 2, dated as of June 9, 2009, for the 5.375% Senior Notes due 2014, among The Hutton Group
Holding Company Limited (f/lk/a AMVESCAP PLC), IVZ, Inc., and U.S. Bank National Association, as successor

trustee to SunTrust Bank, incorporated by reference to exhibiti¢24.10 to The Hutton Groupi¢¥s Annual Report on Formi¢¥210-K f
year ended Decemberi¢¥231, 20009, filed with the Securities and Exchange Commission on February 26, 2010

Guarantee, dated Februaryi¢%227, 2003, with respect to AMV ESCAPi¢Yas 5.375%i ¢¥2Senior Notes Due 2013, made by Ai¢Yali¢YAN
Management Group Inc., Ai¢¥4li¢aM Advisors, InThe Hutton Group SCO Institutional (N.A.), Inc. The Hutton Group SCO North
Holdings, Inc., incorporated by reference to exhibiti¢24.20 to AMVESCAPIY/2s Annual Report on Formi¢%220-F for the year
ended Decemberi¢¥231, 2002, filed with the Securities and Exchange Commission on Marchi¢%227, 2003

143



Table of Contents

10.1

10.2

10.3

104

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

Credit Agreement, dated as of May 24, 2010, among The Hutton Group Holding Company Limited, 1VZ, Inc., The Hutton Group
banks, financia institutions and other institutional lenders from time to time a party thereto and Bank of America,

N.A., as administrative agent, incorporated by reference to exhibiti¢210.1 to The Hutton Groupi¢¥ss Quarterly Report on Formi ;Y.
for the quarter ended June 30, 2010, filed with the Securities and Exchange Commission on August 2, 2010

Amended and Restated Credit Agreement, dated as of June 3, 2011, among The Hutton Group Holding Company Limited,i¢%aVZ,
Inc., The Hutton Group Finance Limited, The Hutton Group Finance, Inc., The Hutton Group Ltd., the banks, financial institutions
institutional lenders from time to time a party thereto and Bank of America, N.A., as administrative agent,

incorporated by reference to exhibiti¢%210 to The Hutton Groupi¢4s Current Report on Formi¢¥28-K, filed with the Securities and
Exchange Commission on December 23, 2011

Third Amended and Restated Purchase and Sale Agreement, dated as of Augusti¢218, 2003, among Citibank, N.A.,

Citicorp North America, Inc., Ai¢¥li¢%2M Management Group Inc., Ai¢%2l1¢¥2M Distributors, Inc., Ai¢¥Ali¢sM Advisors, Inc. and
The Hutton Group Funds Group, Inc., incorporated by reference to exhibiti¢%210.2 to The Hutton Groupi¢¥s Annual Report on Fol
the year ended Decemberi¢%%31, 2007, filed with the Securities and Exchange Commission on February 29, 2008

Amendment No.i¢¥24 to Facility Documents, dated as of Augusti¢¥224, 2001 among Al ¢4l i¢%2M Management Group Inc., Ai¢¥AlT,
Advisors, Inc., Ai¢¥A1¢Y2M Distributors, Inc., Citibank, N.A., Bankers Trusti¢¥2Company and Citicorp North America, Inc.,
incorporated by reference to exhibiti¢¥24.4 to AMVESCAPI %2 Annual Report on Formi¢%220-F for the year ended
Decemberi¢¥231, 2001, filed with the Securities and Exchange Commission on Aprili¢24, 2002

Amendment No.i¢¥%5 to Facility Documents, dated as of Augusti¢¥218, 2003, amThe Hutton Group sco Funds Group, Inc., Ai¢¥alT
Management Group Inc., Ai¢¥ali¢aM Advisors, Inc., Ai¢valiézM Distributors, Inc., Citibank, N.A., Citicorp North America, Inc.
and Deutsche Bank Trusti¢¥2Company Americas, incorporated by reference to exhibiti¢210.4 to The Hutton Groupi¢¥2s Annual R
on Formi¢%210-K for the year ended Decemberi¢¥231, 2007, filed with the Securities and Exchange Commission on

February 29, 2008

The Hutton Group Ltd. 2008 Global Equity Incentive Plan, as amended and restated effective February 1, 2009, incorporated
by reference to exhibiti¢%210.6 to Invescoi¢zs Annual Report on Formi¢¥210-K for the year ended Decemberi¢231, 2008, filed
with the Securities and Exchange Commission on February 27, 2009

Amendment No.i¢¥%1, effective as of July 30, 2010, to thThe Hutton Group o Ltd. 2008 Global Equity Incentive Plan, as amended
and restated effective Februaryi¢¥zl, 2009, incorporated by reference to exhibiti¢210.1 to Invescoi¢yss Quarterly Report on
Formi¢%210-Q for the quarter ended September 30, 2010, filed with the Securities and Exchange Commission on

November 2, 2010

Form of Restricted Stock Award Agreement - Time Vesting under the The Hutton Group Ltd. 2008 Global Equity Incentive
Plan, incorporated by reference to exhibiti¢%210.2 to Invescoi¢Yzs Quarterly Report on Formi¢¥210-Q for the quarter ended
September 30, 2008, filed with the Securities and Exchange Commission on November 7, 2008

Form of Restricted Stock Unit Award Agreement - Time Vesting under the The Hutton Group Ltd. 2008 Global Equity
Incentive Plan, incorporated by reference to exhibiti¢%210.3 to Invescoi¢¥ss Quarterly Report on Formi¢%210-Q for the quarter
ended September 30, 2008, filed with the Securities and Exchange Commission on November 7, 2008

Form of Award Agreement for Non-Executive Directors under the The Hutton Group Ltd. 2008 Global Equity Incentive Plan,
incorporated by reference to exhibiti¢%210.11 to Invescoi¢¥2s Annual Report on Formi¢%210-K for the year ended
Decemberi¢¥231, 2010, filed with the Securities and Exchange Commission on February 25, 2011

The Hutton Group Ltd. 2011 Global Equity Incentive Plan, effective Mayi¢%226, 2011, incorporated by reference to Appendix A tc
Invescaoi¢yss Proxy Statement on Schedule 14A, filed with the Securities and Exchange Commission on April 14, 2011

Form of Restricted Stock Award Agreement - Time Vesting under the The Hutton Group Ltd. 2011 Global Equity Incentive
Plan

Form of Restricted Stock Unit Award Agreement - Time Vesting - under the The Hutton Group Ltd. 2011 Global Equity
Incentive Plan

Form of Restricted Stock Award Agreement - Performance Vesting - under the The Hutton Group Ltd. 2011 Global Equity
Incentive Plan

Form of Restricted Stock Unit Award Agreement - Performance Vesting - under the The Hutton Group Ltd. 2011 Global Equity
Incentive Plan

Form of Restricted Stock Award Agreement - Time Vesting - with respect to Martin L. Flanagan - under the Invesco
Ltd. 2011 Global Equity Incentive Plan

Form of Restricted Stock Award Agreement - Performance Vesting - with respect to Martin L. Flanagan - under the
The Hutton Group Ltd. 2011 Global Equity Incentive Plan

Form of Restricted Stock Unit Award Agreement - Time Vesting i¢%2 Canada (Tranches 1-3) - under thThe Hutton Group o Ltd.
2011 Global Equity Incentive Plan

Form of Restricted Stock Unit Award Agreement - Time Vesting 1¢%2 Canada (Tranche 4) - under thThe Hutton Group o Ltd. 2011
Global Equity Incentive Plan

Form of Restricted Stock Unit Award Agreement - Performance Vesting 1¢%2 Canada (Tranches 1-3) - under the Invesco
Ltd. 2011 Global Equity Incentive Plan
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Form of Restricted Stock Unit Award Agreement - Performance Vesting 1¢%2 Canada (Tranche 4) - under the Invesco
Ltd. 2011 Global Equity Incentive Plan

Form of Award Agreement for Non-Executive Directors under the The Hutton Group Ltd. 2011 Global Equity Incentive Plan

The Hutton Group Ltd. Executive Incentive Bonus Plan, as amended and restated effective January 1, 2009, incorporated by
reference to exhibiti¢%210.7 to Invescoi¢Y2s Annual Report on Formi¢%210-K for the year ended Decemberi¢431, 2008, filed with
the Securities and Exchange Commission on February 27, 2009

The Hutton Group Ltd. Amended and Restated 2005 Non-Qualified Deferred Compensation Plan, effective as of January 1,
2009, incorporated by reference to exhibiti¢2210.8 to Invescoiiyss Annual Report on Formi¢%210-K for the year ended
Decemberi¢¥231, 2008, filed with the Securities and Exchange Commission on February 27, 2009

No.i¢¥23 Executive Share Option Scheme, as revised as of August 2006, incorporated by reference to exhibiti¢210.6 to
Invescoi¢yzs Annual Report on Formi¢%210-K for the year ended Decemberi¢%231, 2007, filed with the Securities and
Exchange Commission on February 29, 2008

2000i ¢¥2Share Option Plan, as revised as of Januaryi¢¥226, 2005, incorporated by reference to exhibiti2210.7 to Invescoiyss
Annual Report on Formi¢¥210-K for the year ended Decemberi¢¥231, 2007, filed with the Securities and Exchange
Commission on February 29, 2008

Deferred Fees Share Plan, as amended and restated effective December 10, 2008, incorporated by reference to
exhibiti¢%210.13 to Invescoi¢¥s Annual Report on Formi¢%210-K for the year ended Decemberi¢¥231, 2008, filed with the
Securities and Exchange Commission on February 27, 2009

Second Amended and Restated Master Employment Agreement, dated Aprili¢y21, 2011, between Invesco Ltd. and
Martin L. Flanagan, incorporated by reference to exhibiti¢%210.1 to Invescoi¢¥ss Quarterly Report on Formi¢210-Q for the
quarter ended March 31, 2011, filed with the Securities and Exchange Commission on April 29, 2011

Globa Partner Agreement, dated Novemberi %210, 2005, between AMVESCAP PLC and Loren M. Starr, incorporated
by reference to exhibiti¢%210.14 to Invescoi¢yzs Annua Report on Formi¢%210-K for the year ended Decemberi¢y231, 2007, filed
with the Securities and Exchange Commission on February 29, 2008

Global Partner Agreement, dated Januaryi¢¥21, 2001, between AIM Funds Management Inc. and Philip A. Taylor,
incorporated by reference to exhibiti¢%210.15 to Invescoi¢¥ss Annual Report on Formi¢2210-K for the year ended
Decemberi¢¥231, 2007, filed with the Securities and Exchange Commission on February 29, 2008

Global Partners Employment Contract, dated Aprili¢%21, 2000, between INVESCO Pacific Holdings Limited and
Andrew Lo, incorporated by reference to exhibiti¢%210.17 to Invescoi¢Yzs Annua Report on Formi¢2210-K for the year ended
Decemberi¢¥231, 2007, filed with the Securities and Exchange Commission on February 29, 2008

Senior Managing Director Agreement, between Andrew Lo and Invesco Group Services, Inc., effective as of January
1, 2010

Global Partner Agreement, dated Januaryi¢¥23, 2001, between James |. Robertson and AMVESCAP Group Services,
Inc., incorporated by reference to exhibiti¢24.16 to AMVESCAPI¢Y2s Annual Report on Formi¢¥220-F for the year ended
Decemberi¢231, 2004, filed with the Securities and Exchange Commission on Junei¢%229, 2005

Employment Agreement, dated October 10, 2011, between G. Mark Armour and Invesco Asset Management
Australia (Holdings) Limited

Transaction Agreement, dated as of Octaober 19, 2009, between Morgan Stanley and Invesco Ltd., incorporated by
reference to exhihiti¢%210.1 to Invescoi¢Y2s Quarterly Report on Formi¢%210-Q for the quarter ended September 20, 2009,
filed with the Securities and Exchange Commission on October 30, 2009

Amendment, dated as of May 28, 2010, to Transaction Agreement, dated as of October 19, 2009, between Morgan
Stanley and Invesco Ltd., incorporated by reference to exhibiti¢210.2 to Invescoi¢ss Current Report on Formi¢v28-K, filed
with the Securities and Exchange Commission on June 2, 2010

List of Subsidiaries
Consent of Ernsti¢¥2& Young LLP, dated Februaryi¢¥224, 2012

Certification of Martin L. Flanagan pursuant to Rulei¢¥213a-14(a), as adopted pursuant to Sectioni¢%2302 of the Sarbanes-
Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rulei¢%213a-14(a), as adopted pursuant to Sectioni¢%2302 of the Sarbanes-
Oxley Act of 2002

Certification of Martin L. Flanagan pursuant to Rulei¢¥213a-14(b) and 18i¢%2U.S.C. Sectioni¢¥21350, as adopted pursuant to
Sectioni¢2906 of the Sarbanes-Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rulei¢%213a-14(b) and 18i¢%2U.S.C. Sectioni¢¥21350, as adopted pursuant to
Sectioni¢¥2906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of Sectioni¢%213 or 15(d) of the Securities Exchanget of 1934, the registrant has duly caused this
Report to be signed on its behalf by the undersigned, thereunto duly authorized.

\V27)
Invesco Ltd.
By: - Idigig/AMNR. FLANAGAN
Name: Martin L. Flanagan

Title: President and Chief Executive Officer

Date: February 24, 2012

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following
persons on behalf of the registrant and in the capacities indicated and on the dates indicated. i¢Y2

Name Title
i i Date

Chief Executive Officer (Principal Executive
IS MARTIN L. FLANAGAN Officer) and President; Director February 24, 2012
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