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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

Invesco Ltd.

Condensed Consolidated Balance Sheets
(Unaudited)

$ in millions, except per share data

ASSETS

Cash and cash equivalents

Unsettled fund receivables

Accounts receivable

Investments

Assets of consolidated sponsored investment products (CSIP)
Assets of consolidated investment products (CIP):
Cash and cash equivalents of CIP

Accounts receivable and other assets of CIP
Investments of CIP

Assets held for policyholders

Prepaid assets

Other assets

Property and equipment, net

Intangible assets, net

Goodwill

Total assets

LIABILITIES

Accrued compensation and benefits
Accounts payable and accrued expenses
Liabilities of CIP:

Debt of CIP

Other liabilities of CIP

Policyholder payables

Unsettled fund payables

Long-term debt

Deferred tax liabilities, net

Total liabilities

Commitments and contingencies (See Note 11)
TEMPORARY EQUITY

Redeemable noncontrolling interests in CSIP
PERMANENT EQUITY

Equity attributable to common shareholders:

Common shares ($0.20 par value; 1,050.0 million authorized; 490.4 million shares

issued as of September 30, 2014 and December 31, 2013)
Additional paid-in-capital
Treasury shares

As of

September 30,

2014

1,352.6
999.1
532.6
886.5
334.5

238.6
118.1
5,555.9
1,509.2
103.6
110.7
367.3
1,252.2
6,720.1
20,081.0

540.1
766.4

4,710.3
349.2
1,509.2
994.8
1,589.1
3253
10,784.4

157.5

98.1

6,103.9
(1,851.7

)

December 31,
2013

1,331.2
9324
500.8
839.7
108.5

583.6
58.3
4,734.7
1,416.0
101.4
182.1
350.8
1,263.7
6,867.3
19,270.5

676.4
763.1

4,181.7
461.8
1,416.0
882.0
1,588.6
323.6
10,293.2

98.1

6,100.8
(1,700.4

)
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Retained earnings 3,764.5 3,361.9
Retained earnings appropriated for investors in CIP 56.4 104.3
Accumulated other comprehensive income, net of tax 2529 427.9
Total equity attributable to common shareholders 8,424.1 8,392.6
qufu'ty attributable to nonredeemable noncontrolling interests in consolidated 715.0 584.7
entities

Total permanent equity 9,139.1 8,977.3
Total liabilities, temporary and permanent equity 20,081.0 19,270.5

See accompanying notes.
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Invesco Ltd.
Condensed Consolidated Statements of Income
(Unaudited)

$ 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

Interest expense

Other gains and losses, net

Other income/(loss) of CSIP, net

CIP:

Interest and dividend income of CIP

Interest expense of CIP

Other gains/(losses) of CIP, net

Income from continuing operations before income taxes
Income tax provision

Income from continuing operations, net of taxes
Income/(loss) from discontinued operations, net of taxes
Net income

Net (income)/loss attributable to noncontrolling interests in

consolidated entities

Net income attributable to common shareholders
Earnings per share:

Basic:

Earnings per share from continuing operations
Earnings per share from discontinued operations
Basic earnings per share

Diluted:

Three months ended
September 30,

2014

1,047.3
222.1
8.2
334
1,311.0

343.8
420.2
26.6

76.4

1144
981.4
329.6

10.9
2.6
(18.1
(1.3
7.4

53.4
(37.5
0.1
347.1
(94.9
252.2
0.6
251.6

4.4
256.0

$0.59
$—
$0.59

2013

914.4
220.7
5.1
31.6
1,171.8

330.3
380.9
22.6
71.9
80.1
885.8
286.0

10.3
2.5
9.7
2.7

46.5
335
38.2
343.0
929
250.1
1.4
248.7

(20.6
228.1

$0.51
$—
$0.51

Nine months ended

September 30,

2014 2013
3,044.6 2,644.5
675.4 642.7
443 47.2
106.1 85.1
3,870.4 3,419.5
1,048.8 995.9
1,236.2 1,093.0
80.2 68.6
264.4 207.0
312.1 2249
— 3.2
2,941.7 2,592.6
928.7 826.9
26.4 25.3
8.6 6.8
(55.0 ) (294
21.5 20.8
23.3 —
149.7 147.5
(98.1 ) (96.8
63.4 15.5
1,068.5 916.6
(290.9 ) (262.7
777.6 653.9
2.4 ) (1.9
775.2 652.0
(56.9 ) 0.9
718.3 652.9
$1.65 $1.46
($0.01 ) $—
$1.65 $1.46
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Earnings per share from continuing operations
Earnings per share from discontinued operations
Diluted earnings per share

Dividends declared per share

See accompanying notes.

$0.59
$—
$0.59
$0.2500

$0.51
$—
$0.51
$0.2250

$1.65 $1.46
($0.01 ) $—
$1.65 $1.45

$0.7250 $0.6225
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Invesco Ltd.
Condensed Consolidated Statements of Comprehensive Income
(Unaudited)

$ in millions

Net income

Other comprehensive income/(loss), before tax:

Currency translation differences on investments in foreign subsidiaries
Actuarial (loss)/gain related to employee benefit plans

Reclassification of amortization of prior service cost/(credit) into employee
compensation expense

Reclassification of amortization of actuarial (gain)/loss into employee
compensation expense

Share of other comprehensive income/(loss) of equity method investments
Unrealized (losses)/gains on available-for-sale investments
Reclassification of net (gains)/losses realized on available-for-sale
investments included in other gains and losses, net

Other comprehensive income/(loss), before tax

Income tax related to items of other comprehensive income/(loss):

Tax benefit/(expense) on foreign currency translation adjustments

Tax on actuarial (loss)/gain related to employee benefit plans
Reclassification of tax on amortization of prior service cost/(credit) into
income tax provision

Reclassification of tax on amortization of actuarial (gain)/loss into income
tax provision

Tax on net unrealized (losses)/gains on available-for-sale investments
Reclassification of tax on net (gains)/losses realized on available-for-sale
investments included in income tax provision

Total income tax benefit/(expense) related to items of other comprehensive
income

Other comprehensive income/(loss), net of tax

Total comprehensive income/(loss)

Comprehensive loss/(income) attributable to noncontrolling interests in
consolidated entities

Comprehensive income/(loss) attributable to common shareholders

See accompanying notes.

Three months

ended September

30,
2014
251.6

(255.0
55
0.5

0.5

04
(6.2

(1.8
(257.1
(1.1
0.1

0.1
2.0
0.6

0.3

(256.8
(5.2

4.1
(1.1

)

)

2013
248.7

197.0
(5.5
0.5

0.5

(3.5
4.5

(1.0
191.5
0.7
1.7
0.1

0.1
0.2
0.3

(1.1

190.4
439.1

(20.1
419.0

)

Nine months ended

September 30,
2014 2013
775.2 652.0
177.7 ) (106.9 )
29 1.3

a4 ) as )
1.7 1.9

7.6 (5.1 )
4.8 8.5
(126 ) 24 )
1747 ) (104.2 )
— 04 )
06 ) 32 )
0.3 0.3

03 ) ©04 )
4.2 04 )
4.0 ) 06 )
o4 ) @7 )
(175.1 ) (108.9 )
600.1 543.1
(569 ) 141
543.2 557.2




Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

Invesco Ltd.
Condensed Consolidated Statements of Cash Flows
(Unaudited)

$ in millions
Operating activities:
Net income

Adjustments to reconcile net income to net cash provided by/(used in) operating activities:

Amortization and depreciation

Share-based compensation expense

(Gain)/loss on disposal of business, property and equipment, net
Other (gains)/losses, net

Other (gains)/losses of CSIP, net

Other (gains)/losses of CIP, net

Equity in earnings of unconsolidated affiliates
Dividends from unconsolidated affiliates

Changes in operating assets and liabilities:
(Increase)/decrease in cash held by CIP
(Increase)/decrease in cash held by CSIP
(Purchase)/sale of trading investments, net
(Increase)/decrease in receivables
Increase/(decrease) in payables

Net cash provided by/(used in) operating activities
Investing activities:

Purchase of property and equipment

Purchase of available-for-sale investments

Sale of available-for-sale investments

Purchase of investments by CIP

Sale of investments by CIP

Purchase of investments by CSIP

Sale of investments by CSIP

Purchase of other investments

Sale of other investments

Returns of capital and distributions from unconsolidated partnership investments
Acquisition earn-out payments

Sale of business

Net cash provided by/(used in) investing activities
Financing activities:

Proceeds from exercises of share options
Purchases of treasury shares

Dividends paid

Excess tax benefits from share-based compensation
Repayment of unsettled fund account

Third-party capital invested into CIP

Third-party capital distributed by CIP

Nine months ended

September 30,
2014 2013
775.2 652.0
67.4 66.0
104.3 103.0
— 0.5
(21.5 ) (20.8
(15.8 ) —
(63.4 ) (15.5
(26.4 ) (25.3
18.8 15.6
313.8 (165.1
54 ) —
(15.9 ) 2.3
(233.8 ) (7104
120.1 687.6
1,017.4 589.9
(86.7 ) (67.0
(112.0 ) (30.0
100.8 23.3
(4,228.6 ) (3,496.4
3,014.2 3,705.9
(565.9 ) (514
366.4 3.5
(84.9 ) (205.2
52.5 74.3
33.8 25.3
— (1.2
60.8 —
(1,449.6 ) (18.9
8.6 13.0
(219.6 ) (120.5
(315.7 ) (279.2
21.9 19.4
(35.7 ) —
160.1 13.4
(131.2 ) (146.6
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Third-party capital invested into CSIP

Third-party capital distributed by CSIP
Borrowings of debt by CIP

Repayments of debt by CIP

Net borrowings/(repayments) under credit facility
Net cash provided by/(used in) financing activities
Increase/(decrease) in cash and cash equivalents
Foreign exchange movement on cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental Cash Flow Information:

Interest paid

Interest received

Taxes paid

See accompanying notes.

6

157.1
(3.7
1,339.6
(505.3

476.1
439
(22.5
1,331.2
1,352.6

(40.1
4.6
(2524

867.3
) (803.8
201.5
(2355
335.5

835.5
1,174.5

) (20.5
3.6
) (183.0

)

10
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Invesco Ltd.
Condensed Consolidated Statements of Changes in Equity

(Unaudited)
Equity Attributable to Common Shareholders

Retained Total Nonredeemable Redeemable
Earnings Accumulatédjuity Noncontrq}lg%gl Noncontrolling

$ in millions Com Ad?gonal Treasury Retained Approprididther Attributablénterests p tInterests

" —1r211-r8Sap$ﬂaﬂlres Earnings for Comprehertsive in ermanent |
Equit

Investors Income  Common Consolidated > CSIP/T. emporary
in CIP ShareholdeBntities Equity

January 1, 2014 98.1 6,100.8  (1,700.4) 3,361.9 1043 4279 8,392.6  584.7 89773 —

Net income — — — 7183 — — 718.3 494 767.7 7.5

Other

comprehensive

income/(loss), net — — — (175.0 ) (1750 ) (0.1 ) (1751 ) —

of tax

Net income/(loss)
reclassified to
appropriated
retained earnings
Deconsolidation
of CIP

Change in
noncontrolling
interests in — — — — — — — 34.1 34.1 150.0
consolidated

entities, net

Dividends — - — (3157 ) — — (3157 ) — (3157 ) —
Employee share

plans:

sharebased a5 — - — 1043 — 1043 —
compensation

Vested shares — (1189 ) 1189 — — — — — — —
Berciseof 64 ) 150  — - — 8.6 — 8.6 —
options
Settlement of
ESPP purchases
Tax impact of
share-based — 219 — — — — 21.9 — 21.9 —
payment
Purchase of
shares
September 30,
2014

- — — 469 ) — 469 ) 469  — —

. — — 1o ) — 1o ) — (1.0 ) —

2.2 2.8 — — — 5.0 — 5.0 —

- (288.0 ) — — — (288.0 ) — (288.0 ) —

98.1 6,103.9  (1,851.7) 3,764.5 56.4 252.9 8424.1 715.0 9,139.1 157.5

See accompanying notes.
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Invesco Ltd.
Consolidated Statements of Changes in Equity (continued)

(Unaudited)
Equity Attributable to Common Shareholders
Retained Total
. . Nonredeemable
Earnings AccumulateBquity Noncontrollifigtal
N Additional Treasury Retained Appropriat€ther Attributable .
$ in millions Commﬁgiglg%r_féa Gl Earni f C hengiy Interests in Permanent
piGhares arnings for omprehengive . .
ConsolidateEquity
Investors Income Common Entities
in CIP Shareholders
January 1, 2013 98.1 6,141.0 (1,382.9) 2,801.3 128.8 530.5 8,316.8 732.2 9,049.0
Net income —  — — 652.9 — — 652.9 (0.9 ) 652.0
Other
comprehensive —  — — — — 957 ) (957 ) (132 ) (108.9 )
income/(loss)
Net income/(loss)
reclassified to
appropriated — — — 194 ) — (194 ) 194 —
retained earnings
Currency translation
differences on
investments in
foreign subsidiaries —  — — — 0.5 — 0.5 (0.5 ) —
reclassified to
appropriated
retained earnings
Deconsolidation of L o o 3.6 ) 3.6 )y @277 ) G13 )
CIP
Change in
noncontrolling
interests in —  — — — — — — (120.7 ) (120.7 )
consolidated
entities, net
Dividends —  — — 279.2 ) — — 2792 ) — (279.2 )
Employee share
plans:
Share-based — 1030 — — — — 1030  — 103.0
compensation
Vested shares — (170.2 ) 1702 — — — — — —
Exercise of options — (142 ) 272 — — — 13.0 — 13.0
Settlement of ESPP o L1 40 L L . 51 o 51
purchases
Tax impact of
share-based — 194 — — — — 194 — 194
payment
Purchase of shares —  — (182.0 ) — — — (182.0 ) — (182.0 )

13



September 30, 2013 98.1  6,080.1

See accompanying notes.

Edgar Filing: Invesco Ltd. - Form 10-Q
(1,363.5) 3,175.0 106.3 434.8

8,530.8

588.6

9,1194

14
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Invesco Ltd.

Notes to the Condensed Consolidated Financial Statements

(Unaudited)

1. ACCOUNTING POLICIES

Corporate Information

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

Certain disclosures included in the company's annual report are not required to be included on an interim basis in the
company's quarterly reports on Forms 10-Q. The company has condensed or omitted the disclosures. Therefore, this
Form 10-Q (Report) should be read in conjunction with the company's annual report on Form 10-K for the year ended
December 31, 2013.

Basis of Accounting and Consolidation

In the opinion of management, the Condensed 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 periods presented. All significant intercompany transactions, balances, revenues and expenses are
eliminated upon consolidation.

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
the company in the normal course of business for the investment of client assets. The company serves as the
investment manager, making day-to-day investment decisions concerning the assets of these products. Certain of these
entities, typically CLOs and funds that are structured as partnership entities (such as private equity funds, real estate
funds, and fund-of-funds), are considered to be variable interest entities (VIEs) if the VIE criteria are met, otherwise,
they are considered to be voting interest entities (VOEs). A VIE, in the context of the company and its managed funds,
is a fund that does not have sufficient equity to finance its operations without additional subordinated financial
support, or in certain cases a fund for which the risks and rewards of ownership are not directly linked to voting
interests.

The Condensed Consolidated Financial Statements have been prepared in accordance with U.S. GAAP and
consolidate the financial statements of the Parent and all of its controlled subsidiaries. Additionally, the Condensed
Consolidated Financial Statements include the consolidation of certain managed funds that meet the definition of a
VIE if the company has been deemed to be the primary beneficiary of those funds, any non-VIE general partnership or
similar investments where the company is deemed to have control, and other managed investment products in which
the company has a controlling financial interest. Control is deemed to be present when the Parent holds a majority
voting interest or otherwise has the power to govern the financial and operating policies of the subsidiary managed
fund so as to obtain the majority of the benefits from its activities. The company is generally considered to have a
controlling financial interest in a managed fund when it owns a majority of the fund's outstanding shares, which may
arise as a result of a seed money investment in a newly launched investment product from the time of initial launch to
the time that the fund becomes majority-held by third-party investors, or in certain cases until the time that the
company's investment becomes non-substantive.

Investment products that are consolidated are referred to in this Report as Consolidated Sponsored Investment
Products (CSIP), which generally include consolidated sponsored investment products in which Invesco holds the
majority of the voting rights or partnerships in which the company has substantive equity at risk but in which the other
investors lack removal or liquidation rights, or Consolidated Investment Products (CIP), which includes consolidated
nominally-held investment products. The distinction is important, as it differentiates the company's economic risk
associated with each type of consolidated managed fund. The company's economic risk with respect to each
investment in a CSIP and a CIP is limited to its equity ownership and any uncollected management and performance

15
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fees. Gains and losses arising from nominally-held CIP do not have a significant impact on the company's results of
operations, liquidity, or capital resources. Gains and losses arising from majority-held CSIP could have a significant
impact on the company's results of operations, as the company has greater economic risk associated with its
investment. See Note 12, "Consolidated Sponsored Investment Products," and Note 13, "Consolidated Investment
Products," for additional information regarding the impact of consolidation of investment products.

Noncontrolling interests in consolidated entities and retained earnings appropriated for investors in CIP represent the
interests in certain entities consolidated by the company either because the company has control over the entity or has
determined that it is the primary beneficiary, but of which the company does not own all of the entity's equity. To the
extent that noncontrolling interests represent equity which is redeemable or convertible for cash or other assets at the
option of the equity

9
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holder, as is the case with the CSIP noncontrolling interests, these are deemed to represent temporary equity, and are
classified as equity attributable to redeemable noncontrolling interests in CSIPs in the Condensed Consolidated
Balance Sheets. Nonredeemable noncontrolling interests are classified as a component of permanent equity.

Use of Estimates

In preparing the Condensed Consolidated Financial Statements, management is required to make estimates and
assumptions that affect reported revenues, expenses, assets, liabilities, and disclosure of contingent liabilities. The
primary estimates and assumptions made relate to goodwill and intangible impairment, certain investments which are
carried at fair value, and taxes. Additionally, estimation is involved when determining investment and debt valuation
for certain CIP; however, changes in the fair values of these amounts are largely offset by noncontrolling interests.
Use of available information 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 Condensed Consolidated
Financial Statements.

Accounting Pronouncements Recently Adopted and Pending Accounting Pronouncements

In February 2013, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No.
2013-02, “Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income (ASU 2013-02)."
ASU 2013-02 amends Topic 220 to require an entity to present current period reclassifications out of accumulated
other comprehensive income and other amounts of current-period other comprehensive income, separately, for each
component of other comprehensive income. ASU 2013-02 also requires an entity to provide information about the
effects on net income of significant amounts reclassified out of each component of accumulated other comprehensive
income, if those amounts are required under other Topics to be reclassified to net income in their entirety in the same
reporting period. The amendments to Topic 220 made by ASU 2013-02 are effective for interim and annual periods
beginning on or after December 15, 2012 and are reflected in these Condensed Consolidated Financial Statements.

In May 2014, the FASB issued Accounting Standards Update 2014-09, "Revenue from Contracts with Customers
(ASU 2014-09," which outlines a single comprehensive model for entities to use in accounting for revenue arising
from contracts with customers and supersedes most current revenue recognition guidance, including industry-specific
guidance. ASU 2014-09 is effective for fiscal years and interim periods within those years beginning after December
15, 2016, and requires either a retrospective or a modified retrospective approach to adoption. Early adoption is not
permitted. The company is currently evaluating the potential impact on its Consolidated Financial Statements, as well
as the available transition methods.

In August 2014, the FASB issued Accounting Standard Update 2014-13, "Measuring the Financial Assets and the
Financial Liabilities of a Consolidated Collateralized Financing Entity (ASU 2014-13)." ASU 2014-13 provides a
measurement alternative for an entity that consolidates a collateralized financing entity (CFE) and has elected the fair
value option for the financial assets and financial liabilities of such CFE. If elected, the reporting entity would
measure both the financial assets and the financial liabilities of the CFE by using the more observable of the fair value
of the financial assets and the fair value of the financial liabilities. The measurement alternative would remove any
measurement difference previously recorded as net income (loss) attributable to noncontrolling interests in
consolidated entities and as an adjustment to retained earnings appropriated for investors in CIP. ASU 2014-13 is
effective for the company on January 1, 2016, and requires either a retrospective or a modified retrospective approach
to adoption. The company is currently evaluating the potential impact on its Consolidated Financial Statements, as
well as the available transition methods.

10
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2. FAIR VALUE OF ASSETS AND LIABILITIES
The carrying value and fair value of financial instruments are presented in the below summary table. The fair value of
financial instruments held by CSIP and CIP is presented in Note 12, "Consolidated Sponsored Investment Products"
and Note 13, "Consolidated Investment Products," respectively.

September 30, 2014 December 31, 2013
Footnote  Carrying Carrying

$ in millions Reference  Value Fair Value Value Fair Value
Cash and cash equivalents 1,352.6 1,352.6 1,331.2 1,331.2
Available-for-sale investments 3 261.0 261.0 244.1 244.1
Trading investments 3 274.5 274.5 253.0 253.0
Foreign time deposits * 3 29.6 29.6 28.8 28.8

Assets held for policyholders 1,509.2 1,509.2 1,416.0 1,416.0
Policyholder payables * (1,509.2 ) (1,509.2 ) (14160 ) (1,416.0 )
UlT-related financial instruments sold, not yet

purchased (1.5 ) (1.5 ) (1.7 ) (1.7 )
Note payable — — 0.3 ) (0.3 )
Long-term debt * 4 (1,589.1 ) (1,657.0 ) (1,588.6 ) (1,544.7 )

These financial instruments are not measured at fair value on a recurring basis. See the indicated footnotes or most
,recently filed Form 10-K 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, and are accordingly
classified as Level 2 securities.
A three-level valuation hierarchy exists for disclosure of fair value measurements based upon the transparency of
inputs to the valuation of an asset or liability as of the measurement date. The three levels are defined as follows:
Level 1 - inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active
markets.
Level 2 - inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets,
and inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the
financial instrument.
{evel 3 - inputs to the valuation methodology 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: a market 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 a single, 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.
The following is a description of the valuation methodologies used for assets and liabilities measured at fair value, as
well as the general classification of such assets and liabilities pursuant to the valuation hierarchy.
Cash equivalents
Cash investments in money market funds are valued under the market approach through the use of quoted market
prices in an active market, which is the net asset value of the underlying funds, and are classified within level 1 of the
valuation hierarchy.
Available-for-sale investments
Available-for-sale investments include seed money, co-investments in affiliated collateralized loan obligations
(CLOs), and investments in other debt securities. Available-for-sale investments are measured at fair value. Gains or
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losses arising from changes in the fair value of available-for-sale investments are recognized in accumulated other
comprehensive income, net of tax, until the investment is sold or otherwise disposed of, or if the investment 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.
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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 values of these investments. CLO assets are valued based on price quotations provided by
an independent third-party pricing source or using an income approach through the use of certain observable and
unobservable inputs. At September 30, 2014 and December 31, 2013, investments in CLOs were valued using
third-party pricing information. Due to liquidity constraints within the market for CLO products that require the use of
unobservable inputs, these investments are classified within level 3 of the valuation hierarchy. Other debt securities
are valued using a cost valuation technique due to the lack of available cash flow and market data and are accordingly
also classified within level 3 of the valuation hierarchy.

Trading investments

Trading investments include investments held to settle the company’s deferred compensation plan liabilities, certain
seed money, as well as trading and investing activities in equity and debt securities entered into in its capacity as
sponsor of UITs, and other equity securities. Trading securities are securities bought and held principally for the
purpose of selling them in the near term. Trading investments are measured at fair value. Gains or losses arising from
changes in the fair value of trading investments are included in income.

*Investments related to deferred compensation plans

Investments related to deferred compensation plans are valued under the market approach through the use of quoted
prices in an active market and are classified within level 1 of the valuation hierarchy.

*Seed money

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 values of these investments.

*Other equity securities

Other equity securities consist of investments in publicly-traded equity securities. These securities are valued under
the market approach through the use of quoted prices on an exchange. To the extent these securities are actively
traded, valuation adjustments are not applied and they are categorized within level 1 of the valuation hierarchy;
otherwise, they are categorized in level 2.

*UIT-related equity and debt securities

The company invests in UIT-related equity and debt securities consisting of investments in corporate stock, UITs, and
U.S. state and political subdivision securities. Each is discussed more fully below.

Corporate equities

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

UITs

The company may hold units of its sponsored UITs at period-end for sale in the primary market or secondary market.
Equity UITs are valued under the market approach through use of quoted prices on an exchange. Fixed income UITs
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 as level 1, 2, or 3.
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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
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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 as level 1, 2, or 3.

Assets held for policyholders

Assets held for policyholders represent investments held by one of the company’s subsidiaries, which is an 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, “Financial Services — Insurance,” and 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 funds in 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 and are therefore not included in

the tables below.

UlT-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 are recorded in the company’s Condensed Consolidated Statements of
Income in other revenue, along with the mark-to-market on the underlying trading securities held. Fair values of
derivative contracts in an asset position are included in other assets in the company’s Condensed Consolidated Balance
Sheets. Fair values of derivative contracts in a liability position are included in other liabilities in the company’s
Condensed Consolidated Balance Sheets. These derivative contracts are valued under the market approach through

use of quoted prices in an active market and are classified within level 1 of the valuation hierarchy. At September 30,
2014 there were 8 futures contracts with a notional value of $1.0 million (December 31, 2013: 2 open futures contracts
with a notional value of $0.3 million). Additionally, to hedge economically the market risk associated with equity and
debt securities and UITs temporarily held as trading investments, the company will hold short corporate equities,
exchange-traded funds, or U.S. treasury security positions. These transactions are recorded as financial instruments
sold, not yet purchased and are included in accounts payable and accrued expenses in the company’s Condensed
Consolidated Balance Sheets. To the extent these securities are actively traded, valuation adjustments are not applied
and they are categorized within level 1 of the valuation hierarchy; otherwise, they are categorized in level 2.

13
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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, including major security type for equity and debt securities, which are measured at fair value on
the company's Condensed Consolidated Balance Sheet as of September 30, 2014:

$ in millions

Assets:

Cash equivalents:

Money market funds

Investments:*

Available-for-sale:

Seed money

CLOs

Other debt securities

Trading investments:

Investments related to deferred compensation plans
Seed money

Other equity securities

UlT-related equity and debt securities:
Corporate equities

UITs

Municipal securities

Assets held for policyholders

Total

Liabilities:

UlT-related financial instruments sold, not yet purchased:

Corporate equities
Total

As of September 30, 2014

Quoted Prices
in Active

Fair Value Markets for

Measurements Identical
Assets
(Level 1)

582.4 582.4

250.6 250.6

4.1 —

6.3 —

234.1 234.1

10.1 10.1

26.8 26.8

1.4 1.4

1.9 1.9

0.2 —

1,509.2 1,509.2

2,627.1 2,616.5

(1.5 ) (1.5

(1.5 ) (1.5

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs

(Level 3)

4.1
6.3

Foreign time deposits of $29.6 million are excluded from this table. Equity method and other investments of $315.8
*million and $5.6 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, including major security type for equity and debt securities, which are measured at fair value on
the company's Condensed Consolidated Balance Sheet as of December 31, 2013:
As of December 31, 2013
Quoted Prices

in Active (S)lﬁ::rﬁcant Significant
N Fair Value Markets for Unobservable
$ in millions . Observable
Measurements Identical Inputs
Inputs

Assets (Level 2) (Level 3)

(Level 1)
Assets:
Cash equivalents:
Money market funds 447.8 447.8 — —
Investments:*
Available-for-sale:
Seed money 233.8 233.8 — —
CLOs 4.0 — — 4.0
Other debt securities 6.3 — — 6.3
Trading investments:
Investments related to deferred compensation plans 249.7 249.7 — —
UlT-related equity and debt securities:
Corporate equities 2.1 2.1 — —
UITs 1.2 1.2 — —
Assets held for policyholders 1,416.0 1,416.0 — —
Total 2,360.9 2,350.6 — 10.3
Liabilities:
UlT-related financial instruments sold, not yet purchased:
Corporate equities (1.7 ) (1.7 ) — —
Note payable 0.3 ) — — 0.3 )
Total (2.0 ) (1.7 ) — 0.3 )

Foreign time deposits of $28.8 million are excluded from this table. Equity method and other investments of $308.2
*million and $5.6 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 shows a reconciliation of the beginning and ending fair value measurements for level 3 assets and
liabilities during the three and nine months ended ended September 30, 2014 and September 30, 2013, which are
valued using significant unobservable inputs:

Three months ended September Nine months ended September
30,2014 30,2014
Other Note Other Note
$ in millions CLOs Debt CLOs Debt
... Payable ... Payable
Securities Securities
Beginning balance 4.1 6.3 (0.3 ) 4.0 6.3 0.3 )
Returns of capital (0.1 ) — — 0.3 ) — —
Settlements — — 0.3 — — 0.3
Net unrealized gains and losses included in
accumulated other comprehensive 0.1 — — 0.4 — —
income/(loss)*
Ending balance 4.1 6.3 — 4.1 6.3 —
Three months ended September Nine months ended September
30,2013 30,2013
Other Note Other Note
$ in millions CLOs Debt CLOs Debt
... Payable ... Payable
Securities Securities
Beginning balance 2.4 6.3 (1.2 ) 24 6.3 3.4 )
Settlements (0.1 ) — — 0.2 ) — 1.7
Net unrealized gains and losses included in
. — — — — — 0.1
other gains and losses™
Net unrealized gains and losses included in
accumulated other comprehensive (0.1 ) — — — — —
income/(loss)*
Foreign exchange gains/(losses) — — — — — 0.4
Ending balance 2.2 6.3 (1.2 ) 2.2 6.3 (1.2 )

* These unrealized gains and losses are attributable to balances still held at the respective period ends.

3. INVESTMENTS

The disclosures below include details of the company's investments. Investments held by CSIP are detailed in Note
12, "Consolidated Sponsored Investment Products." Investments held by CIP are detailed in Note 13, "Consolidated
Investment Products."

$ in millions September 30, December 31,

2014 2013
Available-for-sale investments:
Seed money 250.6 233.8
CLOs 4.1 4.0
Other debt securities 6.3 6.3
Trading investments:
Investments related to deferred compensation plans 234.1 249.7
Seed money 10.1 —
Other equity securities 26.8 —
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UlT-related equity and debt securities
Equity method investments

Foreign time deposits

Other

Total investments

16

Edgar Filing: Invesco Ltd. - Form 10-Q

35
315.8
29.6
5.6
886.5

33
308.2
28.8
5.6
839.7
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Available for sale investments
Realized gains and losses recognized in the Condensed Consolidated Statements of Income during the period from
investments classified as available-for-sale are as follows:

For the three months ended September For the nine months ended September
30, 2014 30, 2014
Proceeds Gross Gross Proceeds Gross Gross
$ in millions Realized Realized Realized Realized
from Sales ) from Sales )
Gains Losses Gains Losses
Seed money 25.6 1.8 — 100.5 12.8 (0.2 )
CLOs 0.1 — — 0.3 — —
For the three months ended September For the nine months ended September
30, 2013 30, 2013
Proceeds Gross Gross Proceeds Gross Gross
$ in millions Realized Realized Realized Realized
from Sales ) from Sales )
Gains Losses Gains Losses
Seed money 0.2 1.0 — 23.1 2.7 (0.3 )
CLOs 0.1 — — 0.2 — —

Upon the sale of available-for-sale securities, net realized gains of $1.8 million and $12.6 million were transferred
from accumulated other comprehensive income into the Condensed Consolidated Statements of Income during the
three and nine months ended September 30, 2014, respectively (three and nine months ended September 30, 2013:
$1.0 million and $2.4 million, 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:

September 30, 2014 December 31, 2013
Gross Gross Gross Gross
$ in millions Cost Unrealized Unrealized Fair Cost Unrealized Unrealized Fair
Holding  Holding  Value Holding  Holding  Value
Gains Losses Gains Losses
Seed money 240.8 12.6 2.8 ) 250.6 215.7 19.0 (0.9 ) 233.8
CLOs 34 0.7 — 4.1 3.8 0.2 — 4.0
Other debt securities 6.3 — — 6.3 6.3 — — 6.3
250.5 13.3 2.8 ) 261.0 225.8 19.2 (0.9 ) 244.1

At September 30, 2014, 129 seed money funds (December 31, 2013: 149 seed money funds) included gross unrealized
holding losses. The following table provides a breakdown of the unrealized losses.

September 30, 2014 December 31, 2013
Gross Gross
$ in millions Fair Value Unrealized Fair Value Unrealized
Losses Losses
Less than 12 months 57.7 2.2 ) 69.0 (0.8 )
12 months or greater 4.7 0.6 ) 0.2 0.1 )
Total 62.4 2.8 ) 69.2 0.9 )

The company has reviewed investment securities for other-than-temporary impairment (OTTI) in accordance with its
accounting policy and has recognized no other-than-temporary impairment charges on available-for-sale investments
during the nine months ended September 30, 2014 (nine months ended September 30, 2013: none). The company
reviewed the financial condition and near-term prospects of the underlying securities in the seeded funds as well as the

27



Edgar Filing: Invesco Ltd. - Form 10-Q

severity and duration of the impairment and concluded that the gross unrealized losses on these securities did not
represent other-than-temporary impairments. 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. During the nine months ended
September 30, 2014 and 2013, there were no charges to other comprehensive income from other-than-temporary
impairment related to non-credit related factors.

At September 30, 2014, $3.2 million available-for-sale debt securities mature in one year through five years, and $7.2

million after five years through ten years.

17

28



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

Trading investments
The portion of trading gains and losses for the three and nine months ended September 30, 2014, that relates to trading
securities still held at September 30, 2014, was a $3.1 million net loss and $2.0 million net gain, respectively (three
and nine months ended September 30, 2013: $9.8 million net gain and $23.8 million net gain, respectively).
4. LONG-TERM DEBT
The disclosures below include details of the company's debt. Debt of CIP is detailed in Note 13, “Consolidated
Investment Products.”

September 30, 2014 December 31, 2013

$ in millions Carrying Fair Value Carrying Fair Value
Value Value

Unsecured Senior Notes*:

$600 million 3.125% - due November 30, 2022 599.6 591.3 599.6 551.5

$600 million 4.000% - due January 30, 2024 596.1 617.8 595.8 593.2

$400 million 5.375% - due November 30, 2043 3934 447.9 393.2 400.0

Long-term debt 1,589.1 1,657.0 1,588.6 1,544.7

. The company's senior note indentures contain certain restrictions on mergers or consolidations. Beyond these items,
there are no other restrictive covenants in the indentures.
The issuer of the senior notes is an indirect 100% owned finance subsidiary of Invesco Ltd. (the Parent), and the
Parent fully and unconditionally guaranteed the securities. The requirement of certain subsidiaries of ours to maintain
minimum levels of capital 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.
The fair market value of the company's senior notes was determined by market quotes provided by Bloomberg, which
is considered a Level 2 valuation input. In the absence of an active market, the company relies upon the average price
quoted by brokers for determining the fair market value of the debt.
At September 30, 2014, the company's outstanding debt of $1,589.1 million matures in periods greater than five years
from the balance sheet date.
At September 30, 2014, the outstanding balance on the $1.25 billion credit facility was zero (December 31, 2013:
zero). The credit facility has a maturity of December 17, 2018. Borrowings under the credit facility will bear interest
at (i) LIBOR for specified interest periods or (ii) a floating base rate (based upon the highest of (a) the Bank of
America prime rate, (b) the Federal Funds rate plus 0.50% and (c) LIBOR for an interest period of one month plus
1.00%), plus, in either case, an applicable margin determined with reference to the higher of the available credit
ratings of the company or its indirect subsidiary Invesco Finance PLC. Based on credit ratings as of September 30,
2014 of the company, the applicable margin for LIBOR-based loans was 1.00% and for base rate loans was 0.00%. 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 a rate per annum which is based on the higher of the available credit ratings of the company
or its indirect subsidiary Invesco Finance PLC. Based on credit ratings as of September 30, 2014, the annual facility
fee was equal to 0.125%.
The credit agreement governing the credit facility contains customary restrictive covenants on the company and its
subsidiaries. Restrictive covenants in the credit agreement include, but are not limited to: prohibitions on creating,
incurring or assuming any liens; entering into merger arrangements; selling, leasing, transferring or otherwise
disposing of assets; making a material change in the nature of the business; making a significant accounting policy
change in certain situations; entering into transactions with affiliates; and incurring indebtedness through the
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 3.00:1.00, (ii) a coverage ratio (EBITDA, as defined in the credit
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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 increase in amounts due, including (subject to certain materiality thresholds
and grace periods) payment default, failure to 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,
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governmental action prohibiting or restricting the company or its subsidiaries in a manner that has a material adverse
effect and failure of certain guaranty obligations. The company is in 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, leasing, foreign exchange, trust or other advisory
services to the company and its subsidiaries and affiliates. These parties may have received, and may in the future
receive, customary compensation for these services.

The company maintains approximately $39.3 million in letters of credit from a variety of banks. The letters of credit
are generally one-year automatically-renewable facilities and are maintained for various commercial reasons.

5. SHARE CAPITAL

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

Nine months Nine months
In millions ended September ended September
30, 2014 30,2013
Common shares issued 490.4 4904
Less: Treasury shares for which dividend and voting rights do not apply (59.6 ) (47.2 )
Common shares outstanding 430.8 443.2

During the three and nine months ended September 30, 2014, the company repurchased 1.3 million and 6.2 million
shares, respectively (three and nine months ended September 30, 2013: zero and 3.8 million, respectively) in the
market at a cost of $50.0 million and $219.6 million, respectively (three and nine months ended September 30, 2013:
zero and $120.5 million cost, respectively). Separately, an aggregate of 2.0 million shares were withheld on vesting
events during the nine months ended September 30, 2014 to meet employees' withholding tax obligations
(September 30, 2013: 2.3 million). The fair value of these shares withheld at the respective withholding dates was
$68.4 million (September 30, 2013: $61.5 million). Approximately $1,276.8 million remained authorized under the
company's share repurchase plan at September 30, 2014 (September 30, 2013: $346.5 million).

Total treasury shares at September 30, 2014 were 68.6 million (September 30, 2013: 57.2 million), including 9.0
million unvested restricted stock awards (September 30, 2013: 10.0 million) for which dividend and voting rights
apply. The market price of common shares at September 30, 2014 was $39.48. The total market value of the
company's 68.6 million treasury shares was $2.7 billion at September 30, 2014.
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6. OTHER COMPREHENSIVE INCOME/(LOSS)

The components of accumulated other comprehensive income/(loss) were as follows:
For the three months ended September 30, 2014
Foreign Employee Equity

$ in millions currency  benefit method
translation plans investments

Available—for—saleT
. otal
investments

Other comprehensive income/(loss) before tax:
Currency translation differences on investments in

foreign subsidiaries (2550 ) — — — (255.0
Actuarial (loss)/gain related to employee benefit 55 o B 55
plans . .
Reclassification of amortization of prior service 0.5 ) o 05

cost/(credit) into employee compensation expenses
Reclassification of amortization of actuarial

. . i — 0.5 — — 0.5
(gain)/loss into employee compensation expenses
Share of other comprehensive income/(loss) of
i . — 0.4 — 0.4
equity method investments
Unreahzed(losses)/gams on available-for-sale o o . 62 ) 6.2
investments
Reclassification of net (gains)/losses realized on
available-for-sale investments included in other — — — — (1.8 ) (1.8
gains and losses, net
Other comprehensive income/(loss) before tax (255.0 ) 55 0.4 (8.0 ) (257.1
Income tax related to items of other
comprehensive income/(loss):
Tax on actuarial (loss)/gain related to employee
. — (1.1 ) — — (1.1
benefit plans
Reclassification of tax on amortization of prior 01 . L 0.1
service cost/(credit) into income tax provision
Reclassification of tax on amortization of actuarial
N . — 0.1 ) — — (0.1
(loss)/gain into income tax provision
Tax on net unrealized gains/(losses) on
. . — — — 2.0 2.0
available-for-sale investments
Reclassification of tax on net (gains)/losses on . o 0.6 ) 0.6
available-for-sale investments ) )
Total income tax benefit/(expense) related to items
.. — (1.1 ) — 1.4 0.3
of other comprehensive income
Accumulated other comprehensive income/(loss),
net of tax:
Beginning balance 570.1 (79.7 ) 5.4 14.1 509.9
Other comprehensive income/(loss), net of tax: (255.0 ) 44 0.4 (6.6 ) (256.8
Other comprehensive (income)/loss attributable to
.. 0.2 ) — — — (0.2
noncontrolling interests
Ending balance 314.9 (75.3 ) 5.8 7.5 252.9
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For the nine months ended September 30, 2014

Foreign Employee - Equity Available-for-sale,

$ in millions currency  benefit method ) Total
: . investments
translation plans investments
Other comprehensive income/(loss) before tax:

Currency translation differences on investments in

foreign subsidiaries ari ) — o o a77.7
Actuarial (loss)/gain related to employee benefit o 9 . . 29
plans ’ )
Reclassification of amortization of prior service
. . — (1.4 ) — — (1.4
cost/(credit) into employee compensation expenses
Reclassification of amortization of actuarial . 17 o . 17
(gain)/loss into employee compensation expenses
Share of other comprehensive income/(loss) of
i . — — 7.6 — 7.6
equity method investments
Unrealized(losses)/gains on available-for-sale . o o 48 48
investments ’
Reclassification of net (gains)/losses realized on
available-for-sale investments included in other — — — (12.6 ) (12.6
gains and losses, net
Other comprehensive income/(loss) before tax (1777 ) 3.2 7.6 (7.8 ) (174.7
Income tax related to items of other
comprehensive income/(loss):
Tax on actuarial (loss)/gain related to employee 0.6 )y — o 0.6
benefit plans
Reclassification of tax on amortization of prior 0.3 . o 0.3
service cost/(credit) into income tax provision
Reclassification of tax on amortization of actuarial
N . — 0.3 ) — — 0.3
(loss)/gain into income tax provision
Tax on net unrealized gains/(losses) on
. . — — — 4.2 4.2
available-for-sale investments
Reclassification of tax on net (gains)/losses on o . 4.0 ) 4.0
available-for-sale investments ) ’
Total income tax beqeﬁt{(expense) related to items o 0.6 )y — 0.2 0.4
of other comprehensive income
Accumulated other comprehensive income/(loss),
net of tax:
Beginning balance 492.5 (77.9 ) (1.8 ) 15.1 427.9
Other comprehensive income/(loss), net of tax: (1777 ) 2.6 7.6 (7.6 ) (1751
Other comprehensive (income)/loss attributable to 0.1 o . L 0.1
noncontrolling interests ' '
Ending balance 314.9 (75.3 ) 5.8 7.5 252.9
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For the three months ended September 30, 2013

Foreign Employee ~ Equity Available-for-sale,

$ in millions currency  benefit method . Total
: . investments
translation plans investments
Other comprehensive income/(loss) before tax:

Currency translation differences on investments in

. e 197.0 — — — 197.0
foreign subsidiaries*
Actuarial (loss)/gain related to employee benefit 5.5 )y — o 5.5
plans
Reclassification of amortization of prior service 0.5 )y — o 0.5

cost/(credit) into employee compensation expenses
Reclassification of amortization of actuarial

. . i — 0.5 — — 0.5
(gain)/loss into employee compensation expenses
Share of other comprehensive income/(loss) of o o 3.5 )y — 3.5
equity method investments ' ’
Unrealized(losses)/gains on available-for-sale o o . 45 45
investments )
Reclassification of net (gains)/losses realized on
available-for-sale investments included in other — — — (1.0 ) (1.0
gains and losses, net
Other comprehensive income/(loss) before tax 197.0 (5.5 ) (3.5 ) 3.5 191.5
Income tax related to items of other comprehensive
income/(loss):
Tax benefit/(expenses) on foreign currency
. . 0.7 — — — 0.7
translation differences
Tax on actuarial (loss)/gain related to employee
. (1.7 ) — — (1.7
benefit plans
Reclassification of tax on amortization of prior 01 . o 01
service cost/(credit) into income tax provision ) )
Reclassification of tax on amortization of actuarial
N .. — (0.1 ) — — (0.1
(loss)/gain into income tax provision
Tax on net unrealized gains/(losses) on
. . — — — 0.2 0.2
available-for-sale investments
Reclassification of tax on net (gains)/losses on o . 03 ) 03
available-for-sale investments ) ’
Total income tax beqeflt./(expense) related to items 0.7 (1.7 )y — .1 ) (1.1
of other comprehensive income
Accumulated other comprehensive income/(loss),
net of tax:
Beginning balance 309.4 (73.8 ) 0.5 7.8 2439
Other comprehensive income/(loss), net of tax: 197.7 (7.2 ) (3.5 ) 34 190.4
Other comprehensive (income)/loss attributable to 0.5 o . o 0.5

noncontrolling interests
Ending balance 507.6 (81.0 ) (3.0 ) 11.2 434.8

*
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Included in this amount are net losses of $0.5 million for the three months ended September 30, 2013 related to
foreign currency translation adjustments attributable to CIP. Of this amount gains of $0.5 million are reclassified
from accumulated other comprehensive income into retained earnings appropriated for investors in CIP for the three
months ended September 30, 2013.
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For the nine months ended September 30, 2013

Foreign Employee
$ in millions currency  benefit
translation plans
Other comprehensive income/(loss) before tax:
Currency translation differences on investments in
foreign subsidiaries*
Actuarial (loss)/gain related to employee benefit
plans
Reclassification of amortization of prior service
cost/(credit) into employee compensation expenses
Reclassification of amortization of actuarial
(gain)/loss into employee compensation expenses
Share of other comprehensive income/(loss) of
equity method investments
Unrealized(losses)/gains on available-for-sale
investments
Reclassification of net (gains)/losses realized on
available-for-sale investments included in other — —
gains and losses, net
Other comprehensive income/(loss) before tax (1069 ) 1.7
Income tax related to items of other
comprehensive income/(loss):
Tax benefit/(expenses) on foreign currency
translation differences
Tax on actuarial (loss)/gain related to employee
benefit plans
Reclassification of tax on amortization of prior
service cost/(credit) into income tax provision
Reclassification of tax on amortization of actuarial
(loss)/gain into income tax provision
Tax on net unrealized gains/(losses) on
available-for-sale investments
Reclassification of tax on net (gains)/losses on
available-for-sale investments
Total income tax benefit/(expense) related to items
of other comprehensive income
Accumulated other comprehensive income/(loss),

(1069 ) —
— 1.3

— (1.5 )

0.4 ) —

— (3.2 )

— 0.4 )

0.4 ) 3.3 )

net of tax:

Beginning balance 601.7 (79.4 )
Other comprehensive income/(loss), net of tax: (107.3 ) (1.6 )
Other comprehensive (income)/loss attributable to 132 .
noncontrolling interests |

Ending balance 507.6 (81.0 )

&

icgtl}iltgd .Available—for—saleTOtal
investments investments

— — (106.9 )
— — 1.3

— — (1.5 )
— — 1.9

(5.1 ) — (5.1 )
— 8.5 8.5

— 24 ) (24 )
5.1 ) 6.1 (1042 )
— — 0.4 )
— — (3.2 )
— — 0.3

— — 0.4 )
— 0.4 ) (04 )
— 0.6 ) (0.6 )
— (1.0 ) 4T )
2.1 6.1 530.5

5.1 ) 5.1 (1089 )
— — 13.2

3.0 ) 11.2 434.8
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Included in this amount are net losses of $13.2 million for the nine months ended September 30, 2013 related to
foreign currency translation adjustments attributable to CIP. Of this amount gains of $0.5 million are reclassified
from accumulated other comprehensive income into retained earnings appropriated for investors in CIP for the nine
months ended September 30, 2013.
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7. SHARE-BASED COMPENSATION

The company recognized total expenses of $104.3 million and $103.0 million related to equity-settled share-based
payment transactions in the nine months ended September 30, 2014 and September 30, 2013, respectively.

Cash received from exercise of share options granted under share-based compensation arrangements was $8.6 million
in the nine months ended September 30, 2014 (nine months ended September 30, 2013: $13.0 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 a straight-line or accelerated basis over the vesting period.

Time-vested awards vest ratably over 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. Time-vested and performance-vested share awards are granted in the form of restricted
share awards (RSAs) or restricted share units (RSUs). Performance-vested awards are tied to the achievement of
specified levels of adjusted diluted earnings per share and adjusted operating margin. In the event that either targeted
financial measure is achieved at or above a vesting threshold for a particular performance measurement period, the
portion of the performance-vested award subject to targeted financial measures will vest proportionately between 0%
and 100% based upon the higher achieved level for that year.

With respect to time-vested awards, dividends accrue directly to the employee holder of RSAs, and cash payments in
lieu of dividends are made to employee holders of certain RSUs. With respect to performance-vested awards,
dividends and cash payments in lieu of dividends are deferred and are paid at the same rate as on our shares if and to
the extent the award vests.

In May 2011, the company's shareholders approved the 2011 Global Equity Incentive Plan, which authorized the
issuance of up to 28 million shares under this plan. In May 2010, the board approved the 2010 Global Equity
Incentive Plan (ST), which authorized the issuance of up to 3 million shares under this plan. Under the terms of the
2010 Global Equity Incentive Plan (ST), shares are issued only as employment inducement awards in connection with
a strategic transaction and, as a result, do not require shareholder approval under the rules of the New York Stock
Exchange or otherwise.

Movements on share awards priced in U.S. dollars during the periods ended September 30, are detailed below:

. For the nine months
For the nine months ended September

ended September 30,
30,2014 2013

Weighted

Millions of shares, except fair values Time- Performance- Average Time-  Performance-
’ Vested Vested Grant Date Vested Vested

Fair Value ($)
Unvested at the beginning of period 13.9 0.4 25.00 16.5 0.3
Granted during the period 4.3 0.2 34.33 5.2 0.2
Forfeited during the period (1.1 ) — 23.83 04 ) —
Vested and distributed during the period 5.4 ) (0.1 ) 24.16 (6.6 ) (0.1 )
Unvested at the end of the period 11.7 0.5 28.88 14.7 0.4

In December 2007, in connection with the redomicile of the company from the U.K. to Bermuda, the company’s
primary 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 company’s primary share listing to the
New York Stock Exchange, during the nine months ended September 30, are detailed below:
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Millions of shares, except fair values
Unvested at the beginning of period
Vested and distributed during the period
Unvested at the end of the period

24

For the nine months ended September

30,2014

Weighted Average Grant

Time-Vested Date Fair Value (£

0.1
(0.1

Sterling)
12.90
) 12.90

For the nine months
ended September 30,
2013

Time-Vested
0.3

0.2
0.1
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All share awards outstanding at September 30, 2014, had a weighted average remaining contractual life of 1.46 years.
The total fair value of shares that vested during the nine months ended September 30, 2014 was $191.5 million (nine
months ended September 30, 2013: $185.0 million). The weighted average grant date fair value of the U.S. dollar
share awards that were granted during the nine months ended September 30, 2014 was $34.33 (nine months ended
September 30, 2013: $26.86).

At September 30, 2014, there was $271.5 million of total unrecognized compensation cost related to non-vested share
awards; that cost is expected to be recognized over a weighted average period of 2.71 years.

Share Options

The company has not granted share option awards since 2005. All share options awards, therefore, were granted prior
to the December 2007 redomicile from the United Kingdom to Bermuda and re-listing from the London Stock
Exchange (where the predecessor company's ordinary shares traded in Pounds Sterling) to the New York Stock
Exchange (where the company's common shares now trade in U.S. Dollars). 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/re-listing 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 into U.S. Dollars
using the spot foreign exchange rate in 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 5, “Share Capital”) to satisfy the exercise.
Changes in outstanding share option awards are as follows:

For the nine months ended For the nine months ended
September 30, 2014 September 30, 2013
Weighted Weighted
e . . Average . Average
Millions of shares, except prices Options Exercigs e Price Options Exerc l‘c’; e Price
(£ Sterling) (£ Sterling)
Outstanding at the beginning of period 1.1 7.32 2.6 7.31
Exercised during the period (0.7 ) 6.84 (1.0 ) 7.38
Outstanding at the end of the period 0.4 8.02 1.6 7.26
Exercisable at the end of the period 0.4 8.02 1.6 7.26

Employee Stock Purchase Plan (ESPP)
For the nine months ended September 30, 2014, the company recognized $0.6 million in compensation expense
related to the ESPP (September 30, 2013: $0.7 million).
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8. RETIREMENT BENEFIT PLANS

Defined Contribution Plans

The company operates defined contribution retirement benefit plans for all 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.

The total amounts charged to the Condensed Consolidated Statements of Income for the three and nine months ended
September 30, 2014 of $13.3 million and $43.0 million, respectively (three and nine months ended September 30,
2013: $11.3 million and $39.4 million, respectively) represent contributions paid or payable to these plans by the
company at rates specified in the rules of the plans. As of September 30, 2014, accrued contributions of $18.4 million
(December 31, 2013: $21.8 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 subsidiaries in the U.K.,
Ireland, Germany and Taiwan. All 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 participants in 2005. In 2006, the plan was amended
to eliminate benefits for all participants who did 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 components of net periodic benefit cost in respect of these defined benefit plans are as follows:

Retirement Plans Medical Plan

For the three For the nine For the three For the nine

months ended months ended months ended months ended

September 30, September 30, September 30, September 30,
$ in millions 2014 2013 2014 2013 2014 2013 2014 2013
Service cost a1 Hydaz2 H)@d3 )B4 ) @©O1 ) — 0.2 ) 02 )
Interest cost 48 ) 49 ) (143 ) (147 ) (©4 ) 06 ) 14 ) (1.6 )
Expected return on plan assets 4.6 43 13.9 13.1 0.2 0.2 0.5 0.4
Amortization of prior service cost/(credit) — — 0.1 ) — 0.5 0.5 1.5 1.5
Amortization of net actuarial gain/(loss) (0.5 ) (0.5 ) (1.5 ) 1.7 ) — — 02 ) 02 )
Net periodic benefit cost (1.8 )y 23 ) B3 ) ®7T ) 02 0.1 0.2 0.1 )

The estimated amounts of contributions expected to be paid to the plans during 2014 are $15.9 million for retirement
plans and $2.2 million for the medical plan. Payments made to the plans during the nine months ended September 30,
2014 were $11.9 million to the retirement plan and $1.7 million to the medical plan.

9. TAXATION

At September 30, 2014, the total amount of gross unrecognized tax benefits was $5.6 million as compared to the
December 31, 2013 total of $16.8 million. During the nine months ended September 30, 2014, gross unrecognized tax
benefits of $11.4 million were recognized as a result of favorable tax settlements and expiration of statue of
limitations. Including interest and penalties, income tax expense decreased by $6.9 million, net of federal tax effects.
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 reasons, such liabilities, as well as the related interest and penalty, would be reversed as
a reduction of income tax expense (net of federal tax effects, if applicable) in the period such determination is made.
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10. EARNINGS PER SHARE
The calculation of earnings per share is as follows:

For the three months For the nine months ended
ended September 30, September 30,
In millions, except per share data 2014 2013 2014 2013
Income from continuing operations, net of taxes $252.2 $250.1 $777.6 $653.9
Net (1n‘come)/los:s'attrlbutable to noncontrolling interests in 44 (20.6 ) (56.9 ) 0.9
consolidated entities
Income from continuing operations attributable to Invesco
Ltd. for basic and diluted EPS calculations 2566 2295 720.7 6548
Income/(loss) from discontinued operations, net of taxes 0.6 ) (1.4 ) (24 ) (1.9 )
Net income attributable to common shareholders $256.0 $228.1 $718.3 $652.9
Weighted average shares outstanding - basic 434.3 447.9 435.6 448.3
Dilutive effect of share-based awards 0.5 0.9 0.6 1.1
Weighted average shares outstanding - diluted 434.8 448.8 436.2 449.4
Basic earnings per share:
Earnings per share from continuing operations $0.59 $0.51 $1.65 $1.46
Earnings per share from discontinued operations $— $— (%0.01 ) $—
Basic earnings per share $0.59 $0.51 $1.65 $1.46
Diluted earnings per share:
Earnings per share from continuing operations $0.59 $0.51 $1.65 $1.46
Earnings per share from discontinued operations $— $— (%0.01 ) $—
Diluted earnings per share $0.59 $0.51 $1.65 $1.45

See Note 7, “Share-Based Compensation,” for 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.

There were no antidilutive options excluded from the computation of diluted earnings per share in the nine months
ended September 30, 2014 (nine months ended September 30, 2013: none). Antidilutive options are those where the
options' exercise prices are greater than the average market price of the shares.

There were no time-vested share awards that were excluded from the computation of diluted earnings per share during
the nine months ended September 30, 2014 and 2013, due to their inclusion being anti-dilutive. There were 0.3 million
contingently issuable shares excluded from the diluted earnings per share computation during the nine months ended
September 30, 2014 (nine months ended September 30, 2013: 0.3 million), because the necessary performance
conditions for the shares to be issuable had not yet been satisfied at the end of the respective period.

11. COMMITMENTS AND 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 assets in the normal course of business. Many of the company's investment
products are structured as limited partnerships. The company's investment may take the form of the general partner or
a limited partner. The entities are structured such that each partner makes capital commitments that are to be drawn
down over the life of the partnership as investment opportunities are identified. At September 30, 2014, the company's
undrawn capital commitments were $99.9 million (December 31, 2013: $152.5 million).

45



Edgar Filing: Invesco Ltd. - Form 10-Q

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
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certain defaults. The company has not had prior claims or losses pursuant to these contracts and expects the risk of
loss to be remote.

Legal Contingencies

In July 2010, various closed-end funds formerly advised by Van Kampen Investments or Morgan Stanley Investment
Management had complaints filed against them in 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 Invesco on June 1, 2010), Morgan
Stanley Investment Management and certain officers and trustees of the funds who are or were employees of those
firms. Invesco has certain obligations under the applicable acquisition agreement regarding the defense costs and any
damages associated with this litigation. The plaintiffs allege breaches of fiduciary duties owed by the non-fund
defendants to the funds’ common shareholders related to the funds’ redemption 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 ARPS in the secondary marketplace were significantly below their liquidation value. The
complaints also allege that the ARPS redemptions were principally motivated by the fund sponsors’ interests to
preserve distribution relationships with brokers and other financial intermediaries who 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 allegations. 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. The Boards of Trustees of the funds accepted the recommendation of their
special litigation committees to (i) reject the demands contained in the demand letters and (ii) to seek dismissal of the
related lawsuits. Motions to dismiss were filed on October 4, 2011. The court granted the motions to dismiss, with
prejudice, on October 22, 2014. The plaintiffs have 30 days in which they may file an appeal.

Invesco believes the cases and other claims identified above should be dismissed or otherwise will terminate, although
there can be no assurance of that result. Invesco intends to 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 a material negative impact on the company. The nature and progression
of litigation can make it difficult to predict the impact a particular lawsuit will have on the company. There are many
reasons that the company cannot make these assessments, including, among others, one or more of the following: the
proceeding is in 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 complete; 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. In management’s opinion, adequate accrual has been made as of September 30, 2014 to provide for any such
losses that may arise from matters for which the company could reasonably estimate an amount. Management is of the
opinion that the ultimate resolution of such claims will not materially affect the company’s business, financial position,
results of operation or liquidity. Furthermore, in management’s opinion, 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, United Kingdom, and other jurisdictions in 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
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actions arising out of these inquiries may in the future be filed against the company and related entities and individuals
in the United States, United Kingdom, and other jurisdictions in which the company and its affiliates operate. Any
material loss of investor and/or client confidence as a result of such inquiries and/or litigation could result in a
significant decline in assets under management, which would have an adverse effect on the company’s future financial
results and its ability to grow its business.

In a separate matter, a Canadian subsidiary of the company has received assessments related to various prior taxation
periods for goods and services tax on revenue to which management fee rebates had been applied in those periods.
The assessments, related interest, and penalty amounts are approximately $21.1 million. The trial between Invesco
Canada Ltd. and the Canada Revenue Agency, argued in the Tax Court of Canada, concluded in May 2014, and the
company is waiting for the Tax Court decision. Management believes Canada Revenue Agency's claims are
unfounded and that these assessments are unlikely to stand, and accordingly no provision has been recorded in the
Condensed Consolidated Financial Statements.
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12. CONSOLIDATED SPONSORED INVESTMENT PRODUCTS
The following table presents the balances related to CSIP that are included on the Condensed Consolidated Balance
Sheets as well as Invesco's net interests in CSIP for each period presented.

$ in millions ggll’fmber 30 December 31, 2013
Investments of CSIP 305.8 93.2

Cash and cash equivalents of CSIP 18.1 12.7

Accounts receivable and other assets of CSIP 10.6 2.6

Assets of CSIP 334.5 108.5

Other liabilities of CSIP (7.8 )y 4.7 )
Equity attributable to redeemable noncontrolling interests (157.5 ) —

Equity attributable to nonredeemable noncontrolling interests (19.2 ) (12.0 )
Invesco's net interests in CSIP 150.0 91.8

Invesco's net economic interests as a percentage of investments of CSIP 49.1 % 98.5 %

The carrying value of investments held by CSIP is also their fair value. The following tables present the fair value
hierarchy levels of investments held by CSIP, which are measured at fair value as of September 30, 2014, and
December 31, 2013:

As of September 30, 2014

Quoted Prices . ..
. . Significant D
. in Active Significant
Fair Other
) . Markets Unobservable
$ in millions Value . Observable
for Identical Inputs
Measurements Inputs
Assets (Level 2) (Level 3)
(Level 1)
Investments:
Fixed income securities 191.8 67.0 124.8 —
Equity securities 30.5 30.5 — —
Investments in fixed income funds* 56.3 56.3 — —
Investments in other private equity funds* 27.2 — — 27.2
Total investments at fair value 305.8 153.8 124.8 27.2
As of December 31, 2013
Quoteq Prices Significant e
. in Active Significant
Fair Other
) . Markets Unobservable
$ in millions Value ) Observable
for Identical Inputs
Measurements Inputs
Assets (Level2) (Level 3)
(Level 1)
Investments:
Fixed income securities 43.2 — 43.2 —
Equity securities 27.8 27.8 — —
Investments in fixed income funds* 6.0 6.0 — —
Investments in other private equity funds* 16.2 — — 16.2
Total investments at fair value 93.2 33.8 43.2 16.2

*Investments in fixed income funds and other private equity funds are valued using the net asset value (NAV) as a
practical expedient. The NAVs that have been provided are derived from the fair values of the underlying
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investments as of the consolidation date. Refer to Note 13, "Consolidated Investment Products," for additional
discussion regarding the fair value of private equity funds.
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The tables below summarizes as of September 30, 2014 and December 31, 2013, the nature of investments that are
valued using the NAV as a practical expedient and any related liquidation restrictions or other factors which may
impact the ultimate value realized:

As of September 30, 2014

Fair Value Total Weighted
. Unfunded Average Redemption  Redemption
($in i = . .
o Commitments Remaining Term Frequency Notice Period
millions) R
($ in millions) @
Fixed income funds 56.3 — n/a Monthly 10 days
Private equity fund of funds 27.2 29.0 7.3 years n/a @ n/a®
As of December 31, 2013
Fair Value Total Weighted
. Unfunded Average Redemption Redemption
($in i g . .
o Commitments Remaining Term Frequency Notice Period
millions) R
($ in millions) @
Fixed income funds 6.0 — n/a Monthly 10 days
Private equity fund of funds 16.2 35.6 8.5 years n/a @ n/a®

(1) These investments are expected to be returned through distributions as a result of liquidations of the funds'
underlying assets over the weighted average periods indicated.

(2) These investments are not subject to redemption; however, for certain funds, the investors may sell or transfer their
interest, which may require approval by the general partner of the underlying funds.

Equity securities are valued under the market approach through use of quoted prices on an exchange. To the extent
these securities are actively traded, valuation adjustments are not applied and they are categorized within level 1 of the
valuation hierarchy; otherwise, they are categorized in level 2.

Fixed income securities are fair valued using an evaluated quote provided by an independent pricing service.
Evaluated quotes provided by the pricing service may be determined without exclusive reliance on quoted prices, and
may reflect appropriate factors such as institution-size trading in similar groups of securities, developments related to
specific securities, yield, quality, type of issue, coupon rate, maturity, individual trading characteristics and other
market data. Depending on the nature of the inputs, these investments are categorized as level 1, 2, or 3.

The following tables show a reconciliation of the beginning and ending fair value measurements for level 3 assets
using significant unobservable inputs:

Three months ended Nine months ended

September 30, September 30,
$ in millions 2014 2013 2014 2013
Beginning balance 24.1 — 16.2 —
Consolidation of CSIP — 13.2 — 13.2
Purchases 3.0 — 7.0 —
Sales (0.2 ) — (0.5 ) —
Gains and losses included in the Condensed Consolidated

0.3 — 4.5 —
Statements of Income*
Ending balance 27.2 13.2 27.2 13.2

*Included in other income/(loss) of CSIP, net, in the Consolidated Statement of Income for the three and nine months
ended September 30, 2014 are $0.3 million and $4.5 million in net unrealized gains attributable to investments still
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13. CONSOLIDATED INVESTMENT PRODUCTS
The following table presents the balances related to CIP that are included on the Condensed Consolidated Balance
Sheets as well as Invesco's net interest in the CIP for each period presented.

As of
$ in millions September 30, 2014 December 31, 2013
Cash and cash equivalents of CIP 238.6 583.6
Investments of CIP 5,555.9 4,734.7
Accounts receivable and other assets of CIP 118.1 58.3
Less: Debt of CIP (4,710.3 ) (4,181.7 )
Less: Other liabilities of CIP (349.2 ) (461.8 )
Less: Retained earnings (1) (18.1 ) (12,5 )
Less: Retained earnings appropriated for investors in CIP (56.4 ) (1043 )
Less: Accumulated other comprehensive income, net of tax (1) 18.0 12.7
Less: Equity attributable to nonredeemable noncontrolling interests (693.8 ) (570.3 )
Invesco's net interests in CIP 102.8 58.7
Invesco's net economic interests as a percentage of investments of CIP 1.9 % 1.2 %

These amounts reflect the reclassification of the company's gain or loss (representing the changes in the market
(1)value of the company's holding in the consolidated CLOs) from other comprehensive income into other
gains/losses upon consolidation.

The company's risk with respect to each investment in CIP is limited to its equity ownership and any uncollected
management and performance fees. Therefore, the gains or losses of CIP have not had a significant impact on the
company's net income attributable to common shareholders, liquidity or capital resources. The company has no right
to the benefits from, nor does it bear the risks associated with, these investments, beyond the company's minimal
direct investments in, and management and performance 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 CIP 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
investors in the consolidated CLOs have no recourse to the general credit of the company for the notes issued by the
CLO:s.

At September 30, 2014, 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 Carryin Company's
$ in millions ymns Maximum Risk of
Reference Value
Loss
CLO investments 3 4.1 4.1
Partnership and trust investments 16.7 16.7
Investments in Invesco Mortgage Capital Inc. 30.1 30.1
Total 50.9

During the nine months ended September 30, 2014, the company invested in and consolidated five new VIEs and one
VOE. The table below illustrates the summary balance sheet amounts related to these products before consolidation
into the company. The balances below are reflective of the balances existing at the consolidation date after the initial
funding of the investments by the company and unrelated third-party investors. The current period activity for the
consolidated funds, including the initial funding and subsequent investment of initial cash balances into underlying
investments of CIP, is reflected in the company’s Condensed Consolidated Financial Statements.
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Balance Sheet information - newly consolidated VIEs/VOEs
For the nine months

ended September 30,

2014
$ in millions VIEs VOEs
Cash and cash equivalents of CIP 657.3 —
Accounts receivable and other assets of CIP 5.7 9.0
Investments of CIP 1,219.8 40.1
Total assets 1,882.8 49.1
Debt of CIP 1,339.0 —
Other liabilities of CIP 553.4 11.8
Total liabilities 1,892.4 11.8
Total equity 9.6 ) 37.3
Total liabilities and equity 1,882.8 49.1

During the nine months ended September 30, 2014, the company determined that it was no longer the primary
beneficiary of a CLO due to a change in the rights held by others. The amounts deconsolidated from the Condensed
Consolidated Balance Sheet are illustrated in the table below. There was no net impact to the Condensed Consolidated
Statement of Income from the deconsolidation of this CLO.

Balance Sheet

$ in millions Deconsolidated-CLOs-VIEs
Cash and cash equivalents of CIP 30.5
Accounts receivable and other assets of CIP 17.6
Investments of CIP 346.5
Total assets 394.6
Debt of CIP 3479
Other liabilities of CIP 45.7
Total liabilities 393.6
Equity 1.0
Total liabilities and equity 394.6
32
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The following tables reflect the impact of consolidation of investment products into the Condensed Consolidated
Balance Sheets as of September 30, 2014 and December 31, 2013, and the Condensed Consolidated Statements of

Income for the three and nine months ended September 30, 2014 and 2013.

Summary of Balance Sheet Impact of CIP

As of September 30, 2014

. . CLOs -
$ in millions VIEs
Accounts receivable —
Investments —
Cash and cash equivalents of CIP 201.9
Accounts receivable of CIP 114.2
Investments of CIP 4,903.4
Total assets 5,219.5
Debt of CIP 4,849.2
Other liabilities of CIP 313.8
Total liabilities 5,163.0
Retained earnings 18.1
Retained earnings appropriated for investors in CIP 56.4
Accumulated other comprehensive income, net of (18.0
tax
Equity attributable to nonredeemable noncontrolling
interests in consolidated entities o
Total liabilities and equity 5,219.5

Other
VIEs

7.0

442
51.2

0.4
0.4

) —
50.8
51.2

VOEs

670.2
708.1

Adjustment:

2.9
(99.9

(66.2
(169.0
(138.9
2.9
(141.8

(7.2
(169.0

<) Impact of

)
)

N N N S

)
)

CIP
2.9
(99.9
238.6
118.1
5,555.9
5,809.8
4,710.3
349.2
5,059.5
18.1
56.4

(18.0

693.8
5,809.8

)

Adjustments include the elimination of intercompany transactions between the company and its CIP, primarily the
(1)elimination of the company's equity at risk recorded as investments by the company (before consolidation) against
either equity (private equity funds) or subordinated debt (CLOs) of the funds.

As of December 31, 2013

. e CLOs -
$ in millions VIEs
Accounts receivable —
Investments —
Cash and cash equivalents of CIP 542.3
Accounts receivable of CIP 56.3
Investments of CIP 4,237.3
Total assets 4,835.9
Debt of CIP 4,270.4
Other liabilities of CIP 461.4
Total liabilities 4,731.8
Retained earnings 12.5
Retained earnings appropriated for investors in CIP  104.3
Accumulated other comprehensive income, net of (12.7
tax
Equity attributable to nonredeemable noncontrolling
interests in consolidated entities o
Total liabilities and equity 4,835.9

Other
VIEs

5.6
0.2
40.4
46.2

0.9
0.9

45.3
46.2

VOEs

35.7
1.8
512.2
549.7

3.0
3.0

546.7
549.7

Adjustments(D
(3.4 )
(553 )
(552 )
(113.9 )
(88.7 )
3.5 )
(92.2 )
1.7 )
(113.9 )

Impact of

CIP
(3.4
(553
583.6
58.3
4,734.7
5,317.9
4,181.7
461.8
4,643.5
12.5
104.3

(12.7

570.3
5,317.9

)
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Adjustments include the elimination of intercompany transactions between the company and its CIP, primarily the
(1)elimination of the company's equity at risk recorded as investments by the company (before consolidation) against
either equity (private equity and real estate partnership funds) or subordinated debt (CLOs) of the funds.

33

57



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

Summary of Income Statement Impact of CIP
Three months ended September 30, 2014

$ in millions S/IIJEOS 5- 8;};: VOEs  Adjustments() Icrrlll[))act of
Total operating revenues — 0.1 — (8.7 ) (8.6 )
Total operating expenses 17.6 0.3 2.1 (8.7 ) 11.3
Operating income (17.6 ) 02 ) 21 ) — (19.9 )
Equity in earnings of unconsolidated affiliates — — — (0.7 ) (0.7 )
Interest and dividend income — — — (0.7 ) (0.7 )
Other gains and losses, net — — — — —
Interest and dividend income of CIP 57.9 — — 4.5 ) 534
Interest expense of CIP 42.7 ) — — 52 (37.5 )
Other gains/(losses) of CIP, net 4.4 ) 0.8 1.4 2.3 0.1
Income from continuing operations before income taxes (6.8 ) 0.6 0.7 ) 1.6 (5.3 )
Income tax provision — — — — —
Income from continuing operations, net of income taxes (6.8 ) 0.6 0.7 ) 1.6 (5.3 )
Income from discontinued operations, net of income taxes — — — — —
Net income (6.8 ) 0.6 0.7 ) 1.6 (5.3 )
Net (incqme)/loss a'ltFributable to noncontrolling interests 6.9 05 ) 13 . 77
in consolidated entities
Net income attributable to common shareholders 0.1 0.1 0.6 1.6 2.4

Three months ended September 30, 2013
$ in millions S;; 5- 3;1;;: VOEs  Adjustments() ICnIlgact of
Total operating revenues — — — (12.0 ) (12.0 )
Total operating expenses 23.4 0.3 1.3 (12.0 ) 13.0
Operating income (23.4 ) 03 ) 13 ) — (25.0 )
Equity in earnings of unconsolidated affiliates — — — 2.2 ) (2.2 )
Interest and dividend income — — — (1.0 ) (1.0 )
Other gains and losses, net — — — (11.8 ) (11.8 )
Interest and dividend income of CIP 48.8 — — (2.3 ) 46.5
Interest expense of CIP (36.8 ) — — 33 (33.5 )
Other gains/ (losses) of CIP, net 23.4 1.1 11.3 2.4 38.2
Income from continuing operations before income taxes 12.0 0.8 10.0 (11.6 ) 11.2
Income tax provision — — — — —
Income from continuing operations, net of income taxes 12.0 0.8 10.0 (11.6 ) 11.2
Income from discontinued operations, net of income taxes — — — — —
Net income 12.0 0.8 10.0 (11.6 ) 11.2
Net (income)/loss attributable to noncontrolling interests
in consolidated entities 1.9 ) 08 ) (79 ) — (20.6 )
Net income attributable to common shareholders 0.1 — 2.1 (11.6 ) (94 )
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Nine months ended September 30, 2014

$ in millions S;; 5- Siléesr VOEs  Adjustments() ICr;lgaCt of
Total operating revenues — 0.2 — (25.8 ) (25.6 )
Total operating expenses 44.4 0.8 6.2 (25.8 ) 25.6
Operating income (44.4 ) (06 ) (62 ) — (51.2 )
Equity in earnings of unconsolidated affiliates — — — 4.1 ) (4.1 )
Interest and dividend income — — — 2.2 ) (2.2 )
Other gains and losses, net — — — 4.7 ) 4.7 )
Interest and dividend income of CIP 159.9 — — (10.2 ) 149.7
Interest expense of CIP (110.6 ) — — 12.5 (98.1 )
Other gains/(losses) of CIP, net (51.6 ) (0.5 ) 105.3 10.2 63.4
Income from continuing operations before income taxes (46.7 ) (1.1 ) 99.1 1.5 52.8
Income tax provision — — — — —
Income from continuing operations, net of income taxes (46.7 ) (1.1 ) 99.1 1.5 52.8
Income from discontinued operations, net of income taxes — — — — —
Net income 46.7 ) (1.1 ) 99.1 1.5 52.8
Net (incqme)/loss a.ltFributable to noncontrolling interests 46.9 12 952 ) — 7.1 )
in consolidated entities
Net income attributable to common shareholders 0.2 0.1 3.9 1.5 5.7

Nine months ended September 30, 2013
$ in millions S;; 5- Siléesr VOEs  Adjustments(!) ICangaCt of
Total operating revenues — — 0.4 (30.2 ) (29.8 )
Total operating expenses 48.9 0.8 5.3 (30.2 ) 24.8
Operating income (48.9 ) (0.8 ) 49 ) — (54.6 )
Equity in earnings of unconsolidated affiliates — — — 3.4 ) (34 )
Interest and dividend income — — — 4.7 ) 4.7 )
Other gains and losses, net — — — (11.8 ) (11.8 )
Interest and dividend income of CIP 155.5 — — (8.0 ) 147.5
Interest expense of CIP (109.5 ) — — 12.7 (96.8 )
Other gains/ (losses) of CIP, net (15.8 ) 1.3 28.6 1.4 15.5
Income from continuing operations before income taxes (18.7 ) 0.5 23.7 (13.8 ) (8.3 )
Income tax provision — — — — —
Income from continuing operations, net of income taxes (18.7 ) 0.5 23.7 (13.8 ) (8.3 )
Income from discontinued operations, net of income taxes — — — — —
Net income (18.7 ) 0.5 23.7 (13.8 ) (8.3 )
Net (income)/loss attributable to noncontrolling interests
in consolidated entities 18.9 ©5 ) 199 ) — (A5 )
Net income attributable to common shareholders 0.2 — 3.8 (13.8 ) (9.8 )

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

(1)by the company. These also include the reclassification of the company's gain or loss (representing the changes in
the market value of the company's holding in the consolidated CLOs) from other comprehensive income into other
gains/losses upon consolidation.
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The carrying values of investments held and notes issued by CIP are also their fair values. The following tables
present the fair value hierarchy levels of investments held and notes issued by CIP, which are measured at fair value
as of September 30, 2014 and December 31, 2013:
As of September 30, 2014
Quoted Prices

in Active glt%::rﬁcam Significant
. . Fair Value Markets for Unobservable
$ in millions . Observable
Measurements Identical Inputs (Level Inputs
Assets (Level (Level 3)
2)
D
Assets:
CLO collateral assets:
Bank loans 4,724.2 — 4,724.2 —
Bonds 102.4 — 102.4 —
Equity securities 10.5 — 10.5 —
Private equity fund assets:
Equity securities 281.6 16.2 — 265.4
Debt securities 12.0 — — 12.0
Investments in other private equity funds 425.2 — — 425.2
Total assets at fair value 5,555.9 16.2 4,837.1 702.6
Liabilities:
CLO notes (4,710.3 ) — — (4,710.3 )
Total liabilities at fair value (4,710.3 ) — — (4,710.3 )
As of December 31, 2013
.QUOte(.j Prices Significant D
in Active Other Significant
. . Fair Value Markets for Unobservable
$ in millions . Observable
Measurements Identical Inputs (Level Inputs (Level
Assets (Level 3)
2)
D
Assets:
CLO collateral assets:
Bank loans 4,035.8 — 4,035.8 —
Bonds 133.1 — 133.1 —
Equity securities 14.1 — 14.1 —
Private equity fund assets:
Equity securities 106.0 47.3 — 58.7
Investments in other private equity funds 442.2 — — 442.2
Debt securities issued by the U.S. Treasury 3.5 35 — —
Total assets at fair value 4,734.7 50.8 4,183.0 500.9
Liabilities:
CLO notes (4,181.7 ) — — (4,181.7 )
Total liabilities at fair value (4,181.7 ) — — (4,181.7 )
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The following tables show a reconciliation of the beginning and ending fair value measurements for level 3 assets and
liabilities using significant unobservable inputs:
Three months ended Nine months ended
September 30, 2014 September 30, 2014

$ in millions Level 3 Level 3 Level 3 Level 3

Assets Liabilities  Assets Liabilities
Beginning balance 691.1 (4,301.5 ) 500.9 (4,181.7 )
Purchases 58.9 — 198.4 —
Sales (53.7 ) — (104.1 ) —
Issuances — (624.8 ) 1.8 (1,338.9 )
Settlements — 212.5 — 510.2
Deconsolidation of CIP — — — 339.0
Gains and losses included in the Condensed Consolidated 6.3 35 105.6 (38.9 )
Statements of Income*
Ending balance 702.6 (4,710.3 ) 702.6 4,710.3 )
Three months ended Nine months ended

September 30, 2013 September 30, 2013

$ in millions Level 3 Level 3 Level 3 Level 3

Assets Liabilities  Assets Liabilities
Beginning balance 508.3 (4,044.3 ) 602.9 (3,8994 )
Purchases 8.3 — 21.6 —
Sales (24.5 ) — (115.7 ) —
Issuances — (408.1 ) 3.8 (813.1 )
Settlements — 410.9 — 768.2
Deconsolidation of CIP — — (18.4 ) —
Gains and losses included in the Condensed Consolidated 147 437 192 (54.8 )
Statements of Income*
Transfers to Level 2** — — (6.1 ) —
Foreign exchange — (5.3 ) (0.5 ) 4.0 )
Ending balance 506.8 (4,003.1 ) 506.8 (4,003.1 )

Included in gains/(losses) of CIP, net in the Condensed Consolidated Statements of Income for the three and nine
months ended September 30, 2014 are $26.4 million in net unrealized losses and $55.8 million in net unrealized
* gains attributable to investments still held at September 30, 2014 by CIP (three and nine months ended
September 30, 2013: $ 6.0 million in net unrealized gains and $8.0 million net unrealized losses attributable to
investments still held at September 30, 2013).
During the nine months ended September 30, 2013, $6.1 million of equity securities held by consolidated private
5 €quity funds were transferred from Level 3 to Level 2 due to the public offering of securities in the underlying
companies with legal lock-up restrictions in place. For transfers to public offerings, the company's policy is to use
the fair value of the transferred security on the offering date.
Unforeseen events might occur that would subsequently change the fair values of the investments and debt of CIP, but
such changes would be inconsequential to the company due to its minimal investments in these products. Any gains or
losses resulting from valuation changes in the investments and debt of CIP are substantially offset by resulting
changes in gains and losses attributable to noncontrolling interests in consolidated entities and therefore do not have a
material effect on the financial condition, operating results (including earnings per share), liquidity or capital
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resources of the company's common shareholders.

Fair value of consolidated CLOs

The company elected the fair value option for collateral assets held and notes issued by its consolidated CLOs to
eliminate the measurement and recognition inconsistency that would otherwise arise from measuring assets and
liabilities and recognizing the related gains and losses on different accounting bases.
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The collateral assets held by consolidated CLOs are primarily invested in senior secured bank loans, bonds, and equity
securities. Bank loan investments, which comprise the majority of consolidated CLO portfolio collateral, are senior
secured corporate loans from a variety 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 2015 and 2022, pay interest at Libor plus a spread of up to 15.0%, and
typically range in S&P credit rating categories from BBB down to unrated. Interest income on bank loans and bonds is
recognized based on the unpaid principal balance and stated interest rate of these investments on an accrual basis. At
September 30, 2014, the unpaid principal balance exceeds the fair value of the senior secured bank loans and bonds by
approximately $15.0 million (December 31, 2013: the unpaid principal balance exceeded the fair value of the senior
secured bank loans and bonds by approximately $6.3 million). Approximately 0.1% of the collateral assets are in
default as of September 30, 2014 (December 31, 2013: 0.8% of the collateral assets were in default). CLO investments
are valued based on price quotations provided by third party pricing sources. These third party sources aggregate
indicative price quotations daily to provide the company with a price for the CLO investments. The company has
developed internal controls to review the reasonableness and completeness of these price quotations on a daily basis.
If necessary, price quotations are challenged through the third-party pricing source price challenge process. For the
nine months ended September 30, 2014 and the year ended December 31, 2013, there were no price quotation
challenges by the company.

In addition, the company's internal 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 CLO investments. In the event that the third-party pricing source is unable to 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 and interests in similar investments,
the market environment, and investor attitudes towards the investment and interests in similar investments; ii) the
characteristics of and fundamental analytical data relating to the investment, 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, the creditworthiness of the borrower, based on an evaluation of its financial 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 loan.

Notes issued by consolidated CLOs mature at various dates between 2020 and 2026 and have a weighted average
maturity of 9.6 years. The notes are issued in various tranches with different risk profiles. The interest rates are
generally variable rates based on Libor plus a pre-defined spread, which varies from 0.21% for the more senior
tranches to 6.10% for the more subordinated tranches. At September 30, 2014, the outstanding balance on the notes
issued by consolidated CLOs exceeds their fair value by approximately $0.2 billion (December 31, 2013: $0.2 billion
excess). The investors in this debt 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 value is determined using current information,
notably market yields and projected cash flows of collateral assets based on forecasted default and recovery rates that
a market participant would use in determining the current fair value 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 investments in 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 notes may be adversely affected. The current liquidity constraints within
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the market for CLO products require 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 a market
participant would use to determine the discounted cash flow valuation of the notes.

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 investments in partnership investments that 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 companies in need of venture capital. Investors 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 partnerships allow the limited partners to cause an earlier
termination upon the occurrence of certain events as specified in the Partnership Agreement.
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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 CIP, level 1 classification indicates that fair
values have been determined using unadjusted quoted prices in active markets for identical assets that the partnership
has the ability to access. Level 2 classification may indicate that fair values have been determined using quoted prices
in active markets but give effect to certain lock-up restrictions surrounding the holding period of the underlying
investments.

The fair value of level 3 investments held are derived from inputs that are unobservable and which reflect the limited
partnerships' own determinations about the assumptions that market participants would use in pricing 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 partnerships which invest directly
into private equity portfolio companies (direct private equity funds) take into 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 partnerships which invest into other private equity funds take into account information received from those
underlying funds, including their reported net asset values and evidence as to 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 require future capital commitments. The partnerships' reported share of the
underlying net asset values of the underlying funds is used as a practical expedient, as allowed by ASC Topic 820, in
arriving at fair value.
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Quantitative Information about Level 3 Fair Value Measurements
The following tables show significant unobservable inputs used in the fair value measurement of level 3 assets and

liabilities at September 30, 2014 and December 31, 2013:

Fair Value at

Assets and Liabilities September 30, Valuation Weighted
. Unobservable Inputs ~ Range Average (by
* 2014 Technique .
C fair value)
($ in millions)
Prlvat.e Equity ‘F.unds 38.6 Market Revenue Multiple 1-5x 3.0x
--Equity Securities Comparable
Discount 25% - 36% 30.9%
Discounted Cash Assumed Default <lyr: 0.8%
CLO Debt (4,710.3) Flow- USD Rate*** 0.8% - 2% >lyr: 2.0%
Spread over Libor ** 93 - 754bps 206 bps
Fair Value at .
Assets and Liabilities December 31, Valuation Weighted
. Unobservable Inputs ~ Range Average (by
* 2013 Technique .
e fair value)
($ in millions)
Prlvat.e Equity ‘F.unds 58.7 Market Revenue Multiple 1-5x 3.0x
--Equity Securities Comparable
Discount n/a 24.0%
Discounted Cash Assumed Default <lyr: 1.4%
CLO Debt 1817 Flow- USD Rate*** 1% - 2% >lyr: 2.0%
Spread over Libor ** 123 - 864bps 208 bps

Excluded from the table above are certain equity securities held by consolidated private equity funds valued using
recent private market transactions (September 30, 2014: $54.3 million; December 31, 2013: $5.8 million) and third
party appraisals (September 30, 2014: $5.8 million; December 31, 2013: none). At September 30, 2014, certain

. tranches of the consolidated CLOs are valued using third party pricing information. Quantitative unobservable inputs
for such valuations were not developed or adjusted by the company. Investments in equity securities and other
private equity funds as of September 30, 2014 of $603.9 million (as of December 31, 2013: $442.2 million ) are also
excluded from the table above as they are valued using the NAV practical expedient. The NAVs that have been

provided are derived from the fair values of the underlying investments as of the consolidation date.

s Lower spreads relate to the more senior tranches in the CLO note structure; higher spreads relate to the less senior

tranches.

s Assumed default rates listed in the table above apply to CLOs established prior to 2012. A default rate of 1.4%

was assumed for CLOs established after January 1, 2012.

The table below summarizes as of September 30, 2014 and December 31, 2013, the nature of investments that are
valued using the NAV as a practical expedient and any related liquidation restrictions or other factors which may
impact the ultimate value realized:
September 30, 2014

December 31, 2013

T e T e
in millions, except term data  Fair Value ~ Unfunded £ Fair Value Unfunded £
. Remaining . Remaining
Commitments > Commitments )
Term @ Term @

68



Edgar Filing: Invesco Ltd. - Form 10-Q

Eﬁwate equity fund of funds ¢ 1,5 $191.2 2.4 years $426.3 $71.6 2.6 years
Private equity funds () $178.7 $707.8 9.0 years $15.9 $80.6 8.5 years
(I)These investments are not subject to redemption; however, for certain funds, the investors may sell or transfer their
interest, which may require approval by the general partner of the underlying funds.
These investments are expected to be returned through distributions as a result of liquidations of the funds'
( )underlying assets over the weighted average periods indicated.
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The following narrative will indicate the sensitivity of inputs illustrating the impact of significant increases to the
inputs. An opposite impact would result for significant decreases in these inputs:

For investments held by consolidated private equity funds, significant increases in discounts in isolation would result
in significantly lower fair value measurements, while significant increases in revenue multiple assumptions in
tsolation would result in significantly higher fair value measurements. An increase in discount assumptions would
result in a directionally opposite change in the assumptions for revenue multiple resulting in lower fair value
measurements.

For CLO notes, a change in the assumption used for spreads is generally accompanied by a directionally similar
change in default rate. Significant increases in any of these inputs in isolation would result in significantly lower fair
value measurements.

14. RELATED PARTIES

Certain managed funds are deemed to be affiliated entities under the related party definition in ASC 850, "Related
Party Disclosures." Additionally, related parties include those defined in the company's proxy statement.

Three months ended Nine months ended

September 30, September 30,
$ in millions 2014 2013 2014 2013
Affiliated operating revenues:
Investment management fees 935.7 811.3 2,714.6 2,343.1
Service and distribution fees 218.8 216.7 665.5 630.0
Performance fees 5.4 3.6 33.5 37.6
Other 29.9 26.1 91.3 78.9
Total affiliated operating revenues 1,189.8 1,057.7 3,504.9 3,089.6
$ in millions September 30, December 31,

2014 2013

Affiliated asset balances:
Cash and cash equivalents 582.4 447.8
Unsettled fund receivables 3374 315.5
Accounts receivable 312.1 298.5
Investments 848.8 789.8
Assets held for policyholders 1,508.8 1,415.7
Other assets 2.5 5.4
Total affiliated asset balances 3,592.0 3,272.7
Affiliated liability balances:
Accrued compensation and benefits 124.3 151.6
Accounts payable and accrued expenses 18.0 19.5
Unsettled fund payables 399.6 389.9
Total affiliated liability balances 541.9 561.0

15. DISCONTINUED OPERATIONS

On December 31, 2013, the company completed the sale of Atlantic Trust Private Wealth Management business
("Atlantic Trust") to the Canadian Imperial Bank of Commerce ("CIBC") for a base purchase price of $210 million
less certain working capital and cash funding requirements. The results of Atlantic Trust, together with expenses and
the gain associated with the sale, are reflected as discontinued operations in the Condensed Consolidated Statements
of Income and are therefore excluded from the continuing operations of Invesco. Comparative periods shown in the
Condensed Consolidated Statements of Income have been adjusted to conform with this presentation.
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The components of income from discontinued operations, net of tax, were as follows for the three and nine months
ended September 30, 2014 and 2013, respectively.

Three months ended Nine months ended
September 30, September 30,
$ in millions 2014 2013 2014 2013
Income (loss) from discontinued operations before income taxes (1.0 ) 2.2 ) (3.8 ) (3.0 )
Income tax (provision) benefit 0.4 0.8 1.4 1.1
Income (loss) from discontinued operations, net of taxes (0.6 ) (1.4 ) (24 ) (1.9 )

16. SUBSEQUENT EVENTS
On October 30, 2014, the company declared a second quarter 2014 dividend of 25.0 cents per share, payable on

December 5, 2014, to shareholders of record at the close of business on November 18, 2014 with an ex-dividend date
of November 14, 2014.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be
read in conjunction with the Condensed Consolidated Financial Statements and related Notes thereto, which appear
elsewhere in this Report. Except for the historical financial information, this Report may include statements that
constitute ‘“forward-looking statements” under the United States securities laws. Forward-looking statements include
information concerning future results of our operations, expenses, earnings, liquidity, cash flow and capital
expenditures, industry or market conditions, assets under management, acquisitions and divestitures, debt and our
ability to obtain additional financing or make payments, regulatory developments, demand for and pricing of our
products and other aspects of our business or general economic conditions. In addition, words such as “believes,”
“expects,” “anticipates,” “intends,” “plans,” “estimates,” “projects,” “forecasts,” and future or conditional verbs such as “will,”
“could,” “should,” and “would” as well as any other statement that necessarily depends on future events, are intended to
identify forward-looking statements.

Forward-looking statements are not guarantees, and they involve risks, uncertainties and assumptions. Although we
make such statements based on assumptions that we believe to be reasonable, there can be no assurance that actual
results will not differ materially from our expectations. We caution investors not to rely unduly on any

forward-looking statements and urge you to carefully consider the risks described in this Report and our most recent
Form 10-K filed with the Securities and Exchange Commission ("SEC").

You may obtain these reports from the SEC’s website at www.sec.gov. We expressly disclaim any obligation to update
the information in any public disclosure if any forward-looking statement later turns out to be inaccurate.

References

In this Report, unless otherwise specified, the terms “we,” “our,” “us,” “company,” “Invesco,” and “Invesco Ltd.” refer to Inve
Ltd., a company incorporated in Bermuda, and its subsidiaries.

Executive Overview

The following executive overview summarizes the significant trends affecting our results of operations and financial
condition for the periods presented. This overview and the remainder of this management's discussion and analysis
supplements and should be read in conjunction with the Condensed Consolidated Financial Statements of Invesco Ltd.
and its subsidiaries (collectively, the “company” or “Invesco”) and the notes thereto contained elsewhere in this Report.
During the three months ended September 30, 2014, returns from global equity markets were mixed as volatility
returned to global financial markets. The U.S. and Japanese equity markets increased during the quarter as evidenced
by gains in the S&P 500 index, which was up 0.6%, and the Nikkei 225 index up 6.7%. The U.K. markets and wider
emerging markets experienced declines of 1.8% and 4.3%, respectively. After hitting all-time highs intra-quarter, the
combination of geopolitical worries and softer economic data in certain developed markets resulted in global equity
markets selling off in the last month of the quarter. The sell-off in risk assets in September supported bonds as
investors sought U.S. Treasuries for their relative safety and value, pushing the Barclays U.S. Aggregate Bond Index
up 0.2% for the period.

The table below summarizes returns based on price appreciation/(depreciation) of several major market indices in

local currencies for the three- and nine-month periods ended September 30, 2014 and 2013:

9 ¢ 99 ¢ LT3

Three months ended Nine months ended September
September 30, 30,
Equity Index 2014 2013 2014 2013
S&P 500 0.6 % 4.7 % 6.7 % 17.9 %
FTSE 100 (1.8 )% 4.0 % (1.9 )% 9.6 %
Nikkei 225 6.7 % 5.7 % (0.7 )% 39.1 %
MSCI Emerging Markets 4.3 )% 5.0 % 0.3 % (6.4 )%

Bond Index
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Barclays U.S. Aggregate Bond 0.2 % 0.6 % 4.1 % (1.9 )%
A significant portion of our business and assets under management (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,
Yen and Euro, will 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, movements in global capital market levels,
net new business inflows (or
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outflows) and changes in the mix of investment products between asset classes and geographies may materially affect
our revenues from period to period.

Invesco benefits from the long-term efforts to ensure a diversified base of AUM. 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 opportunities in different parts
of the world. This broad diversification mitigates the impact on Invesco of different market cycles and enables the
company to take advantage of growth opportunities in various markets and channels.

During the third quarter of 2014, Standard & Poor's Ratings Services upgraded the company's senior unsecured debt
rating to A/Stable from A-/Positive. On October 14, 2014, Moody's Investors Service upgraded their rating of the
company's debt to A2/Stable from A3/Stable. The upgrade reflected Moody's view that Invesco has broken into the
top tier of scale-enabled asset managers. The Moody's announcement commented that the company's growing market
presence, broad investment capabilities, multi-faceted distribution channels, and financial flexibility all support this
conclusion.

On July 23, 2014, the SEC voted to approve new rules to require institutional prime money market funds and
institutional municipal money market funds to maintain a floating net asset value (FNAV) for sales and redemptions
based on the current market value of the securities in their portfolio. The requirement will result in the daily share
price of these money market funds fluctuating along with changes in the market-based value of the funds' investments.
Our initial evaluation of these new rules suggests that they will apply to approximately $30 billion of our AUM. The
changes will need to be implemented by October 2016.

Retaining highly skilled technical and management personnel is important to our ability to attract and retain clients
and retail shareholder accounts. Our policy has been to provide our investment management professionals with a
supportive professional working environment and compensation and benefits that we believe are competitive with
other leading investment management firms. However, we may not be successful in retaining our key personnel, and
the loss of key individuals or significant investment management personnel can reduce the attractiveness of our
products to potential and current clients. On April 29, 2014, the former head of U.K. Equities, Neil Woodford, left the
company. The company executed its succession planning strategy, and effective March 6, 2014, Mark Barnett became
the named lead manager for the Invesco Perpetual High Income Fund and the Invesco Perpetual Income Fund,
previously managed by Mr. Woodford.

Between the announcement of Mr. Woodford's departure on October 15, 2013 and April 29, 2014, U.K. equity income
AUM experienced net outflows of $15.5 billion. U.K. equity income AUM net outflows reduced to $1.9 billion during
the third quarter of 2014, a significant improvement when compared to the first half of the year.

Invesco introduced a single Fund Management Fee (FMF) during the second quarter of 2014 for U.K. retail funds,
replacing the separate annual management fee and registration fee. This simplified fee structure is a proactive
response to the regulatory promotion of providing clients with a clear disclosure of product charges. Invesco's U.K.
business has taken the lead in the industry in moving to this single FMF. The U.K. business' move to the single FMF
and the change to distribution fees are not expected to have a significant impact on net revenues as investors move
into these offerings. In the U.S., the SEC has previously proposed and may repropose significant changes to Rule
12b-1. Other countries have announced similar distribution fee reviews.

Presentation of Management's Discussion and Analysis of Financial Condition and Results of Operations

The company provides investment management services to, and has transactions with, various private equity, real
estate, fund-of-funds, collateralized loan obligation products (CLOs), and other investment entities sponsored by the
company for the investment of client assets in the normal course of business. The company serves as the investment
manager, making day-to-day investment decisions concerning the assets of the products.

Investment products that are consolidated are referred to in this Report as either Consolidated Sponsored Investment
Products (CSIP), which generally includes consolidated sponsored investment products in which Invesco holds the
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majority of the voting rights or partnerships in which the company has substantive equity at risk but in which the other
investors lack removal or liquidation rights, or Consolidated Investment Products (CIP), which includes consolidated
nominally-held investment products. This distinction is important, as it differentiates the company's economic risk
associated with each type of consolidated managed fund. The company's economic risk with respect to each
investment in a CSIP and a CIP is limited to its equity ownership and any uncollected management and performance
fees. Gains and losses arising from nominally-held CIP do not have a significant impact on the company's results of
operations, liquidity, or capital resources. Gains and losses arising from majority-held CSIP could have a significant
impact on the company's results of operations, as the company has greater economic risk associated with its
investment. See Part I, Item 1, Financial Statements, - Note 1 "Accounting Policies," Note 12,
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"Consolidated Sponsored Investment Products," and Note 13, "Consolidated Investment Products," for additional
information regarding the impact of the consolidation of managed funds.

The majority of the company's CIP balances are CLO-related. 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 investments in, and
management and performance fees generated from, the CLOs. 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. Likewise, the investors in the CLOs 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.

The impact of CIP is so significant to the presentation of the company’s Condensed Consolidated Financial Statements
(but not to the underlying financial condition or results of operations of the company) that the company has elected to
deconsolidate these products in its non-GAAP disclosures. The following discussion therefore combines the results
presented under U.S. generally accepted accounting principles (U.S. GAAP) with the company’s non-GAAP
presentation. This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains
four distinct sections, which follow after the Assets Under Management discussion:

Results of Operations (three and nine months ended September 30, 2014 compared to three and nine months ended
September 30, 2013);

$chedule of Non-GAAP Information;

Balance Sheet Discussion; and

{iquidity and Capital Resources.

Each of the Condensed Consolidated Financial Statement summary sections (Results of Operations, Balance Sheet
Discussion, and Liquidity and Capital Resources) begins with a table illustrating the impact of CIP relative to the
company's consolidated totals. The impact is illustrated by a column which shows the dollar-value change in the
consolidated figures, as caused by the consolidation of CIP. For example, the impact of CIP on operating revenues for
the three and nine months ended September 30, 2014 was a reduction of $8.6 million and a reduction of $25.6 million,
respectively. This indicates that their consolidation reduced consolidated revenues by this amount, reflecting the
elimination upon their consolidation of the operating revenues earned by Invesco for managing these investment
products.

The narrative in each of these sections separately provides discussion of the underlying financial statement activity for
the company, before consolidation of CIP, as well as of the financial statement activity of CIP. Additionally, wherever
a non-GAAP measure is referenced, a disclosure will follow in the narrative or in the note referring the reader to the
Schedule 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 other income and expenses (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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Summary Operating Information
Summary operating information is presented in the table below:

$ in millions, other than per share amounts, operating margins, Three months ended Nine months ended

ratios and AUM September 30, September 30,

U.S. GAAP Financial Measures Summary (1) 2014 2013 2014 2013
Operating revenues 1,311.0 1,171.8 3,870.4 3,419.5
Operating income 329.6 286.0 928.7 826.9
Operating margin 25.1 % 24.4 % 24.0 % 24.2 %
Net income attributable to common shareholders 256.0 228.1 718.3 652.9
Diluted EPS 0.59 0.51 1.65 1.45
Debt/equity ratio including CIP (%) 68.9 % 59.1 % 68.9 % 59.1 %
Non-GAAP Financial Measures Summary

Net revenues (2 913.7 816.4 2,702.5 2,394.7
Adjusted operating income ) 381.9 328.1 1,121.9 944.9
Adjusted operating margin ) 41.8 % 40.2 % 41.5 % 39.5 %
Adjusted net income attributable to common shareholders @ 278.2 246.0 822.2 695.2
Adjusted diluted EPS @ 0.64 0.55 1.88 1.55
Debt/equity ratio excluding CIP (%) ©) 18.9 % 16.5 % 18.9 % 16.5 %
Assets Under Management (1)

Ending AUM (billions) 789.6 745.5 789.6 745.5
Average AUM (billions) 801.7 729.4 790.5 713.6

On December 31, 2013, the company completed the sale of Atlantic Trust. The company has adopted a

(l)discontinued operations presentation for the disposed business. Amounts presented represent continuing operations
and exclude Atlantic Trust, with the exception of net income attributable to common shareholders and diluted

earnings per share.

Net revenues is a non-GAAP financial measure. Net revenues are operating revenues plus our proportional share of

the net revenues of our joint venture investments, less third-party distribution, service and advisory expenses, plus

management and performance fees earned from CIP, less other revenue recorded by CIP, plus other reconciling
items. See "Schedule of Non-GAAP Information," for the reconciliation of operating revenues to net revenues.

Adjusted operating income and adjusted operating margin are non-GAAP financial measures. Adjusted operating

margin is adjusted operating income divided by net revenues. Adjusted operating income includes operating

income plus our proportional share of the net operating income of our joint venture investments, the operating

(3)income impact of the consolidation of investment products, acquisition/disposition-related adjustments,
compensation expense related to market valuation changes in deferred compensation plans, and other reconciling
items. See "Schedule of Non-GAAP Information," for the reconciliation of operating income to adjusted operating
income.

(4) Adjusted net income attributable to common shareholders and adjusted diluted EPS are non-GAAP financial
measures. Adjusted net income attributable to common shareholders is net income attributable to common
shareholders adjusted to exclude the net income of CIP, add back acquisition/disposition related adjustments, the
net income impact of deferred compensation plans and other reconciling items. Adjustments made to net income
attributable to common shareholders are tax-effected in arriving at adjusted net income attributable to common
shareholders. By calculation, adjusted diluted EPS is adjusted net income attributable to common shareholders
divided by the weighted average number of shares outstanding (for diluted EPS). See "Schedule of Non-GAAP

2)
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Information," for the reconciliation of net income attributable to common shareholders to adjusted net income
attributable to common shareholders.

The debt-to-equity ratio excluding CIP is a non-GAAP financial measure. See the "Liquidity and Capital
Resources" section for a recalculation of this ratio and other important disclosures.
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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. The
table below presents the one-, three- and five-year performance of our actively managed investment products
measured by the percentage of AUM ahead of benchmark and AUM in the top half of peer group.(!)

Benchmark Comparison Peer Group Comparison
% of AUM Ahead of Benchmark % of AUM In Top Half of Peer
Group
lyr 3yr Syr lyr 3yr Syr
Equities
U.S. Core 48 %45 %49 % 54 % 34 %40 %
U.S. Growth 82 %32 %28 % 96 %32 % T4 %
U.S. Value 55 %57 % 54 % 19 %79 %55 %
Sector Funds 98 % 80 % 68 % 37 %13 %13 %
UK. 100 % 100 % 100 % 90 %98 %98 %
Canadian 32 % 100 % 100 % 14 % 100 % 100 %
Asian 70 %87 %85 % 43 %72 % 65 %
European 96 %98 % 100 % 85 9% 89 %99 %
Global 39 % 64 %91 % 62 % 88 %91 %
Global Ex U.S. and Emerging Markets 83 %96 %99 % 83 %96 %99 %
Fixed Income
Money Market 65 % 66 % 34 % 96 %96 %97 %
U.S. Fixed Income 89 % 82 %90 % T6 %78 %95 %
Global Fixed Income 63 %91 %98 % 51 % 82 %48 %
Stable Value 100 % 100 % 100 % 100 % 100 % 100 %
Other
Alternatives 41 %41 %49 % 66 % 64 %67 %
Balanced 47 % 54 %72 % 65 %92 % 96 %
AUM measured in the one-, three-, and five-year peer group rankings represents 61%, 60%, and 60% of
total Invesco AUM, respectively, and AUM measured versus benchmark on a one-, three-, and five-year
basis represents 72%, 70%, and 69% of total Invesco AUM, respectively, as of September 30, 2014. Peer
group rankings are sourced from a widely-used third party ranking agency in each fund's market (Lipper,
Morningstar, IMA, Russell, Mercer, eVestment Alliance, SITCA, Value Research) and are asset-weighted
in USD. Rankings are as of prior quarter-end for most institutional products and preceding month-end for
Australian retail funds due to their late release by third parties. Rankings for the most representative fund
1) in each Global Investment Performance Standard (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, fund-of-funds with component funds managed
by Invesco, stable value building block funds, and CDOs. Certain 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 performance is not indicative of future results and may not reflect an
investor's experience.

As of September 30, 2014, 76%, 81% and 81% of ranked actively managed assets performed in the top half of peer
groups on a one-year, three-year and five-year basis respectively. The U.K., Canadian, Asian, European and Global
Ex U.S. and Emerging Markets equities have had strong relative performance, with 85% or more of assets beating

80



Edgar Filing: Invesco Ltd. - Form 10-Q

their benchmark over three- and five-year periods. Additionally, the U.K., Canadian, European and Global Ex U.S.
and Emerging Markets reflect strong performance with 98% or more of assets beating peers on a five-year basis.
Within our fixed income asset class, Stable Value products have achieved excellent long-term performance with 100%
of AUM ahead of benchmark and in the top half on a one-, three- and five-year basis.
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Assets Under Management movements for the three months ended September 30, 2014 compared with the three
months ended September 30, 2013
The following presentation and discussion of AUM includes Passive and Active AUM. Passive AUM include ETFs,
UITs, leveraged fund balances upon which we do not earn a fee, and other passive mandates. Active AUM are total
AUM less Passive AUM.
The AUM tables and the discussion below refer to AUM as long-term and short-term. Short-term AUM include
institutional money market and Invesco PowerShares QQQ AUM. Long-term AUM are total AUM less short-term
AUM.
Changes in AUM were as follows:

For the three months ended September 30,

2014 2013
$ in billions i(l);ia\il Active Passive 1%?\1[ Active Passive
June 30 802.4 656.6 145.8 705.6 5819 1237
Long-term inflows 444 36.2 8.2 41.8 33.1 8.7
Long-term outflows 384 ) (302 ) 82 ) (368 ) (283 ) (85 )
Long-term net flows 6.0 6.0 — 5.0 4.8 0.2
Net flows in Invesco Powershares QQQ fund 32 ) — 32 ) 08 — 0.8
Net flows in institutional money market funds 0.8 ) (0.8 ) — 33 33 —
Total net flows 2.0 52 32 ) 91 8.1 1.0
Market gains and losses/reinvestment G.1 )y 48 ) 03 ) 224 17.5 4.9
Foreign currency translation 97 )Y®©5 ) @02 ) 84 8.4 —
September 30 789.6 6475 142.1 7455 6159 129.6
Average AUM
Average long-term AUM 6834 5825 1009 616.2 5266 89.6
Average short-term AUM 1183 725 45.8 113.2  76.1 37.1
Average AUM 801.7 655.0 146.7 7294 6027  126.7
Revenue yield
Gross revenue yield on AUM (D 65.8 77.8 13.0 64.6 75.8 11.8
Gross revenue yield on AUM before performance fees ) 65.4 77.3 13.0 64.3 75.4 11.8
Net revenue yield on AUM @) 45.6 52.9 13.0 44.8 51.7 11.8
Net revenue yield on AUM before performance fees (2 45.1 52.3 13.0 443 51.1 11.8

Gross revenue yield on AUM is equal to annualized total operating revenues divided by average AUM, excluding
joint venture (JV) AUM. Our share of the average AUM in the three months ended September 30, 2014 for our JVs
in China was $5.1 billion (three months ended September 30, 2013: $4.0 billion). It is appropriate to exclude the
average AUM of our JVs for 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 net income of
the JVs is recorded as equity in earnings of unconsolidated affiliates on our Condensed Consolidated Statements of
Income. Additionally, the numerator of the gross revenue yield measure, operating revenues, excludes the
management fees earned from CIP; 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.

Net revenue yield on AUM is equal to annualized net revenues divided by average AUM. See “Schedule of
Non-GAAP Information” for a reconciliation of operating revenues to net revenues.

ey

2

Flows
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AUM at September 30, 2014 were $789.6 billion (September 30, 2013: $745.5 billion). During the three months
ended September 30, 2014, we experienced long-term net inflows of $6.0 billion. We also experienced net outflows in
Invesco PowerShares QQQ fund of $3.2 billion, along with net outflows in institutional money market funds of $0.8
billion during the three months ended September 30, 2014. Net inflows during the three months ended September 30,
2014 of $6.0 billion were all in active AUM. Net inflows were split between our retail distribution channel of $4.8
billion and our institutional channel of
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$1.2 billion. On a client domicile basis, long-term net inflows of $4.3 billion and $2.3 billion were experienced in
Continental Europe and Asia respectively, during the three months ended September 30, 2014.

During the three months ended September 30, 2013, we experienced total net inflows of $9.1 billion and long-term net
inflows of $5.0 billion. Invesco PowerShares QQQ fund and institutional money market funds also reflected net
inflows of $0.8 billion and $3.3 billion, respectively, during the three months ended September 30, 2013. Long-term
net inflows during the three months ended September 30, 2013 were primarily active AUM, with inflows of $4.8
billion, while passive AUM had $0.2 billion inflows. Long-term net flows in the three months ended September 30,
2013 were driven by net inflows of $6.5 billion into our retail distribution channel, offset by net outflows from our
institutional channel of $1.5 billion. We experienced net long-term inflows in our equity, alternatives and balanced
asset classes, partially offset by net outflows in our fixed income and money market AUM.

Average AUM during the three months ended September 30, 2014 were $801.7 billion, compared to $729.4 billion for
the three months ended September 30, 2013.

Market Returns

During the three months ended September 30, 2014, negative market movement decreased AUM by $5.1 billion, with
the losses spread across the alternatives asset class of $2.1 billion, balanced asset class of $1.4 billion, equity asset
class of $1.2 billion and fixed income asset class of $0.5 billion. During the three months ended September 30, 2013,
market gains increased AUM by $22.4 billion and included increases in the market value of our equity assets of $20.7
billion, balanced fund assets of $2.3 billion and money market assets of $0.2 billion. These market valuation gains
were partly offset by a decrease of $0.7 billion in the value of our fixed income asset class, with the alternative asset
classes also experiencing market losses of $0.1 billion.

Foreign Exchange Rates

The table below illustrates the spot foreign exchange rates used for translation of non-U.S. Dollar denominated AUM
into U.S. Dollars:

Foreign Exchange Rates ggll)fmber 30, June 30, 2014 ggllagember 30, June 30, 2013
Pound Sterling ($ per £) 1.622 1.710 1.619 1.518
Canadian Dollar (CAD per $) 1.118 1.066 1.029 1.054

Japan (¥ per $) 109.680 101.310 98.120 99.320

Euro ($ per Euro) 1.262 1.369 1.353 1.300

During the three months ended September 30, 2014, we experienced decreases in AUM of $9.7 billion due to changes
in foreign exchange rates. Changes in foreign exchange rates in the three months ended September 30, 2014 were
driven primarily by the weakening of the Pound Sterling relative to the U.S. Dollar, which was reflected in the
translation of our Pound Sterling-based AUM into U.S. Dollars. The Canadian Dollar, Japanese Yen and Euro also
weakened relative to the U.S. Dollar, which was reflected in the translation of our Canadian Dollar-based, Japanese
Yen-based and Euro-based AUM into U.S. Dollars, respectively.

The impact of the change in foreign exchange rates in the three months ended September 30, 2013 was driven
primarily by the strengthening of the Pound Sterling relative to the U.S. Dollar, which was reflected in the translation
of our Sterling-based AUM into U.S. Dollars.

Revenue Yield

Net revenue yield on AUM increased 0.8 basis points to 45.6 basis points in the three months ended September 30,
2014 when compared to the three months ended September 30, 2013 yield of 44.8 basis points. Excluding
performance fees, the net revenue yield increased 0.8 basis points to 45.1 basis points in the three months

ended September 30, 2014 (three months ended September 30, 2013: 44.3 basis points).

Changes in our AUM mix significantly impact our net revenue yield. For example, on an asset class basis, our equity
and balanced AUM generally earn a higher net revenue rate than money market and fixed income AUM. The
combination of average equity and average balanced AUM increased to 55.8% in the three months ended
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September 30, 2014 from 54.0% of total average AUM in the three months ended September 30, 2013. This resulted
in a lower proportion of average assets in money market and fixed income AUM in the three months ended
September 30, 2014 when compared to the three months ended September 30, 2013. This change in asset class mix
correlates with the increase in net revenue yield on AUM before
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performance fees in the three months ended September 30, 2014 when compared to the three months ended
September 30, 2013.

Changes in the geographic mix of our AUM have also factored into the improved revenue yield. Sales have been
strong in our Continental European business during recent quarters. As of September 30, 2014, the AUM attributable
to clients domiciled in Continental Europe accounts for 9.0% of total AUM compared to 6.9% as of September 30,
2013. On average, the AUM in Continental Europe earn a higher fee rate than the company's average fee rate for
existing total AUM.

The tables that follow analyze AUM into active and passive style. Passive AUM generally earn a lower effective fee
rate than active asset classes. At September 30, 2014, passive AUM were $142.1 billion, representing 18.0% of total
AUM at that date; whereas at September 30, 2013, passive AUM were $129.6 billion, representing 17.4% of our total
AUM at that date. In the three months ended September 30, 2014, the net revenue yield on passive AUM was 13.0
basis points compared to 11.8 basis points in the three months ended September 30, 2013, an increase of 1.2 basis
points, due to changes in mix of passive AUM.

The increase in passive AUM includes the movements in the Powershares QQQ Nasdag-100 index tracking fund. The
Powershares QQQ fund AUM increased to $42.9 billion at September 30, 2014 compared to $38.5 billion at
September 30, 2013. The revenue yield for Invesco on this product is less than 1 basis point, reimbursing Invesco for
the portfolio trading services provided to the fund, and flows into and out of this product therefore have a significant
impact on the overall net revenue yield and are a significant factor in the year-over-year yield changes.

Gross revenue yield on AUM increased 1.2 basis points to 65.8 basis points in the three months ended September 30,
2014 from the three months ended September 30, 2013 level of 64.6 basis points. Management does not consider
gross revenue yield, the most comparable U.S. GAAP-based measure to net revenue yield, to be a meaningful
effective fee rate measure for the reasons outlined in footnote 1 to the Changes in AUM table above. See “Schedule of
Non-GAAP Information” for a reconciliation of operating revenues (gross revenues) to net revenues.

Changes in our AUM by channel, asset class, and client domicile, and average AUM by asset class, are presented
below:

Total AUM by Channel)

$ in billions Total Retail Institutional
June 30, 2014 AUM 802.4 544.8 257.6
Long-term inflows 44.4 34.8 9.6
Long-term outflows (38.4 ) (30.0 ) (8.4 )
Long-term net flows 6.0 4.8 1.2

Net flows in Invesco PowerShares QQQ fund 3.2 ) (3.2 ) —

Net flows in institutional money market funds (0.8 ) — (0.8 )
Total net flows 2.0 1.6 04

Market gains and losses/reinvestment (5.1 ) (7.0 ) 1.9

Foreign currency translation (9.7 ) (7.2 ) (2.5 )
September 30, 2014 AUM 789.6 532.2 257.4

June 30, 2013 AUM 705.6 457.7 247.9
Long-term inflows 41.8 35.5 6.3
Long-term outflows (36.8 ) (29.0 ) (7.8 )
Long-term net flows 5.0 6.5 (1.5 )
Net flows in Invesco PowerShares QQQ fund 0.8 0.8 —

Net flows in institutional money market funds 33 — 33

Total net flows 9.1 7.3 1.8

Market gains and losses/reinvestment 22.4 19.6 2.8
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Foreign currency translation 8.4
September 30, 2013 AUM 745.5

See accompanying notes immediately following these AUM tables.
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Passive AUM by Channel)

$ in billions

June 30, 2014 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2014 AUM

June 30, 2013 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2013 AUM

See accompanying notes immediately following these AUM tables.

51

Total
145.8
8.2
(8.2

(3.2

(3.2
0.3
0.2
142.1

123.7
8.7
8.5
0.2
0.8

1.0
4.9

129.6

Retail
123.9
6.5
(5.7
0.8
3.2
2.4
(0.4
121.1

100.0
8.7
(6.0
2.7
0.8

3.5
4.8

108.3

Institutional
21.9
1.7
) (2.5 )
(0.8 )
) —
) (0.8 )
) 0.1
0.2 )
21.0
23.7
) (2.5 )
2.5 )
2.5 )
0.1
21.3
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Total AUM by Asset Class®
Fixed Money

$ in billions Total Equity Balanced Alternatives®
Income Market

June 30, 2014 AUM 802.4 394.2 181.9 52.6 77.1 96.6
Long-term inflows 44.4 22.1 8.3 4.6 1.1 8.3
Long-term outflows 384 ) (198 ) OO H)» B3O ) 9 ) (5.7 )
Long-term net flows 6.0 2.3 07 ) 16 0.2 2.6
Net flows in Invesco PowerShares QQQ fund(3.2 ) (3.2 ) — — — —
Net flows in institutional money market
funds 08 ) — — — 0.8 ) —
Total net flows 2.0 09 ) 07 ) 1.6 0.6 ) 2.6
Market gains and losses/reinvestment (5.1 ) 12 ) (OS5 H) (14 H) 0.1 (2.1 )
Foreign currency translation ©7 ) <8 H a5 H» A3 ) — (1.1 )
September 30, 2014 AUM 789.6 386.3 179.2 51.5 76.6 @ 96.0
Average AUM 801.7 395.1 180.1 52.3 77.0 97.2
% of total average AUM 100.0 % 493 % 225 % 6.5 % 9.6 % 12.1 %
June 30, 2013 AUM 705.6 3214 173.1 49.7 77.8 83.6
Long-term inflows 41.8 22.8 8.4 3.7 1.0 5.9
Long-term outflows 368 ) (182 ) OS5 )Y B35 H) a1 ) 4.5 )
Long-term net flows 5.0 4.6 (1.1 ) 02 0.1 ) 1.4
Net flows in Invesco PowerShares QQQ fund0.8 0.8 — — — —
Net flows in institutional money market

3.3 — — — 33 —
funds
Total net flows 9.1 5.4 (1.1 ) 02 3.2 1.4
Market gains and losses/reinvestment 22.4 20.7 0.7 ) 23 0.2 (0.1 )
Foreign currency translation 8.4 5.7 1.1 1.3 0.1 ) 0.4
September 30, 2013 AUM 745.5 353.2 172.4 53.5 81.1 85.3
Average AUM 729.4 341.0 171.6 52.2 80.4 84.2
% of total average AUM 100.0 % 46.8 % 235 % 7.2 % 11.0 % 115 %

See accompanying notes immediately following these AUM tables.
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Passive AUM by Asset Class®
Fixed Money

$ in billions Total Equity Income Balanced Market Alternatives®
June 30, 2014 AUM 145.8 89.0 42.0 — — 14.8
Long-term inflows 8.2 4.9 24 — — 0.9
Long-term outflows @®2 ) 35 ) B35 ) — — (1.2 )
Long-term net flows — 1.4 (1.1 ) — — (0.3 )
Net flows in Invesco PowerShares QQQ fund 3.2 ) (32 ) — — — —

Net flows in institutional money market funds — — — — — —

Total net flows 32 ) 1.8 ) (1.1 ) — — (0.3 )
Market gains and losses/reinvestment (0.3 ) 0.8 0.1 ) — — (1.0 )
Foreign currency translation 02 ) — — — — (0.2 )
September 30, 2014 AUM 142.1 88.0 40.8 — — 13.3
Average AUM 146.7 91.3 41.1 — — 14.3

% of total average AUM 100.0 % 622 % 28.0 % — Y% — % 9.7 %
June 30, 2013 AUM 123.7 65.7 42.5 — — 15.5
Long-term inflows 8.7 6.0 1.6 — — 1.1
Long-term outflows (8.5 ) 36 ) 39 ) — — (1.0 )
Long-term net flows 0.2 2.4 23 ) — — 0.1

Net flows in Invesco PowerShares QQQ fund 0.8 0.8 — — — —

Net flows in institutional money market funds — — — — — —

Total net flows 1.0 3.2 23 ) — — 0.1

Market gains and losses/reinvestment 4.9 52 06 ) — — 0.3

Foreign currency translation — — — — — —
September 30, 2013 AUM 129.6 74.1 39.6 — — 159
Average AUM 126.7 71.2 40.2 — — 15.3

% of total average AUM 100.0 % 562 % 31.7 % — Y% — % 12.1 %

See accompanying notes immediately following these AUM tables.
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Total AUM by Client Domicile®
$ in billions

June 30, 2014 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2014 AUM

June 30, 2013 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2013 AUM

Invesco Ltd. - Form 10-Q

Total

802.4
44.4
(384
6.0
(3.2
0.8
2.0
(5.1
9.7
789.6

705.6
41.8
(36.8
5.0
0.8
33
9.1
224
8.4
745.5

U.S.

537.5
23.1
(22.5
0.6
(3.2
0.7
(3.3
(2.0
0.1
532.1

481.5
25.7
(23.7
2.0
0.8
34
6.2
14.7
0.1
502.5

See accompanying notes immediately following these AUM tables.
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Canada

28.7
1.0
(1.1
0.1
0.1
0.2
0.2
(1.5
26.8

24.8
0.8
(1.0
0.2
0.1
0.1
1.1
0.6
26.4

~—

P N

UK.

107.6
4.0
5.1
(1.1

0.1
(1.0
0.1
(5.2
101.5

104.3
4.0
4.3
0.3

0.2
0.5
2.7
6.6
113.1

Continental

Europe
70.4
9.9

) (5.6

) 43
0.1

) 4.2
2.3

) (14
70.9

46.4
6.4
) (4.2
) 2.2
)y —
) 2.2
2.5
0.5
51.6

)

Asia

58.2
6.4
4.1
23

23

0.7
1.5
58.3

48.6
4.9
(3.6
1.3

1.3
1.4
0.6
51.9
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Passive AUM by Client Domicile®)

$ in billions Total U.S. Canada U.K. Continental Asia
Europe

June 30, 2014 AUM 145.8 141.7 0.1 — 1.8 2.2
Long-term inflows 8.2 8.0 0.1 — — 0.1
Long-term outflows (8.2 ) (8.0 ) — — (0.1 ) (0.1 )
Long-term net flows — — 0.1 — (0.1 ) —
Net flows in Invesco PowerShares QQQ fund (3.2 ) (3.2 ) — — — —
Net flows in institutional money market funds — — — — — —
Total net flows (3.2 ) (3.2 ) 0.1 — (0.1 ) —
Market gains and losses/reinvestment (0.3 ) (0.3 ) — — — —
Foreign currency translation 0.2 ) — — — — (0.2 )
September 30, 2014 AUM 142.1 138.2 0.2 — 1.7 2.0
June 30, 2013 AUM 123.7 119.7 0.1 — 1.3 2.6
Long-term inflows 8.7 8.6 — — 0.1 —
Long-term outflows (8.5 ) (8.4 ) — — (0.1 ) —
Long-term net flows 0.2 0.2 — — — —
Net flows in Invesco PowerShares QQQ fund 0.8 0.8 — — — —
Net flows in institutional money market funds — — — — — —
Total net flows 1.0 1.0 — — — —
Market gains and losses/reinvestment 4.9 4.7 — — 0.1 0.1
Foreign currency translation — — — — — —
September 30, 2013 AUM 129.6 125.4 0.1 — 1.4 2.7

Channel refers to the internal distribution channel from which the AUM originated. Retail AUM represents AUM

distributed by the company's retail sales team. Institutional AUM represents AUM distributed by our institutional

sales team. This aggregation is viewed as a proxy for presenting AUM in the retail and institutional markets in

which the company operates.

(2) Asset classes are descriptive groupings of AUM by common type of underlying investments.

(3)There have been no significant changes to the managed objectives under the Alternatives asset class, which are
disclosed in our most recent Form 10-K for the year ended December 31, 2013.

Ending Money Market AUM includes $72.4 billion in institutional money market AUM and $4.2 billion in retail

ey

“) money market AUM.
) Client domicile disclosure groups AUM by the domicile of the underlying
clients.

Results of Operations for the three months ended September 30, 2014 compared to the three months ended

September 30, 2013

To assist in the comparisons, the discussion that follows will separate the impact of CIP from the overall consolidated
results of operations. The impact is illustrated in the tables immediately below by a column which shows the
dollar-value change in the consolidated figures, as caused by the consolidation of CIP. For example, the impact of CIP
on total operating revenues for the three months ended September 30, 2014 was a reduction of $8.6 million. This
indicates that the consolidation of CIP reduced consolidated revenues by $8.6 million, primarily reflecting the
elimination upon consolidation of the revenues earned by Invesco for managing these investment products. The
discussion below includes the use of non-GAAP financial measures. See “Schedule of Non-GAAP Information” for
additional details and reconciliations of the most directly comparable U.S. GAAP measures to the non-GAAP
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Summary of Income Statement Impact of CIP

$ in millions

Total operating revenues

Total operating expenses

Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income

Interest expense

Other gains and losses, net

Other income/(loss) of CSIP, net

Interest and dividend income of CIP

Interest expense of CIP

Other gains/(losses) of CIP, net

Income from continuing operations before taxes
Income tax provision

Income from continuing operations, net of taxes

Income/(loss) from discontinued operations, net of taxes

Net income

Net (income)/loss attributable to noncontrolling interests in

consolidated entities
Net income attributable to common shareholders
Operating Revenues and Net Revenues

Three months ended September 30,

2014
Impact of
CIP

(8.6

11.3
(19.9

(0.7

(0.7

53.4
(37.5
0.1
(5.3

(5.3

(5.3
7.7
24

)

Invesco Ltd.
Consolidated
1,311.0
981.4

329.6

10.9

2.6

(18.1 )
(1.3 )
7.4

53.4

(37.5 )
0.1

347.1

(94.9 )
2522

(0.6 )
251.6

4.4
256.0

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

$ in millions

Investment management fees
Service and distribution fees
Performance fees

Other

Total operating revenues

Third-party distribution, service and advisory expenses
Proportional share of revenues, net of third-party distribution

expenses, from joint venture investments
CIP
Net revenues

Three months ended

September 30,

2014 2013
1,047.3 914.4
222.1 220.7
8.2 5.1
334 31.6
1,311.0 1,171.8
(420.2 ) (380.9
14.3 13.5
8.6 12.0
913.7 816.4

2013

Impact of Invesco Ltd.

CIp Consolidated

(12.0 ) 1,171.8

13.0 885.8

(25.0 ) 286.0

(2.2 ) 10.3

(1.0 ) 2.5

— 9.7 )

(11.8 ) 2.7

46.5 46.5

(335 ) (335 )

38.2 38.2

11.2 343.0

— (92.9 )

11.2 250.1

— (1.4 )

11.2 248.7

(20.6 ) (20.6 )

(9.4 ) 228.1
Variance
2014 vs 2013
$ % Change
Change
132.9 14.5 %
1.4 0.6 %
3.1 60.8 %
1.8 5.7 %
139.2 11.9 %

) 393 ) 103 %

0.8 59 %
B4 ) (283 )%
97.3 11.9 %

Operating revenues increased by 11.9% in the three months ended September 30, 2014 to $1,311.0 million (three
months ended September 30, 2013: $1,171.8 million). Net revenues increased by 11.9% in the three months ended
September 30, 2014 to $913.7 million (three months ended September 30, 2013: $816.4 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 earned from, less other revenues
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recorded by, CIP, plus other reconciling items. See “Schedule of Non-GAAP Information” for additional important
disclosures regarding the use of net revenues.

A significant portion of our business and 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 Yen will
impact our reported
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revenues and expenses from period to period. The income statements of foreign currency subsidiaries are translated
into U.S. dollars, the reporting currency of the company, using average foreign exchange rates. The impact of foreign
exchange rate movements increased operating revenues by $10.7 million, equivalent to 0.8% of total operating
revenues, during the three months ended September 30, 2014 when compared to the three months ended

September 30, 2013. Additionally, our revenues are directly influenced by the level and composition of our AUM.
Therefore, movements in global capital market levels, net new business inflows (or outflows) and changes in the mix
of investment products between asset classes and geographies may materially affect our revenues from period to
period. As discussed in the Executive Overview, returns from capital markets were mixed in the three months ended
September 30, 2014.

Investment Management Fees

Investment management fees increased by $132.9 million (14.5%) in the three months ended September 30, 2014, to
$1,047.3 million (three months ended September 30, 2013: $914.4 million). In April 2014, our UK Invesco Perpetual
business introduced a single Fund Management Fee (FMF) for their retail funds to replace the separate annual
management fee and registration fee. This resulted in an increase in investment management fees of $29.9 million and
a corresponding reduction in service and distribution fees during the three months ended September 30, 2014 as
compared to the same period in 2013. After adjusting for the introduction of the single FMF, the increase is equivalent
to 11.5%. This compares to a 9.9% increase in average AUM and a 10.9% increase in average long-term AUM. As
discussed above, the net revenue yield is higher in the three months ended September 30, 2014 when compared to the
three months ended September 30, 2013, reflecting the change in AUM weighting to higher fee-earning asset classes.
See the company's disclosures regarding the changes in AUM and revenue yields during the three months ended
September 30, 2014 in the “Assets Under Management” section above for additional information regarding the
movements in AUM. The impact of foreign exchange rate movements increased investment management fees by
$11.3 million during the three months ended September 30, 2014 as compared to the three months ended

September 30, 2013.

Service and Distribution Fees

In the three months ended September 30, 2014, service and distribution fees increased by $1.4 million (0.6%) to
$222.1 million (three months ended September 30, 2013: $220.7 million). The increase is driven by the increases in
average AUM and revenue yields, as well as a new recurring asset-based service fee that began in 2014. The increase
is offset by the introduction of a single FMF for several UK funds as noted above, which reduced service and
distribution fees by $29.9 million in 2014 as compared to 2013. The impact of foreign exchange rate movements
decreased service and distribution fees by $0.5 million during the three months ended September 30, 2014 as
compared to the three months ended September 30, 2013.

Performance Fees

Of our $789.6 billion in AUM at September 30, 2014, approximately $47.3 billion or 6.0%, could potentially earn
performance fees, including carried interests and performance fees related to partnership investments and separate
accounts. Cash receipt of performance fees generally occurs after the contractual measurement date; however, the
company may receive, from time-to-time, cash distributions of carried interest before the measurement date. The
company does not recognize performance fee revenues if there are any future performance contingencies associated
with them. As such, these fees are generally not recorded as revenue until the likelihood of claw-back is
mathematically improbable. At such point, the associated revenues are considered earned.

In the three months ended September 30, 2014, performance fees increased by $3.1 million (60.8%) to $8.2 million
when compared to the performance fees in three months ended September 30, 2013 of $5.1 million. The impact of
foreign exchange rate movements increased performance fees by $0.1 million during the three months ended
September 30, 2014 as compared to the three months ended September 30, 2013.

Other Revenues
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In the three months ended September 30, 2014, other revenues increased by $1.8 million (5.7%) to $33.4 million
(three months ended September 30, 2013: $31.6 million). The impact of foreign exchange rate movements decreased
other revenues $0.2 million during the three months ended September 30, 2014 as compared to the three months
ended September 30, 2013. After allowing for foreign exchange rate changes, the increase in other revenues was $2.0
million. The increase in other revenues during the three months ended September 30, 2014 compared to the three
months ended September 30, 2013 includes increases in UIT revenues of $2.8 million, mutual fund front end fees of
$1.7 million and other revenues of $1.7 million. These increases were partially offset by decreases in real estate
acquisition and disposition fees of $3.7 million, and transaction commissions of $0.4 million.
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Third-Party Distribution, Service and Advisory Expenses

Third-party distribution, service and advisory expenses increased by $39.3 million (10.3%) in the three months ended
September 30, 2014 to $420.2 million (three months ended September 30, 2013: $380.9 million). The impact of
foreign exchange rate movements increased third-party distribution, service and advisory expenses by $3.4 million
during the three months ended September 30, 2014 as compared to the three months ended September 30, 2013. After
allowing for foreign exchange rate changes, the increase in third-party distribution, service and advisory expenses was
$35.9 million, which includes increases in distribution fees of $21.5 million, renewal commissions of $6.8 million,
transfer agent fees of $3.9 million, external commissions of $3.3 million and administration fees of $0.3 million. The
overall increase is reflective of the higher related retail management fees.

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 “Schedule of
Non-GAAP Information” for additional disclosures regarding the use of net revenues. The company's most significant
joint venture arrangement is our 49% investment in Invesco Great Wall Fund Management Company Limited (the
“Invesco Great Wall” joint venture).

Our proportional share of revenues, net of third-party distribution expenses, from joint venture investments increased
by $0.8 million (5.9%) to $14.3 million for the three months ended September 30, 2014 (three months ended
September 30, 2013: $13.5 million). Our share of the Invesco Great Wall joint venture's average AUM for the three
months ended September 30, 2014 was $5.1 billion compared to $4.0 billion for the three months ended

September 30, 2013. The increase in our share of net revenue is proportionately smaller than the increase in AUM due
to the mix of AUM, and also due to higher third-party fees in 2014 as compared to 2013.

Management, performance and other fees earned from CIP

Management believes that the consolidation of investment products may impact a reader's analysis of our underlying
results of operations and could result in investor 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 CIP in calculating net revenues. As management and performance fees earned by Invesco from the
consolidated 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 “Schedule of

Non-GAAP Information” for additional disclosures regarding the use of net revenues.

The elimination of management and performance fees earned from CIP was $8.7 million in the three months ended
September 30, 2014 (three months ended September 30, 2013: $12.0 million), while other revenues from CIP were
$0.1 million (three months ended September 30, 2013: none). The decrease is primarily due to a decrease in
performance fees related to consolidated CLO notes, as well as the impact of funds deconsolidated after September
30, 2013, partially offset by the impact of newly consolidated funds.

Operating Expenses

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

Variance
Three months ended
September 30, 2014 vs 2013
o $

$ in millions 2014 2013 Change % Change
Employee compensation 343.8 330.3 13.5 4.1 %
Third-party distribution, service and advisory 420.2 380.9 39.3 10.3 %
Marketing 26.6 22.6 4.0 17.7 %
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General and administrative
Total operating expenses
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76.4
1144
981.4

71.9
80.1
885.8

4.5
343
95.6

6.3
42.8
10.8

%
%
%
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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.

Three Three
months % of Total % of months % of Total % of
$ in millions ended Operating Operating ended Operating Operating
September Expenses Revenues September Expenses Revenues
30,2014 30,2013
Employee compensation 343.8 35.0 % 26.2 % 330.3 37.3 % 28.2 %
Third-party distribution, service and 4, 28 % 321 % 3809 430 % 325 %
advisory
Marketing 26.6 2.7 % 2.0 % 22.6 2.6 % 1.9 %
Property, office and technology 76.4 7.8 % 5.8 % 719 8.1 % 6.1 %
General and administrative 114.4 11.7 % 8.7 % 80.1 9.0 % 6.8 %
Total operating expenses 981.4 100.0 % 74.9 % 885.8 100.0 % 75.5 %

During the three months ended September 30, 2014, operating expenses increased by $95.6 million (10.8%) to $981.4
million (three months ended September 30, 2013: $885.8 million). The impact of foreign exchange rate movements
increased operating expenses by $5.8 million, or 0.6% of total operating expenses, during the three months ended
September 30, 2014 as compared to the three months ended September 30, 2013.

Employee Compensation

Employee compensation increased $13.5 million (4.1%) to $343.8 million in the three months ended September 30,
2014 (three months ended September 30, 2013: $330.3 million). The impact of foreign exchange rate movements
increased employee compensation by $1.2 million during the three months ended September 30, 2014 as compared to
the three months ended September 30, 2013. After allowing for foreign exchange rate changes, the increase in
employee compensation was $12.3 million.

Direct compensation increased $6.8 million, primarily due to improved company performance and increased
headcount. The increase includes higher base salaries and incentive compensation expenses of $13.4 million. The
increases were partially offset by decreases in deferred and share based compensation of $4.0 million and
commissions and other compensation costs of $2.6 million during the three months ended September 30, 2014 when
compared to the three months ended September 30, 2013.

Headcount at September 30, 2014 was 6,155 (at September 30, 2013, on a continuing operations basis: 5,864).
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 expenses increased by $4.0 million (17.7%) in the three months ended September 30, 2014 to $26.6 million
(three months ended September 30, 2013: $22.6 million). There was no impact of foreign exchange rate movements in
marketing expenses during the three months ended September 30, 2014 as compared to the three months ended
September 30, 2013. The increase during the three months ended September 30, 2014 includes increases in client
event expenses of $2.0 million, advertising expenses of $1.0 million and travel expenses of $1.0 million primarily in
the U.S. and EMEA.

Property, Office and Technology

Property, office and technology costs increased by $4.5 million (6.3%) to $76.4 million in the three months ended
September 30, 2014 (three months ended September 30, 2013: $71.9 million). The impact of foreign exchange rate
movements increased property, office and technology expenses by $0.5 million during the three months ended
September 30, 2014 as compared to the three months ended September 30, 2013. After allowing for foreign exchange
rate movements, the increase was $4.0 million.
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Property and office costs are generally trending upwards, due to market conditions. However, the business
optimization initiative undertaken in the first quarter of 2014 has partially mitigated the increases in the current period
such that property and office costs increased $1.0 million (3.3%) compared to the same period in 2013. The decrease

in rent and property tax expense of $0.7 million was offset by increases in property management fees of $0.6 million
and other property costs of $1.0 million.
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Technology and communications expenses increased $3.5 million over the comparable 2013 period primarily due to
increases in depreciation and maintenance of $1.8 million and increased outsourced administration and other costs of
$1.4 million driven by activity in EMEA.

General and Administrative

General and administrative expenses increased by $34.3 million (42.8%) to $114.4 million in the three months ended
September 30, 2014 (three months ended September 30, 2013: $80.1 million). The impact of foreign exchange rate
movements increased general and administrative expenses by $0.7 million during the three months ended

September 30, 2014 as compared to the three months ended September 30, 2013. After allowing for foreign exchange
rate movements, general and administrative costs decreased $33.6 million compared to the same period in 2013.
General and administrative expenses for the three months ended September 30, 2014 include an expense of $24.2
million in respect of a multi-year fund reimbursement expense associated with historical private equity management
fees. The charge resulted primarily from using a more appropriate methodology regarding the calculation of offsets to
management fees. General and administrative expenses also increased $4.2 million related to higher fund launch costs
of our consolidated investment products, $2.4 million of higher contractor expenses associated with the ongoing
development of global technology platforms, $1.7 million of higher irrecoverable indirect taxes, $1.6 million of higher
information services expenses and $1.5 million of higher travel expenses in the three months ended September 30,
2014 compared to the prior year. These increases were partially offset by decreases in amortization of intangible assets
of $1.1 million, professional insurance expenses of $0.6 million and legal expenses of $0.4 million compared to the
same period in 2013.

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

Operating income increased by $43.6 million (15.2%) to $329.6 million in the three months ended September 30,
2014 (three months ended September 30, 2013: $286.0 million). Operating margin (operating income divided by
operating revenues), increased to 25.1% in the three months ended September 30, 2014 from 24.4% in the three
months ended September 30, 2013. The increase in operating income and margin resulted from a higher relative
increase in operating revenues (11.9%) than in operating expenses (10.8%) during the period. Adjusted operating
income increased by $53.8 million (16.4%) to $381.9 million in the three months ended September 30, 2014 from
$328.1 million in the three months ended September 30, 2013. Adjusted operating margin increased to 41.8% in the
three months ended September 30, 2014 from 40.2% in the three months ended September 30, 2013. See “Schedule of
Non-GAAP Information” for a 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.

Other Income and Expenses

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

Variance

Three months ended

September 30, 2014 vs 2013
$ in millions 2014 2013 $ Change % Change
Equity in earnings of unconsolidated affiliates 10.9 10.3 0.6 5.8 %
Interest and dividend income 2.6 2.5 0.1 4.0 %
Interest expense (18.1 ) (9.7 ) (8.4 ) 86.6 %
Other gains and losses, net (1.3 ) 2.7 4.0 ) N/A
Other income/(loss) of CSIP, net 7.4 — 7.4 N/A
Other income and expenses of CIP:
Interest and dividend income of CIP 534 46.5 6.9 14.8 %
Interest expense of CIP (37.5 ) (335 ) 4.0 ) 11.9 %
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Other gains/(losses) of CIP, net 0.1 38.2 (38.1 ) (99.7 )%
Total other income and expenses 17.5 57.0 (39.5 ) (69.3 )%
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Equity in earnings of unconsolidated affiliates

Equity in earnings of unconsolidated affiliates increased by $0.6 million (5.8%) to $10.9 million in the three months
ended September 30, 2014 (three months ended September 30, 2013: $10.3 million). The increase is comprised of a
$2.1 million increase in earnings from our real estate partnership investments and certain other partnership
investments along with an increase of $1.2 million in earnings from certain joint ventures and affiliates. The increase
is partially offset by a $0.6 million reduction in earnings from our investment in Invesco Mortgage Capital Inc., a $1.6
million net decrease in earnings from our private equity partnership investments and a $0.5 million decrease in
earnings from our joint venture investments in China.

Interest and dividend income and interest expense

Interest and dividend income decreased by $0.1 million (4.0%) to $2.6 million in the three months ended

September 30, 2014 (three months ended September 30, 2013: $2.5 million).

Interest expense increased by $8.4 million (86.6%) to $18.1 million in the three months ended September 30, 2014
(three months ended September 30, 2013: $9.7 million) primarily due to the changes in long-term financing
arrangements made during the fourth quarter of 2013 which increased the overall borrowing costs versus the
comparative period.

Other gains and losses, net

Other gains and losses, net were a loss of $1.3 million in the three months ended September 30, 2014 as compared to a
net gain of $2.7 million in the three months ended September 30, 2013. Included within other gains and losses, net in
the three months ended September 30, 2014 is a net realized gain from available-for-sale and other investments of
$1.8 million (three months ended September 30, 2013: $1.0 million net gain), a net loss of $3.2 million resulting from
the depreciation of investments held for our deferred compensation plans (three months ended September 30, 2013:
$9.2 million net gain), and $0.1 million of unrealized gains from other trading investments (three months ended
September 30, 2013: none). The three months ended September 30, 2013 also included a net loss of $6.6 million on
the liquidation of a co-investment and sale of other securities and a net loss of $1.1 million related to the
mark-to-market of foreign exchange put option contracts intended to provide protection against the impact of a
significant decline in the Pound Sterling/U.S Dollar foreign exchange rate.

Other income/(loss) of CSIP

In the three months ended September 30, 2014, other income/(loss) of CSIP, net totaled income of $7.4 million (three
months ended September 30, 2013: none) and consists of $3.1 million of interest and dividend income and other gains
of $4.3 million on investment holdings. See Part I, Item 1, Financial Statements - Notes 1, "Accounting Policies" and
12, “Consolidated Sponsored Investment Products,” for additional details.

Non-operating income and expense of CIP

In the three months ended September 30, 2014, interest and dividend income of CIP increased by $6.9 million
(14.8%) to $53.4 million (three months ended September 30, 2013: $46.5 million). Interest expense of CIP increased
by $4.0 million (11.9%) to $37.5 million (three months ended September 30, 2013: $33.5 million). The increase in
interest income and interest expense of CIP in the 2014 period is primarily due to the impact of consolidation of CLO
notes issued after September 30, 2013, exceeding the impact of deconsolidation and paydowns of CLO notes.
Included in other gains/(losses) of CIP, net, are realized and unrealized gains and losses on the underlying investments
and debt of CIP. In the three months ended September 30, 2014, other gains and losses of CIP were a net gain of $0.1
million, as compared to a net gain of $38.2 million in the three months ended September 30, 2013. The net gain in the
2013 period is primarily due to gains associated with the decrease in market value of the long-term debt of CLOs and
gains associated with the increase in market value of private equity investments exceeding losses associated with CLO
investments.

Net impact of CIP and related noncontrolling interests in consolidated entities

As illustrated in the Summary of Income Statement Impact of CIP table at the beginning of this Results of Operations
section, the consolidation of investment products during the three months ended September 30, 2014 resulted in a
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decrease to net income of $5.3 million before attribution to noncontrolling interests. Invesco invests in only a portion
of these products, and as a result this net gain is offset by noncontrolling interests of $7.7 million, resulting in a net
increase in net income of the company of $2.4 million.

The consolidation of investment products during the three months ended September 30, 2013 resulted in an increase to
net income of $11.2 million before attribution to noncontrolling interests. The addition of noncontrolling interest
losses of $20.6 million, resulted in a total net decrease in net income of the company of $9.4 million.
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Noncontrolling interests in consolidated entities represent the profit or loss amounts attributed to third party investors
in CIP. Movements in amounts attributable to noncontrolling interests in consolidated entities on the company's
Condensed Consolidated Statements of Income generally offset the gains and losses, interest income and interest
expense of CIP.

Additionally, CIP represent less than 1% of the company's AUM. Therefore, the net gains or losses of CIP are not
indicative of the performance of the company's aggregate assets under management.

CIP are taxed at the investor level and not at the product level; therefore, there is no tax provision reflected in the net
impact of CIP.

Income Tax Expense

The company's subsidiaries operate in several taxing jurisdictions around the world, each with its own statutory
income tax rate. As a result, 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.

Our effective tax rate increased to 27.3% for the three months ended September 30, 2014 (three months ended
September 30, 2013: 27.1%). The inclusion of income from non-controlling interests in consolidated entities increased
our effective tax rate by 0.3% in 2014 and decreased our rate by 1.7% in 2013. 2014 included a 1.1% rate decrease as
a result of the fund reimbursement expense (referenced above). 2014 included the recognition of previously
unrecognized tax benefits which decreased our rate by 0.6%. See Part I, Item 1, Financial Statements - Note 9
"Taxation" for additional information. The remainder of the rate movement was primarily due to changes in the mix of
pre-tax income.
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Assets Under Management movements for the nine months ended September 30, 2014 compared with the nine months
ended September 30, 2013
The following presentation and discussion of AUM includes Passive and Active AUM. Passive AUM include ETFs,
UITs, leveraged fund balances upon which we do not earn a fee, and other passive mandates. Active AUM are total
AUM less Passive AUM.
The AUM tables and the discussion below refer to AUM as long-term and short-term. Short-term AUM include
institutional money market and Invesco PowerShares QQQ AUM. Long-term AUM are total AUM less short-term
AUM.
Changes in AUM were as follows:

For the nine months ended September 30,

2014 2013
$ in billions i(l);ia\il Active Passive 1%?\1[ Active Passive
January 1 7787  639.0 139.7 667.4 5534 1140
Long-term inflows 137.1 1139 232 133.8  99.8 34.0
Long-term outflows (131.5) (112.7) (188 ) (113.1) (87.0 ) (26.1 )
Long-term net flows 5.6 1.2 4.4 20.7 12.8 7.9
Net flows in Invesco Powershares QQQ fund 7.5 ) — (7.5 ) 1.1 — 1.1
Net flows in institutional money market funds 6.8 ) (58 ) — 7.4 7.4 —
Total net flows 7.7 )y @6 ) 31 ) 292 20.2 9.0
Market gains and losses/reinvestment 24.2 18.5 5.7 51.6 44.3 7.3
Foreign currency translation 66 )Ys4d4 H @©2 )Y @7 ) 20 ) ©7T )
September 30 789.6 6475 142.1 7455 6159 129.6
Average AUM
Average long-term AUM 672.6 5740 98.6 603.7 5140 89.7
Average short-term AUM 1179 734 44.5 109.9 754 34.5
Average AUM 790.5 6474  143.1 713.6 5894 1242
Revenue yield
Gross revenue yield on AUM (D 65.7 77.4 13.0 64.2 75.4 114
Gross revenue yield on AUM before performance fees ) 64.9 76.5 13.0 63.3 74.4 114
Net revenue yield on AUM @ 45.6 52.8 13.0 44.7 51.8 11.4
Net revenue yield on AUM before performance fees (2 44.7 51.7 13.0 43.7 50.5 11.4

Gross revenue yield on AUM is equal to annualized total operating revenues divided by average AUM, excluding

joint venture (JV) AUM. Our share of the average AUM in the nine months ended September 30, 2014 for our JVs

in China was $5.0 billion (September 30, 2013: $3.7 billion). It is appropriate to exclude the average AUM of our

JVs for purposes of computing gross revenue yield on AUM, because the revenues resulting from these AUM are
(1)not presented in our operating revenues. Under U.S. GAAP, our share of the net income of the JVs is recorded as
equity in earnings of unconsolidated affiliates on our Condensed Consolidated Statements of Income. Additionally,
the numerator of the gross revenue yield measure, operating revenues, excludes the management fees earned from
CIP; 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.
Net revenue yield on AUM is equal to annualized net revenues divided by average AUM. See “Schedule of
Non-GAAP Information” for a reconciliation of operating revenues to net revenues.

2)

Flows
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AUM at September 30, 2014 were $789.6 billion (September 30, 2013: $745.5 billion). During the nine months ended
September 30, 2014, long-term net inflows increased AUM by $5.6 billion, which was offset by net outflows in
institutional money market funds of $5.8 billion and net outflows in the Invesco PowerShares QQQ fund of $7.5
billion. During the nine months ended September 30, 2013, net long-term inflows increased AUM by $20.7 billion.
We also experienced net inflows in institutional money market funds of $7.4 billion and net inflows of the Invesco
PowerShares QQQ fund of $1.1 billion during the nine months ended September 30, 2013.

Net inflows during the nine months ended September 30, 2014 included active net long-term inflows of $1.2 billion,
along with net long-term inflows of passive AUM of $4.4 billion. Net inflows were comprised of net inflows from our
retail
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distribution channel of $4.2 billion, along with net inflows into our institutional channel of $1.4 billion. Long-term net
inflows included $14.2 billion and $4.1 billion from clients domicile in Continental Europe and Asia respectively.
These long-term inflows were largely offset by long-term net outflows of $16.7 billion from clients domiciled in the
U.K. The U.K. outflows were closely associated with the departure of the former head of U.K. Equities, as described
in the Executive Overview above.

Long-term net inflows during the nine months ended September 30, 2013 were $20.7 billion, and included net
long-term active inflows of $12.8 billion and passive inflows of $7.9 billion. Long-term net flows in 2013 were driven
by net inflows of $21.7 billion into our retail distribution channel, primarily in the fixed income and balanced asset
classes.

Average AUM during the nine months ended September 30, 2014 were $790.5 billion, compared to $713.6 billion for
the nine months ended September 30, 2013.

Market Returns

During the nine months ended September 30, 2014, positive market movement increased AUM by $24.2 billion, with
$18.2 billion attributed to our equity asset class. Our fixed income, alternatives and balanced asset classes were also
positively impacted by the change in market valuations during the period, with market returns of 3.9 billion, 1.4
billion and 0.9 billion, respectively. During the nine months ended September 30, 2013, market gains increased AUM
by $51.6 billion and included $52.3 billion in positive market movement of our equity asset class, which was partially
offset by losses of $3.1 billion in our fixed income asset class.

Foreign Exchange Rates

The table below illustrates the spot foreign exchange rates used for translation of non-U.S. Dollar denominated AUM
into U.S. Dollars:

Foreign Exchange Rates September 30, December 31, September 30, December 31,
2014 2013 2013 2012

Pound Sterling ($ per £) 1.622 1.655 1.619 1.625

Canadian Dollar (CAD per $) 1.118 1.063 1.029 0.996

Japan (¥ per $) 109.680 105.080 98.120 86.520

Euro ($ per Euro) 1.262 1.378 1.353 1.319

During the nine months ended September 30, 2014, we experienced decreases in AUM of $5.6 billion due to changes
in foreign exchange rates. Changes in foreign exchange rates in the nine months ended September 30, 2014 were
driven primarily by the weakening of the Pound Sterling relative to the U.S. Dollar, which was reflected in the
translation of our Pound Sterling-based AUM into U.S. Dollars. The Canadian Dollar, Euro and Japanese Yen also
weakened relative to the U.S. Dollar, which was reflected in the translation of our Canadian Dollar-based, Euro-based
and Yen-based AUM into U.S. Dollars, respectively.

In the nine months ended September 30, 2013, AUM decreased by $2.7 billion due to foreign exchange rate changes
primarily impacted by the weakening of the Japanese Yen and Canadian Dollar relative to the U.S. Dollar, which was
reflected in the translation of our Japanese Yen-based and Canadian Dollar-based AUM into U.S. Dollars. This was
offset by the strengthening of the Euro and the Pound Sterling, which was reflected in the translation of our
Euro-based and Pound Sterling-based AUM into U.S. Dollars.

Revenue Yield

Net revenue yield on AUM increased 0.9 basis points to 45.6 basis points in the nine months ended September 30,
2014 as compared to the same period in 2013 (nine months ended September 30, 2013: 44.7 basis points). Excluding
performance fees, the net revenue yield increased 1.0 basis points to 44.7 basis points in the nine months

ended September 30, 2014 from the nine months ended September 30, 2013 level of 43.7 basis points.

Changes in our AUM mix significantly impact our net revenue yield. For example, on an asset class basis, our equity
and balanced AUM generally earn a higher net revenue rate than money market and fixed income AUM. The
combination of average equity and average balanced AUM increased from 52.6% in the nine months ended
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September 30, 2013 to 55.8% of total average AUM in the nine months ended September 30, 2014. This resulted in a
lower proportion of average assets in money market and fixed income AUM in the nine months ended September 30,
2014 when compared to the nine months ended September 30, 2013. This change in asset class mix correlates with the
increase in net revenue yield on AUM before performance fees in the nine months ended September 30, 2014 when
compared to the nine months ended September 30, 2013.

Changes in the geographic mix of our AUM have also factored into the improved revenue yield. Sales have been
strong in our Continental European business during recent quarters. As of September 30, 2014, the AUM attributable
to clients
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domiciled in Continental Europe accounts for 9.0% of total AUM compared to 6.9% as of September 30, 2013. On
average, the AUM in Continental Europe earn a higher fee rate than the company's average fee rate for existing total
AUM.

The tables that follow analyze AUM into active and passive style. Passive AUM generally earn a lower effective fee
rate than active asset classes. At September 30, 2014, passive AUM were $142.1 billion, representing 18.0% of total
AUM at that date; whereas at September 30, 2013, passive AUM were $129.6 billion, representing 17.4% of our total
AUM at that date. In the nine months ended September 30, 2014, the net revenue yield on passive AUM was 13.0
basis points compared to 11.4 basis points in the nine months ended September 30, 2013, an increase of 1.6 basis
points, due to changes in mix of passive AUM.

The increase in passive AUM includes the movements in the Powershares QQQ Nasdag-100 index tracking fund. The
Powershares QQQ fund AUM increased to $42.9 billion at September 30, 2014 compared to $38.5 billion at
September 30, 2013. The revenue yield for Invesco on this product is less than 1 basis point, reimbursing Invesco for
the portfolio trading services provided to the fund, and flows into and out of this product therefore have a significant
impact on the overall net revenue yield and are a significant factor in the year-over-year yield changes.

Gross revenue yield on AUM increased 1.5 basis points to 65.7 basis points in the nine months ended September 30,
2014 from the nine months ended September 30, 2013 level of 64.2 basis points. Management does not consider gross
revenue yield, the most comparable U.S. GAAP-based measure to net revenue yield, to be a meaningful effective fee
rate measure for the reasons outlined in footnote 1 to the Changes in AUM table above. See “Schedule of Non-GAAP
Information” for a reconciliation of operating revenues (gross revenues) to net revenues.

Changes in our AUM by channel, asset class, and client domicile, and average AUM by asset class, are presented
below:

Total AUM by Channel ()

$ in billions Total Retail Institutional
December 31, 2013 AUM 778.7 519.6 259.1
Long-term inflows 137.1 110.7 26.4
Long-term outflows (131.5 ) (106.5 ) (25.0 )
Long-term net flows 5.6 4.2 1.4

Net flows in Invesco PowerShares QQQ fund (7.5 ) (7.5 ) —

Net flows in institutional money market funds (5.8 ) — (5.8 )
Total net flows (7.7 ) (3.3 ) (4.4 )
Market gains and losses/reinvestment 242 19.5 4.7

Foreign currency translation (5.6 ) (3.6 ) (2.0 )
September 30, 2014 AUM 789.6 532.2 257.4
December 31, 2012 AUM 667.4 425.8 241.6
Long-term inflows 133.8 109.4 244
Long-term outflows (113.1 ) (87.7 ) (254 )
Long-term net flows 20.7 21.7 (1.0 )
Net flows in Invesco PowerShares QQQ fund 1.1 1.1 —

Net flows in institutional money market funds 7.4 — 7.4

Total net flows 29.2 22.8 6.4

Market gains and losses/reinvestment 51.6 44.1 7.5

Foreign currency translation 2.7 ) (0.7 ) (2.0 )
September 30, 2013 AUM 745.5 492.0 253.5

See accompanying notes immediately following these AUM tables.
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Passive AUM by Channel (1)

$ in billions

December 31, 2013 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2014 AUM

December 31, 2012 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2013 AUM

See accompanying notes immediately following these AUM tables.
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Total
139.7
23.2
(18.8
4.4
(7.5

(3.1
5.7
0.2
142.1

114.0
34.0
(26.1
7.9
1.1

9.0
7.3
0.7
129.6

Retail
118.2
20.0

) (15.2
4.8

) (7.5

) (2.7
5.6

121.1

91.2
29.1
) (19.9
9.2
1.1

10.3
6.8

108.3

Institutional
21.5

3.2

3.6 )
0.4 )
0.4 )
0.1

0.2 )
21.0

22.8

4.9

(6.2 )
(1.3 )
(1.3 )
0.5

0.7 )
21.3
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Total AUM by Asset Class @
Fixed Money

$ in billions Total Equity Balanced Alternatives®
Income Market

December 31, 2013 AUM 778.7 383.1 171.7 53.3 82.7 87.9

Long-term inflows 137.1 70.9 26.3 13.9 2.5 23.5

Long-term outflows (1315 ) (753 ) (219 ) (158 ) (26 ) (15.9 )

Long-term net flows 5.6 44 ) 44 (1.9 H ©.1 ) 7.6

Net flows in Invesco PowerShares QQQ fund(7.5 )y (7.5 ) — — — —

Net flows in institutional money market

funds 68 )y — — — 5.8 ) —

Total net flows @77 ) (119 ) 44 a9 Hy B9 ) 7.6

Market gains and losses/reinvestment 24.2 18.2 3.9 0.9 0.2 ) 1.4

Foreign currency translation (5.6 ) (3.1 ) (0.8 ) (0.8 ) — 0.9 )

September 30, 2014 AUM 789.6 386.3 179.2 51.5 76.6 ® 96.0

Average AUM 790.5 388.1 178.1 52.7 77.8 93.8

% of total average AUM 1000 % 491 % 225 % 6.7 % 9.8 % 119 %

December 31, 2012 AUM 667.4 295.6 171.9 43.6 73.3 83.0

Long-term inflows 133.8 62.3 32.1 16.3 2.9 20.2

Long-term outflows (113.1 ) (68 ) (281 ) OO ) 26 ) (16.6 )

Long-term net flows 20.7 5.5 4.0 7.3 0.3 3.6

Net flows in Invesco PowerShares QQQ fund1.1 1.1 — — — —

Net flows in institutional money market 74 . . . 74 .

funds

Total net flows 29.2 6.6 4.0 7.3 7.7 3.6

Market gains and losses/reinvestment 51.6 52.3 (3.1 ) 2.7 0.2 0.5 )

Foreign currency translation 2.7 ) (1.3 ) (04 ) (0.1 ) (0.1 ) (0.8 )

September 30, 2013 AUM 745.5 353.2 172.4 53.5 81.1 85.3

Average AUM 713.6 325.2 174.3 50.2 79.5 84.4

% of total average AUM 1000 % 456 % 244 % 7.0 % 111 % 11.8 %

See accompanying notes immediately following these AUM tables.
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Passive AUM by Asset Class @
Fixed Money

$ in billions Total Equity Income Balanced Market Alternatives®
December 31, 2013 AUM 139.7 85.6 39.5 — — 14.6
Long-term inflows 23.2 14.6 6.0 — — 2.6
Long-term outflows (188 ) (103 ) (53 ) — — 3.2 )
Long-term net flows 4.4 4.3 0.7 — — (0.6 )
Net flows in Invesco PowerShares QQQ fund (7.5 ) (7.5 ) — — — —

Total net flows (3.1 ) 32 ) 0.7 — — 0.6 )
Market gains and losses/reinvestment 5.7 5.6 0.6 — — (0.5 )
Foreign currency translation 02 ) — — — — 0.2 )
September 30, 2014 AUM 142.1 88.0 40.8 — — 13.3
Average AUM 143.1 87.7 41.0 — — 14.4

% of total average AUM 100.0 % 613 % 2877 % — Y% — % 10.1 %
December 31, 2012 AUM 114.0 55.5 39.0 — — 19.5
Long-term inflows 34.0 19.1 11.3 — — 3.6
Long-term outflows 26.1 ) 116 ) @B5 ) — — (6.0 )
Long-term net flows 7.9 7.5 2.8 — — 2.4 )
Net flows in Invesco PowerShares QQQ fund 1.1 1.1 — — — —

Net flows in institutional money market funds — — — — — —

Total net flows 9.0 8.6 2.8 — — 2.4 )
Market gains and losses/reinvestment 7.3 10.0 22 ) — — (0.5 )
Foreign currency translation (0.7 ) — — — — (0.7 )
September 30, 2013 AUM 129.6 74.1 39.6 — — 159
Average AUM 124.2 65.5 41.9 — — 16.8

% of total average AUM 100.0 % 52.7 % 3377 % — % — % 13.5 %

See accompanying notes immediately following these AUM tables.
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Total AUM by Client Domicile ©)
$ in billions

December 31, 2013 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2014 AUM

December 31, 2012 AUM

Long-term inflows

Long-term outflows

Long-term net flows

Net flows in Invesco PowerShares QQQ fund
Net flows in institutional money market funds
Total net flows

Market gains and losses/reinvestment
Foreign currency translation

September 30, 2013 AUM

Invesco Ltd. - Form 10-Q

Total

778.7
137.1
(1315 )
5.6

(7.5 )
5.8 )
a7 )
242

5.6 )
789.6

667.4
133.8
(113.1 )
20.7

1.1

7.4

29.2
51.6

27 )
745.5

U.S.

521.3
67.5
(63.1
44
(7.5
4.8
(7.9
18.8
0.1
532.1

452.5
814
(69.7
11.7
1.1
7.6
20.4
294
0.2
502.5

See accompanying notes immediately following these AUM tables.
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Canada

27.1
3.0
3.4
0.4
0.1
0.5
1.7
(1.5
26.8

25.2
29
(3.6
0.7
0.1
0.6
2.7
0.9
26.4

UK.

114.8
15.2
(31.9
(16.7
2.1
(14.6
3.0
1.7
101.5

101.9
12.1
(13.6
1.5
0.1
1.4
12.5
0.1
113.1

Continental
Europe
60.9

31.6

(17.4 )
14.2

(3.1 )
11.1

0.3

(1.4 )
70.9

38.8

22.8

(13.1 )
9.7

(0.1 )
9.6

3.0

0.2

51.6

Asia

54.6
19.8
15.7
4.1

0.1
4.2
0.4
0.9
58.3

49.0
14.6
(13.1
1.5

0.3
1.2
4.0
2.3
51.9
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Passive AUM by Client Domicile )

$ in billions Total
December 31, 2013 AUM 139.7
Long-term inflows 23.2
Long-term outflows (18.8
Long-term net flows 4.4
Net flows in Invesco PowerShares QQQ fund (7.5
Net flows in institutional money market funds —
Total net flows (3.1
Market gains and losses/reinvestment 5.7
Foreign currency translation 0.2
September 30, 2014 AUM 142.1
December 31, 2012 AUM 114.0
Long-term inflows 34.0
Long-term outflows (26.1
Long-term net flows 7.9
Net flows in Invesco PowerShares QQQ fund 1.1
Net flows in institutional money market funds —
Total net flows 9.0
Market gains and losses/reinvestment 7.3
Foreign currency translation 0.7
September 30, 2013 AUM 129.6

)

)

U.S.

135.2
22.8
17.9
4.9
(7.5
(2.6
5.6

138.2

107.8
334
(23.6
9.8
1.1
10.9
6.7

1254

Canada

0.1
0.1
) —
0.1

0.1

UK.

Continental
Europe

1.8

0.2

0.4 )
0.2 )

0.2
0.1

1.4

Asia

2.6
0.1
0.5
0.4

0.4

0.2
2.0

5.0
0.1
2.2
2.1

2.1
0.5
0.7
2.7

Channel refers to the internal distribution channel from which the AUM originated. Retail AUM represents AUM

ey

which the company operates.

(2) Asset classes are descriptive groupings of AUM by common type of underlying investments.

There have been no significant changes to the managed objectives under the Alternatives asset class, which are
disclosed in our most recent Form 10-K for the year ended December 31, 2013.

Ending Money Market AUM includes $72.4 billion in institutional money market AUM and $4.2 billion in retail

3)

“) money market AUM.

&)

clients.

Client domicile disclosure groups AUM by the domicile of the underlying

Results of Operations for the nine months ended September 30, 2014 compared to the nine months ended

September 30, 2013

distributed by the company's retail sales team. Institutional AUM represents AUM distributed by our institutional
sales team. This aggregation is viewed as a proxy for presenting AUM in the retail and institutional markets in

To assist in the comparisons, the discussion that follows will separate the impact of CIP from the overall consolidated

results of operations. The impact is illustrated in the tables immediately below by a column which shows the

dollar-value change in the consolidated figures, as caused by the consolidation of CIP. For example, the impact of CIP
on total operating revenues for the nine months ended September 30, 2014 was a reduction of $25.6 million. This
indicates that the consolidation of CIP reduced consolidated revenues by $25.6 million, primarily reflecting the
elimination upon consolidation of the revenues earned by Invesco for managing these investment products. The
discussion below includes the use of non-GAAP financial measures. See “Schedule of Non-GAAP Information” for
additional details and reconciliations of the most directly comparable U.S. GAAP measures to the non-GAAP
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Summary of Income Statement Impact of CIP

$ in millions

Total operating revenues

Total operating expenses

Operating income

Equity in earnings of unconsolidated affiliates
Interest and dividend income

Interest expense

Other gains and losses, net

Other income/(loss) of CSIP, net

Interest and dividend income of CIP

Interest expense of CIP

Other gains/(losses) of CIP, net

Income from continuing operations before taxes
Income tax provision

Income from continuing operations, net of taxes

Income/(loss) from discontinued operations, net of taxes

Net income

Net (income)/loss attributable to noncontrolling interests in

consolidated entities
Net income attributable to common shareholders
Operating Revenues and Net Revenues

Nine months ended September 30,

2014
Impact of
CIP

(25.6
25.6
(51.2

4.1

(2.2

“@.7

149.7
(98.1
63.4
52.8

52.8

52.8
7.1
5.7

Invesco Ltd.
Consolidated
3,870.4
2,941.7
928.7

26.4

8.6

(55.0 )
21.5

23.3

149.7

(98.1 )
63.4

1,068.5
(290.9 )
777.6

2.4 )
775.2

(56.9 )
718.3

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

$ in millions

Investment management fees
Service and distribution fees
Performance fees

Other

Total operating revenues

Third-party distribution, service and advisory expenses
Proportional share of revenues, net of third-party distribution

expenses, from joint venture investments
CIP

Other reconciling items

Net revenues

Nine months ended

September 30,

2014 2013
3,044.6 2,644.5
675.4 642.7
44.3 47.2
106.1 85.1
3,870.4 3,419.5
(1,236.2 ) (1,093.0
42.7 35.7
25.6 29.8
— 2.7
2,702.5 2,394.7

2013

Impact of Invesco Ltd.

CIP Consolidated

(29.8 ) 3,419.5

24.8 2,592.6

(54.6 ) 826.9

(34 ) 253

4.7 ) 6.8

— (29.4 )

(11.8 ) 20.8

147.5 147.5

(96.8 ) (96.8 )

15.5 15.5

(8.3 ) 916.6

— (262.7 )

(8.3 ) 653.9

— (1.9 )

(8.3 ) 652.0

(1.5 ) 0.9

9.8 ) 652.9
Variance
2014 vs 2013
5 % Change
Change
400.1 15.1 %
32.7 5.1 %
(2.9 (6.1 )%
21.0 24.7 %
450.9 13.2 %

) (1432 ) 13.1 %
7.0 19.6 %
4.2 (141 %
(2.7 (100.0 )%
307.8 12.9 %

Operating revenues increased by 13.2% in the nine months ended September 30, 2014 to $3,870.4 million (nine
months ended September 30, 2013: $3,419.5 million). Net revenues increased by 12.9% in the nine months ended
September 30, 2014 to $2,702.5 million (nine months ended September 30, 2013: $2,394.7 million). Net revenues are
operating revenues less third-party distribution, service and advisory expenses, plus our proportional share of net
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revenues from joint venture arrangements, plus management and performance fees earned from, less other revenues
recorded by, CIP, plus other reconciling items. See “Schedule of Non-GAAP Information” for additional important
disclosures regarding the use of net revenues.
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A significant portion of our business and 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 Yen will
impact our reported revenues and expenses from period to period. The income statements of foreign currency
subsidiaries are translated into U.S. Dollars, the reporting currency of the company, using average foreign exchange
rates. The impact of foreign exchange rate movements increased operating revenues by $51.9 million, equivalent to
1.3% of total operating revenues, during the nine months ended September 30, 2014 when compared to the nine
months ended September 30, 2013. Additionally, our revenues are directly influenced by the level and composition of
our AUM. Therefore, movements in global capital market levels, net new business inflows (or outflows) and changes
in the mix of investment products between asset classes and geographies may materially affect our revenues from
period to period. As illustrated in the Executive Overview, returns from capital markets were mixed in the nine
months ended September 30, 2014.

Investment Management Fees

Investment management fees increased by $400.1 million (15.1%) in the nine months ended September 30, 2014, to
$3,044.6 million (nine months ended September 30, 2013: $2,644.5 million). In April 2014, our U.K. Invesco
Perpetual business introduced a single Fund Management Fee (FMF) for their retail funds to replace the separate
annual management fee and registration fee. This results in an increase in investment management fees of $59.5
million and a corresponding a reduction in service and distribution fees during the nine months ended September 30,
2014. After adjusting for the introduction of the single FMF, the increase is equivalent to 12.9%. This compares to an
10.8% increase in average AUM and an 11.4% increase in average long-term AUM. As discussed above, the net
revenue yield is higher in the nine months ended September 30, 2014 when compared to the nine months ended
September 30, 2013 due to changes in the composition of our AUM. See the company's disclosures regarding the
changes in AUM and revenue yields during the nine months ended September 30, 2014 in the “Assets Under
Management” section above for additional information regarding the movements in AUM. The impact of foreign
exchange rate movements increased investment management fees by $49.2 million during the nine months ended
September 30, 2014 as compared to the nine months ended September 30, 2013.

Service and Distribution Fees

In the nine months ended September 30, 2014, service and distribution fees increased by $32.7 million (5.1%) to
$675.4 million (nine months ended September 30, 2013: $642.7 million). The impact of foreign exchange rate
movements increased service and distribution fees by $0.3 million during the nine months ended September 30, 2014.
Service and distribution fees increases in 2014 in line with increases in average AUM and revenue yields, as well as a
new recurring asset-based service fee that began in 2014. These increases were partially offset by a decrease of $59.5
million driven by the introduction of a single FMF for several U.K. funds as noted above.

Performance Fees

In the nine months ended September 30, 2014, performance fees decreased by $2.9 million (6.1%) to $44.3 million
when compared to the performance fees in nine months ended September 30, 2013 of $47.2 million. The performance
fees generated in 2014 arose primarily due to products managed by the U.K. investment teams ($34.4 million), Global
Quantitative Equity team ($6.9 million) and Asia Pacific teams ($1.8 million). During the nine months ended
September 30, 2014, U.K. performance fees included $8.0 million from Edinburgh Investment Trust PLC (nine
months ended September 30, 2013: $17.5 million). Future management fees receivable from the Trust will not include
a performance fee component. In the nine months ended September 30, 2013, performance fees were generated by a
variety of products and were sourced from the U.K. and Continental Europe ($37.7 million), Asia Pacific ($5.1
million) and the U.S. ($4.0 million).

Other Revenues

In the nine months ended September 30, 2014, other revenues increased by $21.0 million (24.7%) to $106.1 million
(nine months ended September 30, 2013: $85.1 million). The impact of foreign exchange rate movements increased
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other revenues $0.3 million during the nine months ended September 30, 2014 as compared to the nine months ended
September 30, 2013. After allowing for foreign exchange rate changes, the increase in other revenues was $20.7
million. The increase in other revenues during the nine months ended September 30, 2014 compared to the nine
months ended September 30, 2013 includes increases in mutual funds front end fees of $8.7 million, real estate
acquisition and disposition fees of $4.6 million, UIT revenues of $3.4 million, and other revenues of $4.3 million. The
increase in front end fees relates to increased sales activity in Continental Europe.

Third-Party Distribution, Service and Advisory Expenses

Third-party distribution, service and advisory expenses increased by $143.2 million (13.1%) in the nine months ended
September 30, 2014 to $1,236.2 million (nine months ended September 30, 2013: $1,093.0 million). The impact of
foreign
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exchange rate movements increased third-party distribution, service and advisory expenses by $16.7 million during
the nine months ended September 30, 2014 as compared to the nine months ended September 30, 2013. After allowing
for foreign exchange rate changes, the increase in third-party distribution, service and advisory expenses was $126.5
million. The increase includes increases in distribution fees of $52.4 million, renewal commissions of $48.7 million,
transfer agent fees of $13.2 million, and external commissions of $11.6 million. The overall increase is reflective of
the higher related retail management fees, service and distribution fees and front-end load fees (recorded in other
revenues).
Proportional share of revenues, net of third-party distribution expenses, from joint venture investments
Our proportional share of revenues, net of third-party distribution expenses, from joint venture investments increased
by $7.0 million (19.6%) to $42.7 million for the nine months ended September 30, 2014 (nine months ended
September 30, 2013: $35.7 million). Our share of the Invesco Great Wall joint venture's average AUM for the nine
months ended September 30, 2014 increased 35% to $5.0 billion compared to $3.7 billion for the nine months ended
September 30, 2013. The increase in our share of net revenue is proportionately smaller than the increase in AUM due
to the mix of AUM, and also due to higher third-party fees in 2014 as compared to 2013.
Management, performance and other fees earned from CIP
Management believes that the consolidation of investment products may impact a reader's analysis of our underlying
results of operations and could result in investor 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 CIP in calculating net revenues. As management and performance fees earned by Invesco from the
consolidated 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 “Schedule of
Non-GAAP Information” for additional disclosures regarding the use of net revenues.
The elimination of management and performance fees earned from CIP decreased by $4.0 million to $25.8 million in
the nine months ended September 30, 2014 (nine months ended September 30, 2013: $30.2 million) while other
revenues of $0.2 million (nine months ended September 30, 2013: $0.4 million) were recorded by CIP in the nine
months ended September 30, 2014. The decrease is primarily due to a decrease in performance fees related to
consolidated CLO notes, as well as the impact of funds deconsolidated after September 30, 2013, partially offset by
the impact of newly consolidated funds. Once the funds are deconsolidated, the management and performance fees are
no longer eliminated and are reflected in the respective revenue line items in the Condensed Consolidated Statements
of Income.
Operating Expenses
The main categories of operating expenses, and the dollar and percentage changes between periods, are as follows:
Nine months ended

September 30, Variance

$ in millions 2014 2013 2hange % Change

Employee compensation 1,048.8 995.9 52.9 5.3 %
Third-party distribution, service and advisory 1,236.2 1,093.0 143.2 13.1 %
Marketing 80.2 68.6 11.6 16.9 %
Property, office and technology 264.4 207.0 57.4 27.7 %
General and administrative 312.1 2249 87.2 38.8 %
Transaction and integration — 3.2 3.2 ) (100.0 )%
Total operating expenses 2,941.7 2,592.6 349.1 13.5 %
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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.

Nine months Nine
% of Total % of months % of Total % of
N ended . . . .

$ in millions Operating Operating ended Operating Operating

September

30. 2014 Expenses Revenues September Expenses Revenues

’ 30,2013

Employee compensation 1,048.8 35.7 % 27.1 % 995.9 38.4 % 29.1 %
Third-party distribution, service and — , 3¢, 20 %319 % 1,030 422 % 320 %
advisory
Marketing 80.2 2.7 % 2.1 % 68.6 2.6 % 2.0 %
Property, office and technology 264.4 9.0 % 6.8 % 207.0 8.0 % 6.1 %
General and administrative 312.1 10.6 % 8.1 % 224.9 8.7 % 6.6 %
Transaction and integration — — Y% — % 3.2 0.1 % 0.1 %
Total operating expenses 2,941.7 100.0 % 76.0 % 2,592.6 100.0 % 75.9 %

During the nine months ended September 30, 2014, operating expenses increased by $349.1 million (13.5%) to
$2,941.7 million (nine months ended September 30, 2013: $2,592.6 million). The impact of foreign exchange rate
movements increased operating expenses by $36.8 million, or 1.3% of total operating expenses, during the nine
months ended September 30, 2014 as compared to the nine months ended September 30, 2013.

Employee Compensation

Employee compensation increased $52.9 million (5.3%) to $1,048.8 million in the nine months ended September 30,
2014 (nine months ended September 30, 2013: $995.9 million). The impact of foreign exchange rate movements
increased employee compensation by $8.3 million during the nine months ended September 30, 2014 as compared to
the nine months ended September 30, 2013. After allowing for foreign exchange rate changes, the increase in
employee compensation was $44.6 million.

Direct compensation increased $42.4 million, primarily due to higher incentive compensation and increased
headcount. The increase includes higher base salaries and incentive compensation of $52.9 million. Other employee
compensation decreased $8.9 million and includes a decrease in sales commissions during the nine months

ended September 30, 2014 as compared to the nine months ended September 30, 2013. Both direct and other
compensation include costs associated with staff severance, including the acceleration of share-based costs. The nine
months ended September 30, 2014 includes total severance costs of $7.2 million associated with a business
optimization initiative undertaken during the first quarter.

Headcount at September 30, 2014 was 6,155 (at September 30, 2013, on a continuing operations basis: 5,864).
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 expenses increased by $11.6 million (16.9%) in the nine months ended September 30, 2014 to $80.2
million (nine months ended September 30, 2013: $68.6 million). Excluding the impact of foreign exchange rate
movements that increased marketing expenses $1.0 million, the increase in marketing expenses was $10.6 million
during the nine months ended September 30, 2014 as compared to the nine months ended September 30, 2013.

The increase during the nine months ended September 30, 2014 includes increases in advertising expenses of $4.8
million, primarily in EMEA, client event expenses of $3.9 million, marketing travel expenses of $1.6 million and
other marketing costs of $0.3 million.

Property, Office and Technology

Property, office and technology costs increased by $57.4 million (27.7%) to $264.4 million in the nine months ended
September 30, 2014 (nine months ended September 30, 2013: $207.0 million). The impact of foreign exchange rate
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movements increased property, office and technology expenses by $4.5 million during the nine months ended
September 30, 2014 as compared to the nine months ended September 30, 2013. After allowing for foreign exchange
rate movements, the increase was $52.9 million.
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Property and office costs increased $37.3 million in the nine months ended September 30, 2014 compared to the same
period in 2013, due primarily to charges of $35.8 million associated with vacating leased properties in connection with
a business optimization initiative undertaken during the first quarter. Property and office costs are generally trending
upwards, due to market conditions. However, the business optimization initiative undertaken in the first quarter of
2014 has partially mitigated the increases in the current period, and therefore property and office costs (excluding the
business optimization charge) have remained comparable to the same period in 2013. Other increases in property and
office costs in the nine months ended September 30, 2014 as compared to 2013 include $3.0 million in operating
service and property management fees.

Technology and communications expenses increased $15.6 million in the nine months ended September 30, 2014 over
the comparable 2013 period primarily due to increase in depreciation and maintenance of $7.0 million and increased
outsourced administration costs of $9.0 million driven by increased EMEA activity.

General and Administrative

General and administrative expenses increased by $87.2 million (38.8%) to $312.1 million in the nine months ended
September 30, 2014 (nine months ended September 30, 2013: $224.9 million). The impact of foreign exchange rate
movements increased general and administrative expenses by $6.3 million during the nine months ended

September 30, 2014 as compared to the nine months ended September 30, 2013. After allowing for foreign exchange
rate movements, the increase was $80.9 million.

The increase in general and administrative expense is due in part to the U.K. Financial Conduct Authority penalty of
£18.6 million ($31.1 million) and related legal costs of $0.5 million that were incurred in the nine months ended
September 30, 2014. The increase is also driven by an expense of $24.2 million in respect of a multi-year fund
reimbursement expense associated with historical private equity management fees. The charge resulted primarily from
using a more appropriate methodology regarding the calculation of offsets to management fees. The increase also
includes a $13.7 million increase in mutual fund expenses, a $5.3m fund reimbursement expense that incurred in the
first quarter of 2014, as well as increases of $6.0 million in product launch costs and other general and administrative
costs.

Transaction and integration

There were no transaction and integration charges in the nine months ended September 30, 2014 (nine months ended
September 30, 2013: $3.2 million). Transaction and integration expenses during the nine months ended September 30,
2013 relate to fund mergers and include professional services and shareholder communications costs. These costs
ceased in the first half of 2013.

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

Operating income increased by $101.8 million (12.3%) to $928.7 million in the nine months ended September 30,
2014 (nine months ended September 30, 2013: $826.9 million). Operating margin (operating income divided by
operating revenues), decreased to 24.0% in the nine months ended September 30, 2014 from 24.2% in the nine months
ended September 30, 2013. The decrease in operating margin resulted from a lower relative increase in operating
revenues (13.2%) than in operating expenses (13.5%) during the period. Adjusted operating income increased by
$177.0 million (18.7%) to $1,121.9 million in the nine months ended September 30, 2014 from $944.9 million in the
nine months ended September 30, 2013. Adjusted operating margin increased to 41.5% in the nine months ended
September 30, 2014 from 39.5% in the nine months ended September 30, 2013. See “Schedule of Non-GAAP
Information” for a 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.

75

127



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

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

Variance

Nine months ended

September 30, 2014 vs 2013
$ in millions 2014 2013 $ Change % Change
Equity in earnings of unconsolidated affiliates 26.4 25.3 1.1 43 %
Interest and dividend income 8.6 6.8 1.8 26.5 %
Interest expense (55.0 ) (294 ) (25.6 ) 87.1 %
Other gains and losses, net 21.5 20.8 0.7 3.4 %
Other income/(loss) of CSIP, net 23.3 — 23.3 N/A
Other income and expenses of CIP:
Interest and dividend income of CIP 149.7 147.5 2.2 1.5 %
Interest expense of CIP (98.1 ) (96.8 ) (1.3 ) 1.3 %
Other gains/(losses) of CIP, net 63.4 15.5 479 N/A
Total other income and expenses 139.8 89.7 50.1 55.9 %

Equity in earnings of unconsolidated affiliates

Equity in earnings of unconsolidated affiliates increased by $1.1 million (4.3%) to $26.4 million in the nine months
ended September 30, 2014 (nine months ended September 30, 2013: $25.3 million). The increase in equity in earnings
is comprised of increases of $2.0 million in our share of earnings of our joint venture investments in China, $5.4
million in earnings from our real estate partnership investments and $0.4 million from certain other equity method
investments, partially offset by decreases of $6.2 million in our investment in Invesco Mortgage Capital Inc. and $0.5
million in net decreases in our share of the market-driven valuation change in the underlying holdings of our private
equity partnership investments.

Interest and dividend income and interest expense

Interest and dividend income increased by $1.8 million (26.5%) to $8.6 million in the nine months ended

September 30, 2014 (three months ended September 30, 2013: $6.8 million).

Interest expense increased by $25.6 million (87.1%) to $55.0 million in the nine months ended September 30, 2014
(nine months ended September 30, 2013: $29.4 million) primarily due to the changes in long-term financing
arrangements made during the fourth quarter of 2013 which increased the overall borrowing costs versus the
comparative period.

Other gains and losses, net

Other gains and losses, net were a gain of $21.5 million in the nine months ended September 30, 2014 as compared to
a net gain of $20.8 million in the nine months ended September 30, 2013. Included within other gains and losses, net
in the nine months ended September 30, 2014 is a net gain of $7.8 million resulting from the appreciation of
investments held for our deferred compensation plans (nine months ended September 30, 2013: $27.8 million net
gain) and net realized gains from available-for-sale and other investments of $12.6 million (nine months ended
September 30, 2013: $4.3 million net loss). The nine months ended September 30, 2013 also included a net loss of
$1.7 million related to the mark-to-market of foreign exchange put option contracts intended to provide protection
against the impact of a significant decline in the Pound Sterling/U.S Dollar foreign exchange rate and $1.0 million in
net foreign exchange losses on the revaluation of intercompany foreign currency denominated loans into the various
functional currencies of our subsidiaries.

Other income/(loss) of CSIP

In the nine months ended September 30, 2014, other income/(loss) of CSIP, net totaled $23.3 million in income (nine
months ended September 30, 2013: none) and consists of $7.5 million of interest and dividend income and other
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gains/(losses) of $15.8 million on investment holdings. CSIP products were initially consolidated in the third quarter
of 2013. See Part I, Item 1, Financial Statements - Notes 1, "Accounting Policies" and 12, “Consolidated Sponsored
Investment Products,” for additional details.
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Non-operating income and expense of CIP

In the nine months ended September 30, 2014, interest and dividend income of CIP increased by $2.2 million (1.5%)
to $149.7 million (nine months ended September 30, 2013: $147.5 million). Interest expense of CIP increased by $1.3
million (1.3%) to $98.1 million (nine months ended September 30, 2013: $96.8 million). The increase in interest
income and interest expense of CIP in the 2014 period is primarily due to the impact of consolidation of CLO notes
issued after September 30, 2013, exceeding the impact of deconsolidation and paydowns of CLO notes.

Included in other gains/(losses) of CIP, net, are realized and unrealized gains and losses on the underlying investments
and debt of CIP. In the nine months ended September 30, 2014, other gains and losses of CIP were a net gain of $63.4
million, as compared to a net gain of $15.5 million in the nine months ended September 30, 2013. The net gain in the
2014 period is primarily associated with an increase in market value of private equity investments exceeding losses
associated with a decrease in the market value of CLO investments and an increase in the market value of the
long-term debt of CLOs. The net gain in the 2013 period is primarily due to gains associated with an increase in
market value of private equity and CLO investments exceeding losses associated with the increase in market value of
the long-term debt of CLOs.

Net impact of CIP and related noncontrolling interests in consolidated entities

As illustrated in the Summary of Income Statement Impact of CIP table at the beginning of this Results of Operations
section, the consolidation of investment products during the nine months ended September 30, 2014 resulted in an
increase to net income of $52.8 million before attribution to noncontrolling interests. Invesco invests in only a portion
of these products, and as a result this net gain is offset by noncontrolling interests of $47.1 million, resulting in a net
increase in net income of the company of $5.7 million.

The consolidation of investment products during the nine months ended September 30, 2013 resulted in a decrease to
net income of $8.3 million before attribution to noncontrolling interests. The income attributed to noncontrolling
interest was $1.5 million, resulting in a net decrease in net income of the company of $9.8 million.

Income Tax Expense

Our effective tax rate decreased to 27.2% for the nine months ended September 30, 2014 (nine months ended
September 30, 2013: 28.7%). The inclusion of activity from non-controlling interests in consolidated entities
decreased our effective tax rate by 1.5% in 2014 and increased our rate by 0.1% in 2013. 2014 included a 0.7% rate
increase as result of tax legislation changes in New York, a 0.8% rate increase as a result of the FCA settlement, and a
0.4% rate decrease as a result of the fund reimbursement expense (referenced above). 2014 included the recognition of
previously unrecognized tax benefits which decreased our rate by 0.6%. See Part I, Item 1, Financial Statements -
Note 9 "Taxation" for additional information. The remainder of the rate movement was primarily due to changes in
the mix of pre-tax income.

Income from Discontinued Operations

On December 31, 2013, the company completed the sale of Atlantic Trust. The operating results and the gain
associated with the sale are reflected as discontinued operations in the Condensed Consolidated Statements of Income
and are therefore excluded from the continuing operations of Invesco. See Part I, Item 1. Financial Statements, Note
15, "Discontinued Operations."

Schedule of Non-GAAP Information

We are presenting the following non-GAAP performance measures: net revenues (and by calculation, net revenue
yield on AUM), adjusted operating income (and by calculation, adjusted operating margin), adjusted net income
attributable to common shareholders (and by calculation, adjusted diluted earnings per share (EPS)). We believe these
non-GAAP measures provide greater transparency into our business on an ongoing operations basis and allow more
appropriate comparisons with industry peers. Management uses these performance measures to evaluate the business,
and they are consistent with internal management reporting. The most directly comparable U.S. GAAP measures are
operating revenues (and by calculation, gross revenue yield on AUM), operating income (and by calculation,
operating margin), and net income attributable to common shareholders (and by calculation, diluted EPS). Each of
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these measures is 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. The tax effect related to reconciling
items that are presented net of tax have been calculated based on the tax rate attributable to the jurisdiction to which
the transaction relates.
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The following are reconciliations of operating revenues, operating income (and by calculation, operating margin), and
net income attributable to common shareholders (and by calculation, diluted EPS) on a U.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). Notes to the reconciliations follow the
tables.

Reconciliation of Operating revenues to Net revenues:

Three months ended Nine months ended
September 30, September 30,

$ in millions 2014 2013 2014 2013
Operating revenues, U.S. GAAP basis 1,311.0 1,171.8 3,870.4 3,419.5
Proportional sha'lre‘ of revenues, net of third-party distribution 143 135 427 35.7
expenses, from joint venture investments (1)
Third party distribution, service and advisory expenses (2 (420.2 ) (380.9 ) (1,236.2 ) (1,093.0 )
CIp® 8.6 12.0 25.6 29.8
Other reconciling items © — — — 2.7
Net revenues 913.7 816.4 2,702.5 2,394.7
Reconciliation of Operating income to Adjusted operating income:

Three months ended Nine months ended

September 30, September 30,
$ in millions 2014 2013 2014 2013
Operating income, U.S. GAAP basis 329.6 286.0 928.7 826.9
Proportional sha'lre‘ of revenues, net of third-party distribution 53 6.3 197 16.7
expenses, from joint venture investments (1)
CIp® 19.9 25.0 51.2 54.6
Acquisition/disposition related adjustments () 2.7 3.8 9.9 17.2
Compensation expense related to market valuation changes in 0.2 6.5 2.3 17.0
deferred compensation plans )
Other reconciling items © 24.2 0.5 104.1 12.5
Adjusted operating income 381.9 328.1 1,121.9 944.9
Operating margin* 25.1 % 24.4 % 24.0 % 24.2 %
Adjusted operating margin®* 41.8 % 40.2 % 41.5 % 39.5 %
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Reconciliation of Net income attributable to common shareholders to Adjusted net income attributable to common
shareholders:

Three months ended Nine months ended

September 30, September 30,
$ in millions, except per share data 2014 2013 2014 2013
Elaesti ;ncome attributable to common shareholders, U.S. GAAP 756.0 298 1 7183 652.9
CIP, eliminated upon consolidation 3) 2.4 ) 94 (5.7 ) 9.8
Acquisition/disposition related adjustments, net of tax ) 8.3 10.2 27.4 32.8
Deferred compensation plan market valuation changes and
dividend income less compensation expense, net of tax ©) I 2.5 ) s ) (100 )
Other reconciling items, net of tax (©) 15.2 0.8 83.7 9.7
Adjusted net income attributable to common shareholders 278.2 246.0 822.2 695.2
Average shares outstanding - diluted 434.8 448.8 436.2 449.4
Diluted EPS $0.59 $0.51 $1.65 $1.45
Adjusted diluted EPS*** $0.64 $0.55 $1.88 $1.55

*Operating margin is equal to operating income divided by operating revenues.
** Adjusted operating margin is equal to adjusted operating income divided by net revenues.
w5 Adjusted diluted EPS is equal to adjusted net income attributable to common shareholders divided by the
weighted average shares outstanding amount used in the calculation of diluted EPS.
(1)Proportional share of net revenues and operating income from joint venture investments
The company's two joint venture investments in China are proportionately consolidated in the company's non-GAAP
measures. Enhancing our operations in China is one effort that we believe could improve our competitive position
over time. Accordingly, we believe that it is appropriate to evaluate the contribution of our joint venture investments
to the operations of the business.
(2) Third-party distribution, service and advisory expenses
Third-party distribution, service and advisory expenses include renewal commissions, management fee rebates and
distribution costs (12b-1 and marketing support) paid to brokers and independent financial advisors, and other service
and administrative fees paid to third parties. While the terms used for these types of expenses vary by geography, they
are all expense items that are closely linked to the value of AUM and the revenue earned by Invesco from AUM.
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.
Management believes that the deduction of third-party distribution, service and advisory expenses from operating
revenues in the computation of net revenues (and by calculation, net revenue yield on AUM) and the related
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 company’s managed 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 a fair comparison with U.S. peer investment managers and within Invesco’s own investment units.
Additionally, management evaluates net revenue yield on AUM, which is equal to net revenues divided by average
AUM during the reporting period. This financial measure is an indicator of the basis point net revenues we receive for
each dollar of AUM we manage and is useful when evaluating the company’s performance relative to industry
competitors and within the company for capital allocation purposes.
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(3)CIP

See Part I, Item 1, Financial Statements, Note 13 - “Consolidated Investment Products” for a detailed analysis of the
impact to the company’s Condensed Consolidated Financial Statements from the consolidation of CIP. The reconciling
items add back the management and performance fees earned by Invesco from 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
results of operations and could result in investor 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 net income for the impact of CIP in calculating the respective net revenues, adjusted operating
income and adjusted net income.

CIP Revenue:
Three months ended Nine months ended
September 30, September 30,
$ in millions, except per share data 2014 2013 2014 2013
Management fees earned from CIP, eliminated upon consolidation 6.6 8.6 18.9 21.3
Performance fees earned from CIP, eliminated upon consolidation 2.1 3.4 6.9 8.9
Other revenues recorded by CIP (0.1 ) — 0.2 ) (0.4 )
CIP related adjustments in arriving at net revenues 8.6 12.0 25.6 29.8

(4) Acquisition/disposition related adjustments

Acquisition/disposition related adjustments include transaction and integration expenses, intangible asset
amortization, employee severance expenses associated with the cessation of activities related to a previous acquisition,
tax cash flow benefits resulting from tax amortization of goodwill and indefinite-lived intangible assets, and all related
tax effects.

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 a
15-year period, as is the case in the U.S. These cash flows (in the form of reduced taxes payable) represent tax benefits
that are not included in the Condensed Consolidated Statements of Income absent an impairment charge or the
disposal of the related business. 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 Condensed Consolidated Statements of Income or
through settlement of tax obligations.

In addition, the results of the discontinued operations of Atlantic Trust have been excluded in arriving at adjusted net
income attributable to common shareholders, which is the basis of calculating adjusted diluted EPS. Accordingly, the
company's non-GAAP financial measures reflect only the continuing business of Invesco. Management believes this
presentation assists in evaluating the ongoing business performance and aids comparability with peer companies that
may not have similar discontinued operations.

Transaction and integration expenses reflect the legal, regulatory, advisory, valuation, integration-related employee
incentive awards and other professional or consulting fees, general and administrative costs, including travel costs
related to transactions and the costs of temporary staff involved in executing the transaction, and the 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 integration expenses include legal costs related to the
defense of legal challenges to auction rate preferred securities redemptions with respect to various closed-end funds
included in a prior acquisition. See Part I, Item 1, Financial Statements, Note 11 - “Commitments and Contingencies”
for additional information related to this matter.
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Management believes it is useful to investors and other users of our Condensed Consolidated Financial Statements to
adjust for these acquisition/disposition related adjustments in arriving at adjusted operating income, adjusted operating
margin and adjusted diluted EPS, as this will aid comparability of our results period to period, and aid comparability
with peer companies that may not have similar acquisition and disposition related charges.
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See table below for a reconciliation of acquisition/disposition related items:
Three months ended Nine months ended

September 30, September 30,
$ in millions 2014 2013 2014 2013
Acquisition/disposition related:
Intangible amortization expense 2.7 3.8 9.9 11.6
Employee compensation expense — — — 24
Transaction and integration expense — — — 32
Adjustments to operating income 2.7 3.8 9.9 17.2
Taxation:
Taxation on amortization 0.4 ) (04 ) (1.2 ) (1.2 )
Deferred taxation 54 54 16.3 16.1
Taxation on transaction and integration — — — (1.2 )
(Income)/loss from discontinued operations, net of taxes 0.6 1.4 2.4 1.9
Adjustments to net income attributable to common shareholders 8.3 10.2 27.4 32.8

(5)Market movement on deferred compensation plan liabilities

Certain deferred compensation plan awards involve a return to the employee linked to the appreciation

(depreciation) of specified investments, typically the funds managed by the employee. Invesco hedges economically
the exposure to market movements by holding these investments on its balance sheet. U.S. GAAP requires the
appreciation (depreciation) in the compensation liability to be expensed over the award vesting period in proportion to
the vested amount of the award as part of compensation expense. The full value of the investment appreciation
(depreciation) is immediately recorded below operating income in other gains and losses. This creates a timing
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 differences impact
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 Condensed Consolidated Statements
of Income. The non-GAAP 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 the investment market exposure in the calculation of adjusted operating income (and by calculation,
adjusted operating margin) and adjusted net income attributable to common shareholders (and by calculation, adjusted
diluted EPS), to produce results that will be more comparable period to period. The related fund shares will have been
purchased on or around the date of grant, eliminating any ultimate cash impact from market movements that occur
over the vesting period.

Additionally, dividend income from investments held to hedge economically deferred compensation plans is recorded
as dividend income and as compensation expense on the company’s Condensed Consolidated Statements of Income on
the record dates. This dividend income is passed through to the employee participants in 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) Other reconciling items
Each of these other reconciling items has been adjusted from U.S. GAAP to arrive at the company's non-GAAP
financial measures for the reasons either outlined in the paragraphs above, due to the unique character and magnitude
of the reconciling item, or because the item represents a continuation of a reconciling item adjusted from U.S. GAAP
in a prior period.

Three months ended Nine months ended

September 30, September 30,
$ in millions 2014 2013 2014 2013
Other non-GAAP adjustments:
Third party distribution, service and advisory expenses - European o o o 27
infrastructure initiative @ ’
Adjustment to net revenues — — — 2.7
Fund reimbursement expense ®) 24.2 — 29.5 —
Business optimization charges: ©
Employee compensation — — 7.2 —
Property, office and technology — — 35.8 —
Regulatory charge (@ — — 31.1 —
Legal fees for regulatory charge () — — 0.5 —
European infrastructure initiative — 0.5 — 6.8
U.K. FSCS levy true-up © — — — 3.0
Adjustments to operating income 24.2 0.5 104.1 12.5
Foreign exchange hedge amortization ® — 0.5 0.2 ) (0.3 )
Taxation:
Taxation on fund reimbursement expense ®) 9.0 ) — (11.1 ) —
Taxation on European infrastructure initiative @ — (0.1 ) — (1.8 )
Taxation on business optimization charges ©) — — 9.0 ) —
Taxation on regulatory charges (@ — — (0.1 ) —
Taxation on U.K. FSCS levy true-up © — — — (0.7 )
Taxation on foreign exchange hedge amortization ® — (0.1 ) — —
Adjustments to net income attributable to common shareholders 15.2 0.8 83.7 9.7

European infrastructure transformational initiative: The company outsourced its European transfer agency and made
“certain structural changes to product and distribution platforms. This initiative was completed in 2013.
General and administrative expenses for the three months ended September 30, 2014 include a $24.2 million (nine
months ended September 30, 2014: $29.5 million) multi-year fund reimbursement expense associated with historical
“private equity management fees. The charge resulted primarily from using a more appropriate methodology
regarding the calculation of offsets to management fees.
Business optimization: Operating expenses for nine months ended September 30, 2014 include property related
. charges of $35.8 million associated with vacating leased properties as part of a business optimization initiative
“undertaken during the first quarter of 2014. Employee compensation expenses also includes severance costs of $7.2
million related to the initiative.
Operating expenses for nine months ended September 30, 2014 include a charge of £18.6 million ($31.1 million) in
the first quarter 2014 in respect of the penalty under the settlement of an enforcement proceeding reached with the
d.U.K. Financial Conduct Authority (FCA) pertaining to the company's compliance with certain FCA rules and
regulations for the period from May 2008 to November 2012. This charge, together with settlement-related legal
costs of $0.5 million, has been recorded in general and administrative expenses.
e.
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Included within general and administrative expenses for the nine months ended September 30, 2013 was a charge

relating to a prior year levy from the U.K. Financial Services Compensation Scheme.
Included within other gains and losses, net is the mark-to-market of foreign exchange put option contracts intended

to provide protection against the impact of a significant decline in the Pound Sterling/U.S. Dollar foreign exchange
f.rate. These contracts provided coverage through March 25, 2014. The adjustment from U.S. GAAP to non-GAAP
earnings removes the impact of market volatility; therefore, the company's non-GAAP results include only the

amortization of the cost of the contracts during the contract period.
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Balance Sheet Discussion

A summary of the balance sheet impact of CIP is presented below. The impact is illustrated in the tables immediately
below by a column which shows the dollar-value change in the consolidated figures, as caused by the consolidation of
CIP. For example, the impacts of CIP on accounts receivable and investments at September 30, 2014 were reductions
of $2.9 million and $99.9 million, respectively. This indicates that the consolidation of CIP reduced accounts
receivable and investments by these amounts, reflecting the elimination upon consolidation of the underlying net
interests in CIP held by the company.

The majority of the company’s CIP are CLO-related. 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 investments in, and management fees
generated from, CLOs. 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. Likewise, if the
CLOs were to liquidate, their investors would have no recourse to the general credit of the company. The company
therefore does not consider this debt to be a company liability. As demonstrated by the balance sheet data that follows
in this section and in the "Liquidity and Capital Resources" section, inclusion of the long-term debt of consolidated
investment products within liquidity measures, such as debt-to-equity measures, causes the company to appear far
more indebted than is the case.
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Summary of Balance Sheet Impact of CIP

$ in millions

ASSETS

Cash and cash equivalents
Unsettled fund receivables
Accounts receivable

Investments

Assets of CSIP

Assets of CIP:

Cash and cash equivalents of CIP
Accounts receivable of CIP
Investments of CIP

Assets held for policyholders
Prepaid assets

Assets held for sale

Other assets

Deferred tax asset, net

Property and equipment, net
Intangible assets, net

Goodwill

Total assets

LIABILITIES

Accrued compensation and benefits
Accounts payable and accrued expenses
Liabilities of CIP:

Debt of CIP

Other liabilities of CIP
Policyholder payables

Unsettled fund payables
Long-term debt

Deferred tax liabilities, net

Total liabilities

TEMPORARY EQUITY
Redeemable noncontrolling interests in
CSIP

PERMANENT EQUITY

Equity attributable to common
shareholders:

Common shares

Additional paid-in-capital
Treasury shares

Retained earnings

Retained earnings appropriated for
investors in CIP

September 30, 2014

Impact
of CIP

18.1
56.4

Consolidated
Total

1,352.6
999.1
532.6
886.5
334.5

238.6
118.1
5,555.9
1,509.2
103.6

110.7

367.3
1,252.2
6,720.1
20,081.0

540.1
766.4

4,710.3
349.2
1,509.2
994.8
1,589.1
3253
10,784.4

157.5

98.1
6,103.9
(1,851.7 )
3,764.5

56.4

December 31, 2013

Impact
of CIP

B4 )
(553 )

583.6
58.3
4,734.7

5,317.9

4,181.7
461.8

4,643.5

12.5
104.3

Total

1,331.2
932.4
500.8
839.7
108.5

583.6
58.3
4,734.7
1,416.0
101.4

182.1

350.8
1,263.7
6,867.3
19,270.5

676.4
763.1

4,181.7
461.8
1,416.0
882.0
1,588.6
323.6
10,293.2

98.1
6,100.8
(1,7004 )
3,361.9

104.3

September 30, 2013
Consolidated Impact of Consolidated

CIP

4.7
(77.8

445.0
62.2
4,514.6

4,254.1

11.3
106.3

Total

1,174.5
1,003.1
475.6
705.0
94.3

445.0
62.2
4,514.6
1,449.0
1114
106.7
107.6
10.9
336.4
1,268.6
6,898.6
18,763.5

565.5
660.3

4,003.1
251.0
1,449.0
993.8
1,387.6
333.8
9,644.1

98.1
6,080.1
(1,363.5 )
3,175.0

106.3
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Accumulated other comprehensive

income, net of tax (18.0 ) 2529 (12.7 ) 4279 (11.2 ) 4348
Total equity attributable to common 565  8424.1 1041 83926 1064 85308
shareholders

Equity attributable to nonredeemable

noncontrolling interests in consolidated 693.8 715.0 570.3 584.7 578.8 588.6
entities

Total permanent equity 750.3 9,139.1 674.4 8,977.3 685.2 9,119.4

Total liabilities, temporary and permanent
equity

Cash and cash equivalents

Cash and cash equivalents increased by $21.4 million from $1,331.2 million at December 31, 2013 to $1,352.6 million
at September 30, 2014. See “Cash Flows” in the following section within this Management's Discussion and Analysis
for additional discussion regarding the movements in cash flows during the period.

5,809.8 20,081.0 5,317.9 19,270.5 4,939.3  18,763.5
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Unsettled fund receivables and payables

Unsettled fund receivables increased by $66.7 million from $932.4 million at December 31, 2013 to $999.1 million at
September 30, 2014, due primarily to higher transaction activity between funds and investors in late September 2014
when compared to late December 2013 in our UITs, together with U.K. and cross-border funds. In the company's
capacity as sponsor of UITs, the company records receivables from brokers, dealers, and clearing organizations for
unsettled sell trades of securities and UITs in addition to receivables from customers for unsettled sell trades of UITs.
In our U.K. and cross-border operations, unsettled fund receivables are created by the normal settlement periods on
transactions initiated by certain clients. The presentation of the unsettled fund receivables and substantially offsetting
payables ($994.8 million at September 30, 2014 up from $882.0 million at December 31, 2013) at trade date reflects
the legal relationship between the underlying investor and the company.

Investments

As of September 30, 2014 we had $886.5 million in total investments (December 31, 2013: $839.7 million). Included
in investments are $260.7 million of seed money investments in affiliated funds used to seed funds as we launch new
products, and $234.1 million of investments related to assets held for deferred compensation plans, which are also
held primarily in affiliated funds. Seed investments increased by $26.9 million during the nine months ended
September 30, 2014, primarily due to seed money funding and positive market activity, partially offset by the
redemption of seed money. Investments related to deferred compensation awards decreased by $15.6 million during
the period, primarily due to redemptions of investments in affiliated funds to hedge economically employee plan
awards, partially offset by new purchases of investments.

Included in investments are $315.8 million in equity method investments in our Chinese and Indian joint ventures and
in certain of the company’s private equity partnerships, real estate partnerships and other co-investments

(December 31, 2013: $308.2 million). The increase of $7.6 million in equity method investments was primarily driven
by an increase of $8.9 million in our partnership investments due to capital calls in co-investments of $26.7 million,
including $23.8 million into real estate funds, $16.2 million due to earnings and valuation adjustments and $0.3
million due to positive foreign exchange movement. The increases in partnership investments were offset by
distributions and capital returns of $34.3 million during the period. The remaining change in equity method
investments is due to a $1.3 million decrease in our joint venture investments resulting from $18.3 million of
dividends earned and $1.3 million due to foreign exchange rate movement, partially offset by an increase in funding
of $2.0 million and current period earning of $16.3 million.

Assets of CSIP

Assets of Consolidated Sponsored Investment Products (CSIP) consist of cash, investments and other assets of
consolidated sponsored investment products in which Invesco holds the majority of the voting rights or partnerships in
which the company has substantive equity at risk but in which the other investors lack removal or liquidation rights.
At September 30, 2014, CSIP assets include $305.8 million in investments (December 31, 2013: $93.2 million), $18.1
million in cash and cash equivalents (December 31, 2013: $12.7 million), and $10.6 million in accounts receivable
and other assets (December 31, 2013: $2.6 million). The increase in CSIP investments is primarily driven by new
invested cash in the underlying funds and reflects the deployment of invested cash into fund investments. See Part I,
Item 1, Financial Statements, Note 1, "Accounting Policies," and Note 12, "Consolidated Sponsored Investment
Products," for additional information.

Assets held for policyholders and policyholder payables

One of our subsidiaries, Invesco Perpetual Life Limited, is an insurance company that was established to facilitate
retirement savings plans in the U.K. The entity holds assets that are managed for its clients on its balance sheet with
an equal and offsetting liability. The increase in the balance of these accounts from $1,416.0 million at December 31,
2013 to $1,509.2 million at September 30, 2014 was the result of new business, an increase in the market values of
these assets and liabilities and foreign exchange movements.

Intangible assets, net
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Intangible assets reflect a net decrease of $11.5 million from $1,263.7 million at December 31, 2013, to $1,252.2
million at September 30, 2014. The decrease in intangible assets, net is due to amortization of $9.9 million and foreign
exchange movements of $1.6 million.

Goodwill

Goodwill decreased from $6,867.3 million at December 31, 2013, to $6,720.1 million at September 30, 2014. The
decrease is due to foreign exchange movements of $147.2 million. The company's annual goodwill impairment review
is performed as of October 1 of each year.
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Long-term debt

Long-term debt increased from $1,588.6 million at December 31, 2013, to $1,589.1 million at September 30, 2014, an
increase of $0.5 million related to the amortization of the difference between public offering price and the par value
that will be paid on maturity.

Liquidity and Capital Resources

Our capital structure, together with available cash balances, cash flows generated from operations, existing capacity
under our credit facility 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.

Our capital management priorities have evolved with the growth and success of our business and include:
ereinvestment in the business;

*moderate annual growth of dividends (as further discussed in the "Dividends" section below);

eshare repurchase; and

sestablishment of an approximate $1 billion cash buffer in excess of regulatory requirements.

During the three and nine months ended September 30, 2014 we repurchased 1.3 million and 6.2 million common
shares in the open market at a cost of $50.0 million and $219.6 million, respectively.

These priorities are executed in a manner consistent with our desire to maintain a strong, investment-grade credit
rating. As of the filing of this Report, Invesco held credit ratings of A/Stable and A2/Stable from Standard & Poor's
Ratings Services ("S&P") and Moody's Investors Service respectively. Furthermore, S&P considers our risk
management to be strong. S&P rates companies' enterprise risk management capabilities on a scale of Fair, Adequate,
Strong, and Excellent. Our ability to continue to access the capital markets in a timely manner depends on a number of
factors, including our credit ratings, 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
markets in a timely manner, our business could be adversely impacted.

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 Invesco subsidiaries, including all of our regulated 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 those jurisdictions, which we meet in part by holding cash and cash equivalents. This retained 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 international jurisdictions may have adverse tax consequences. At September 30, 2014, the European
sub-group had cash and cash equivalent balances of $782.7 million (December 31, 2013: $632.3 million). We are in
compliance with all regulatory minimum net capital requirements. As of September 30, 2014, the company's
minimum regulatory capital requirement was $275.0 million. The total amount of non-U.S. cash and cash equivalents
was $919.1 million at September 30, 2014 (December 31, 2013: $740.5 million).

In addition, the company is required to hold cash deposits with clearing organizations or to otherwise segregate cash
to maintain compliance with federal and other regulations in connection with its UIT broker dealer entity. At
September 30, 2014, these cash deposits totaled $11.4 million (December 31, 2013: $11.3 million).

The consolidation of $5.2 billion and $4.8 billion of total assets and long-term debt of certain CLO products as of
September 30, 2014, respectively, did 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 CLOs, beyond the company’s minimal direct
investments in, 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
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a result, the company does not consider them to be company assets. Likewise, if the CLOs were to liquidate, their
investors would have no recourse to the general credit of the company. The company therefore does not consider this
debt to be an obligation of the company. See Part I, Item 1, Financial Statements - Note 13, “Consolidated Investment

Products,” for additional details.
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Selected balance sheet information is reflected in the table below:

Excluding CIP (Non-GAAP) (D Including CIP (U.S. GAAP)
$ in millions September 30, December 31, September 30, September 30, December 31, September 30,
2014 2013 2013 2014 2013 2013
Cash and cash 1,352.6 1,331.2 1,174.5 1,352.6 1,331.2 1,174.5
equivalents
Investments of CIP — — — 5,555.9 4,734.7 4,514.6
Total assets (1) 14,271.2 13,952.6 13,824.2 20,081.0 19,270.5 18,763.5
Long-term debt 1,589.1 1,588.6 1,387.6 1,589.1 1,588.6 1,387.6
Long-term debt of CIP — — — 4,710.3 4,181.7 4,003.1
Long-term debt /
Long-term debt plus 1,589.1 1,588.6 1,387.6 6,299.4 5,770.3 5,390.7
CIP debt
Total liabilities (1 5,724.9 5,649.7 5,390.0 10,784.4 10,293.2 9,644.1
Jotal permanent equity g 3gq g 8,302.9 8.434.2 9,139.1 8.977.3 9,119.4
Debt/Equity % (1-2) 18.9 % 19.1 % 16.5 % 68.9 % 64.3 % 59.1 %

The balance sheet line items excluding CIP are non-GAAP financial measures. To calculate total assets excluding
CIP at September 30, 2014, use U.S. GAAP total assets of $20,081.0 million (December 31, 2013: $19,270.5
million; September 30, 2013: $18,763.5 million) and subtract total assets of CIP of $5,809.8 million (December 31,
2013: $5,317.9 million; September 30, 2013: $4,939.3 million). To calculate total liabilities excluding CIP at
September 30, 2014, use U.S. GAAP total liabilities of $10,784.4 million (December 31, 2013: $10,293.2 million;
September 30, 2013: $9,644.1 million) and subtract total liabilities of CIP of $5,059.5 million (December 31, 2013:
$4,643.5 million, September 30, 2013: $4,254.1 million). To calculate total permanent equity excluding CIP at
September 30, 2014, use U.S. GAAP total permanent equity of $9,139.1 million (December 31, 2013: $8,977.3
million; September 30, 2013: $9,119.4 million) and subtract total permanent equity of CIP of $750.3 million
(December 31, 2013: $674.4 million; September 30, 2013: $685.2 million). See the "Balance Sheet Discussion"
section for a fully expanded balance sheet illustrating the impact of consolidation of investment products for
September 30, 2014, December 31, 2013 and September 30, 2013.

The debt-to-equity ratio excluding CIP is a non-GAAP financial measure. The debt-to-equity ratio is calculated as

long-term debt divided by total permanent equity for the balance sheet excluding CIP and long-term debt plus

long-term debt of CIP divided by total permanent equity for the balance sheet including CIP. Management believes

(2)that it is important to illustrate for users of our Condensed Consolidated Financial Statements that calculating a
balance sheet measure, such as the debt-to-equity ratio, including the impact of CIP causes the company to appear
far more indebted than is the case. As disclosed above, the debt of CIP is not the company's debt, nor do the
noteholders of the CIP debt have any recourse to the company.

ey

Cash Flows Discussion

The ability to consistently generate free cash flow from operations in excess of dividend payments, share repurchases,
capital expenditures, and ongoing operating expenses is one of our company's fundamental financial strengths.
Operations continue to be financed from current earnings and borrowings. Our principal uses of cash, other than for
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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 CIP (discussed in Item 1, Financial Statements - Note 13, “Consolidated Investment Products™) are
reflected in Invesco's cash provided by or used in operating activities, investing activities and financing activities.
Cash held by CIP is not available for general use by Invesco, nor is Invesco cash available for general use by its CIP.
Accordingly, the table below presents the consolidated total cash flows of the company and separately presents the
impact to the cash flows from CIP. The impact is illustrated in the tables immediately below by a column which
shows the dollar-value change in the consolidated figures, as caused by the consolidation of CIP. For example, the
impact of CIP on net cash provided by/(used in) operating activities for the nine months ended September 30, 2014
reflects cash provided of $320.6 million; however, this was not provided as part of the company's corporate cash
balances. Excluding the impact of CIP, cash provided by operations was
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$696.8 million during the nine months ended September 30, 2014. Also as illustrated in the table below, the sum of
the operating, investing and financing cash flows of CIP offsets to a zero impact to the company's change in cash and
cash equivalent balances from period to period. The cash flows of CIP do not form part of the company’s cash flow
management processes, nor do they form part of the company’s significant liquidity evaluations and decisions for the
reasons noted. The discussion that follows the table focuses on the company’s cash flows.

Summary of Cash Flow Statement Impact of CIP

Nine months ended Nine months ended
September 30, 2014 September 30, 2013

$ in millions Impact of InvescoLtd.  Impactof Invesco Ltd.
CIP Consolidated CIP Consolidated

Operating activities:

Net income 52.8 775.2 (8.3 ) 652.0
Adjustments to reconcile net income to net cash provided

by/(used in) operating activities:

Amortization and depreciation — 67.4 — 66.0
Share-based compensation expense — 104.3 — 103.0
(Gain)/loss on disposal of business, property and equipment, . . 0.5

net

Other (gains)/losses, net 4.7 (21.5 ) 11.8 (20.8 )
Other (gains)/losses of CSIP, net — (15.8 ) — —

Other (gains)/losses of CIP, net (63.4 ) (634 ) (155 ) (15.5 )
Equity in earnings of unconsolidated affiliates 4.1 (26.4 ) 34 (25.3 )
Dividends from unconsolidated affiliates — 18.8 — 15.6
Changes in operating assets and liabilities:

(Increase)/decrease in cash held by CIP 313.8 313.8 (165.1 ) (165.1 )
(Increase)/decrease in cash held by CSIP — 54 ) — —
(Purchase)/sale of trading investments, net — (15.9 ) — 2.3
(Increase)/decrease in receivables (9.2 ) (233.8 ) 20.6 (7104 )
Increase/(decrease) in payables 17.8 120.1 (0.1 ) 687.6

Net cash provided by/(used in) operating activities 320.6 1,017.4 (1532 ) 5899
Investing activities:

Purchase of property and equipment — (86.7 ) — (67.0 )
Purchase of available-for-sale investments 67.6 (112.0 ) 61.8 (30.0 )
Sale of available-for-sale investments (39.1 ) 100.8 (48.6 ) 233
Purchase of investments by CIP (42286 ) (4,22806 ) (3,496.4 ) (3,4964 )
Sale of investments by CIP 3,014.2 3,014.2 3,705.9 3,705.9
Purchase of investments by CSIP — (5659 ) — (514 )
Sale of investments by CSIP — 366.4 — 35

Purchase of other investments 3.8 (84.9 ) 0.2 (205.2 )
Sale of other investments — 52.5 — 74.3

Returns Qf c‘apital and distributions from unconsolidated (1.7 ) 338 o 753
partnership investments

Acquisition earn-out payments — — — 1.2 )
Sale of business — 60.8 — —

Net cash provided by/(used in) investing activities (1,183.8 ) (1,4496 ) 2229 (18.9 )

Financing activities:
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Proceeds from exercises of share options

Purchases of treasury shares

Dividends paid

Excess tax benefits from share-based compensation
Repayment of unsettled fund account

Third-party capital invested into CIP

Third-party capital distributed by CIP

Third-party capital invested into CSIP

Third-party capital distributed by CSIP
Borrowings of debt by CIP

Repayments of debt by CIP

Net borrowings/(repayments) under credit facility
Net cash provided by/(used in) financing activities
Increase/(decrease) in cash and cash equivalents
Foreign exchange movement on cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
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8.6
(219.6
(315.7
21.9
(35.7
160.1
(131.2
157.1
3.7
1,339.6
(505.3
476.1
43.9
(22.5
1,331.2
1,352.6

)

13.0
(120.5
(279.2
19.4
13.4
(146.6

867.3
(803.8
201.5
(2355
335.5
35
835.5
1,174.5
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Operating Activities

Operating cash flows include the receipt of investment management and other fees generated from AUM, offset by
operating expenses and changes in 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 CIP, our operating cash flows
move in the same direction as our operating income.

During the nine months ended September 30, 2014, cash provided by operating activities increased $427.5 million to
$1,017.4 million from $589.9 million during the nine months ended September 30, 2013. As shown in the tables
above, the impact of CIP to cash provided by operating activities was $320.6 million of cash provided during the nine
months ended September 30, 2014 compared to $153.2 million of cash used during the nine months ended

September 30, 2013. Excluding the impact of CIP, cash provided by operations was $696.8 million during the nine
months ended September 30, 2014 compared to $743.1 million of cash provided by operating activities during the
nine months ended September 30, 2013.

Net income during the nine months ended September 30, 2014 includes $15.8 million of gains from CSIP investments
that are adjusted out in arriving at cash provided by operations. The changes in operating assets and liabilities also
impact the link between cash provided by operations and net income. Excluding the impact of CIP, the changes in
operating assets and liabilities utilized $143.6 million of cash in the nine months ended September 30, 2014, as
compared to utilizing $41.0 million in the same period in 2013, reducing cash provided by operating activities by a net
$102.6 million. This includes $18.2 million increases in net purchases of trading investments, $5.4 million of
increased cash held by CSIP investments, and $64.9 million of additional payroll payments related to annual staff
bonus, related payroll taxes, payroll taxes on annual share award vestings, and annual retirement plan contributions.
There were no significant non-cash items that impacted the comparison between the periods of operating income to
net cash provided by operations.

Investing Activities

Net cash used in investing activities totaled $1,449.6 million for the nine months ended September 30, 2014 (nine
months ended September 30, 2013: net cash used in $18.9 million). As shown in the tables above, the impact of CIP
on investing activities, including investment purchases, sales and returns of capital, was $1,183.8 million used (nine
months ended September 30, 2013: $222.9 million contributed). Excluding the impact of CIP cash flows, net cash
used in investing activities was $265.8 million (nine months ended September 30, 2013: net cash used of $241.8
million).

For the nine months ended September 30, 2014, excluding the impact of CIP, cash outflows include purchases of
investments by CSIP of $565.9 million (nine months ended September 30, 2013: $51.4 million) and available-for-sale
and other investments of $268.3 million (nine months ended September 30, 2013: $297.2 million). These outflows
were partially offset by collected proceeds of $366.4 million from sales of investments by CSIP (nine months ended
September 30, 2013: $3.5 million), $227.9 million from sales and returns of capital of available-for-sale and other
investments (nine months ended September 30, 2013: $171.5 million), and $60.8 million received during the second
quarter 2014 as part of the final consideration for the sale of the Atlantic Trust business on December 31, 2013.
During the nine months ended September 30, 2014 the company had capital expenditures of $86.7 million (nine
months ended September 30, 2013: $67.0 million). Our capital expenditures related principally in each period to
technology initiatives, including enhancements to platforms from which we maintain our portfolio management
systems and fund accounting systems, improvements in 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 period, a portion of these costs 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.
Financing Activities

Net cash provided by financing activities totaled $476.1 million for the nine months ended September 30, 2014 (nine
months ended September 30, 2013: net cash used of $235.5 million). As shown in the tables above, the impact of CIP
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on financing activities provided cash of $863.2 million (nine months ended September 30, 2013: cash used of $69.7
million). Excluding the impact of the CIP, financing activities used cash of $387.1 million in the nine months ended
September 30, 2014 (nine months ended September 30, 2013: cash used of $165.8 million).

Financing cash outflows during the nine months ended September 30, 2014 included $315.7 million of dividend
payments for the dividends declared in January, April and July (nine months ended September 30, 2013: dividends
paid of $279.2 million) and the purchase of treasury shares through market transactions totaling $219.6 million (nine
months ended September 30, 2013: $120.5 million).

Other financing cash inflows include net cash of $153.4 million invested into CSIP by third-party investors (nine
months ended September 30, 2013: none), cash received from the exercise of options of $8.6 million (nine months
ended September 30,
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2013: $13.0 million), and excess tax benefits from share-based compensation of $21.9 million (nine months ended
September 30, 2013: $19.4 million). The nine months ended September 30, 2013 also included net cash inflows from
net borrowings under the credit facility of $201.5 million.

Dividends

Invesco declares and pays dividends on a quarterly basis in arrears. On October 30, 2014, the company declared a
third quarter 2014 cash dividend of 25.0 cents per share to holders of common shares, which will be paid on
December 5, 2014, to shareholders of record as of November 18, 2014 with an ex-dividend date of November 14,
2014.

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 payouts.

Share Repurchase Plan

During the three and nine months ended September 30, 2014, the company repurchased 1.3 million and 6.2 million
shares, respectively, in the market at a cost of $50.0 million and $219.6 million (three and nine months ended
September 30, 2013: zero and 3.8 million shares at a cost of zero and $120.5 million, respectively). Separately, an
aggregate of 2.0 million shares were withheld on vesting events during the nine months ended September 30, 2014 to
meet employees' withholding tax obligations (nine months ended September 30, 2013: 2.3 million). The fair value of
these shares withheld at the respective withholding dates was $68.4 million (nine months ended September 30, 2013:
$61.5 million). Approximately $1,276.8 million remained authorized under the company's share repurchase plan at
September 30, 2014. In October 2013, the company's board of directors authorized an additional $1.5 billion for the
existing share repurchase program with no stated expiration date. As of September 30, 2013, $346.5 million remained
under the previous authorization.

Long-term debt

Our long-term debt at September 30, 2014 was $1,589.1 million (December 31, 2013: $1,588.6 million) and was
comprised of the following:

$ in millions September 30, December 31,

2014 2013
Unsecured Senior Notes:
$600 million 3.125% - due November 30, 2022 599.6 599.6
$600 million 4.000% - due January 30, 2024 596.1 595.8
$400 million 5.375% - due November 30, 2043 393.4 393.2
Long-term debt 1,589.1 1,588.6

For the nine months ended September 30, 2014, the company's weighted average cost of debt was 4.01% (nine months
ended September 30, 2013: 2.08%).

The company's $1.25 billion unsecured credit facility expires on December 17, 2018. 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 3.00:1.00, (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. As
of September 30, 2014, we were in compliance with our financial covenants. At September 30, 2014, our leverage
ratio was 0.96:1.00 (December 31, 2013: 1.05:1.00), and our interest coverage ratio was 24.21:1.00 (December 31,
2013: 35.49:1.00).
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The September 30, 2014, coverage ratio calculations are as follows:

. Q2 Q1 Q4
$ millions Total Q32014 2014 2014 2013
Net income attributable to common shareholders 1,005.7 256.0 274.5 187.8 2874
gleli (income)/loss attributable to common shareholders arising from 6.8 ) (2.4 ) 2.0 63 ) 11 )
Tax expense 401.1 94.5 107.1  87.8 111.7
Amortization/depreciation/impairment 101.5 21.6 22.4 234 34.1
Interest expense 70.2 18.1 18.2 18.7 15.2
Share-based compensation expense 134.4 343 335 36.5 30.1
Unrealized gains and losses from investments, net* (6.9 ) 1.9 48 ) (03 ) 37 )
EBITDA** 1,699.2 424.0 4529 348.6  473.7
Adjusted debt** $1,628.4
Leverage ratio (Debt/EBITDA - maximum 3.00:1.00) 0.96

Interest coverage (EBITDA/Interest Expense - minimum 4.00:1.00) 24.21

Adjustments for unrealized gains and losses from investments, as defined in our credit facility, may also include
*non-cash gains and losses on investments to the extent that they do not represent anticipated future cash receipts or
expenditures.
EBITDA and Adjusted debt are non-GAAP financial measures; however management does not use these measures
for anything other than these debt covenant calculations. The calculation of EBITDA above (a reconciliation from
45 N€L 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 total debt of $1,589.1 million plus $39.3
million in letters of credit.
The discussion that follows identifies risks associated with the company's liquidity and capital resources. The
Executive Overview of this Management's Discussion and Analysis of Financial Condition and Results of Operations
section 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's liquidity and cash flows. The company manages its
capital by reviewing annual and projected cash flow forecasts and by monitoring credit, liquidity and market risks,
such as interest rate and foreign currency risks (as discussed in Part I, Item 3, “Quantitative and Qualitative Disclosures
About Market Risk™), through 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 invests its cash balances in its own
institutional money market products, as well as with external high credit-quality financial institutions. These
arrangements create exposure to concentrations of credit risk.
Credit Risk
Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to
discharge an obligation. The company is subject to credit risk in the following areas of its business:
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 September 30, 2014, our maximum exposure to credit risk related to our
cash and cash equivalent balances is $1,352.6 million. See Item 1, Financial Statements - Note 14, “Related Parties,” for
information regarding cash and cash equivalents invested in affiliated money market funds.
Certain subsidiaries of the company accept deposits and place deposits with other institutions on behalf of our
customers. As of September 30, 2014, our exposure to credit risk related to these transactions is $2.8 million.
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The company does not utilize credit derivatives or similar instruments to mitigate the maximum exposure to credit
risk. The company does not expect any counterparties to its financial instruments to fail to meet their obligations.
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Liquidity Risk

Liquidity risk is the risk that the company will encounter difficulty in meeting obligations associated with its financial
liabilities. The company is exposed to liquidity risk through its $1,589.1 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 sources in 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 expense increases are not recoverable or cannot be counterbalanced 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 a rising 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 Part I, Item 1, Financial Statements - Note 11, “Commitments and Contingencies - Off Balance Sheet
Commitments,” for more information regarding undrawn capital commitments and support agreements.

Contractual Obligations

We have future obligations under various contracts relating to debt and interest payments, financing and operating
leases, long-term defined benefit pension and post-retirement medical plans, and acquisition contracts. During the nine
months ended September 30, 2014, there were no material changes to the company's contractual obligations.

Critical Accounting Policies and Estimates

There have been no significant changes to the accounting policies that we believe are the most critical to an
understanding of our results of operations and financial condition, which are disclosed in our most recent Form 10-K
for the year ended December 31, 2013.

Recent Accounting Standards

See Part I, Item 1, Financial Statements - Note 1, “Accounting Policies - Accounting Pronouncements Recently
Adopted and Pending Accounting Pronouncements.”

Item 3. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of its business, the company is primarily exposed to market risk in the form of AUM market
price risk, securities market risk, interest rate risk, and foreign exchange rate risk. There have not been any material
changes to the company's exposures to market risks during the period ended September 30, 2014 that would require an
update to the disclosures provided in the most recent Form 10-K.

AUM Market Price Risk

The company's investment management revenues are comprised of fees based on the value of AUM. Declines in the
market prices of equity and fixed income securities, commodities and derivatives, or other similar financial
instruments held in client portfolios could cause revenues to decline because of lower investment management fees
by:

Causing the value of AUM to decrease.

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

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.

Causing clients to rebalance assets away from investments that the company manages into investments that the
company does not manage.

Causing clients to reallocate assets away from products that earn higher revenues into products that earn lower
revenues.
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Securities Market Risk

The company has investments in managed investment products that invest in a variety of asset classes. Investments
are generally made to establish a track record for a new fund or investment vehicle or to hedge economically exposure
to certain deferred compensation plans. The company's exposure to market risk from financial instruments measured
at fair value arises from its investments.

Interest Rate Risk

Interest rate risk relates to the risk that the fair value of future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The company is exposed to interest rate risk primarily through its external
debt and cash and cash equivalent investments. On September 30, 2014, the interest rates on 100.0% of the company's
borrowings were fixed for a weighted average period of 13.8 years, and the company had a zero balance on its floating
rate credit facility.

Foreign Exchange Rate Risk

The company has transactional currency exposures that occur when any of the company’s subsidiaries receive or pay
cash in a currency different from its functional currency. Such exposure arises from sales or purchases by operating
subsidiaries in currencies other than the subsidiaries’ functional currencies. 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 translated into U.S. dollars upon consolidation into Invesco Ltd. The
company generally does not hedge these exposures.

The company is exposed to foreign exchange revaluation into the Condensed Consolidated Statements of Income on
monetary assets and liabilities that are held by subsidiaries in different functional currencies than the subsidiaries'
functional currencies. Net foreign exchange revaluation gains were $0.6 million in the nine months ended

September 30, 2014 (nine months ended September 30, 2013: $0.5 million of losses), and are included in general and
administrative expenses and other gains and losses, net on the Condensed Consolidated Statements of Income. We
continue to monitor our exposure to foreign exchange revaluation.

Item 4. Controls and Procedures

Our management is responsible for establishing and maintaining disclosure controls and procedures that are designed
to ensure that information the company is required to disclose in the reports that it files or submits under the Exchange
Act is recorded, processed, summarized and reported, within the time periods specified in the Securities and Exchange
Commission’s rules and forms. Disclosure controls and procedures include controls and procedures designed to ensure
that information required to be disclosed in the reports that the company files or submits under the Exchange Act is
accumulated and communicated to the company’s management, including its principal executive and principal
financial officers, as appropriate, to allow timely decisions regarding required disclosure.

We have evaluated, with the participation of our chief executive officer and chief financial officer, the effectiveness of
our disclosure controls and procedures as of September 30, 2014. There are inherent limitations to 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 effective disclosure controls and procedures can only
provide reasonable assurance of achieving their control objectives. Based upon our evaluation, our chief executive
officer and chief financial officer concluded that our 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, within the time periods specified in the applicable
rules and forms, and that it is accumulated and communicated to our management, including our chief executive
officer and chief financial officer, as appropriate to allow timely decisions regarding required disclosure.

We have evaluated any change in our internal control over financial reporting that occurred during the nine months
ended September 30, 2014 and have concluded that there was no change that has materially affected, or is reasonably
likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings
See Part I, Item I, Note 11, "Commitments and Contingencies - Legal Proceedings," for information regarding legal
proceedings.
Item 1A. Risk Factors
The company has had no significant changes in its risk factors from those previously disclosed in its Annual Report on
Form 10-K for the year ended December 31, 2013.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Repurchases of Equity Securities
The following table sets forth information regarding purchases of our common shares by us and any affiliated
purchases during the three months ended September 30, 2014:
Maximum Number at
end of period (or
Total Number of Approximate
Total Number  Average Shares Dollar Value) of Shares
Month of Shares Price Paid  Purchased as Part of that May Yet Be
Purchased™® Per Share Publicly Announced Purchased
Plans or Programs® Under the Plans

or
Programs® (millions)
July 1-31, 2014 77,595 $36.98 — 1,326.8
August 1-31, 2014 1,022,944 $39.36 1,003,100 1,287.3
September 1-30, 2014 298,805 $40.74 256,360 1,276.8
Total 1,399,344 1,259,460
(I)An aggregate of 139,884 shares were surrendered to us by Invesco employees to satisfy tax withholding

obligations or loan repayments in connection with the vesting of equity awards.

On October 11, 2013, the company's board of directors authorized an additional $1.5 billion for the existing share

(2)repurchase program with no stated expiration date. As of September 30, 2014, $1,276.8 million remained
authorized under this plan

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None
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Item 6. Exhibits
Exhibit Index

3.1

3.2

31.1

31.2

32.1

32.2

Memorandum of Association of Invesco Ltd., incorporating amendments up to and including December 4,
2007, incorporated by reference to exhibit 3.1 to Invesco’s Current Report on Form 8-K, filed with the
Securities and Exchange Commission on December 12, 2007

Second Amended and Restated Bye-Laws of Invesco Ltd., incorporating amendments up to and including
May 15, 2014, incorporated by reference to Exhibit 3.2 to Invesco’s Quarterly Report of Form 10-Q, filed
with the Securities and Exchange Commission on July 31, 2014

Certification of Martin L. Flanagan pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification of Martin L. Flanagan pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Certification of Loren M. Starr pursuant to Rule 13a-14(b) and 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB XBRL Taxonomy Extension Definition Linkbase Document
101.PRE XBRL Taxonomy Extension Labels Linkbase Document
101.DEF XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

INVESCO LTD.
October 30, 2014 /s/ MARTIN L. FLANAGAN
Martin L. Flanagan
President and Chief Executive Officer

October 30, 2014 /s/ LOREN M. STARR
Loren M. Starr

Senior Managing Director and Chief Financial Officer
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