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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)

b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended September 30, 2017

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number 1-13908

Invesco Ltd.

(Exact Name of Registrant as Specified in Its Charter)

Bermuda 98-0557567

(State or Other Jurisdiction of Incorporation or Organization) (L.R.S. Employer Identification No.)

1555 Peachtree Street, N.E., Suite 1800, Atlanta, GA 30309
(Address of Principal Executive Offices) (Zip Code)

(404) 892-0896
(Registrant's telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of

the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes p No o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if

any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during

the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes
pNoo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated

filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer Accelerated filer =~ Non-accelerated filer o (Do not check if a smaller rseli)lgilticrrlg
b 0 reporting company) company 0
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Emerging
growth
company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act.) Yes
oNop
As of September 30, 2017, the most recent practicable date, the number of Common Shares outstanding was
407,078,530.
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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 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, equipment and software, 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 consolidated entities
PERMANENT EQUITY

Equity attributable to Invesco Ltd.:

Common shares ($0.20 par value; 1,050.0 million authorized; 490.4 million shares issued as
of September 30, 2017 and December 31, 2016)
Additional paid-in-capital

Treasury shares

As of

September B8¢cember 31,
2017 2016
1,716.3 1,328.0
830.4 672.9
548.5 544.2
690.9 795.3
485.9 742.2
69.1 106.2
5,1243 5,116.1
12,102.6 8,224.2
122.8 116.9
64.1 95.0
483.0 464.7
1,561.2 1,3994
6,573.4  6,129.2
30,372.5 25,734.3
608.5 654.3
901.9 812.4
4,323.6 4,403.1
339.9 673.4
12,102.6 8,224.2
810.8 659.3
2,0753 2,102.4
351.5 309.7
21,514.1 17,838.8
309.6 283.7
98.1 98.1
6,248.1 6,227.4

(2,783.5) (2,845.8 )

4
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Retained earnings 5,199.8 4,8334
Accumulated other comprehensive income/(loss), net of tax (448.5 ) (809.3
Total equity attributable to Invesco Ltd. 8,314.0 7,503.8
Equity attributable to nonredeemable noncontrolling interests in consolidated entities 234.8 108.0
Total permanent equity 8,548.8 7,611.8
Total liabilities, temporary and permanent equity 30,372.5 25,7343

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:

Third-party distribution, service and advisory
Employee compensation
Marketing

Property, office and technology
General and administrative

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/(expense) of CIP, net
Income before income taxes
Income tax provision

Net income

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

Net income attributable to Invesco Ltd.
Earnings per share:

-basic

-diluted

Dividends declared per share

See accompanying notes.

Three months
ended
September 30,
2017 2016

1,062.3965.9
217.6 2134
423 34
155 189
1,337.71,201.6

380.4 362.1
393.1 345.1
295 264
92.8 78.2
86.6 83.5
982.4 895.3
355.3 306.3

129 55
2.5 2.6
(23.6) (239 )
189 16.2
31.7  39.0
397.7 345.7
(123.1) (89.8 )
274.6 2559
(7.1 ) (14.7)
267.5 241.2

$0.65 $0.58
$0.65 $0.58
$0.29 $0.28

Nine months
ended
September 30,
2017 2016

3,027.92,826.2

635.3 6145
703  26.8
512 722

3,784.73,539.7

1,095.61,057.7
1,155.51,039.8
83.0 79.6
267.3 2404
250.5 240.0
2,851.92,657.5
932.8 882.2

41.1 (2.1 )
7.0 8.7
(71.2) (69.9 )
276 1.3
925 694
1,029.8895.6
(2919 (245.4)
738.4 650.2
(19.3) (225 )
719.1 627.7

$1.76 $1.51
$1.76 $1.51
$0.86 $0.83
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Invesco Ltd.
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Condensed Consolidated Statements of Comprehensive Income

(Unaudited)

$ in millions
Net income

Other comprehensive income/(loss), net of tax:
Currency translation differences on investments in foreign subsidiaries
Actuarial (loss)/gain related to employee benefit plans

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

Reclassification of actuarial (gain)/loss into employee compensation expense
Share of other comprehensive income/(loss) of equity method investments
Unrealized gains/(losses) 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)

Total comprehensive income/(loss)

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

entities

Comprehensive income/(loss) attributable to Invesco Ltd.

See accompanying notes.

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

2017 2016 2017 2016
274.6 2559 7384  650.2

1424 (63.4) 3524  (132.8)
— — 04 )@©04 )
— 1.8 ) — 52 )
53 0.4 6.4 1.2
0.1 )24 1.1 3.0
0.2 )23 3.8 4.0

a7 )2 )25 )©s )

145.7 (60.3) 360.8  (130.7)
420.3 195.6 1,099.2 519.5

(7.1 ) (14.2) (193 ) (19.5 )
4132 181.4 1,079.9 500.0
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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

Other (gains)/losses, 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
(Purchase)/sale of investments by CIP, net
(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, equipment and software
Purchase of available-for-sale investments

Sale of available-for-sale investments

Purchase of investments by CIP

Sale of investments by CIP

Purchase of other investments

Sale of other investments

Returns of capital and distributions from unconsolidated partnership investments
Purchase of business

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

Purchases of treasury shares

Dividends paid

Excess tax benefits from share-based compensation
Third-party capital invested into CIP

Third-party capital distributed by CIP

Borrowings of debt by CIP

Repayments of debt by CIP

Net borrowings/(repayments) under credit facility
Payment of contingent consideration

Net cash provided by/(used in) financing activities
Increase/(decrease) in cash and cash equivalents

Nine months ended

September 30,
2017 2016
738.4 650.2
82.2 75.5
134.9 118.4
276 ) (13 )
534 ) 181 )
“41.1 ) 2.1

2.2 16.3
251.7 (662 )
2777 ) (1319 )
146.8 (134 )

(3,134.3) (2,257.5)
3,189.9 2,213.7
1,012.0 581.8

82.7 ) (1013 )
(7.8 ) (4.3 )
76.4 38.4
(4,432.4) (2,398.0)
4,219.6 11,8359
(115.7 ) (983 )
77.8 67.7
74.0 30.0
(299.2 ) (1219 )
(490.0 ) (751.8 )

(58.6 ) (4247 )
(352.7 ) (3463 )
— 2.4 )
397.7 193.9
932 ) (641 )
1,887.4 760.1
(1,962.4) (130.2 )
287 ) —

103 ) (95 )
(220.8 ) (232 )
301.2 (1932 )
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Foreign exchange movement on cash and cash equivalents 87.1 (76.9 )
Cash and cash equivalents, beginning of period 1,328.0 1,851.4
Cash and cash equivalents, end of period 1,716.3 1,581.3
Supplemental Cash Flow Information:

Interest paid 64.8 ) (604 )
Interest received 3.2 4.0
Taxes paid (200.6 ) (148.1 )

See accompanying notes.
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Condensed Consolidated Statements of Changes in Equity

(Unaudited)

$ in millions

January 1, 2017
Net income

Other comprehensive

income

Change in noncontrolling

Equity Attributable to Invesco Ltd.

interests in consolidated — —

entities, net
Dividends

Employee share plans:

Share-based
compensation
Vested shares

Settlement of ESPP

purchases

Other share awards
Purchase of shares
September 30, 2017

See accompanying notes.

7

Redeemable
otal Nonredeemable Noncontrolling
Accumulateé ) Noncontro],][inga Interests
.. . t otal .
Addgﬁ)nal Treasury Retained Other . Interests in
Comrﬂon a&:s ) . Attributable Permanent .
aid-in-Capitdlares  Earnings ComprehenSWf: n . Consolidated
to Invesco . Edqulty ..
Income/(Loi?t) Consolidate Entities
d. ..
Entities Temporary
Equity
98.1 6,227.4 (2,845.8) 4,833.4 (809.3 ) 7,503.8 108.0 7,611.8 283.7
—_— — — 719.1 — 719.1 (6.3 ) 712.8 25.6
— — — — 360.8 360.8 — 360.8 —
— — — — 133.1 133.1 0.3
— — — (352.7 ) — (3527 ) — (352.7 ) —
— 1349 — — — 134.9 — 134.9 —
— (1164 ) 1164 — — — — — —
— 2.1 3.9 — — 6.0 — 6.0 —
— 0.1 0.6 — — 0.7 — 0.7 —
— — 586 ) — — 586 ) — 586 ) —
98.1 6,248.1 (2,783.5) 5,199.8 (448.5 ) 8,314.0 2348 8,548.8 309.6
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Invesco Ltd.
Consolidated Statements of Changes in Equity (continued)

(Unaudited)
Equity Attributable to Invesco Ltd.
Redeemable
Total Nonredeemable Noncontrolling
AccumulateHquity NOHCOHHOH'PIO%&I Interests
$ in millions Com Aodﬁhg'ﬁ)nals Treasury Retained Other Attributablénterests Permanentin
Iﬁald—m?i@api‘ﬂ:hiares Earnings Comprehensove in . Consolidated
Income  Invesco Consolidate]E:Iqulty Entities
Ltd. Entities Temporary
Equity
January 1, 2016 98.1 6,197.7 (2,404.1) 4,439.6 (446.0 ) 7.,8853 8104 8,695.7 167.3

Adjustment for adoption
of ASU 2015-02
January 1, 2016, as

— — — — (7335 ) (7335 ) 226.6

adjusted 98.1 6,197.7 (2,404.1) 4,439.6 (446.0 ) 7,8853 769 7,962.2 3939
Net income — — — 627.7 — 627.7 (2.0 ) 625.7 24.5
Other comprehensive

income — — — — (1277 ) (1277 ) — (127.7 ) (3.0 )
Change in

noncontrolling interests

in consolidated entities, T T o o 12.7 12.7 684 )
net

Dividends — — — (3463 ) — (3463 ) — (3463 ) —
Employee share plans:

Share-based — 1184  — — — 1184  — 1184  —
compensation

Vested shares — (964 ) 96.4 — — — — — —
Other share awards — 0.6 6.0 — — 6.6 — 6.6 —

Tax impact of

share-based payment 24 ) — o o 24 ) — 24 ) —
Purchase of shares — (114 ) (4135 ) — — 4249 ) — 4249 ) —
September 30, 2016 98.1 6,206.5 (2,715.2) 4,721.0 (573.7 ) 7,736.7 87.6 7,824.3  347.0

See accompanying notes.
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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 on Form 10-K for the year ended December 31, 2016
(annual report or Form 10-K) are not required to be included on an interim basis in the company's quarterly reports on
Forms 10-Q (Report). The company has condensed or omitted these disclosures. Therefore, this Report should be read
in conjunction with the company's annual report.

Basis of Accounting and Consolidation

The unaudited Condensed Consolidated Financial Statements have been prepared in accordance with accounting
principles generally accepted in the United States for interim financial information and with rules and regulations of
the Securities and Exchange Commission and consolidate the financial statements of the Parent and all of its
controlled subsidiaries. In the opinion of management, the financial statements reflect all adjustments, consisting of
normal recurring accruals, which are necessary for the fair statement of the financial condition and results of
operations for the periods presented. All significant intercompany transactions, balances, revenues and expenses are
eliminated upon consolidation.

Money Market Fee Waivers

The company is currently voluntarily providing yield support waivers of its management fees on certain money
market funds to ensure that they maintain a minimum level of daily net investment income. During the three and nine
months ended September 30, 2017, yield support waivers resulted in a reduction of investment management and
service and distribution fees of approximately $0.9 million and $3.9 million, respectively. During the three and nine
months ended September 30, 2017, approximately 72% and 68%, respectively, of yield support waivers are offset by a
reduction in third party distribution, service and advisory expenses, resulting in a net waiver of $0.2 million and $1.3
million for the three and nine months ended September 30, 2017, respectively. The company has provided yield
support waivers in prior periods and may increase or decrease the level of fee waivers in future periods.

Accounting Pronouncements Recently Adopted and Pending Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update 2014-09,
“Revenue from Contracts with Customers” (ASU 2014-09) which revises revenue recognition criteria and expands
disclosure requirements. This new guidance will be effective for interim and annual reporting periods beginning after
December 15, 2017. The company will implement this new accounting standard on January 1, 2018. However, a
decision on the adoption method has not been made as of the date of this Report. The underlying premise of the new
guidance requires the employment of a five step model to determine the amount of revenue that reflects the
consideration to which the company expects to be entitled for the transfer of services to customers and the timing of
recognition. In addition, ASU 2014-09 also requires certain costs to obtain and fulfill contracts with customers to be
capitalized, if they meet certain criteria. Capitalized contract costs are subject to amortization and periodic impairment
testing. A key part of management’s implementation efforts is the detailed review of the terms and conditions of a
sample of revenue contracts covering a broad range of products across geographic locations. This review is complete.
The company does not anticipate a significant change in the timing of revenue recognition for management and
service fee revenues. Performance fees (including carried interest) are under evaluation; the timing of recognition will
be driven by the terms of each performance fee arrangement. Due to the revised criteria related to whether or not the
company is acting as a principal or agent, the company expects a change in presentation related to certain costs

12
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incurred to fulfill its performance obligations, which are currently presented on a net basis and may be presented as a
gross expense under the new guidance. We continue to assess the impact of the rule changes on required disclosures
and the accounting for sales commissions and other costs incurred to obtain a contract with a customer. The above
findings are based on our work performed to date. Further impacts may be identified as we continue our assessment.

In January 2016, the FASB issued Accounting Standards Update 2016-01, "Financial Instruments - Overall:
Recognition and Measurement of Financial Assets and Financial Liabilities" (ASU 2016-01). The standard amends
certain aspects of recognition, measurement, presentation, and disclosure of financial assets and liabilities. One such
amendment requires that

9
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substantially all equity investments in unconsolidated entities, except those accounted for under the equity method, be
measured at fair value with changes recognized in earnings. At September 30, 2017, the company's available-for-sale
portfolio of equity investments (seed money) was $74.5 million. Under this guidance, this seed money will be
measured at fair value with associated changes in valuation recognized in net income rather than accumulated other
comprehensive income. ASU 2016-01 is effective for fiscal years, and interim periods within those years, beginning
after December 15, 2017 and, in general, requires a modified retrospective approach to adoption with accumulated
gains/losses being reclassified into retained earnings at adoption date.

In March 2016, the FASB issued Accounting Standards Update 2016-09, “Compensation - Stock Compensation:
Improvements to Employee Share-Based Payment Accounting” (ASU 2016-09). The standard is intended to simplify
aspects of the accounting for share-based payment transactions, including income tax impacts, classification on the
statement of cash flows, and forfeitures. The company adopted ASU 2016-09 on January 1, 2017. One of the impacts
of the new rules is that excess tax benefits and tax deficiencies related to vested awards are no longer recorded in
additional paid-in-capital but rather as an income tax expense or benefit. This provision requires a prospective
approach to adoption. In the three and nine months ended September 30, 2017, the recognition of excess tax benefits
reduced our income tax provision by $0.9 million and $3.1 million, respectively.

Another change resulting from the adoption of ASU 2016-09 relates to the presentation of excess tax benefits and tax
deficiencies in the Condensed Consolidated Statements of Cash Flows. The standard requires that excess tax benefits
and tax deficiencies be shown as operating cash flows within the Condensed Consolidated Statements of Cash Flows;
previously, the company reported these cash flow activities as financing cash flows. The company elected to use a
prospective approach to adoption related to this provision and in the nine months ended September 30, 2017, $3.1
million cash inflows were included within the increase/(decrease) in payables as an operating cash flow in the
Condensed Consolidated Statements of Cash Flows. ASU 2016-09 requires that employee taxes paid when shares are
withheld for tax withholding purposes be reported as a financing activity in the Condensed Consolidated Statements
of Cash Flows. The company has retrospectively adopted this change and included $58.6 million in financing
activities for the nine months ended September 30, 2017 (nine months ended September 30, 2016: $39.7 million).
Additionally, the new rules allow companies to elect to continue to account for forfeitures using an estimate or instead
to elect to account for forfeitures as they occur. The company elected to continue to account for forfeitures using an
estimate. The company anticipates fluctuations in its effective tax rate as a result of the excess tax benefits or tax
deficiencies being recorded to the income tax provision, particularly in the first quarter of each year when annual
share awards vest.

In August 2016, the FASB issued Accounting Standards Update 2016-15, "Statement of Cash Flows - Classification
of Certain Cash Receipts and Cash Payments" (ASU 2016-15). The standard addresses eight specific cash flow issues
to reduce diversity in practice in how certain cash receipts and cash payments are presented on the Statement of Cash
Flows. ASU 2016-15 is effective for fiscal years and interim periods within those years beginning after December 15,
2017. The amendments require a retrospective approach to adoption and early adoption is permitted, including in an
interim period. The company continues to evaluate the impact of adopting ASU 2016-15.

In October 2016, the FASB issued Accounting Standards Update 2016-17, “Consolidation: Interests Held through
Related Parties That Are under Common Control” (ASU 2016-17). The standard addresses how a reporting entity
determines if it satisfies the characteristics of a primary beneficiary of a variable interest entity (VIE) and which party
within a group is considered the primary beneficiary. The company adopted ASU 2016-17 on January 1, 2017 and
determined that this guidance did not materially change the company's consolidation conclusions.

14



Edgar Filing: Invesco Ltd. - Form 10-Q

In February 2017, the FASB issued Accounting Standards Update 2017-05, “Other Income-Gains and Losses from the
Derecognition of Nonfinancial Assets: Clarifying the Scope of Asset Derecognition Guidance and Accounting for
Partial Sales of Nonfinancial Assets” (ASU 2017-05). The standard clarifies the scope of accounting for gains and
losses from the derecognition of nonfinancial assets and adds guidance for partial sales of nonfinancial assets. ASU
2017-05 is effective for fiscal years and interim periods within those years beginning after December 15, 2017 and
must be adopted at the same time as ASU 2014-09. The amendments allow either a retrospective or modified
retrospective approach to adoption, and early adoption is permitted. The company is currently evaluating the impact of
this standard.

In March 2017, the FASB issued Accounting Standard Update 2017-07, “Compensation-Retirement Benefits:
Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost” (ASU
2017-07). The amendments require that an employer disaggregate the service cost component from the other
components of net benefit cost. The amendments also provide guidance on how to present the service cost component
and the other components of net benefit cost in the income statement and allow that only the service cost component
of net benefit cost is eligible for capitalization. ASU

10
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2017-07 is effective for fiscal years and interim periods within those years beginning after December 15, 2017. The
amendments require primarily a retrospective approach to adoption. The application of the new rules will result in the
reclassification of pension related costs within the Consolidated Statements of Income and no impact to the results of
operations.

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 CIP is presented in Note 12, "Consolidated Investment Products."

September 30, 2017  December 31, 2016
Footnote Carrying Carrying Fair

$ in millions Reference Value Fair Value Value Value
Cash and cash equivalents 1,716.3 1,716.3 1,328.0 1,328.0
Available-for-sale investments 3 90.9 90.9 154.0 154.0
Trading investments 3 269.9 269.9 329.6 329.6
Foreign time deposits * 3 27.5 27.5 26.9 26.9
Assets held for policyholders 12,102.6 12,102.6 8,224.2 8,224.2
Policyholder payables * (12,102.6) (12,102.6) (8,224.2) (8,224.2)
Put option contracts 1.9 1.9 21.8 21.8
UlT-related financial instruments sold, not yet

purchased (1.1 ) (1.1 ) (6.0 ) (6.0 )
Contingent consideration liability (67.7 ) (67.7 ) (782 ) (782 )
Long-term debt * 4 (2,075.3 ) (2,264.5 ) (2,102.4) (2,206.5)

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 into 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

16
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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 (NAV) of the underlying funds, and are classified within level
1 of the valuation hierarchy.

11

17



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

Available-for-sale investments

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. At September 30, 2017 and December 31, 2016, investments
in collateralized loan obligations (CLOs) were valued using pricing information obtained by an independent
third-party pricing source. Other debt securities are valued using a cost valuation technique due to the lack of available
cash flow and market data and are accordingly classified within level 3 of the valuation hierarchy.

Trading investments

*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 Unit Investment Trust (UIT)-related equity and debt securities consisting of investments in
corporate equities, UITs, and municipal 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.

Put option contracts

The company has purchased put option contracts to hedge economically foreign currency risk on the translation of a
portion of its

Pound Sterling-denominated earnings and Euro-denominated earnings into U.S. Dollars (purchases of zero and $8.1
million in the three and nine months ended September 30, 2017, respectively; three and nine months ended
September 30, 2016 $7.5 million and $14.5 million, respectively). These were the only contracts entered into during
the period to hedge economically foreign currency risk on the translation of a portion of the Pound
Sterling-denominated earnings and provide coverage through December 31, 2018. The contracts entered into during
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2016 to hedge economically foreign currency risk on the translation of a portion of the Euro-denominated earnings
provide coverage through December 27, 2017.

The economic hedge is predominantly triggered upon the impact of a significant decline in the respective Pound
Sterling/U.S. Dollar foreign exchange rate or Euro/U.S. Dollar foreign exchange rate. Open put option contracts are
marked-to-market through earnings, which are recorded in the company's Condensed Consolidated Statements of
Income in other gains and losses, net. These derivative contracts are valued using option valuation models and are
included in other assets in the company's Condensed
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Consolidated Balance Sheets. The significant inputs in these models (volatility, forward points and swap curves) are
readily available in public markets or can be derived from observable market transactions for substantially the full
terms of the contracts and are classified within level 2 of the valuation hierarchy. The company recognized a net loss
of $2.5 million and $19.9 million in the three and nine months ended September 30, 2017, respectively (three and nine
months ended September 30, 2016: $0.9 million and $10.0 million net gain, respectively) related to the change in
market value of these put option contracts.

Deferred compensation-related total return swap

In addition to holding trading investments, in 2017 the company purchased a total return swap (TRS) to hedge
economically certain of these deferred compensation liabilities. The notional value of the total return swap at
September 30, 2017 was $106.9 million and its market value was $2.1 million. The market value of the TRS was
determined under the market approach using quoted prices of the underlying investments. The TRS is classified as
level 2 of the valuation hierarchy. During the three- and nine-months ended September 30, 2017, market valuation
gains of $3.6 million and $6.1 million, respectively were recognized in other gains and losses, net.

Assets held for policyholders

Assets held for policyholders 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.

Contingent Consideration Liability

During 2015, the company acquired certain investment management contracts from Deutsche Bank. Indefinite-lived
intangible assets were valued at $119.3 million. This transaction was a non-cash investing activity during that period.
The purchase price was comprised solely of contingent consideration payable in future periods, and is linked to future
revenues generated from the contracts. The contingent consideration liability was recorded at fair value as of the date
of acquisition using a discounted cash flow model, and is categorized within level 3 of the valuation hierarchy.
Anticipated future cash flows were determined using forecasted assets under management (AUM) levels and
discounted back to the valuation date. The company reassesses significant unobservable inputs during each reporting
period. At September 30, 2017 inputs used in the model included assumed growth rates in AUM ranging from
(10.37)% to 29.63% (weighted average growth rate of 8.58%) and a discount rate of 3.69%. Changes in fair value are
recorded in other gains and losses, net in the Condensed Consolidated Statements of Income in the period incurred.
An increase in AUM levels and/or a decrease in the discount rate would increase the fair value of the contingent
consideration liability, while a decrease in forecasted AUM and/or an increase in the discount rate would decrease the
liability.

13

20



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

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, 2017:

As of September 30, 2017

Quoted
Prices in Significant
. Active Significant
Fair Markets Other Unobservable
$ in millions Value Observable
Measurements Inputs Inputs
?Hentical P (Level 3)
(Level 2)
Assets
(Level 1)
Assets:
Cash equivalents:
Money market funds 769.0 769.0 — —
Investments:*
Available-for-sale:
Seed money 74.5 74.5 — —
CLOs 6.7 — 6.7 —
Other debt securities 9.7 — — 9.7
Trading investments:
Investments related to deferred compensation plans 89.6 89.6 — —
Seed money 160.7 160.7 — —
Other equity securities 17.9 17.9 — —
UlT-related equity and debt securities:
Corporate equities 1.4 1.4 — —
UITs 0.3 0.3 — —
Assets held for policyholders 12,102.6 12,102.6 — —
Put option contracts 1.9 — 1.9 —
Total 13,234.3 13,216.0 8.6 9.7
Liabilities:
UlT-related financial instruments sold, not yet purchased:
Exchange traded funds (1.1 ) (1.1 ) — —
Contingent consideration liability 677 ) — — (67.7 )
Total (688 ) (1.1 ) — (67.7 )

Foreign time deposits of $27.5 million are excluded from this table. Equity method and other investments of $296.5
*million and $6.1 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, 2016:

As of December 31, 2016

$ 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

Assets held for policyholders

Put option contracts

Total

Liabilities:

UlT-related financial instruments sold, not yet purchased:

Exchange traded funds

US treasury securities
Contingent consideration liability
Total

Quoted
Pricesin . ..
. Significant
. Active
Fair Markets Other
Value Observable
or
Measurenfaléﬁstical Inputs
Assets (Level 2)
(Level 1)
4762 476.2 —
127.9 127.9 —
12.9 — —
13.2 — —
170.5 170.5 —
121.9 121.9 —
30.4 30.4 —
1.2 1.2 —
5.6 5.6 —
8,224.2 82242 —
21.8 — 21.8
9,205.8 9,157.9 21.8
52 )H)(B2 ) —
(0.8 ) (0.8 ) —
(782 ) — —
(84.2 ) (6.0 ) —

Significant
Unobservable
Inputs

(Level 3)

12.9
13.2

(78.2 )
(78.2 )

Foreign time deposits of $26.9 million are excluded from this table. Equity method and other investments of $279.0
*million and $5.8 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 September 30, 2017 and September 30, 2016, which are valued

using significant unobservable inputs:

$ in millions

Beginning balance
Purchases/acquisitions

Net unrealized gains and losses included in other gains and losses, net*

Disposition/settlements
Transfer from level 3 to level 2
Ending balance

$ in millions

Beginning balance

Adjustment for adoption of ASU 2015-02

Beginning balance, as adjusted

Returns of capital

Net unrealized gains and losses included in other gains and losses,
net*

Net unrealized gains and losses included in accumulated other
comprehensive income/(loss)*

Disposition/settlements

Ending balance

Three months
ended September
30,2017
Continge@ther
Considedbn

LiabilitySecurities

(69.2 ) 9.8

1.6 ) —
3.1 0.1 )

(67.7 ) 9.7

Three months ended
September, 2016

Nine months ended
September 30, 2017

Contingent  Other
Consid€hiidm Debt
Liability Securities
(78.2) 129 132

— — 7.3

02 — (2.2 )
103 — (8.6 )
— (12.9) —

(67.7) — 9.7

Nine months ended
September 30, 2016

Contingent Other  Contingent  Other
Considé€rhidm Debt Considé€rhidm Debt
Liability Securities Liability Securities
(89.3) 11.5 33 839)14 59

— —  — — 115 —
(89.3) 11.5 33 (839) 129 59

— 0.9) — — 23) 26 )
53 —  — 63 )— —

— 14 — — 14 —

33 — — 95 — —

(80.7) 120 3.3

(80.7) 120 3.3

*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 CIP are detailed in Note 12,

"Consolidated Investment Products."

$ in millions

2017
Available-for-sale investments:
Seed money 74.5
CLOs 6.7
Other debt securities 9.7

Trading investments:
Investments related to deferred compensation plans 89.6
Seed money 160.7

September 30, December 31,

2016

127.9
12.9
13.2

170.5
121.9
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Other equity securities
UlT-related equity and debt securities
Equity method investments
Foreign time deposits
Other
Total investments

16

17.9
1.7
296.5
27.5
6.1
690.9

304
6.8
279.0
26.9
5.8
795.3

24



Edgar Filing: Invesco Ltd. - Form 10-Q

Table of Contents

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 For the nine months
ended September 30, ended September 30,
2017 2017
Proceedsoss Gross Proceedsss Gross
$ in millions from Realized Realized from Realized Realized
Sales Gains Losses  SalesGains Losses
Seed money 152 1.6 — 61.7 2.7 (1.5 )
CLOs 35 0.8 — 6.1 1.2 —
Other debt securities 0.1 0.2 — 8.6 1.0 —
18.8 2.6 — 76.4 4.9 (1.5 )
For the three months For the nine months
ended September 30, ended September 30,
2016 2016
Proceéd®ss Gross Proce€dsss Gross
$ in millions from Realized Realized from Realized Realized
SalesGains Losses  SalesGains Losses
Seed money 31.7 0.8 0.7 ) 33512 0.7 )
CLOs 1.0 — — 23 — —
Other debt securities — — — 26 — —
32.7 0.8 07 ) 38412 0.7 )

Upon the sale of available-for-sale securities, net realized gains of $2.6 million and $3.4 million were transferred from
accumulated other comprehensive income/(loss) into the Condensed Consolidated Statements of Income during the
three and nine months ended September 30, 2017, respectively (three and nine months ended September 30, 2016:
$0.1 million and $0.5 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 other comprehensive income/(loss) from
available-for-sale investments are presented in the table below:

September 30, 2017 December 31, 2016
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 68.0 7.5 (1.0 ) 745 127.2 6.8 (6.1 ) 127.9
CLOs 52 1.5 — 6.7 92 3.7 — 12.9
Other debt securities 9.7 — — 9.7 132 — — 13.2
82.9 9.0 (1.0 ) 909 149.6 10.5 6.1 ) 154.0

At September 30, 2017, 48 seed money funds (December 31, 2016: 103 seed money funds) had incurred gross
unrealized holding losses. The following table provides a breakdown of the unrealized losses.

September 30, December 31,

2017 2016
$ in millions
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Fair  Gross Fair Gross
Value Unrealized Value Unrealized
Losses Losses
Less than 12 months 0.1 — 1.9 (0.2 )
12 months or greater 38.4 (1.0 ) 564 (5.9 )
Total 385 (1.0 ) 583 (6.1 )

The company has reviewed investment securities for other-than-temporary impairment (OTTI) in accordance with its
accounting policy and has recognized $3.2 million of other-than-temporary impairment charges on available-for-sale
investments during the nine months ended September 30, 2017 (nine months ended September 30, 2016: none). In
contemplation of OTTI, the company conducts a review of the financial condition and near-term prospects of the
underlying securities as well as the severity and duration of any declines in fair value. No OTTI is recorded for seeded
funds which are expected to recover their value over time and for which the company has the intent and ability to hold
the securities until this
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recovery occurs. For CLO investments, the company reviewed the estimated future cashflows of each CLO. If the
present value of the estimated future cashflows is lower than the carrying value of the investment and there is an
adverse change in estimated cashflows, the impairment is considered to be other than temporary. During the nine
months ended September 30, 2017 and 2016, no other-than-temporary impairment related to credit related factors was
recognized.
Available-for-sale debt securities as of September 30, 2017 by maturity, are set out below:

Available-for-Sale

(Fair Value)
Less than one year 9.7
One to five years 0.2
Five to ten years 6.5

Greater than ten years —
Total available-for-sale 16.4

Trading investments

The portion of trading gains and losses for the three and nine months ended September 30, 2017, that relates to trading
securities still held at September 30, 2017, was a $3.9 million net gain and $14.1 million net gain, respectively (three
and nine months ended September 30, 2016: $11.3 million net gain and $12.9 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 12, “Consolidated
Investment Products.”

September 30, December 31,

2017 2016

CarryingFair  CarryingFair

$ in millions Value**Value Value**Value

Floating rate credit facility expiring August 11, 2022 — — 28.7  28.7
Unsecured Senior Notes*:
$600 million 3.125% - due November 30, 2022 596.8 615.6 5963 604.7
$600 million 4.000% - due January 30, 2024 593.8 6364 5932 6253
$500 million 3.750% - due January 15, 2026 4949 524.6 4945 506.4
$400 million 5.375% - due November 30, 2043 389.8 487.9 3897 4414
Long-term debt 2,075.3 2,264.5 2,102.4 2,206.5

. 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.
. Lhe difference between the principal amounts and the carrying values of the senior notes in the table above reflect
the unamortized debt issuance costs and discounts.

The issuer of the senior notes is an indirect 100% owned finance subsidiary of the Parent, and the Parent fully and
unconditionally guarantees the securities. The requirement of certain subsidiaries of the Parent 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
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quoted by brokers for determining the fair market value of the debt.
At September 30, 2017, the company's outstanding senior notes of $2,075.3 million mature in periods greater than five
years from the balance sheet date. The floating rate credit facility will expire in less than five years.
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During the quarter the company amended and restated the credit facility agreement increasing the borrowing limit to
$1.5 billion and extending the expiration date to August 11, 2022. At September 30, 2017, the outstanding balance on
the $1.5 billion credit facility was zero (December 31, 2016: $28.7 million). The credit facility will bear interest at (i)
LIBOR for specified borrowing 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 incremental 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,
2017 of the company, the applicable incremental 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 unused commitments of the
lenders 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, 2017, the annual facility fee was equal
t0 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 (other than the borrower, Invesco Finance PLC). Many of these restrictions are subject to certain
minimum thresholds and exceptions. Financial covenants under the credit agreement include: (i) the quarterly
maintenance of a debt/EBITDA leverage ratio, as defined in the credit agreement, of not greater than 3.25:1.00, (ii) a
coverage ratio (EBITDA, as defined in the credit agreement/interest payable for the four consecutive fiscal quarters
ended before the date of determination) of not less than 4.00:1.00.

The credit agreement governing the credit facility also contains customary provisions regarding events of default
which could result in an acceleration or 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, 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 $10.6 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:

As of
In millions ggll’;em]i’f’éc%?ﬁber 31,2016
Common shares issued 490.4 490.4
Less: Treasury shares for which dividend and voting rights do not apply  (83.3) (86.6 )
Common shares outstanding 407.1 403.8

Total treasury shares at September 30, 2017 were 92.5 million (December 31, 2016: 95.9 million), including 9.2
million unvested restricted stock awards (December 31, 2016: 9.3 million) for which dividend and voting rights apply.
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The market price of common shares at September 30, 2017 was $35.04 per share. The total market value of the
company's 92.5 million treasury shares was $3.2 billion at September 30, 2017.
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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, 2017

Available-for- sallg al

$ in millions

Other comprehensive income/(loss) net of tax:

Currency translation differences on investments in foreign
subsidiaries

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

Share of other comprehensive income/(loss) of equity method
investments

Unrealized gains/(losses) on available-for-sale investments, net
of tax

Reclassification of net (gains)/losses realized on
available-for-sale investments included in other gains and
losses, net

Other comprehensive income/(loss), net of tax

Beginning balance
Other comprehensive income/(loss), net of tax
Ending balance

$ in millions

Other comprehensive income/(loss) net of tax:

Currency translation differences on investments in foreign
subsidiaries

Actuarial (loss)/gain related to employee benefit plans, net of tax
Reclassification of actuarial (gain)/loss into employee
compensation expense

Share of other comprehensive income/(loss) of equity method
investments

Unrealized gains/(losses) 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), net of tax

Beginning balance
Other comprehensive income/(loss), net of tax
Ending balance

Foreign Employee Equity

investments

currencybenefit  method
translatigrlans investments
1424 — — —
— 53 — —
— — 0.1 —
— — — 0.2
— — — (1.7
1424 53 0.1 (1.9
(469.9) (138.5 ) 6.0 8.2
1424 53 0.1 (1.9
(327.5) (1332 ) 59 6.3

142.4
53
©.1 )

0.2 )

a7 )
145.7
(594.2)

145.7
(448.5)

For the nine months ended September 30, 2017
Avallable—for—sallgtal

Foreign Employee Equity

investments

currencybenefit  method
translatigilans investments
3524 — — —
— 04 ) — —
— 6.4 — —
— — 1.1 —
— — — 3.8
— — — (2.5
3524 6.0 1.1 1.3
(679.9) (139.2 ) 4.8 5.0
3524 6.0 1.1 1.3
(327.5) (1332 ) 59 6.3

352.4
04 )
6.4

1.1

3.8

25 )
360.8
(809.3)
360.8
(448.5)
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For the three months ended September 30, 2016
Foreign EmployeeEquit .
L ' poyeetquity Avallable—for—salle
$ in millions currencybenefit method . otal
) . investments

translatigdans investments

Other comprehensive income/(loss) net of tax:

Currency translation differences on investments in foreign

subsidiaries 634 ) — o o 63.4 )
Reclassification of prior service cost/(credit) into employee . (1.8 ) — — 1.8 )
compensation expense

Reclassification of actuarial (gain)/loss into employee o 0.4 . . 0.4
compensation expense ' '
Share of other comprehensive income/(loss) of equity method o 24 . 24
investments ’ )
Unrealized gains/(losses) on available-for-sale investments — — — 2.3 2.3
Reclassification of net (gains)/losses realized on

available-for-sale investments included in other gains and losses, — — — 0.2 ) (0.2 )
net

Other comprehensive income/(loss) 634 )14 ) 24 2.1 (60.3 )
Beginning balance (432.7) (88.6 ) 6.5 0.9 (513.9)
Other comprehensive income/(loss) 634 )14 ) 24 2.1 (60.3 )
Other comprehensive (income)/loss attributable to noncontrolling 0.5 o . . 05
interests ) )
Ending balance (495.6) (90.0 ) 8.9 3.0 (573.7)

For the nine months ended September 30, 2016
Foreign EmployeeEquit .
R ' ployeetquity Avallable—for—salle
$ in millions currencybenefit method . otal
. . investments

translatigians investments

Other comprehensive income/(loss) net of tax:

Currency translation differences on investments in foreign

subsidiaries (132.8) — o o (132.8)
Actuarial (loss)/gain related to employee benefit plans — 04 ) — — 04 )
Reclassification of prior service cost/(credit) into employee o 52 ) — . 52 )
compensation expense

Reclassification of actuarial (gain)/loss into employee o 12 . . 12
compensation expense

Share of other comprehensive income/(loss) of equity method o 3.0 . 3.0
investments ’ )
Unrealized gains/(losses) on available-for-sale investments — — — 4.0 4.0
Reclassification of net (gains)/losses realized on

available-for-sale investments included in other gains and losses, — — — 0.5 ) (0.5 )
net

Other comprehensive income/(loss) (132.8) 4.4 ) 3.0 3.5 (130.7)
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Beginning balance (365.8) (856 ) 5.9 (0.5 ) (446.0)
Other comprehensive income/(loss) (132.8) 4.4 ) 3.0 3.5 (130.7)
Other comprehensive (income)/loss attributable to noncontrolling 3.0 . . . 3.0
interests ’ ’
Ending balance (495.6) (90.0 ) 8.9 3.0 (573.7)
Net Investment Hedge

During the second quarter of 2016, the Company designated certain intercompany debt as a non-derivative net
investment hedging instrument against foreign currency exposure related to its net investment in foreign operations.
At September 30, 2017, £130.0 million ($174.4 million) of intercompany debt was designated as a net investment
hedge. For the nine months ended September 30, 2017, the Company recognized foreign currency losses of $13.8
million resulting from the net investment hedge within currency translation differences on investments in foreign
subsidiaries in other comprehensive income. No hedge ineffectiveness was recognized in income.
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7. SHARE-BASED COMPENSATION
The company recognized total expenses of $134.9 million and $118.4 million related to equity-settled share-based
payment transactions in the nine months ended September 30, 2017 and 2016, respectively.
Share Awards
Movements on share awards during the periods ended September 30, are detailed below:
For the nine months

For the nine months ended ended September

September 30, 2017

30, 2016
Weighted
o . Time- Performance- Average Time- Performance-
Millions of shares, except fair values Grant
VestedVested . VestedVested

Date Fair

Value ($)
Unvested at the beginning of period 12.1 0.8 31.22 104 0.6
Granted during the period 53 03 32.21 64 04
Forfeited during the period 0.4) — 31.50 0.2) —
Vested and distributed during the period (4.8 ) (0.2 ) 31.37 4.2) (0.2 )
Unvested at the end of the period 122 0.9 31.57 124 0.8

The total fair value of shares that vested during the nine months ended September 30, 2017 was $158.0 million (nine
months ended September 30, 2016: $120.4 million). The weighted average grant date fair value of the share awards
that were granted during the nine months ended September 30, 2017 was $32.21 (nine months ended September 30,
2016: $27.40).

At September 30, 2017, there was $301.8 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 2.56 years.

8. RETIREMENT BENEFIT PLANS

Defined Contribution Plans

The total amounts charged to the Condensed Consolidated Statements of Income for the three and nine months ended
September 30, 2017 of $15.0 million and $47.8 million, respectively (three and nine months ended September 30,
2016: $13.9 million and $44.3 million, respectively) represent contributions paid or payable to the defined
contribution plans by the company at rates specified in the rules of the plans. As of September 30, 2017, accrued
contributions of $22.5 million (December 31, 2016: $23.1 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. During the three months ended September 30, 2017, the U.K. defined benefit plan
experienced a partial settlement. The postretirement medical plan was terminated effective December 31, 2016. The
components of net periodic benefit cost in respect of these defined benefit plans are as follows:

For the )

For the nine
three

months
months

ended
ended

September
September
30 30,
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$ in millions 2017 2016 2017 2016
Service cost 1.2 14 3.6 4.2
Interest cost 41 44 123 132
Expected return on plan assets 5.4) (5.7) (16.2) (17.1)
Settlement related to employee benefit plan 5.5 — 55 —
Amortization of net actuarial (gain)/loss 08 04 21 1.4
Net periodic benefit cost/(benefit) 62 05 73 1.7
22
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The estimated contributions expected to be paid to the plans during 2017 are $11.2 million. Payments made to the
plans during the nine months ended September 30, 2017 were $8.4 million.
9. TAXATION
At September 30, 2017, the total amount of gross unrecognized tax benefits was $21.2 million as compared to the
December 31, 2016 total of $10.5 million. In the three months ended September 30, 2017, a liability of $11.0 million
was recorded as a result of an uncertain tax position arising from Illinois tax regulation changes enacted in the quarter.
10. EARNINGS PER SHARE
The calculation of earnings per share is as follows:
For the three For the nine
months ended  months ended
September 30,  September 30,

In millions, except per share data 2017 2016 2017 2016
Net income $274.6 $255.9 $738.4 $650.2
Net (income)/loss attributable to noncontrolling interests in consolidated entities (7.1 ) (14.7 ) (19.3 ) (22.5 )
Net income attributable to Invesco Ltd. 267.5 2412 719.1 627.7
Less: Allocation of earnings to restricted shares &80 H)Y(@3 )@216 )81 )
Net income attributable to common shareholders $259.5 $233.9 $697.5 $609.6

Invesco Ltd:

Weighted average shares outstanding - basic 410.0 412.6 409.2 416.7
Dilutive effect of non-participating share-based awards 0.5 0.3 0.4 0.3
Weighted average shares outstanding - diluted 410.5 4129 409.6 417.0
Common shareholders:

Weighted average shares outstanding - basic 410.0 412.6 409.2 416.7
Less: Weighted average restricted shares (12.2 ) (12.4 ) (123 ) (12.0 )
Weighted average common shares outstanding - basic 397.8 400.2 396.9 404.7
Dilutive effect of non-participating share-based awards 0.5 0.3 0.4 0.3
Weighted average common shares outstanding - diluted 398.3 400.5 397.3 4050
Earnings per share:

Basic earnings per share $0.65 $0.58 $1.76  $1.51
Diluted earnings per share $0.65 $0.58 $1.76  $1.51

See Note 7, “Share-Based Compensation,” for a summary of share awards outstanding under the company's share-based
compensation programs. These programs could result in the issuance of common shares from time to time that would
affect the measurement of basic and diluted earnings per share.

There were no performance-vested or time-vested awards excluded from the computation of diluted earnings per share
during the three and nine months ended September 30, 2017 due to their inclusion being anti-dilutive (three and nine
months ended September 30, 2016: none). There were 0.1 million contingently issuable shares excluded from the
diluted earnings per share computation during the three and nine months ended September 30, 2017 (three and nine
months ended September 30, 2016: 0.2 million), because the necessary performance conditions for the shares to be
issuable had not yet been satisfied at the end of the respective period.
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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, 2017, the company's
undrawn capital commitments were $291.2 million (December 31, 2016: $204.1 million).

The Parent and various company subsidiaries have entered into agreements with financial institutions to guarantee
certain obligations of other company subsidiaries. The company would be required to perform under these guarantees
in the event of certain defaults. The company has not had prior claims or losses pursuant to these contracts and expects
the risk of loss to be remote.

Legal Contingencies

The company is from time to time involved in litigation relating to claims arising in the ordinary course of its
business. 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.

In management’s opinion, adequate accrual has been made as of September 30, 2017 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 the company's compliance with applicable laws and regulations. Additional lawsuits or regulatory
enforcement actions arising out of these inquiries may in the future be filed against the company and related 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 AUM, 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 had previously received assessments related to prior
taxation periods up to and including the year ended December 31, 2012 for goods and services tax that the Canada
Revenue Agency (CRA) believes should be levied on certain fees payable. The assessments, including applicable
interest, are approximately $7.8 million. The company has secured a letter of credit in the same amount, which has
been posted with the CRA as security for payment. The company objected to and appealed the assessments, and in
May 2017, the Tax Court of Canada ruled in favor of the CRA. The company filed an appeal with the Federal Court of
Appeal in June 2017. Management, with advice from advisors and counsel, believes it is more likely than not that its
position will prevail upon appeal, and accordingly no provision has been recorded in the Condensed Consolidated
Financial Statements.
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12. 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. At September 30, 2017 all CIP are VIEs.

As of

) - September3€cember 31,
$ in millions 2017 2016
Cash and cash equivalents of CIP 485.9 742.2
Accounts receivable and other assets of CIP 69.1 106.2
Investments of CIP 5,124.3 5,116.1
Less: Debt of CIP (4,323.6) (4,403.1 )
Less: Other liabilities of CIP (339.9 ) (6734 )
Less: Retained earnings 17.5 19.0
Less: Accumulated other comprehensive income, net of tax (174 ) (18.0 )
Less: Equity attributable to redeemable noncontrolling interests (309.6 ) (283.7 )
Less: Equity attributable to nonredeemable noncontrolling interests (233.9 ) (107.2 )
Invesco's net interests in CIP 4724 498.1

The following tables reflect the impact of consolidation of investment products into the Condensed Consolidated
Statements of Income for the three and nine months ended September 30, 2017 and 2016:
Three months ended September 30,

$ in millions 2017 2016

Total operating revenues (6.2 ) (5.7 )
Total operating expenses 4.2 7.4

Operating income (10.4 ) (13.1 )
Equity in earnings of

unconsolidated affiliates (5.7 ) (5.2 )
Interest and dividend o o

income

Other gains and losses, net (9.8 ) 2.8 )
Interest and dividend

income of CIP 527 >0.1

Interest expense of CIP  (36.3 ) (28.8 )
Other gains/(losses) of

CIP. net 15.3 17.7

Income before income 53 179

taxes

Income tax provision — —

Net income 5.8 17.9

Net (income)/loss

attrlbutable'to . (71 ) (14.7 )
noncontrolling interests in

consolidated entities

Net income attributable to (13 ) 32

Invesco Ltd.
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Nine months
ended

September 30,
$ in millions 2017 2016
Total operating revenues (25.7 ) (16.3)
Total operating expenses 5.2 17.1
Operating income (30.9 ) (334)
Equity in earnings of unconsolidated affiliates 8.4 ) (6.8 )
Interest and dividend income — 0.2 )
Other gains and losses, net (324 ) (3.7 )
Interest and dividend income of CIP 156.4 140.7
Interest expense of CIP (117.3) (89.4)
Other gains/(losses) of CIP, net 53.4 18.1
Income before income taxes 20.8 25.3
Income tax provision — —
Net income 20.8 25.3
Net (income)/loss attributable to noncontrolling interests in consolidated entities (19.3 ) (22.5)
Net income attributable to Invesco Ltd. 1.5 2.8

The company's risk with respect to each investment in CIP is limited to its equity ownership and any uncollected
management and performance fees. The company has no right to the benefits from, nor does it bear the risks
associated with, these investments, beyond the company's 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 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 CLOs. 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.

Non-consolidated VIEs

At September 30, 2017, the company's carrying value and maximum risk of loss with respect to VIEs in which the
company is not the primary beneficiary was $232.3 million (December 31, 2016: $234.4 million).
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Balance Sheet information - newly consolidated VIEs/VOEs
During the nine months ended September 30, 2017, the company consolidated fifteen new VIEs (September 30, 2016:
the company consolidated five new VIEs.) 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.

For the For the

nine nine

months months

ended ended

September September

30,2017 30,2016

$ in millions VIEs VIEs
Cash and cash equivalents of CIP 14.9 151.0
Accounts receivable and other assets of CIP 8.5 3.6
Investments of CIP 331.9 311.0
Total assets 355.3 465.6
Debt of CIP 15.1 414.4
Other liabilities of CIP 105.1 17.4
Total liabilities 120.2 431.8
Total equity 235.1 33.8
Total liabilities and equity 355.3 465.6

During the nine months ended September 30, 2017, the company determined that it was no longer the primary
beneficiary of six VIEs and one voting rights entity (VOE) (September 30, 2016: the company determined that it was
no longer the primary beneficiary of four VIEs). The amounts deconsolidated from the Condensed Consolidated
Balance Sheets are illustrated in the table below. There was no net impact to the Condensed Consolidated Statements
of Income for the nine months ended September 30, 2017 and 2016 from the deconsolidation of these investment
products.

For the nine F.or the
nine
months
months
ended
ended
September
30. 2017 September
’ 30, 2016
$ in millions VIEs VOEs VIEs
Cash and cash equivalents of CIP 157 — 23.6
Accounts receivable and other assets of CIP 4.1 0.2 12.2
Investments of CIP 2429 49.8 196.1
Total assets 262.7 50.0 2319
Debt of CIP 42 — —
Other liabilities of CIP 3.1 — 13.1
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73 — 13.1
255.4 50.0 218.8
262.7 50.0 231.9
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The following tables present the fair value hierarchy levels of certain CIP balances which are measured at fair value as
of September 30, 2017 and December 31, 2016:

As of September 30, 2017
Quoted
Pricesin . ..
. Significant . .. Investments
. Active Significant
Fair Markets Other Unobservable Measured
$ in millions Value Observable v at NAV as
Measurements Inputs Inputs a practical
{Hentlcal (Level 3) .
(Level 2) expedient
Assets
(Level 1)
Assets:
Bank loans 4,332.4 — 4,332.4 — —
Bonds 2534 — 253.4 — —
Equity securities 187.8 184.8 3.0 — —
Equity and fixed income mutual funds  131.7 131.7 — — —
Investments in other private equity funds 155.5 — — — 155.5
Real estate investments 63.5 — — 63.5 —
Total assets at fair value 5,124.3 316.5 4,588.8 63.5 155.5
As of December 31, 2016
Quoted
Pricesin . ..
. Significant . .. Investments
. Active Significant
Fair Markets Other Unobservable Measured
$ in millions Value Observable v at NAV as
Measurements Inputs Inputs a practical
Pcientlcal (Level 3) .
(Level 2) expedient
Assets
(Level 1)
Assets:
Bank loans 4,397.8 — 4,397.8 — —
Bonds 3709 — 370.9 — —
Equity securities 167.4 166.0 1.4 — —
Equity and fixed income mutual funds 13.0  13.0 — — —
Investments in other private equity funds 68.6 ~ — — 68.6
Real estate investments 40.7 — — 40.7 —
Investments in fixed income fund of funds 57.7 — — — 57.7
Total assets at fair value 5,116.1 179.0 4,770.1 40.7 126.3
28
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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 Nine

months months

ended ended

September September

30,2017 30,2017

$ in millions Level 3 Level 3

Assets Assets
Beginning balance 59.9 40.7
Purchases — 15.1
Sales — (5.1 )
Gains and losses included in the Condensed Consolidated Statements of Income* 3.6 12.8
Ending balance 63.5 63.5

Three Nine
months months
ended ended
September September
30,2016 30,2016

$ in millions Level 3 Level 3

Assets Assets
Beginning balance 23.9 388.6
Adjustment for adoption of ASU 2015-02 — (388.6 )
Purchases — 23.9
Gains and losses included in the Condensed Consolidated Statements of Income* (0.2 ) (0.2 )
Ending balance 23.7 23.7

Included in gains/(losses) of CIP, net in the Condensed Consolidated Statements of Income for the three and nine
months ended September 30, 2017 are $3.6 million and $12.4 million respectively, in net unrealized gains
*attributable to investments still held at September 30, 2017 by CIP. Included in gains/(losses) of CIP, net in the
Condensed Consolidated Statements of Income for the three and nine months ended September 30, 2016 are $0.2
million in net unrealized losses attributable to investments still held at September 30, 2016 by CIP.
Unforeseen events might occur that would subsequently change the fair values of the investments (and therefore the
debt of CLOs, since it is measured as a calculated value based upon the fair value of the assets of CLOs, but the
impact of such changes would be limited to the change in the fair values of the company's investments in these
products. The impact of any gains or losses resulting from valuation changes in the investments of non-CLO CIP
attributable to the interests of third parties are 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 resources of the company's common shareholders.
Similarly, any gains or losses resulting from valuation changes in the investments of CLOs attributable to the interests
of third parties are offset by the calculated value of the notes issued by the CLOs (offsetting in other gains/(losses) of
CIP) and therefore also do not have a material effect on the financial condition, operating results (including earnings
per share), liquidity or capital resources of the company's common shareholders.
Value of consolidated CLOs
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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. On January 1, 2015 the company
adopted ASU 2014-13 and has elected the measurement alternative for the consolidated CLOs under which the notes
issued by the CLOs are measured based on the fair value of the assets of the CLOs.

The collateral assets held by consolidated CLOs are primarily invested in senior secured bank loans, bonds, and equity
securities. Bank loan investments of $4,305.4 million, 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 2017 and 2025, pay interest at LIBOR plus a spread of up to
10.0%, 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, 2017, the unpaid principal balance exceeds the fair value of the senior secured bank
loans and bonds by approximately $87.4 million
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(December 31, 2016: the unpaid principal balance exceeded the fair value of the senior secured bank loans and bonds
by approximately $96.6 million). Approximately 0.87% of the collateral assets are in default as of September 30, 2017
(December 31, 2016: approximately 0.3% 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.

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 2025 and 2030 and have a weighted average
maturity of 9.9 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 1.15% for the more senior
tranches to 8.25% for the more subordinated tranches. 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.

Fair value of consolidated real estate funds

The real estate investment vehicles use one or more valuation techniques (e.g. the market approach, the income
approach, or the recent transaction "cost" approach) for which sufficient and reliable data is available to value
investments classified within level 3. The use of the market approach generally consists of using comparable market
transactions, while the use of the income approach generally consists of the net present value of estimated future cash
flows, adjusted as appropriate for liquidity, credit, market and/or other risk factors.

The inputs used by the real estate funds in estimating the value of level 3 investments include the original
transaction price, recent transactions in the same or similar instruments, as well as completed or pending third-party
transactions in the underlying investment or comparable investments. Level 3 investments may also be adjusted to
reflect illiquidity and/or non-transferability. Other inputs used include discount rates, cap rates, and income and
expense assumptions. The fair value measurement of level 3 investments does not include transaction costs and
acquisition fees that may be capitalized as part of the investment's cost basis.

Fair value of consolidated partnership entities

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
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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.

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
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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.

Quantitative Information about Level 3 Fair Value Measurements

The following table shows significant unobservable inputs used in the fair value measurement of level 3 assets at
September 30, 2017:

Fair Value at Weighted
Assets and Liabilities September 30, Valuation Technique Unobservable Inputs Range Average

2017 (by fair

($ in millions) value)
Real Estate $63.5 Discounted Cash Discount rate 7% -33% 18.0 %
Investments Flow

Terminal capitalization

rate

Average rent growthrate 2% -3% 2.5 %

At December 31, 2016, $40.7 million of investments held by consolidated real estate funds were valued using recent

private market transactions.
The following narrative will indicate the sensitivity of inputs illustrating the impact of significant increases to the
inputs. A directionally opposite impact would apply for significant decreases in these inputs:
For real estate investments, a change in the average rent growth rate would result in a directionally-opposite change in
the assumptions for discount rate and terminal capitalization rate. Significant increases in the average growth rate
would result in significantly higher fair values. Significant increases in the assumptions for discount rate and terminal
capitalization rate in isolation would result in significantly lower fair value measurements.

53 %53 %
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The table below summarizes as of September 30, 2017 and December 31, 2016, 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, 2017 December 31, 2016
Total . . Total .
in millions, except term data \ﬁ Irlfunded Welghtéd Average2 Fair Unfunded Welghtéd Average2
ue . Remaining Term Value . Remaining Term @)
ommitments Commitments

Private equity funds (D $3$58.8 5.4 years $68.6 $41.9 7.0 years
Investments in fixed income

— n/a $57.7 — n/a

fund of funds @

(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.

(2)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.

(3)Investment may be redeemed on a monthly basis.

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

isolation 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.

Fair Value of Equity Securities, Bonds, and Equity/Fixed Income Mutual 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.

Bonds 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.

Equity and fixed income mutual funds are valued under the market approach through the use of quoted market prices

available in an active market and are 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.

13. 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  Nine months

ended ended
September 30, September 30,
$ in millions 2017 2016 2017 2016

Affiliated operating revenues:

Investment management fees 937.0 8355 12,6545 2,452.5
Service and distribution fees 217.2 213.1 634.1 613.7
Performance fees 40.5 2.9 52.1 19.7
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Other 14.9 18.0 46.0 64.5
Total affiliated operating revenues 1,209.6 1,069.5 3,386.7 3,150.4
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$ in millions September 30, December 31,

2017 2016
Affiliated asset balances:
Cash and cash equivalents 769.0 476.2
Unsettled fund receivables 180.1 253.2
Accounts receivable 314.7 344.4
Investments 597.1 728.3
Assets held for policyholders 12,102.2 8,224.2
Other assets 4.6 2.9
Total affiliated asset balances 13,967.7 10,029.2
Affiliated liability balances:
Accrued compensation and benefits 125.0 76.5
Accounts payable and accrued expenses 66.7 94.7
Unsettled fund payables 418.2 318.7
Total affiliated liability balances 609.9 489.9

14. BUSINESS OPTIMIZATION

Business optimization charges of $12.3 million and $49.0 million were recorded during the three and nine months
ended September 30, 2017, respectively (three and nine months ended September 30, 2016: $11.7 million and $28.9
million, respectively). Business optimization charges for the three and nine months ended September 30, 2017
includes staff severance costs recorded in employee compensation of $7.6 million and $27.2 million, respectively
(three and nine months ended September 30, 2016: $5.8 million and $14.2 million, respectively), consulting and
temporary labor costs of $4.5 million and $19.6 million, respectively (three and nine months ended September 30,
2016: $5.4 million and $14.1 million, respectively) and office and technology expenses associated with a business
transformation initiative of $0.2 million and $2.2 million, respectively (three and nine months ended September 30,
2016: $0.5 million and $0.6 million, respectively). This is a continuation of efforts to transform several key business
support functions to become more effective and efficient by leveraging shared service centers, outsourcing,
automation of key processes and optimization of the company's office footprint. The total costs of these initiatives at
completion are estimated to be up to $155 million, of which approximately $40 million remains to be incurred through
2018. There were no material liabilities related to business optimization efforts outstanding at September 30, 2017.

15. SUBSEQUENT EVENTS

On October 26, 2017, the company announced a third quarter 2017 dividend of 29.0 cents per share, payable on
December 4, 2017, to shareholders of record at the close of business on November 14, 2017 with an ex-dividend date
of November 13, 2017.
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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, geopolitical events and their potential impact
on the company, 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,” “may,” “could,” “should,” and “would” as well as any other stateme
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,” "firm," “Invesco,” and “Invesco Ltd.” refer
Invesco 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 and the notes thereto contained elsewhere in this Report.

During the three months ended September 30, 2017, returns from global equity markets continued to remain positive
on strong economic outlook and accelerating global growth. In the U.S., equities advanced while volatility remained
low as strong corporate earnings growth and high consumer confidence pushed the market broadly higher. The
outlook for fiscal expansion and tax reform drove the S&P 500 Index to new all-time highs during the quarter and
finished the period up 4.0%. European markets were similarly helped by improving consumer confidence and outlook
for future growth. The European Central Bank continued to indicate imminent slowing of economic stimulus and the
Bank of England hinted at near-term interest rate increases which helped to push the FTSE 100 higher 0.8% for the
quarter. In Japan, equities continued to strengthen as global growth helped to drive exports higher. While regional
geopolitical tensions pressured the markets during the quarter, broad investor optimism helped to lead markets higher
with the Nikkei 225 finishing the quarter up 1.6%.

Bond returns for the quarter were positive as continuing accommodative monetary policy and low default rates
globally helped to drive bonds higher. Prices were strong early in the quarter but declined late in the quarter as the
potential for near-term changes in central bank policy continued to increase driving the U.S. Aggregate Bond Index
higher by 0.9%.
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The table below summarizes returns based on price appreciation/(depreciation) of several major market indices for the
three- and nine-month periods ended September 30, 2017 and 2016:

Three
months Nine months
Index expressed in currency ended ended
September September 30,
30,
Equity Index 2017 2016 2017 2016
S&P 500 U.S. Dollar 40% 3.3% 12.5% 6.1 %
FTSE 100 British Pound 0.8% 6.1% 3.2 % 105 %
FTSE 100 U.S. Dollar 3.8% 3.7% 12.0% (2.7 )%
Nikkei 225 Japanese Yen 1.6% 5.6% 6.5 % (13.6)%
Nikkei 225 U.S. Dollar 1.4% 7.4% 10.3% 2.8 %
MSCI Emerging Markets U.S. Dollar 7.0% 83% 25.5% 13.8 %
Bond Index
Barclays U.S. Aggregate Bond U.S. Dollar 09% 05% 3.1 % 58 %

The company's financial results are impacted by the strengthening or weakening of the U.S. Dollar against other
currencies, as discussed in the "Foreign Exchange Impact on Balance Sheet, Assets Under Management and Results of
Operations" section and the "Results of Operations" section below. The ongoing uncertainty associated with the Brexit
negotiations are likely to continue to keep the Pound Sterling at a low level against the U.S. Dollar when compared to
the average exchange rates of recent years, negatively impacting our reported AUM and results in U.S. Dollars. The
negotiations may also have a similar ongoing impact to the Euro. As further detailed in the Results of Operations
section, foreign exchange rate movements decreased operating revenues by $67.3 million, equivalent to 1.8% of total
operating revenues, during the nine months ended September 30, 2017 when compared to the nine months ended
September 30, 2016. The company has entered into a series of put option contracts to provide Pound Sterling/U.S.
Dollar and Euro/U.S. Dollar exchange rate coverage through December 2017 (Euro) and December 2018 (Pound
Sterling). Any gains derived from these hedges will help offset the impact on earnings per share resulting from
declines in Sterling and Euro exchange rates.

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 fee rates differ across
geographic locations, changes to exchange rates have an impact on the net revenue yields. The strengthening of the
U.S. Dollar against the Pound Sterling during the nine months ended September 30, 2017 when compared to the
respective prior period resulted in a reduction in the net revenue yield as it reduced the weighting of higher fee earning
AUM attributable to the U.K. products. This gradual change in the product mix combined with changes in foreign
exchange rates results in changes in the average revenue yield derived from AUM due to differing fee rates structures
and currencies.

Invesco benefits from our 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 nine months ended
September 30, 2017, while the company experienced flat flows in the U.S. and long-term net outflows in our U.K. and
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Canadian operations, our Continental European and Asia Pacific operations contributed strong positive long-term net
flows.

Europe will see the update to the Markets in Financial Instrument Directive (MiFID II) come into effect in January
2018. Invesco is committed to ensuring our investment professionals have access to the external research market in
order to achieve our long-term investment performance goals. Therefore, the company has announced that, beginning
in January 2018, external research costs incurred for MiFID II impacted funds and client accounts in Europe will be
absorbed by the company. We do not expect these costs to be material to the company's financial statements.

On August 18, 2017, Invesco acquired 100% of the outstanding shares of Source Holdings Limited. Source is a
leading independent specialist provider of exchange-traded funds (ETFs) based in Europe, which added $26.0 billion
in AUM at acquisition date. The combination strengthens Invesco's existing factor-based capabilities, provides
additional scale and relevance