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COMPAN!ES HOUSE
IN THE HIGH COURT OF JUSTICE no. 7542 of 2007

CHANCERY DIVISION
COMPANIES COURT
JUSTICE LEWISON

IN THE MATTER OF INVESCO PLC

ENTIA 20
-and - N 22
-2 ‘.-\-h .

IN THE MATTER OF THE COMPANIES ACT 1985

UPON THE ADJOURNED APPLICATION by Claim Form dated 12 October 2007 of the
above-named INVESCO PLC (the “Company”), whose reqistered office 1s situated at 30
Finsbury Square, London EC2A 1AG

AND UPON HEARING Counsel for the Company
AND UPON READING the evidence

AND UPON Invesco Ltd by Counsel for the Company, being its Counsel for this purpose,
submitting to be bound by the Scheme of Arrangement herenafter sanctioned and
undertaking to be bound thereby and to execute and do and procure to be executed and
done all such documents, acts and things as may be necessary or desirable o be
executed or done by it for the purpose of giving effect thereto

THIS COURT HEREBY SANCTIONS the Scheme of Arrangement as set out in the
Schedule hereto

AND IT IS ORDERED that this Order be produced to the Registrar of Companies and that
an office copy hereof be delivered to him

AND IT IS ORDERED that the further heanng of the Claim Form be adjourned to 2 p m
today

Dated 3 December 2007
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SCHEDULE: SCHEME OF ARRANGEMENT

SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION
COMPANIES COURT

No 7542 of 2007

IN THE MATTER OF INVESCO PLC

and

IN THE MATTER OF THE COMPANIES ACT 1985

SCHEME OF ARRANGEMENT
(under section 425 of the Companies Act 1985)

between
INVESCO PLC

and

THE HQOLDERS OF ITS SCHEME SHARES

PRELIMINARY

(as heremafter defined)

(A} In this Scheme, unless mconsistent with the subject or context, the following expressions bear the following

meanmngs

“business day”

“certificated” or “in certficated
form™

“Companies Act”

“Company"”

“Court”
“Court Meeting”

“CREST”

“Effective Date”

“holder”

“Invesco Ltd”

“Invesco Ltd Shares”

aday on which London Stock Exchange plc 13 open for the transachon
of busmess,

not 1 uncertficated form (that 15, not in CREST),

the Companies Act 1985 (as amended),

INVESCO PLC, incorporated m England and Wales with registared
number 308372,

the High Court of Justicc n England and Wales,

the meeting of the holders of the Scheme Shares convened by order of
the Court pursuant to section 425 of the Compames Act to consider
and, if thought fit, approve this Scheme, including any adjournment
thereof,

the system for the paperless settlement of trades m secunnies and the
holding of uncertficated securities operated by Euroclear UK &
Ireland Limted 1n eccordance with the Uncertificated Secunbes
Regulations 200k,

the date on which ttus Scheme becomes effective 1n accordance with
Clanse 8,

mcludes a person entitled by wansmssion,

Invesco Lid , a company ncorporated i Bermuda with registration
number 40671,

cormmon shares of par valne USS010 each 1 the capital of

Invesco Lid or, followang the Share Capuial Consolidanon, common * 7~ -

shares of par value US$0 20 each in the caputal of Invesco Lid#(as the.
context requures),
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“INVESCO PLF Shares”

“Reduction Record Time”

“Scheme”

“Scheme Record Tume”

“Scheme Shares”

“Second Court Hearng™

“Share Capital Consolidation™

“uncerfificated” or “in
uncertficated form™

“Unted States™

“Yoting Record Time"”

ordinary shares of US$0 10 each 1n the capital of the Company,

the ume one hour before the commencement of the Second Count
Heanng,

thus scheme of amangement n its present form or with or subject to any
modification, addition or condition approved or imposed by the Court
and agreed 1o by the Company and Invesco Ltd ,

500 pm on the business day immediately preceding the Effective
Date,

{1} the INVESCO PLC Shares 1t issue at the date of this Scheme,

{u) any INVESCO PLC Shares tssued after the date of this Scheme
and before the Voung Record Time,

{u1) any INVESCO PLC Shares 1ssued at or after the Voung Record
Time and before the Reduction Record Time in respect of which the
onginal or any subsequent holders thereof are, or shall have agreed in
wriing to be, bound by thus Scheme,

the heaning of the Court for the confirmation of the reduction of capal
provided for in Clause 1,

the consohdation of every two common shares of par value US$0 10
each i the capital of Invesco Ltd into one common share of par value
US$0 20 n the capital of Invesco Ltd , which 1s expected to take place
after this Scheme becomes effective,

recorded on the relevant register as being beld in uncertuficated form mn
CREST and title to which may be transferred by virtue of CREST,

the United States of Amenca including each state therern, the Distnet
of Columbia, Peerto Rico, the United States Virgin Islands and each of
the other termitories and possessions of the United States of Amenca,
and

600 pm on the day which 15 two days before the date of the Court
Meeting or, 1f the Court Mesting 13 adjourned, 6 00 pm on the day
which s two days before the date of such adjourned meeung,

and references to Clauses are to Clauses of this Scheme

(B) The authorised share caputal of the Company at the date of this Scheme 18 US$105,000,000 and £50,000 25
divided 1nto 1,050,000,000 ordinary shares of USS0 10 each, 50,000 deferred sterhing shares, and one special
voung share of 25 pence  As at the close of business on 19 October 2007, 835,651,718 ordinary shares, 50,000
deferred sterling shares and one special votng share had been issued and were credued as fully pmd,
10,560,948 ordinary shares were held n treasury and the remainder of the ordinary shares were unissued

(C) Invesco Lid was incorporated on 12 September 2007 with 1ts present name under the laws of Bermuda as an
exempted company The authonsed share capital of Invesco Ltd at the date of this Scheme 15 US$10 divided
into 100 shares of par value US30 10 each, al! of which have been 1ssued and are credited as fully pad

(D) Invesco Ltd has agreed to appear by Counsel on the hearing to sanction thus Scheme and to submut to be
bound by and to undertake to the Court to execute and do or procure to be executed and done all-such
documents, acts and things as may be necessary or desirable to be executed or done by it for r.he purpose of

giving effect to (s Scheme
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THE SCHEME

Cancellation of the Scheme Shares
The capiial of the Company shall be reduced by cancelling and exunguishing the Scheme Shares
Subjeet to and forthwith upon the said reduction of capital taking effect

121 the authonised share capatal of the Company shall be increased to s former amount by the creation of
such number of new INVESCO PLC Shares es shall be equal to the number of Scheme Shares
cancefled pursuant to Clause 1 1, and

122 the reserve ansing 1n the books of nccount of the Company as a result of the sa:d reduction of capital
shall be capitalised and apphed m paying up in full at par the new INVESCO PLC Shares created
pursuant to Clause [ 2 1 which shall be allotted and 1ssued credited as fully paid to Invesco Ltd and/or
1ts nominee(s)

Consideration for cancellation of the Scheme Shares

In conswderatnon for the cancellabon of the Scheme Shares and the allotment and issue of the new INVESCO
PLC Shares as provaded i Clause |, Invesco Lid shall (subject to the remarning provisions of this Scheme)
allot and 1ssue to the holders of the Scheme Shares (as appeanng in the register of members of the Company
ot the Scheme Record Time) (other than the Company) one Invesco Lid Share, credited as fully paid at par,
for every Scheme Share then held by them

The Invesco Lid Shares to be 1ssued pursvant to this Clause 2 shall rank part pessu in all respects with ali
other fully paid Invesco Litd Shares in 1ssue on the Effective Date.

Overseas Shareholders

The provisicns of Clause 2 shal] be subject to any prombinon or condiion imposed by law Without
prejuchce to the generality of the foregoing, 1f, 1n respect of any holder of Scheme Shares with a regsstered
address 1n a jurtsdiction cuiside the United Kingdom or the Uniated States or whom Invesco Lid reasonably
behieves to be a ciizen, resident or national of a punsdiction outside the United Kingdom or the Unsted
States, Invesco Lid 1s advised that the allotment and/or 1ssue of Invesco Ltd Shares pursuant to Clause 2
would or mught infnnge the laws of such junsdicion or would or might require Invesco Ltd to comply with
any governmental or other consent or any regisiratton, fibag or other formabity with which Invesco Ltd s
unable to comply or comphance with which Invesco Ltd regards as unduly onerous Invesco Ltd may wn its
sole discretion deterrmne that such Invesco Ltd, Shares (or any shares in the caputal of Invesco Ltd resulting
from the consolidatton of such shares) shall be sold, in which event the Invesco Ltd $hares shall be 1ssued to
such holder and Invesco Ltd shall appoint a person to act pursuant to this Clause 3 1 and such person shall be
anthonised on behalf of such holder to procure that any shares in respect of wiich Invesco Ltd has made
such deterrunation shall, as soon as practicable following the Effective Date, be sold

Any sale under Clause 3 I shall be carned out at the best price which can reasonably be obtained at the ime
of sale and the net proceeds of such sale (after the deductuon of all expenses and commssions incurred 1n
connection with such sale, including value added tax) shall be pad to the persons entuled thereto 1n
accordance with their entitlements To grve effect to any sale under Clause 3 1, the person appointed by
Invesco Ltd :n accordance with Clause 3 1 shall be authonised as attorney on bebalf of the holder concerned
to execute and deliver as transferor an instrument or instruction of reansfer and to give such mstruchions and
to do all other thungs which he may consider necessary or expedient i connection with such sale In the
absence of bad faith or wilful default, none of the Company, Invesco Lid or the person so appomted shalk
have any liability for any less or damage ansing as a result of the ttming or terms of such sale.

Issue of Invesco Ltd Shares

On the Effective Date, Invesco Lid wall allot and issue the Invesco Lid Shares 10 be allonied and 1ssued pursuant to
Clause 2 1 to the relevant holders of Scheme Shares (other than the Company) and will make the requisite entries in
the regisier of members of Investo Lid 1o reflect the allotment and 1ssue of such shares
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5 Settlement .

51 Conungentlyl upon the allotment and issue of Invesco Ltd Shares pursuant to Clause 4 and the requesite
entnies having been made 1o the register of members of Invesco Lid | sertlement of the Invesco Eid Shares
shall be effected as follows

511 1f the Share Capital Consolidation has not been effected by 6 00 p m on the date three business days
after the Effecuve Date, all of the Invesco Lid Shares wall be settled in certificated form in the manner
set out i Clause 53, and

51 2 1fthe Share Capital Consolidauon has been effected by 6 00 p m on the date three business days after
the Effective Date, the Invesco Lid Shares will be settled as set out in Clanse 52

52 Where Invesco Ltd Shares are to be settled pursuant to Clause 5 I 2 1t shall be on the basis of one Invesco Ltd
Share for every two Invesco Ltd Shares issued under Clause 4 end, therefore, for every two Scheme Shares
and,

52 1 inthe case of Scheme Shares which at the Scheme Record Time are 1o certificated form, Invesco Ltd
will setie the relevant Invesco Ltd Shares in book entry (uncertificated) form under the direct
registration system in the Umited States and deliver wnisten notification of the relevant holding n book.
entry form to the persons entitled thereto on or as soon as reasonably practicable after, and n any
event within 14 days of, the Effective Date,

522 1n the case of Scheme Shares which at the Scheme Record Time are in uncertificated form,
Invesco Lid will settie the relevant Invesco Ltd Shares to CREST Intemational Nomunees® account
at the Depositary Trust and Cleaning Corporation , CREST Depositary Limmuted wall then 1ssue Invesco
Ltd CREST depositary interests to the approprate accounts in CREST of the holders of the Scheme
Shares and a statement of enntlement detatling the holding of CREST depositary interests will be sent
to such holders of Scheme Shares on or as soon as reasonably pracucable after, and 10 any event within
14 days of, the Effective Date,

523 any fracuonal enttlements ansing as a result of the Share Capital Consolidation will be aggregated
and sold 1n the market and the net proceeds of sale will be pmd to the relevant holders in due
proportions by cheque in accordance with Clause 5.5 on or as soon as reasonably practicable after, and
n any event within 14 days of, the Effective Date,

provided that, 1o the case of Scheme Shares which at the Scheme Record Time are in certuficated form,
Invesco Lid roserves the ngh to settle afl or part of the relevant Invesco Ltd Shares m ceruficated form i
the manner set out 10 Clause 5 31f, for any reason, 1t washes o do so and, 1n the case of Sctheme Shares which
at the Scheme Record Time are 1o uncertificated form, Invesco Lid reserves the nght to setile all or part of
the relevant Invesco Ltd Shares in book entry (uncertificated) form m the manner sct out in Clause 52 11f,
for any reason, i1t wishes to do so

53  Wherelnvesco Ltd Shares are to be settled in certificated form, Invesco Ltd shall dehver the certificates for
such shares to the persons entitled thereto as soon as reasonably practicable after, and 1n any event within
14 days of, the Effective Date

54  All delivenes of notfications, statements, ceruficates or cheques shall be effected by sending the same by
first class post in prepaid envelopes addressed to the persons respectively entitled thereto at thear respective
addresses as appearing in the regster of members of the Company at the Scheme Record Time of, in the case
of joint holders, at the address of that one of the joint holders whose name stands first in such register at the
Scheme Record Time {(except, in either case, as otherwise directed m wnting) or in accordance with any
spectal instructions regarding communtcations, and none of Invesco Lid, the Company or the person
appownied by Iovesco Ltd 1n accordznce wath Clause 3 1 shall be responsible for any loss or delay i the
transmmussion of any notifications, statements, ceraficates or cheques sent in aceordance with this Clause 5 4,
which shall be sent at the sk of the persons enutled thereto

55  Allcheques shall be made payable to the persons respectively entatled vo the moneys represented thereby {or,
1n the case of joint holders, to that one of the jornt holders whose nzme stands first in the register of members
of the Company 1n respect of such joint holding at the Scheme Record Tire) or to such other persons (1f any)
as such persons may direct in writing and the encashment of any such cheque shallbe a complete dxschargc

to the Company for the moneys represented thereby P PRl
’. - -U
56  The provisions of this Clanse 5 shall be subject to any prohtbinon or condiuon umposed by.law o ""‘*
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6 Certificates and Cancellations
With effect from ard mncluding the Effective Date
61  all ceruficates representing Scheme Sheres shall cease to have effect as documents of utle to the Scheme

Shares comprised therein and every holder of Seheme Shares shall be bound at the request of the Company
i0 deliver up the same to the Company or as 1t may drect or to destroy the same, and

62  Euroclear UK & Ireland Eimited shall be instructed to cancel the enutlements to Scheme Shares of holdars
of Scheme Shares in unceruficated form

7 Mandates and other instructions

Al instructions to the Company tn force at the Scheme Record Time relating to the Scheme Shares shall, unless they
relate to dividends (tn which case they shall be deemed (o be revoked) and unless and unul otherwise revoked or
amended, be deemed as from the Effective Date to be valid and effective mandates and instructions to Invesco Lid
n relatien to the Invesco Lid. Shares 1ssued wn respect thereof

Effective Date

81  Ths Scheme shall become cffective as soon as office copies of the orders of the Court sanctioming thus
Scheme under section 425 of the Compames Act and confirmung under section 137 of the Companies Act
the reduction of the capital of the Company provided for by this Schems shall have been delrvered to the
Regstrar of Companies i England and Wales for registration and, m the case of the confirmanen of the

reduction of capital registered

82  Unless ihis Scheme shall become effectuve on or before 30 June 2008, or such fater date, if any as the
Company and Invesco Lid may agree and the Court may allow this Scheme shall never become effective

9 Modificathon

The Company and Invesco Ltd may jointly consent on behalf of all concerned to any modsficanon of, or addrtzon to
this Scheme or 1o eny condiion which the Count may approve or unpose

Dated 22 October 2007
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No. 7542 of 2007

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

JUSTICE LEWISON

Re: INVESCO PLC
-and -

Re: THE COMPANIES ACT 1985

ORDER

Sanctioning Scheme of
Arrangement

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Tel 020 7456 2000
Fax 020 7456 2222
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