Alternative Investment Fund Managers Directive (“AIFMD”) Disclosure Document

IMPORTANT INFORMATION

Alternative Investment Fund ('AIF' or the 'Company'):

Hansa Investment Company Limited (the ‘Company’)

Alternative Investment Fund Manager ('AIFM'):

Investment Manager:

Hanseatic Asset Management LBG

Hansa Capital Partners LLP (the ‘Manager’)

Date of disclosure:

29/08/2019

Introduction

Hansa Investment Company Limited ("HICL’) is an externally managed non-UK alternative investment
fund (‘AIF’) and has appointed Hanseatic Asset Management LBG as its non-UK alternative investment
fund manager (‘AIFM’). Accordingly, both the AIF and AIFM are subject to relevant requirements of
the Alternative Investment Fund Managers (Amendment etc.) (EU Exit) Regulations 2019 (‘AIFMD’),
and the UK implementing measures of the Alternative Investment Fund Managers Regulations
No.1173/2013 and Financial Conduct Authority (‘FCA’) requirements. In line with these requirements,
the AIFM must make specific information available to investors before they invest.

Limited purpose of this document

This document is being issued by the AIFM solely for the purpose of making investor disclosures, as
per AIFMD requirements. The AIFM, the Manager, the Company and its Directors will not be
responsible to persons other than the Company’s shareholders for their use of this document, nor will
they be responsible to any person (including the Company’s shareholders) for any use which they may
make of this document other than to inform a decision to invest in or dispose of shares in the
Company.

This document does not purport to provide complete details of the AIF and potential investors should
not solely rely upon this document when determining whether to make an investment.

This document does not constitute, and may not be used for the purposes of, an offer or solicitation
to buy or sell, or otherwise undertake investment activity in relation to, the Company’s shares.

This document is not a prospectus and it is not intended to be an invitation or inducement to any
person to engage in any investment activity. This document is not intended to include all the
information which investors and their professional advisers may require for the purpose of making
an informed decision in relation to an investment in the Company.



No advice given

The Manager, the Company and its Directors and its Directors are not advising any person in relation
to any investment or other transaction involving shares in the Company. Recipients must not treat the
contents of this document, or any subsequent communications form the Manager, the Company or
any of its affiliates, officers, Directors, employees or agents, as advice relating to financial, investment,
taxation, accounting, legal, regulatory or any other matters. Prospective investors must rely on their
own professional advisers, including their own legal advisers and accountants, as to legal, tax,
accounting, regulatory, investment or any other related matters concerning the Company and to an
investment in its shares.

Overseas investors

The distribution of this document in certain jurisdictions may be restricted and accordingly persons
into whose possession this document comes are required to inform themselves about and to observe
such restrictions. The shares have not been, and will not be, registered under the United States
Security Act of 1933 (as amended) or the securities laws of any states of the United States or under
any of the relevant securities laws of Canada, Australia, the Republic of South Africa or Japan or their
respective territories or possessions. Accordingly, the shares may not (unless an exemption from such
Act or such laws is available) be offered, sold, or delivered, directly or indirectly, in or into the United
States, Canada, Australia, the Republic of South Africa or Japan. The Company is not registered under
the United States Investment Company Act 1940 (as amended) and investors will not be entitled to
the benefits of such legislation.

Prospective investors must inform themselves as to (a) the legal requirements within their own
countries for the purchase, holding, transfer or other disposal of shares; (b) any foreign exchange
restrictions applicable to the purchase, holding, transfer or other disposal of shares which they might
encounter; and (c) the income and other tax consequences which may apply in their own countries as
a result of the purchase, holding, transfer or other disposal of shares.

Performance Summary

The historical performance of the Company (including that of Hansa Trust PLC), can be found within
the Company’s Factsheets, which are published on its website: www.hansaicl.com.

Investors should note that past performance of the Company is not necessarily indicative of future
performance. Capital may be at risk as the value of investments may go down as well as up and is not
guaranteed, therefore investors may not get back the amount originally invested. There can be no
guarantee that the investment objective of the Company will be achieved or provide the returns
sought by the Company or its investors.

Risk Factors

Material risk factors relating to the Company and its shares can be found in the Annual Report of
Hansa Investment Company Limited, which are available on the Company’s
website: www.hansaicl.com.
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Investor Reporting Disclosure

The table below sets out the information required to be disclosed in accordance with Article 23 of

the AIFMD:

DISCLOSURE REQUIREMENT

DISCLOSURE OR LOCATION OF RELEVANT
DISCLOSURE

Investment strategy and objective

Investment objective

HICL aims to grow its net assets over the medium to
long-term by investing in a diversified and multi-
strategy portfolio.

Investment policy

HICL seeks to achieve its investment objective by
investing in third-party funds, global equities, and
other international financial securities. HICL may
invest in quoted and unquoted securities. HICL’s
portfolio will usually comprise at least 30
investments.

HICL has no set maximum or minimum exposures to
any asset class, geography or sector and will seek to
achieve an appropriate spread of risk by investing in
a diversified global portfolio of securities and other
assets.

HICL holds a strategic position in the share capital of
Ocean Wilsons Holdings Limited (OWHL) which
represents HICL'’s largest holding. HICL will not
make further investments into OWHL.

Investment Restrictions

HICL spreads investment risk by adhering to the
following restrictions, calculated at the time of
investment (excluding HICL’s strategic holding in
OWHL and any investments in treasuries, gilts or
money market funds):

¢ no single fund investment (including closed-
ended funds and exchange-traded funds)
will represent more than 15 per cent. of
Gross Assets;

¢ no single direct investment (excluding funds)
will represent more than 10 per cent. of
Gross Assets; and

¢ no single direct unquoted investment
(excluding funds) will represent more than
5 per cent. of Gross Assets.

HICL may invest cash held for working capital
purposes and awaiting investment in cash deposits,
treasuries, gilts and money market funds. HICL will
not hold more than 20 per cent. of its Gross Assets
in any single money market fund. HICL will not




invest in derivatives but may hold derivatives for
efficient portfolio management and hedging
purposes.

Not more than 10 per cent. of HICL's Gross Assets
at the time of investment may be invested in other
listed closed-ended investment funds which are
listed on the Official List (the definitive FCA record of
whether a company’s securities are officially listed in
the UK), save that this restriction shall not apply to
investments in listed closed-ended investment funds
which themselves have stated investment policies to
invest no more than 15 per cent. of their Gross
Assets in other listed closed-ended investment
funds.

Investment Strategy

The Portfolio Manager, on behalf of HICL, seeks to
build a multi-strategy portfolio by seeking
investments across four key investment categories
in addition to its strategic investment in OWHL:

Core — investments, typically through third-
party funds, that HICL can expect to hold
throughout the cycle;

Thematic — investments, typically through
third-party funds, that reflect key
investment themes which the Portfolio
Manager believes will generate excess
returns;

Diversifying Assets — investments, typically
through third-party funds and directly, that
creates asset diversification within the
portfolio;

Global Equities — a diversified portfolio of
global equities identified by the Portfolio
Manager as having long term growth
potential.

While the proportion of the portfolio represented by
each of these categories will vary over time, the
Board may set parameters for the Portfolio Manager
based on its view of the global investment markets.
At the current time, the Board has set the following
guidelines for each category as a percentage of the
portfolio (including the strategic investment in
OWHL):

Core: 0-40%

Thematic: 0-25%
Diversifying Assets: 0-40%
Global Equities: 0-40%

The Portfolio Manager has a strong focus on
seeking out undervalued investments and those that
are not readily available to the general public. HICL’s




size and flexible structure also enables it to invest in
unconventional investments, which often cannot be
accommodated by more traditional, larger fund
managers, typically less flexible in their approach.
These more eclectic investments range from those
sectors benefitting from structurally higher growth,
such as technology, to assets which HICL believes
stand on unwarranted discounts to their intrinsic
value, including investments trusts.

Investment Monitoring

HICL believes that the investment strategy may
produce returns which are not replicated by
movements in any market index. Furthermore, the
Board considers that the use of a single benchmark
will not always offer Shareholders the relevance and
the clarity needed with regard to the performance of
HICL.

The Board’s primary goal is for HICL to generate
returns for Shareholders and so it will compare
HICL’s performance against that of a safe return
from an appropriate government bond — for this the
Board has elected to follow the FTSE Gilts All
Stocks TR Index (Bloomberg: FTFIBGT). The
Board’s second goal is for HICL to achieve returns
that are higher than inflation and it will use the UK's
CPI (Bloomberg: UKRPCHVJ) as the KPI for
comparison. Finally, the Board compares the HICL’s
returns with those of its: (i) peer group; and (ii) an
appropriate index — for which the Board has elected
to follow the MSCI All Country World Index
(excluding Frontier Markets).

The type of assets in which the non-EEA
AIF may invest

HICL will seek to achieve its investment objective by
investing in third-party funds, global equities and
other international financial securities. HICL may
invest in quoted and unquoted securities. HICL’s
portfolio will usually comprise at least 30
investments.

Investment techniques that may be
employed by the non-EEA AIF and all
associated risks

The Portfolio Manager, on behalf of HICL, seeks to
build a multi-strategy portfolio by seeking
investments across four key investment categories
in addition to its strategic investment in OWHL:

e Core — investments, typically through third-
party funds, that HICL can expect to hold
throughout the cycle;

e Thematic — investments, typically through
third-party funds, that reflect key investment
themes which the Portfolio Manager believes
will generate excess returns;

o Diversifying Assets — investments, typically
through third-party funds and directly, that
creates asset diversification within the
portfolio;




e Global Equities — a diversified portfolio of
global equities identified by the Portfolio
Manager as having long term growth
potential.

While the proportion of the portfolio represented by
each of these categories will vary over time, the
Board may set parameters for the Portfolio Manager
based on its view of the global investment markets.
At the current time, the Board has set the following
guidelines for each category as a percentage of the
portfolio (including the strategic investment in
OWHL):

Core: 0-40%

Thematic: 0-25%
Diversifying Assets: 0-40%
Global Equities: 0-40%

The Portfolio Manager has a strong focus on
seeking out undervalued investments and those that
are not readily available to the general public. HICL's
size and flexible structure also enables it to invest in
unconventional investments, which often cannot be
accommodated by more traditional, larger fund
managers, typically less flexible in their approach.
These more eclectic investments range from those
sectors benefitting from structurally higher growth,
such as technology, to assets which HICL believes
stand on unwarranted discounts to their intrinsic
value, including investments trusts.

Circumstances in which the non-EEA AlF
may use leverage, the types and sources
of leverage permitted and the associated
risks, any restrictions on the use of
leverage and the maximum level of
leverage which the AIFM is entitled to
employ on behalf of the AlF

HICL may, from time to time, use borrowings for
investment purposes. Gearing, represented by
borrowings, will not exceed 25 per cent. of HICL’s
Net Asset Value, calculated at the time of draw
down.

Any collateral and asset reuse
arrangements

N/A

Procedures by which the non-EEA AIF
may change its investment strategy or
investment policy or both

Any material change to HICL’s investment policy will
require the approval of Shareholders by way of an
ordinary resolution at a general meeting and the
approval of the UK Listing Authority.

The main implications of the contractual
relationship entered into for the purpose
of investment including information on
jurisdiction, the applicable law and on the
existence (or not) of any legal instruments
providing for the recognition and

HICL is an exempted company with limited liability
incorporated under the Act, incorporated in
Bermuda.

HICL is the sole legal and/or beneficial owner of its
investments. As a Bermuda incorporated exempted
company, HICL is required to comply with Bermuda




enforcement of judgments in the territory
where the AIF is established

law and regulations, where applicable. Conflicts may
arise between the obligations of HICL under
applicable Bermuda law and regulations and the
Listing Rules. The Board considers that under the
current laws and regulations of the UK and
Bermuda, the risk of material and irreconcilable
legislative or regulatory conflicts is low.

The rights of shareholders are governed under the
HICL Memorandum and the HICL Bye-laws and
under Bermuda law. The laws in Bermuda may differ
from the rights of shareholders of companies
incorporated in other jurisdictions. It may be difficult
for shareholders to effect service of process in the
United Kingdom on those persons or to enforce
judgments obtained in foreign courts against HICL or
those persons who may be liable under foreign law,
although The Judgments (Reciprocal Enforcement)
Act 1958 of Bermuda may, in certain cases, facilitate
the enforcement of a judgment obtained in a foreign
court which is situated in a country to which The
Judgments (Reciprocal Enforcement) Act 1958
applies.

The identity of the AIFM, auditor and
other service providers together with a
description of their duties and the
investors’ rights

AIFM: For the purposes of AIFMD the AIFM of HICL
is Hanseatic Asset Management LBG. Hanseatic
Asset Management LBG is regulated by the
Guernsey Financial Services Commission and is
licensed to carry on Controlled Investment Business.

Portfolio Manager: HICL and HAML has appointed
Hansa Capital Partners LLP to act as Portfolio
Manager. Hansa Capital Partners LLP is a limited
liability partnership incorporated under the laws of
England and Wales with registered number
0C309528 serves and is authorised and regulated
by the Financial Conduct Authority in the United
Kingdom. The Portfolio Manager will be responsible
for the management of HICL’s portfolio in
accordance with HICL’s investment policy and the
terms of the Portfolio Management Agreement and
for providing additional administrative services to
HICL.

Company Secretary: Conyers Corporate Services
(Bermuda) Limited has been appointed as Company
secretary pursuant to the Services Agreement. In
such capacity, the Company Secretary is
responsible for the general secretarial functions
required by the Act.

Administrator: Maitland Administration Services
Limited has been appointed to act as the
administrator of HICL. The Administrator is
responsible for general fund valuation, accounting,
and investment operation services.

Custodian: Lombard Odier has been appointed to
act as the Custodian of HICL. The Custodian is




responsible for the safe keeping, monitoring, and
oversight of HICL's assets and cash.

DI Depositary: Link Market Services Trustees
Limited has been appointed as DI Depositary in
relation to the HICL Shares including the issue and
cancellation of depositary interests and maintaining
the Depositary Interests register. Link Market
Services Trustees Limited is a private limited
company incorporated under the laws of England
and Wales with registered number 02605568 and is
authorised and regulated by the Financial Conduct
Authority in the United Kingdom.

Registrar: Link Market Services (Guernsey) Limited
has been appointed as the registrar to HICL.

Auditor: PwC Bermuda has been appointed auditor
of HICL. The Auditor will be entitled to an annual fee
from HICL, which will be agreed with the Board each
year in advance of the Auditor commencing audit
work.

A description of how the AIFM is
complying with the requirements of Article
9(7) of the AIFM Directive relating to
professional liability risk requirements

Professional liability risks resulting from those
activities which HICL carries out pursuant to the
AIFM Directive are, to the extent required by law,
covered through a professional liability insurance
policy held by the AIFM.

A description of any delegated
management function as referred to in
Annex | of the AIFM Directive by the
AIFM and of any safe-keeping function
delegated by the depositary, the
identification of the delegate and any
conflicts of interest that may arise from
such delegations

HICL, the AIFM and the Portfolio Manager have
entered into a Portfolio Management Agreement
dated 4 July 2019 pursuant to which the AIFM has
appointed the Portfolio Manager as discretionary
portfolio manager to perform certain portfolio
management and investment advisory services
relating to the investment portfolio of HICL.

No safe keeping functions have been delegated.

The Portfolio Manager has a well-established
conflicts of interest policy and has implemented a
number of procedures and controls to detect conflict
situations which may occur. Where a conflict arises,
the Portfolio manager will allocate the opportunity on
a fair basis and in accordance with the Portfolio
Management Agreement.

The AlF’s valuation procedure and of the
pricing methodology for valuing assets,
including the methods used in valuing
hard- to-value assets in accordance with
Article 19 of the AIFM Directive

The unaudited NAV per Ordinary Share and
unaudited NAV per ‘A’ Non-Voting Ordinary Share
will be calculated in Sterling by the Administrator on
a daily basis, as described below. Such calculations
will be notified daily, on a cum-income and ex-
income basis, through a Regulatory Information
Service.

Quoted investments will be valued by reference to
their bid prices or last traded prices, if applicable on
the relevant exchange.




Fund investments are stated at fair value through
profit or loss as determined by using the most recent
available valuation.

Unquoted investments are stated at fair value
through profit or loss as determined by using various
valuation techniques, in accordance with the
International Private Equity and Venture Capital
Valuation Guidelines.

The AlF’s liquidity risk management,
including the redemption rights both in
normal and in exceptional circumstances,
and the existing redemption
arrangements with investors

The AIFM maintains a liquidity management policy
to monitor the liquidity risk of HICL. Shareholders
have no right to redeem their HICL Shares from
HICL. There is no guarantee that there will be a
liquid market in the HICL Shares.

Further details regarding the risk management
process and liquidity management shall be available
from the AIFM, on request.

Fees, charges and expenses, and the
maximum amounts directly or indirectly
borne by investors

AIFM: Under the terms of the AIFM Agreement, the
AIFM will not charge a fee but is entitled to be
reimbursed the amount of third-party expenses it
incurs in providing the services. HICL acknowledges
that the AIFM separately charges an investment
management fee to the investment subsidiary of
OWHL.

Portfolio Manager: Hansa Capital Partners LLP
charges an investment management fee at an
annual rate of 1% of the Net Assets of HICL (after
any borrowings) but, after deducting the value of the
investment in OWHL on which no fee is payable.
Hansa Capital Partners LLP also receives a fee of
£115,000 per annum from HICL for additional
administrative services.

Company Secretary: Under the terms of the
Services Agreement, the Company Secretary is
entitled to a fee of $7,430 per annum.

Administrator: Under the terms of the
Administration Agreement, the Administrator is
entitled to a fee of £70,000 per annum on the first
£50,000,000 in the value of the assets of the
Company; 0.05% per annum on the next
£50,000,000 in the value of the assets of the
Company; 0.03% per annum on the value of the
assets of the HICL thereafter, subject to a minimum
fee at a rate of 1/12th of £70,000 per month and
exclusive of the value of OWHL.

Custodian: The Custodian receives a safe-keeping
fee calculated at 0.04% of the value of the assets
deposited with the Custodian, and transaction fees
which vary by market.

DI Depositary: Under the terms of the DI Agreement
the DI Depositary is entitled to a separate one-off fee




of £10,000 and an annual fee of £50,000 per annum
(based on a 1 year contract), £35,000 per annum
(based on a 3 year contract) or £30,000 per annum
(based on a 5 year contract) for ongoing
management of the DI register.

Registrar: Under the terms of the Registrar Services
Agreement, the registrar is entitled to a fee of
£10,000 per annum.

Receiving Agent: Under the terms of the Receiving
Agent Agreement, the receiving agent is entitled to
professional advisory and processing fees.

Auditor: The Auditor will be entitled to an annual fee
from HICL, which will be agreed with the Board each
year in advance of the Auditor commencing audit
work.

Fair treatment of investors and, whenever
an investor obtains preferential treatment
or the right to obtain preferential
treatment, a description of that
preferential treatment, the type of
investors who obtain such preferential
treatment and, where relevant, their legal
or economic links with the AIF or AIFM

As a company listed on the Official List, HICL is
required under the Premium Listing Principles to
treat all Shareholders of a given class equally.

In addition, as directors of an exempted company
incorporated in Bermuda, the Directors have certain
statutory and fiduciary duties with which they must
comply. These include a duty upon each Director to
act honestly and in good faith with a view to the best
interests of the company.

No investor has a right to obtain preferential
treatment in relation to their investment in the
Company and HICL does not give preferential
treatment to any Shareholders.

The HICL Shares rank pari passu with each other
save that holders of HICL Ordinary Shares are
entitled to receive notice of or to attend or vote at
any general meeting of HICL and the HICL ‘A’
Ordinary Shares do not confer such an entitiement.

The latest Annual Report referred to in
Article 22 AIFM Directive

As a newly incorporated company, HICL has not yet
published its annual report. Once published, annual
reports in respect of HICL will be available

at www.hansaicl.com.

Procedure and conditions for the issue
and sale of shares

HICL Ordinary Shares are admitted to listing on the
premium segment of the Official List; the HICL ‘A’
Ordinary Shares are admitted to listing on the
standard segment of the Official List and each class
will be admitted to trading on the London Stock
Exchange’s Main Market (Main Market). Accordingly,
HICL's Shares may be purchased and sold on the
Main Market.

HICL shares may be issued only at a premium to net
asset value, at the Board’s discretion. While HICL
will typically have board authority to buy back HICL
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‘A’ Ordinary Shares, shareholders do not have the
right to have their shares purchased by HICL.

Latest net asset value of the AIF

The latest published NAV is available
at www.hansaicl.com.

The historical performance of the AIF

Details of HICL'’s historical financial performance will
be provided in HICL’s annual reports and financial
statements which will be available

at www.hansaicl.com.

The identity of the prime broker and a
description of any material arrangements
with the prime brokers including transfer
and reuse of assets and conflicts of
interest

N/A

How and when the information required to
be disclosed under Article 23(4) and
23(5) of the AIFM Directive will be
disclosed

The AIFM is required to make certain periodic
disclosures to investors under the AIFM Directive.

Under Article 23(4) of the AIFMD the AIFM must
disclose to investors periodically:

¢ the percentage of HICL’s assets that are
subject to special arrangements arising
from their illiquid nature;

e any new arrangements for managing the
liquidity of HICL; and

o the current risk profile of HICL and the risk
management systems employed by the
AIFM to manage those risks.

The information shall be disclosed as part of HICL's
periodic reporting to Shareholders, as required by
the HICL Bye-laws or at the same time as any
prospectus and offering document and at a minimum
at the same time as HICL’s annual report is made
available.

Under Article 23(5) of the AIFM Directive, the AIFM
must disclose on a regular basis any changes to:

¢ the maximum level of leverage that the AIFM
may employ on behalf of HICL,;

e any right of reuse of collateral or any
guarantee granted under the leveraging
arrangement; and

¢ the total amount of leverage employed by
HICL.

Information on changes to the maximum level of
leverage and any right of re-use of collateral or any
guarantee under the leveraging arrangements shall
be provided without undue delay.

Information on the total amount of leverage
employed by HICL shall be disclosed as part of
HICL’s periodic reporting to investors, as required by
the HICL Bye-laws, or at the same time as any
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prospectus and offering document and at least at the
same time as HICL’s annual report is made
available.

Without limitation to the generality of the foregoing,
any information required under Article 23(4) and
Article 23(5) of the AIFM Directive may be disclosed
(a) in HICL’s annual report or half-yearly report; (b)
by HICL issuing an announcement via a RIS; (c) a
subsequent prospectus; and/or (d) by HICL
publishing the relevant information on HICL’s
website.




