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This brochure provides information about the quadifons and business practices of Henderson
Alternative Investment Advisor Limited. If you hevany questions about the contents of this broghure
please contact us at +44 (0)20 7818 1818

Additional information about Henderson Alternatimeestment Advisor Limited is available on the
SEC’s website at www.adviserinfo.sec.gov. Hendewsibernative Investment Advisor Limited is
registered with the SEC, but the information irsthrochure has not been confirmed or approvedéy th

SEC or any state securities regulatory authomggistration with the SEC does not indicate a aerta
level of skill or training.



ltem 2 Material Changes

None.
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Item 4 Advisory Business

Henderson Alternative Investment Advisors Limited;HAIAL”, provides discretionary investment
advisory and sub-advisory services to a group efrgpted companies incorporated with limited liaiilit
in the Cayman Islands as open-ended investmentamuieg HAIAL is a company incorporated on
September 25, 1969 and is a subsidiary of Hende&esoup PLC (“Henderson Group”). As of
December 31, 2012, HAIAL manages $ 4,363 milliodliscretionary assets and no nondiscretionary
assets.

Hedge funds managed by HAIAL, hereafter referredst6the Funds”, include: Henderson Agricultural
Fund Limited, Henderson Asia Pacific Absolute Retkund Limited, Henderson European Select
Absolute Return Fund Limited, Henderson Credit Opputies Fund Limited, Henderson Japanese
Absolute Return Fund Limited, Henderson Europeai® ABpportunity Fund Limited, Henderson UK
Equity Long Short Limited, Asia Pacific Multi-Stegy Hedge Fund, Henderson Global Equity Multi-
Strategy Fund, Henderson Total Returns Fund, Hendelapan Select Absolute Return Fund Limited,
Henderson Asia Pacific Select Absolute Return Hundted, Henderson Credit Opportunities Fund,
Henderson Asia Pacific Absolute Return Fund | kenderson Credit Long Short Fund Limited,
Henderson Agricultural Fund Limited, Henderson Bean Absolute Return Fund Limited, Alphagen
Aldebaran Fund, Alphagen Antea Fund, Alphagen CQapeind, Alphagen Etacas Fund, Alphagen
Hokuto Fund, Alphagen Multi-Hedge Fund, Alphagenadés Fund, Alphagen Perseus Fund, Alphagen
Rhocas Fund, Alphagen Tenro Fund, Alphagen Tucand,FAlphagen Volantis Fund and Gartmore
European Equity Hybrid Fund.

Hedge funds subadvised by HAIAL for Henderson Glatmgestors (North America) Inc (“HGINA”)
include: OC526 Offshore Fund and Henderson Asafiea\bsolute Return Fund | Inc. HAIAL
currently also subadvises other absolute returaragp accounts for HGINA that may have strategies
similar to the Funds.



ltem 5 Fees and Compensation

Investment Management Fee

HAIAL receives from the Funds an investment manag@nfee of between 0.75% and 2.0% of net asset
value of the Fund. Such fee is calculated befedudtion of that month's fee and before deducton f
any accrued performance fees as of each valuatipiad is payable monthly in arrears.

HAIAL also acts as sub-advisor for HGINA manageddefunds and separate accounts and receives a
percentage of the management and performancedetsete accounts.

Termination

Each investment management agreement containgnegran provisions, which may be negotiable. In
general any party may cancel any agreement atirmey tipon receipt of advance written notice as
specified in the advisory agreement. Upon ternomatclients would receive a prorated refund of any
prepaid quarterly management fee.



ltem 6 Performance-Based Fees and Side-By-Side M anagement

Performance Fee

In addition to receiving an Investment Managemesd, HAIAL may also receive a Performance Fee
from the Funds based on the appreciation in thesext value calculated on a share-by-share lasis s
that each share is charged a performance fee whigates precisely with that share's performance. Th
performance fee may create an incentive for HAlAlntake investments for the Funds which are riskier
than would be the case in the absence of a feel lmasthe performance of the Funds. The Performance
Fee is calculated in respect of each period ofugvelonths ending on June 30 in each year and, in
respect of each share, will be equal to 20 per aktiite appreciation in the net asset value peresbia

that Class during that calculation period abovebidige net asset value per share of that class.

Conflicts of Interest. The Adviser seeks to fosteeputation for integrity and professionalismhal
reputation is a vital business asset. The confidemd trust placed in us by investors is sometttiaf

is highly valued and must be protected. As a teanl activity that creates any actual or poténtia
conflict of interest or even the appearance of@mylict of interest must be avoided and is praieithi

A Code of Ethics has been adopted to ensure thaétwho have knowledge of portfolio transactions or
other confidential client information will not béla to act thereon to the disadvantage of Hendé&rson
clients. The Code of Ethics does not purport cahensively to cover all types of conduct or
transactions which may be prohibited or regulatgthe laws and regulations applicable.

The portfolio managers are responsible for manalotg the Funds and other accounts. Other than
potential conflicts between investment strategies side-by-side management of both the Funds and
other accounts may raise potential conflicts ofriest due to certain trading practices used by the
portfolio manager (e.g. allocation of aggregatedés). Henderson has policies and procedures
reasonably designed to mitigate these conflictse gortfolio managers may advise certain accounts
under a performance fee arrangement. A perform@ecarrangement may create an incentive for a
portfolio manager to make investments that areeislr more speculative than would be the caskan t
absence of performance fees.



ltem 7 Typesof Clients

HAIAL generally provides investment advice to:
« Hedge Funds
« Pension and Profit Sharing Plans
e Trusts, Estates or Charitable Organizations
« Corporations or Business Entities other than thisted previous

Minimum Investments:

For Hedge Funds, the minimum initial investmenshares is US$100,000 with respect to US Shares
and €100,000 with respect to Euro Shares. Thenmim amount of additional subscriptions is
US$10,000 with respect to US Shares and €10,000redpect to Euro Shares or such lesser amounts as
the Directors of the Hedge Funds may in any pddracase determine.

Investment in Shares is limited to eligible investoAn eligible investor is any person whose:

(a) ordinary business or professional activity uies the buying and selling of investments, whediser
principal or agent; or

(b) if an individual - individual net worth, or joi net worth with his or her spouse, exceeds $ionill
or

(c) if an institution - assets under discretionagnagement exceeds $5 million.



Item 8 Methods of Analysis, Investment Strategies and Risk of L oss

Analysisand Investment Strategies

HAIAL’s security analysis methods include:

e Charting

¢ Fundamental
e Technical

e Cyclical

Research is performed in-house to assist the fuamers in making investment decisions. In-house
research papers are published periodically, in ection with the Funds. We have a preferred list of
analysts who supply information and subscribe éoRtinds’ database. Additionally, research, inclgdi
company visits, is carried out internally. As abpgxternal partners may be used to carry out more
cost-effective research, where necessary.

HAIAL uses derivatives as one way to actively maththe Funds’ exposure to the market and thereby
protect and enhance the absolute returns achieved.

Risk of L oss

You can lose money by investing in securities amar ynvestment may fluctuate significantly. Your
investment may not achieve its objective, and tsmended as a complete investment program. Some
of the principal risks that could adversely affé total return on your investment include:

Market and Equity Securities Risk. The risk that the stock price of one or more ofdbmpanies in your
portfolio will fall, or will fail to rise. Many f&tors can adversely affect a stock’s performammuding
both general financial market conditions and factetated to a specific company or industry. Beeaus
many of the Funds’ portfolios primarily consista@mmon stocks, those portfolios will be subject to
greater price fluctuation than a portfolio contamprimarily fixed income securities.

Foreign Investments Risk. The risks of investing outside the US include cockefluctuations, economic
or financial insolvency, lack of timely or reliakfi@ancial information, possible imposition of faga
withholding taxes, or unfavorable political or Iégavelopments. These risks are typically greater i
less developed or emerging market countries.

Derivatives Risk. Derivatives involve special risks different froomdapotentially greater than, the risks
associated with investing directly in securitied amay result in greater losses. The successfubluse
derivatives depends on the manager’s ability toagarthese sophisticated instruments, which require
investment techniques and risk analysis differesrnfthose of other investments. Derivatives involve
the risk of mispricing or improper valuation ane thrices of derivatives may move in unexpected
ways especially in unusual market conditions, a@ag nesult in increased volatility and unexpected
losses. Some derivatives are “leveraged” and tberehay magnify or otherwise increase investment
losses. The use of derivatives may also increasartiount of taxes payable by shareholders.

Other risks arise from the manager’s potentialilitglio terminate or sell derivatives positionsliguid
secondary market may not always exist for a Fuddiss/atives positions at any time. In fact, many
over-the-counter instruments (investments not ttamean exchange) will not be liquid. Over-the-
counter instruments also involve the risk thatdtreer party to the derivative transaction will no¢et

its obligations. Derivatives also may involve cteahd interest rate risks. In addition, the risks
associated with the use of derivatives are maghtbehe extent that a larger portion of a Fund'sets
are committed to derivatives in general or are $ste@ in a few types of derivatives.

For the hedge funds, please see the applicablergffdocuments for additional risk disclosure.



ltem 9 Disciplinary Infor mation

HAIAL has no applicable disciplinary information teport for this item.



ltem 10 Other Financial Industry Activities and Affiliations

HAIAL is an indirect, wholly owned subsidiary of Heerson Group. Henderson Group and its
affiliates provide a full spectrum of investmenogucts and services to institutions (including
investment companies) and individuals globally. IAI&s advisory personnel may
communicate with research personnel of its afékaih order to request information, to

obtain their views on economic factors or to comfieithe interpretation of research material
provided. HAIAL may also request information frohese entities as to their views on research
received by recommendations or advice directlylients.
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ltem 11 Code of Ethics, Participation or Interest in Client Transactions and
Personal Trading

Employees of HAIAL are bound by a Code of Ethiced€) which sets out the standards expected in
relation to personal account dealing, managinglmsf interest and the giving and receiving oty
Parts of the Code apply, not only to employeesalad to close relatives, spouses, partners amtoth
whose affairs where employees could have a beakinterest.

As an investment advisor, we have a duty to outocusrs to meet the highest standards of personal
behavior. The Code is designed so that employsesanduct themselves and buy and sell secunities i
a way which does not conflict with the managemémuo clients’ assets. It is important to our
reputation that we avoid giving the appearancengfanflicts of interest.

In the financial services industry, the major asdetny company is its reputation. The Code noy onl
underscores HAIAL's commitment to keeping its regian untarnished, but also provides a framework
in which employees can manage their personal affiaia way that does not conflict with that
reputation. The interests of the customer mustecbafore those of the Group and individual members
of staff. All customers must be treated fairly dhd interests of one customer must not be placedeab
the interests of another. The highest possibledstals of skill, care and diligence must be apphéén
acting on behalf of customers. Specific policiad procedures address customers’ interests, ctandlic
interest and fair dealing, accepting and givingsgipersonal dealing and the prohibition of insider
dealing and other situations where there is a poggifor a conflict of interest.

A copy of the Code may be obtained by any clientdmytactingdenderson Group's Compliance
Department

Henderson Group has implemented written policiesgaocedures designed to ensure equitable
allocation of investment opportunities among iteris.

11



ltem 12 Brokerage Practices

Where HAIAL provides investment advisory serviceglients on a discretionary basis, the advice is
subject to investment guidelines or objectivesistructions provided to HAIAL. With respect to
mutual funds, the advice is subject to the investrobjectives and restrictions outlined in the fignd
registration statement.

When executing transactions on behalf of clien&lAL’s objective will be to obtain best execution
with respect to each transaction. ConsequentlyAiAelects brokers primarily based on their
execution capabilities and trading expertise.

Where HAIAL aggregates customer orders it will gite unfair preference to any of those for whom it
dealt. Allocations will be made in a manner tisaflair among its customers; is reasonable in the
interests of all; and does not conflict with ankevant customer's instructions or the provisionkisf
customer agreement. Each aggregated transactdirbshallocated at the price paid per unit alledat
(taking into account all relevant fees and commiss); but if it is one of a series of transactitren a
uniform price may be attributed to each unit, fhrdte being calculated as the weighted averagleeof t
prices paid in all of those transactions in theéeseeffected during the same allocation periodjwmg

the allocation period in which the relevant trarigecwas effected.

A record will be made of the intended basis of@llmn either before or as soon as practicable tifee
transaction. A record will be made of how the @dliton will actually be made. If there is no diface,
one record will suffice. It should be noted thi deal order cannot be fully executed immediatttle
central dealers may complete the order by meaassefies of smaller transactions. Partially coteple
deals should be allocated pro-rata to the intem@ess. However, if this would result in an allocat

that is too small to be of significance to the &rtund, that fund may be removed from allocation.
Materiality will be determined by the fund managad reasons for withdrawal will be documented and
must be signed off by Compliance. If an erroriscdvered in the intended basis of allocation dha
actual allocation this may be corrected provideditten record of the reason for the reallocati®n i
made at the time of reallocation.

Managers do not give undue preference to particuistomers in the allocation of aggregated
transactions. When making allocation decisions aibjectives and size of the funds being managed by
the relevant manager are taken into account. drcdéise of new issues, where allotments are nothknow
until after application but the aggregate purchaseade prior to the market price being establisired

the first day of dealing, the allocation decisitislid be made before initial trading commencese Th
allocation should not be delayed until after tragdivas commenced and the initial premium or disc@unt
known.

While HAIAL will select brokers primarily on the b of their execution capabilities, the directain
transactions to brokers may also be based on thiéyjand amount of research and research related
services that they may provide to HAIAL. When ewing various brokerages, HAIAL considers the
commissions to be charged and the rendering obtment services, including statistical, researold, a
counseling services by brokerage firms.

HAIAL does not have any obligation to deal with drgker or group of brokers in the execution of
portfolio transactions. HAIAL may select brokersthe basis of the research, statistical and gicin
services they provide. Information and researckived from such brokers will be in addition todan
not in lieu of, the services required to be perfediby HAIAL under its respective agreements. A
commission paid to such brokers may be higher thanwhich another qualified broker may have
charged for execution only, provided that HAIAL elehines in good faith that such commission is
reasonable in terms either of the transaction @otrerall responsibility of HAIAL to its clients drthat
the total commissions paid by will be reasonableslation to the benefits over the long-term. HAIA
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or its affiliates may enter into commission shamamgangements with key brokers, which allow for the
receipt of both proprietary and third party resbarc

These research and services are the type desamilsettion 28(e) of the Securities and Exchange Act
of 1934 and are designed to improve HAIAL'’s inveshithmanagement decisions and advice.
Consequently, HAIAL may enter into commission shgrgreements whereby brokers agree to provide
one or more of the following:

» Specific advice as to the advisability of dealingar of the value of any investment; or
* Research or analysis relevant to the above (ortabeestments generally and matters
relevant thereto)

Research services furnished by brokers throughhWHISIAL effects securities transactions are used by
HAIAL in carrying out its investment managementp@ssibilities with respect to all the client acctain
over which it exercises investment discretion awtordingly, such services may not be utilized in
connection with the client account that provideel tommission or a portion of the commission paid to
the brokers providing the services.

13



[tem 13 Review of Accounts

Where HAIAL provides investment advisory serviceglients on a discretionary basis, the advice is
subject to investment guidelines or objectivesosgtin each Fund’s prospectus. Automated cheaks ar
undertaken on a daily basis to ensure that theskelqes are adhered to. In addition, manual resie
are carried out quarterly.

Annual reports and audited financial statementshfer-unds in respect of each financial year pegpar
in accordance with US generally accepted accoumtimgipals are sent to shareholders at least 24 da
before the annual general meetings (if any) arahineven within six months of the end of the Funds’
financial year, whichever is earlier. The Fundsgare and circulate to shareholders within four tm®n
of the end of the relevant period half-yearly répavhich will include unaudited financial accoufuds

the Funds. Audited financial statements and hadfrly reports incorporating unaudited accounts are
posted to each shareholder at his or her registatdress free of charge and are made available for
inspection at the registered office of the admiatstr of the applicable fund.

Shareholders receive the following information:

* monthly performance information on the 5th or 6tisihess day of each month

e monthly reports for the Funds on the 9th or 10thiless day of each month

« weekly estimates by the second business day fondle& ending the previous Friday

* monthly commentary with a risk report (without sheamed positions) for the three multi-
strategy funds

* investors in the Henderson UK Equity Long Shortdrand the Henderson UK Fundamental
Long Short Fund receive a risk report (without ndralort positions)

* investors in the Henderson Global Fixed Income AldsdReturn Fund also receive a more
detailed fund analysis report monthly.
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Item 14 Client Referrals and Other Compensation
HAIAL does not have any arrangements where it id pacash or receives some economic benefit from

a non-client in connection with giving advice teeakts nor does HAIAL directly or indirectly
compensate any person for client referrals.
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Item 15 Custody

HAIAL does not have custody of any client accounts.

16



[tem 16 | nvestment Discretion

While HAIAL and its subsidiaries provide investmewlvisory services to clients on a discretionary
basis, the advice is subject to investment guidslior objectives in instructions provided to HAIAL.
With respect to the Funds, the advice is adviciigect to the investment objectives and restnstio
outlines in the Funds’ prospectuses. When exeguitansactions on behalf of clients, HAIAL's
objective will be to obtain best execution (gengrdefined as a combination of the most favorable
commissions and the best price obtainable) witheetsto each transaction.

17



ltem 17 Voting Client Securities

In determining how proxies should be voted, HAIA&ngrally: (1) opposes proposals that would act to
entrench management; (2) believes that Boards ghoclude a sufficient number of independent non-

executive members with appropriate skills, expegeand knowledge.; (3) opposes structures which
impose financial constraints on changes in con{@l;believes remuneration should be commensurate
with responsibilities and performance; and (5) daads that appropriate steps should be taken taeensu

the independence of auditors.

Proxy voting is carried out by HAIAL. It is thetant of HAIAL to vote proxies in the best interesfs
the firm’s clients. HAIAL believes that in ordey &ichieve long-term success, companies need ngt onl
to conceive and execute appropriate business gigafdut also to maintain high standards of caigor
governance and corporate responsibility. We tleeefexpect companies to operate according to
recognized national and international standardsese areas.

HAIAL has adopted the Henderson Global InvestorspgRasible Investment Policy. This policy sets out

Henderson’s approach to monitoring and taking actio financial performance, corporate governance
and corporate responsibility. It includes corengpiples of corporate governance that we apply in

making voting decisions across all markets coveilssges such as disclosure & transparency, bodrds o
directors, shareholder rights, audit & control aechuneration.

If at any time during implementation of HAIAL's viag policy a conflict of interest is identified the
matter will be referred to the Henderson Proxy Coaite® via the Head of Compliance. In such
circumstances the Proxy Committee reviews the issukdirects ISS how to vote the proxies through
the ProxyExchange website and voting instructiorseaecuted by the custodians.

To obtain a copy of the Henderson Global InveskResponsible Investment Policy , or information on
how proxies were voted, please contact Antony MarsdCorporate Governance Manager,
antony.marsden@henderson.can+44-20-78185323.
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[tem 18 Financial Information

This section is not applicable for HAIAL.
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