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TECHNICAL PARTNERSHIP AGREEMENT
SEDCO Capital
Saudi Economic and Development Securities Company
CMA License No. 11157-37
and
HOMNA
Homna Quantitative S.J.S.C
CR No. 
In relation to: SEDCO Capital Quantitative Multi-Asset Fund
Date: [●]


THIS TECHNICAL PARTNERSHIP AGREEMENT “AGREEMENT" is made on [●] (“Effective Date”)
BETWEEN:
(1) SEDCO Capital, a company licensed by the Capital Market Authority in the Kingdom of Saudi Arabia, Commercial registration no.       address:………..     Po. Box ……   Tel: ...... Email:… represented by ………….with his capacity as …………. Hereinafter referred to as (“SEDCO”);

(2) Homna Quantitative S.J.S.C, a company duly incorporated under the laws of Saudi Arabia, Commercial registration no. 7051546724    address: King Abdulaziz City for Science and Technology, The Garage, Prince Turki Bin Abdulaziz Al Awal Rd, Al Raed, Riyadh 12354 Email: y@homna.ai represented by Yousef Khalfan with his capacity as Chief Executive Officer Hereinafter referred to as (“Homna”).
Each is a “Party” and collectively as the “Parties”.

WHEREAS:
SEDCO is a licensed and authorized fund manager, duly empowered to establish, manage, and operate investment funds in accordance with applicable laws and regulations;
Homna is a provider of quantitative investment strategies, and the necessary technical infrastructure to facilitate investment operations;
The Parties desire to collaborate for the development, management, and operation of an investment fund (the “Fund”) on the terms and conditions set forth in this Agreement, with each Party performing its respective roles and responsibilities as described herein;
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the Parties hereby agree to enter into this Agreement in accordance with the following terms and conditions.
DEFINITIONS
For the purposes of this agreement, the following terms shall have the meanings set forth below:

“Fund” means the investment fund established and managed by sedco pursuant to the terms of this agreement.

“Strategies” means all quantitative investment models, trading algorithms, signals, and systems developed, owned, or provided by homna for use in connection with the fund.

“NAV” means the net asset value of the fund.
“CMA” means the capital market authority of the kingdom of saudi arabia.


1. PURPOSE & SCOPE
This Agreement governs the internal arrangement between the parties for the joint development and operation of the Fund. SEDCO Capital is the CMA-licensed Fund Manager responsible for all regulatory, legal, Shariah compliance, and operational obligations in the Kingdom of Saudi Arabia. Homna Quantitative S.J.S.C is the quantitative strategy developer and infrastructure operator responsible for researching, building, and operating the systematic investment strategies deployed by the Fund.
The Fund pursues a systematic quantitative investment approach across multiple asset classes. Homna's strategies are designed to generate risk-adjusted alpha through quantitative positioning across equities, fixed income, commodities, and other permitted asset classes within the Fund's investment scope.
2. RESPONSIBILITIES
2.1 SEDCO Capital shall:
· Hold and maintain the CMA Fund Manager license and all associated regulatory obligations
· Submit all required CMA filings, notifications, and disclosures
· Manage the Shariah Supervisory Committee and ensure ongoing Shariah compliance of all deployed strategies
· Appoint and liaise with the Custodian, Fund Operator, and Auditor
· Make all final investment decisions and take regulatory accountability for executed trades
· Generate and direct trading orders to executing brokers based on Homna's recommendations
· Maintain the Fund's Board of Directors and governance framework
· Manage all investor relations, subscription and redemption processing, and Unitholder reporting
· Ensure compliance with the Investment Funds Regulations and Capital Market Law at all times
· Verify that strategies proposed by Homna remain consistent with the Fund's published Terms and Conditions and Shariah standards before deployment
· For the avoidance of doubt, Homna acts solely as a technical strategy provider and shall not be deemed an investment manager, or decision-maker in relation to the Fund.


2.2 Homna shall:
· Research, develop, and maintain the quantitative investment strategies deployed by the Fund, including all signal generation, factor models, portfolio construction, and risk management frameworks
· Design and maintain portfolio positioning across all asset classes in accordance with the Fund's risk parameters and investment objectives
· Operate and maintain all technical infrastructure, execution systems, data pipelines, and risk monitoring tools required for strategy operation
· Deliver systematic investment recommendations to SEDCO Capital in documented, auditable form, including position targets, expected risk parameters, and strategy rationale
· Maintain strategy performance attribution and provide SEDCO Capital with regular quantitative reporting as specified in §10
· Monitor live positions and flag risk limit breaches, model degradation, or unusual market conditions to SEDCO Capital immediately
· Ensure all strategies comply with the investment restrictions and asset allocation limits set out in the Fund's Terms and Conditions
· Maintain data security and confidentiality of all Fund-related information and strategy IP
· All services provided by Homna are on a best-efforts basis and do not constitute any guarantee of investment performance or returns.
· Homna shall not be liable for any losses arising from market conditions or execution decisions made by SEDCO.
3. INTELLECTUAL PROPERTY
3.1 All quantitative models, factor frameworks, signal generation methodologies, portfolio construction algorithms, and risk management systems developed by Homna remain the exclusive intellectual property of Homna Quantitative S.J.S.C.
3.2 Homna grants SEDCO Capital a non-transferable, exclusive license to deploy Homna's strategies solely in connection with the Fund for the duration of this Agreement.
3.3 SEDCO Capital shall not reverse-engineer, replicate, share, or sub-license Homna's strategies or systems to any third party without Homna's prior written consent.
3.4 The parties acknowledge that the Fund's public Terms and Conditions may reference the investment platform in connection with SEDCO Capital for regulatory presentation purposes. This Agreement clarifies that Homna retains full underlying IP ownership, and the parties shall ensure no public disclosure contradicts this internal arrangement.
3.5 Upon termination, all rights granted to SEDCO shall immediately cease, and SEDCO shall discontinue any use of Homna’s intellectual property.
3.6 Any jointly developed tools or frameworks shall be jointly owned on terms agreed in writing at the time of development.
3.7 Under no circumstances shall Homna be required to disclose source code, proprietary algorithms, or core infrastructure.

4. REVENUE SHARING
The Fund charges participants a 2% annual management fee and a 20% performance fee above the agreed hurdle.
4.1 Management Fee (2% of NAV annually, split 60:40 SEDCO:Homna)
	Party
	Share
	Basis

	SEDCO Capital
	1.20% of NAV (60%)
	Funds all published fund operational costs including custodian, operator, auditor, board members, Shariah compliance, regulatory fees, and all other fund expenses

	Homna
	0.80% of NAV (40%)
	Quantitative strategy development and infrastructure service fee, net of all Homna operating costs


SEDCO Capital is solely responsible for funding all fund operational expenses from its 1.20% share. Homna's 0.80% is received as a clean net fee.
Homna shall be entitled to a minimum annual fee of .80, regardless of Fund performance.
4.2 Performance Fee (20% of returns above hurdle)
	Party
	Share

	SEDCO Capital
	45%

	Homna
	55%


4.3 Hurdle Rate
The performance fee triggers if the Fund exceeds either of the following, whichever is lower:
1. SPSHDSLT benchmark return — S&P Saudi Shariah Compliant Total Return Index in Local Currency, or
2. 7% absolute annual return — calculated net of management fees
Both conditions are subject to a high-water mark. The Fund must recover any prior losses before performance fees accrue again. The precise calculation methodology shall be documented and agreed in writing by both parties prior to the Fund's launch date.
4.4 Revenue Share Renegotiation
Either party may request a formal review and renegotiation of the revenue sharing terms in §4.1 and §4.2 after each completed 12-month period of Fund operation, subject to the following:
· The requesting party must provide 60 days written notice of intent to renegotiate
· Renegotiation shall be conducted in good faith with reference to the Fund's audited performance, AUM growth, and each party's contribution over the preceding period
· If no agreement is reached within 60 days of opening renegotiation, the existing terms remain in force unchanged
· Any agreed changes to revenue sharing terms require a written amendment signed by both parties
4.5 Payment Timing
· Management fee share: paid to Homna monthly within 5 business days of SEDCO Capital receiving its management fee from the Fund
· Performance fee share: paid to Homna annually within 10 business days of performance confirmation and auditor sign-off
· Homna shall have the right to audit or request verification of all fee calculations.
5. RISK MANAGEMENT & LIMITS
5.1 Homna shall manage the portfolio's risk exposures within agreed bounds across all asset classes at all times. Permissible exposure limits per asset class shall be defined in a separate Risk Mandate annexed to this Agreement and reviewed no less than annually.
5.2 The Risk Mandate shall specify:
· Net and gross exposure limits per asset class
· Individual position concentration limits
· Cross-asset correlation and portfolio-level VaR limits
· Maximum leverage and turnover constraints
· Rebalancing frequency and tolerance bands
5.3 Any strategy change that materially alters the Fund's risk profile, exposure parameters, or asset class composition requires SEDCO Capital's written approval prior to implementation. Such changes may constitute a Fundamental Change under the Investment Funds Regulations, requiring CMA and Unitholder notification.
5.4 Homna shall provide real-time risk monitoring dashboards accessible to SEDCO Capital's risk and compliance teams during all relevant market trading hours.
Final authority and responsibility for risk approval and oversight shall remain with SEDCO.
6. EXCLUSIVITY
6.1 Homna grants SEDCO Capital the exclusive right to deploy Homna's quantitative investment strategies within a CMA-licensed fund in the Kingdom of Saudi Arabia for the duration of this Agreement.
Exclusivity shall be limited strictly to the Fund defined under this Agreement and shall not extend to other markets.
6.2 Homna may operate its strategies in markets outside the Kingdom of Saudi Arabia, or in asset classes not covered by the Fund's investment scope, without restriction, provided no material conflict of interest arises with the Fund.
If the Fund is not launched within 6 months, exclusivity shall automatically terminate.
6.3 SEDCO Capital shall not engage any other quantitative strategy provider to manage strategies substantially similar to Homna's quantitative multi-asset approach within the Fund without Homna's prior written consent.
7. CONFIDENTIALITY
7.1 Both parties shall maintain strict confidentiality over:
· Quantitative models, signals, and portfolio construction methodologies
· Fund performance data prior to public disclosure
· Internal revenue sharing and fee arrangements
· Any material non-public information arising from the Fund's operations
· The terms and existence of this Agreement, except as required by law or regulation
· Confidential Information includes any derived data, analytics, or outputs generated using Homna’s strategies.
7.2 Confidentiality obligations survive termination of this Agreement for 5 years.
8. LIABILITY
8.1 SEDCO Capital bears full liability for:
· All regulatory non-compliance with CMA rules and Investment Funds Regulations
· Final investment decisions and trade execution
· Shariah compliance of deployed investments
· All investor-facing reporting and disclosure obligations
8.2 Homna bears liability for:
· Material errors in quantitative models directly causing demonstrable financial loss, where such errors resulted from Homna's negligence
· System failures caused by Homna's infrastructure that prevent timely delivery of investment recommendations
· Breach of confidentiality or IP obligations under this Agreement
8.3 Neither party bears liability for investment losses attributable to market conditions, provided each party has fulfilled its respective obligations under this Agreement.
8.4 Total liability of either party under this Agreement shall not exceed the total fees received by that party in the 12 months preceding the event giving rise to the claim.
8.5 omna shall only be liable in cases of gross negligence or willful misconduct.
8.6 In no event shall Homna be liable for indirect, incidental, or consequential damages, including loss of profits.
9. TERM & TERMINATION
9.1 Initial Term: This Agreement commences on the Fund's CMA-approved launch date and continues for an initial period of 3 years, automatically renewing for successive 1-year periods unless either party provides 90 days written notice of non-renewal prior to the end of the then-current term.
9.2 Termination for Cause: Either party may terminate this Agreement with immediate effect upon written notice if:
· The other party commits a material breach that remains unremedied for 30 days following written notice of such breach
· The other party becomes insolvent or commences liquidation proceedings
· Regulatory action by the CMA prevents either party from performing its obligations
· The Fund is terminated or liquidated
9.3 Effects of Termination:
· Homna shall continue operating systems and delivering recommendations during a 90-day transition period following termination to ensure orderly wind-down or strategy handover
· All fees accrued and unpaid up to the date of termination remain payable in full
· IP licenses granted to SEDCO Capital expire at the end of the transition period
· Homna shall deliver complete strategy documentation to SEDCO Capital within 30 days of termination to support any regulatory continuity obligations
· Homna shall not be required to transfer proprietary models, source code, or confidential methodologies upon termination.
10. GOVERNANCE & REPORTING
10.1 Each party shall appoint a designated relationship manager. Relationship managers shall meet no less than quarterly to review strategy performance, risk metrics, compliance status, and operational matters.
10.2 Homna shall provide SEDCO Capital with the following reporting:
	Frequency
	Content

	Monthly
	Strategy performance attribution, risk metrics, factor exposure report, portfolio exposure summary

	Quarterly
	Model review, forward-looking strategy assessment, risk limit utilisation

	Annually
	Full strategy review, infrastructure audit, performance vs hurdle calculation

	On demand
	Any information required for CMA filings, Board presentations, or Unitholder reporting


10.3 Any change to core strategy parameters, risk limits, or the Fund's investment universe requires joint written approval from both parties prior to implementation.
10.4 No material changes to strategy parameters shall be implemented without Homna’s prior written consent.
11. DISPUTE RESOLUTION & GOVERNING LAW
11.1 In the event of a dispute, the parties shall first attempt resolution by escalating to senior management of each party. A good-faith resolution period of 30 days shall apply from the date of written notice of dispute.
11.2 Any dispute not resolved under §11.1 shall be submitted to the Committee for the Resolution of Securities Disputes in the Kingdom of Saudi Arabia.
11.3 This Agreement is governed exclusively by the laws of the Kingdom of Saudi Arabia.
12. GENERAL
12.1 Entire Agreement: This Agreement, together with the Risk Mandate annexed hereto, constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior discussions, representations, and agreements.
12.2 Amendments: Any amendments to this Agreement require written consent from both parties. Material amendments affecting the Fund's investment approach shall be subject to applicable CMA notification requirements.
12.3 Severability: If any provision of this Agreement is found to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
12.4 Notices: All notices under this Agreement shall be in writing and delivered to the registered addresses of each party set out on the cover page, or such other address as a party may notify in writing.
12.5 Neither party may assign its rights or obligations without prior written consent of the other party.
13. FORCE MAJEURE 
13.1 Definition: For the purposes of this Agreement, "Force Majeure Event" means any event beyond the reasonable control of a party, including but not limited to acts of God, natural disasters, pandemics, epidemics, fire, flood, war, terrorism, strikes, labor disputes, government restrictions, regulatory actions, or any other event preventing or delaying performance.
13.2 Effect: Neither party shall be liable for any delay or failure to perform its obligations under this Agreement if caused by a Force Majeure Event, provided that:
· The affected party promptly notifies the other party in writing within 5 business days of the occurrence of the event. 
· The affected party takes reasonable steps to mitigate the impact and resume performance as soon as reasonably possible. 
13.3 Termination Rights: If a Force Majeure Event continues for a period exceeding 90 calendar days, either party may terminate this Agreement upon written notice, without liability for damages arising solely from such termination.
13.4 Obligations: Obligations not affected by the Force Majeure Event, including payment obligations accrued before the event, shall remain enforceable.
14. NON-CIRCUMVENTION 
14.1 Non-Circumvention: SEDCO shall not, directly or indirectly, bypass, compete with, or engage in any activity that replicates, exploits, or solicits the strategies, intellectual property, know-how, or clients introduced by Homna, whether for SEDCO’s benefit or a third party, without prior written consent from Homna.
14.2 Scope: This obligation applies during the term of this Agreement and for a period of [3 years] following termination, including post-termination projects where Homna’s strategies or IP may be used.
14.3 Remedies: In case of breach, Homna shall be entitled to injunctive relief, specific performance, and/or damages, without limiting any other rights or remedies available under law.
15. DATA PROTECTION
15.1 Compliance: Each party shall comply with all applicable data protection, privacy, and cybersecurity laws and regulations in the jurisdictions where the Fund operates, including but not limited to the Saudi Personal Data Protection Law (PDPL).
15.2 Data Usage: Any personal or non-public data received, processed, or accessed under this Agreement shall be used solely for the purposes of fulfilling obligations under this Agreement.
15.3 Confidentiality and Security Measures: Each party shall implement appropriate technical and organizational measures to protect data against unauthorized access, disclosure, alteration, loss, or destruction.
15.4 Data Sharing: Any sharing of personal or sensitive data with third parties (e.g., custodians, auditors, brokers) must be approved in writing and shall be subject to confidentiality and security obligations equivalent to those in this Agreement.
15.5 Data Breach: In the event of any actual or suspected data breach, the affected party must immediately notify the other party within 24 hours, provide details of the breach, and take all reasonable steps to mitigate harm.
15.6 Post-Termination: Upon termination of this Agreement, each party shall return or destroy all personal and confidential data received from the other party, unless retention is required by law or regulation.







SIGNATURES
For and on behalf of SEDCO Capital:
Name:
Title:
Signature:
Date:



For and on behalf of Homna Quantitative S.J.S.C:
Name:
Title:
Signature:
Date:
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