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1. INTRODUCTION 
 

1.1 Mt K Resi Development Fund (“Fund” or “we / us”) is a scheme of Mt K Kapital Trust 
(“Trust”). The Trust has been constituted under the Indian Trust Act 1882 and registered 
with SEBI as a Category II Alternative Investment Fund (“AIF”). The Trust and its schemes 
are managed by Mt K Kapital Private Limited (“Investment Manager”). Mt K Kapital Private 
Limited, as the sponsor of the Fund, also maintains a continuing interest in the Fund of at 
least 2.5% (two and half percent) of the aggregate commitments or INR 5,00,00,000 (Indian 
Rupees Five Crores), whichever is lower as required under the AIF Regulations (“Sponsor”). 
Catalyst Trusteeship Limited, being the trustee of the Trust (“Trustee”), has delegated its 
powers to the Investment Manager including but not limited to making investment and 
disinvestment decisions on behalf of the Fund.  

 
1.2 The Fund is a close-ended fund and the first scheme of the Trust. The investment objective 

of the Fund is to make investments in entities engaged in the development and sale of real 
estate projects with a primary focus on residential units in metropolitan cities including 
the Mumbai Metropolitan Region that meet the project criteria and target investment 
returns as laid down further in the private placement memorandum ("PPM”) of the Fund. 

 
1.3 In this Code of Conduct (“Code”), words and expressions shall, unless expressly defined 

herein, have the meaning ascribed to them in the PPM of the Fund or respective 
Contribution Agreements with investors. 

 
2. OBJECTIVE 
 

2.1 The objective of this Code is to provide a clear understanding of the standards of conduct 
expected from the employees of the Investment Manager and any other persons 
associated with the management and administration of the Fund. This Code applies to all 
regular employees, contract employees, fixed term employees, including but not limited 
to directors, committee members, officers, secondees, contractors, consultants, advisers, 
nominees and other representatives of the Investment Manager and any other persons 
associated with the management and administration of the Fund (collectively referred to 
as “Employees” in this document). The Code is applied by the Fund to its activities and in 
its role as an entity responsible for the management of the Fund and/or other AIFs under 
the umbrella of the Trust. It also applies to Trustee, Trustee company and Trustee 
directors. 

 
2.2 In addition to the provisions of this Code below, the Fund shall adhere to the provisions of 

Annexure 1 (Code of Conduct for Fund) in compliance with the requirements of the 
Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012, 
as amended and restated from time to time (“AIF Regulations”). 

 
2.3 Further, the Investment Manager, its directors, the key investment team as identified in 

Section V of the PPM, and other key management personnel of the Investment Manager 
and Fund as identified from time to time shall adhere to the provisions of Annexure 2 
(Code of conduct for IM, Investment team and other KMP of IM and fund- Ref Page 129 
of PPM), in compliance with the requirements of the AIF Regulations. 

 
2.4 Additionally, the members of the Investment Committee, the Trustee and its directors shall 

adhere to the provisions of Annexure 3 in compliance with the requirements of the AIF 
Regulations. 
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2.5 The Code is intended to help Employees understand their responsibilities to uphold the 

goals and values to which the Company aspires and to conduct business in accordance with 
applicable laws and regulations. [It also includes the terms and conditions signed by the 
Employees in its letter of appointment/engagement. 

2.6 The Investment Manager of the Fund reserves the right to amend the terms of the Code 
at its discretion and details of any amendments will be communicated to all the Employees 
by an internal communiqué. 

 
3. GENERAL 

 
3.1 The Fund/ Investment Manager conducts business within the framework of applicable 

professional standards, laws, and regulations along with adherence to its own policies and 
standards. However, these standards, laws, regulations and policies do not encompass all 
kinds of conducts. Therefore, the Fund/ Investment Manager has this Code in place for all 
its Employees across locations. 
 

3.2 Employees have an obligation to comply with the letter and spirit of the Code and 
wherever possible, assist others in doing the same. All Employees must be subject to an 
annual written confirmation on compliance to the Code stipulated in Annexure 5 
(Acknowledgement by employee) hereunder.  
 

3.3 The Fund/ Investment Manager strongly condemns discrimination in employment, in any 
form based on race, colour, religion, caste or sex, and is committed to providing a fair and 
conducive work environment.  
 

3.4 The Fund/ Investment Manager is committed to a gender friendly work environment and 
strives to enhance equal opportunities for both men and women, and to prevent/ stop/ 
redress sexual harassment at the workplace. 

 
3.5 The Fund/ Investment Manager strongly prohibits the use and consumption of alcohol 

and/or illegal and banned drugs by its Employees within the office premises. 
 
3.6 The Fund/ Investment Manager prohibits the carrying and use of any weapons/arms 

throughout the office premises. 
 
3.7 While this Code provides the broad guidelines regarding the standards of integrity and 

business conduct, no code can address every situation that individuals are likely to 
encounter. Further, this Code also lays down the minimum acceptable behaviour expected 
from the Employees. In case of non-compliance with this Code, the concerned Employees 
shall be subject to disciplinary actions. 

 
3.8 When faced with a difficult issue(s) that place(s) the Fund at risk, the Employees must 

consult the Legal Counsel/ designated Compliance Officer before taking any action. 
 
3.9 It is unacceptable for any Employee to solicit, accept, offer, promise or pay bribes in any 

form, whether directly or indirectly. Save and except as permitted in accordance with the 
Anti-Corruption and Anti-Bribery Policy as set out in Annexure 4, Employees must not offer 
or accept gifts, hospitality, payment of expenses or benefits that might appear to or create 
an obligation, affect impartiality, or inappropriately affect business decision making.  
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3.10 All information pertaining to the Fund, its business, investors, clients, partners, operations, 
processes, intellectual properties, market research, systems and controls, records, 
databases, compensation or any other information concerning financial and technical, 
marketing, transactions of the Fund, its affiliates and partners (collectively referred to as 
“Confidential Information”), which an Employee may have access to shall be used 
diligently and in a manner that is not detrimental or prejudicial to the interests of the Fund. 

 
3.11 Employees, with access to corporate data (confidential information generally compiled 

and maintained during normal course of business including but not limited to proprietary 
information), shall take prudent measures to prevent its misuse. This responsibility 
includes obtaining appropriate authorisations to access transmit and use the corporate 
data and report any actions or incidents that impact the security and integrity of such data. 
Employees shall not transmit corporate data to his personal email account or to the 
personal email account of another person without the prior approval of a director of the 
Investment Manager or a person so designated by a director of the Investment Manager.  

 
3.12 Employees shall be provided with office equipment, assets and other amenities to assist 

them in discharging their responsibilities. Employees shall be expected to take utmost care 
while operating and handling such equipment. 

 
3.13 Employees are expected to conduct themselves in a professional manner and treat others 

with respect and dignity. 
 
3.14 Employees must not, on behalf of the Fund make any donations including but not limited 

to any political party, organisation, or individual engaged in politics.  
 
3.15 Employees must ensure that support to charities or the provision of sponsorship on behalf 

of the Fund are transparent and properly documented. 
 
3.16 If the Employees believe they have come into possession of inside information, they must 

not execute any trade in the securities of the portfolio entity without first consulting with 
the Fund’s internal legal counsel, who will then determine whether such a trade would 
violate the Fund’s policy or applicable laws. 

 
3.17 Guidelines pertaining to use of social networking websites are listed below and shall be 

applicable to all Employees and is applicable to all Employees, consultants who create or 
contribute to blogs, social networks, virtual worlds or any other type of social media 
platforms. Some examples include Twitter, Facebook, Linkedin, Snapchat, Wikipedia etc.  

 
3.18 No Fund information including that of its subsidiaries and Associate to be posted on any 

social networking site unless approved by the authority so designated by the Investment 
Manager for this purpose.  

 
3.19 The Fund’s/ Investment Manager’s logo cannot be posted on any social networking 

website or elsewhere by anyone without prior authorization from the authority so 
designated by the Investment Manager for this purpose.  

 
3.20 Personal details of colleagues (phone numbers, email addresses etc) including their 

pictures cannot be shared or posted on social media or elsewhere without their specific 
permission.  
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3.21 A zero-tolerance policy shall be observed towards offensive posts or remarks made by 
Employees that are deemed to be threatening, harassing, obscene, slanderous or hostile 
towards any individual or the Fund/ Investment Manager and its subsidiaries or Associates.  
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Annexure 1 
 

Code of Conduct for the Fund 
 

The Fund shall: 
 

(i) carry out its business activities and invest in accordance with the investment objectives 
stated in the PPM and other Fund Documents; 
 

(ii) be operated and managed in the interest of all Contributors and not only in the interest of 
the Sponsor, Investment Manager, its directors or any select class of Contributors; 

 
(iii) ensure the dissemination of adequate, accurate, explicit and timely information in 

accordance with the AIF Regulations and Fund Documents to all Contributors; 
 

(iv) put in place an effective risk management process and appropriate internal controls are in 
place; 

 
(v) abide by the Conflict-of-Interest Policy as specified in the PPM to identify, monitor and 

appropriately mitigate any potential conflict of interest through-out the scope of its 
business; 

 
(vi) not use any unethical means to sell, market or induce any potential Contributor to buy its 

Units; 
 
The AIF must have written policies and procedures to comply with Anti money laundering 
laws. 
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Annexure 2 
 

Code of Conduct for the Investment Manager, its directors, the key investment team, and other 
key management personnel of the Investment Manager and Fund including IC committee, Trustee, 

Trustee company, Directors of Trustee company 
 

The Investment Manager, its directors, the key investment team as identified in Section V of the PPM, 
and other key management personnel of the Investment Manager and Fund as identified from time 
to time shall: 
 

(i) The manager & KMP should abide by SEBI Act 1992 (15 of 1992) rules, regulations, guidelines 
& circulars as applicable to AIF at all times. 

(ii) maintain integrity, highest ethical and professional standards in all its dealings; 
 

(iii) ensure proper care and exercise due diligence and independent professional judgment in all 
its decisions;  
 

(iv) act in a fiduciary capacity towards investors of the Fund and ensure that decisions are taken 
in the interest of the Contributors; 
 

(v) abide by the Conflict-of-Interest Policy adopted by the Fund to identify, monitor and 
appropriately mitigate any potential conflict of interest throughout the scope of its business; 
 

(vi) not make any misleading or inaccurate statement, whether oral or written, either about their 
qualifications or capability to render investment management services or their achievements; 
 

(vii) record in writing, the investment, divestment and other key decisions, together with 
appropriate justification for such decisions;  
 

(viii) provide appropriate and well considered inputs, which are not misleading, as required by the 
valuer to carry out appropriate valuation of the portfolio; 
 

(ix) not enter into arrangements for sale or purchase of securities, where there is no effective 
change in beneficial interest or where the transfer of beneficial interest is only between 
parties who are acting in concert or collusion, other than for bona fide and legally valid 
reasons; 
 

(x) abide by confidentiality agreements with the Contributors and not make improper use of the 
details of personal investments and/or other information of Contributors;  
 

(xi) not offer or accept any inducement in connection with the affairs of or business of managing 
the funds of Contributors; 
 

(xii) document all relevant correspondence and understanding during a deal with counterparties 
as per the records of the Fund, if they have committed to the transactions on behalf of the 
Fund; 
 

(xiii) maintain ethical standards of conduct and deal fairly and honestly with Portfolio Entities at all 
times; and 
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(xiv) maintain confidentiality of information received from existing and potential Portfolio Entities 
of the Fund, unless explicit confirmation is received that such information is not subject to any 
non-disclosure agreement. 
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Annexure 3 
 

Code of Conduct for members of the Investment Committee, Trustee and its directors 
 

The members of the Investment Committee, Trustee and its directors shall: 
 

(i) maintain integrity and the highest ethical and professional standards of conduct;  
 

(ii) ensure proper care and exercise due diligence and independent professional judgment in 
carrying out their roles;  
 

(iii) disclose details of any conflict of interest relating to any/all decisions in a timely manner to 
the Investment Manager, adhere with the Conflict-of-Interest Policy adopted by the Fund with 
respect to any conflict of interest and wherever necessary, recuse themselves from the 
decision-making process; 
 

(iv) maintain confidentiality of information received regarding the Fund, the Contributors and 
Portfolio Entities; unless explicit confirmation is received that such information is not subject 
to any non-disclosure agreement; and 
 

(v) not indulge in any unethical practice or professional misconduct or any act, whether by 
omission or commission, which tantamount to gross negligence or fraud. 
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Annexure 4 
 

Anti-Bribery and Anti-Corruption Policy 
 

1. INTRODUCTION 
 

1.1 In this Anti-Bribery and Anti-Corruption Policy (“Policy”), words and expressions shall, 
unless expressly defined herein, have the meaning ascribed to them in the PPM of the 
Fund or respective Contribution Agreements with investors. 

 
2. OBJECTIVE 

 
2.1. The Fund acknowledges that conducting its operations and activities to the highest ethical 

and professional standards is a vital priority for its functioning. The Fund’s reputation for 
integrity is one of its most important assets. The Fund and the Investment Manager are 
cognizant of the fact that non-compliance with anti-bribery and corruption laws and 
regulations can result in significant fines, and civil or criminal prosecution of the Fund, its 
representatives, and individual Employees. 
 

2.2. This Policy applies to all Employees as defined in Clause 2.1 of the Code above. The Policy 
is applied by the Fund to its activities and in its role as an entity responsible for the 
management of the Fund and / or other AIFs under the umbrella of the Trust. This Policy 
additionally applies to all Employees across locations. 

 
2.3. The Fund does not permit the making or receiving of any bribe or corrupt payment by any 

individuals or entities. Every Employee plays a role in protecting the Fund’s reputation and 
has a responsibility to comply with the Policy. Employees should report any suspicions of 
corrupt behaviour in the course of their relationship with the Fund. 

 
3. GENERAL 

 
3.1 It is clarified and acknowledged by the Fund and the Investment Manager for the purposes 

of this Policy that the scope of a bribe extends to any inducement, payment, reward or 
advantage offered, promised or provided to any person in order to gain any commercial, 
contractual, regulatory or personal advantage. It is illegal to directly or indirectly offer a 
bribe or receive a bribe. It is also a separate offence to bribe a government or public 
official. For the purposes of this offence, “government” or “public official” includes, inter 
alia, officials, whether elected or appointed, who hold a legislative, administrative or 
judicial position of any kind in a country or territory. 

 
3.2 In light of the afore mentioned point, the Employees are strictly prohibited from giving or 

receiving bribes (i.e., personal benefit for any improper advantage) as well as facilitating 
payments (regardless of whether these are common practices in a particular country) 
which involve anything of value to government officials in order to expedite or facilitate 
routine, non-discretionary government actions. 

 
3.3 It is unacceptable for any Employee to solicit, accept, offer, promise or pay bribes in any 

form, whether directly or indirectly. This prohibition includes facilitation payments. Save 
and except as permitted in accordance with the relevant guidelines set out by the Fund / 
Investment Manager, Employees must not offer or accept gifts, hospitality, payment of 
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expenses or benefits that might appear to or create an obligation, affect impartiality, or 
inappropriately affect business decision making. 

 
3.4 It is hereby clarified that a bribe may be anything associated with value and not just money, 

such as, inter alia, gifts, confidential information, sexual or other favours, corporate 
hospitality or entertainment, offering employment to a relative, payment or 
reimbursement of travel expenses, charitable donation or social contribution, abuse of 
function; and can pass directly or through a third party. Corruption includes wrongdoing 
on the part of an authority or those in power through means that are illegitimate, immoral 
or incompatible with ethical standards. 

 
3.5 It is clarified that this Policy does not prohibit normal and appropriate gifts, hospitality, 

entertainment and promotional or other similar business expenditure, including calendars, 
diaries, pens, meals and invitations to theatre and sporting events (given and received), 
etc to or from third parties. The key determining factor for appropriateness of the gift or 
hospitality, and its value would be based on facts and circumstances under which such gift 
or hospitality is provided, and the discretion of the Fund and the Investment Manager shall 
be based on reasonable assumptions and interpretations.  

 
3.6 To assess the commission of bribery offence, the following conditions shall be considered 

by the Fund / Investment Manager in relation to a gift or hospitality: 
 

3.6.1 There is reasonable and justifiable basis for such gift / hospitality / favour in all the 
circumstances; 
 

3.6.2 Such gift / hospitality / favour is intended to improve the image of Fund, better 
present its products and services or establish cordial relations; 

 

3.6.3 It is not made with the intention of influencing a third party to obtain / retain 
business or a business advantage or to reward the provision or retention of business 
or a business advantage or in explicit or implicit exchange for favours / benefits or 
for any other corrupt purpose; 

 

3.6.4 It complies with local laws and customs; 
 

3.6.5 It does not include cash or a cash equivalent (such as gift certificates or vouchers); 
 

3.6.6 It is appropriate in the circumstances; 
 

3.6.7 Taking into account the reason for the gift or hospitality, it is of an appropriate type 
and value and given at an appropriate time; and 
 

3.6.8 It is given openly, not secretly and in a manner that avoids the appearance of 
impropriety. 

 
3.7 If an Employee wilfully ignores any evidence of corruption or bribery within his / her 

relationship with the Fund, it shall be considered negatively by the Fund against the 
Employee. Although such conduct may be “passive”, i.e., the Employee may not have 
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directly participated in or may not have directly benefited from the corruption or bribery 
concerned, such wilful ignorance to the same can, depending upon the circumstances, 
carry the same disciplinary action as an intentional act. 

 
3.8 No Employee shall make and shall not accept facilitation payments of any kind. Such 

facilitation payments are typically small, unofficial payments made to secure or expedite a 
routine government action by a government official. These also typically include payments 
made to commercial organizations in return for a business favour / advantage, such as a 
payment made to secure the award of a contract. However, the only limited exception to 
this is in circumstances where the Employees are left with no alternative but to make 
payments in order to protect against loss of life, limb or liberty. In such circumstances, 
warranted reasonable actions are permissible, and it is the immediate responsibility of 
such Employee to contact the Fund / Investment Manager as soon as possible after the 
event, so that the incident can be properly recorded, reviewed and accounted for with the 
Fund. 

 
4. RESPONSIBILITES AND OBLIGATIONS  

 
4.1 Employees shall conduct due diligence enquiries to review the integrity records of any 

third party before entering a commercial relationship with them.  
 

4.2 Employees shall fully document the engagement process and the final approval of the 
selection of any third party in lieu of the business relationships of the Fund. 

 
4.3 The prevention, detection and reporting of bribery and other forms of corruption are the 

responsibility of all those working for the Fund / Investment Manager or under the Fund’s 
control. Employees are required to avoid any activity that might lead to or suggest a 
breach of this Policy. 

 
4.4 Any Employee who breaches this Policy will face disciplinary action. The Fund / Investment 

Manager reserves its right to terminate the contractual relationship with such Employee 
if he / she is found to be in breach this Policy. Any breach of this Policy would also result 
in imposition of fines / imprisonment on the individual / the company, as the case may 
be, or termination of contract with a third party. 

 
4.5 All Employees must be subject to a written confirmation on compliance to the Policy as 

stipulated in Annexure 5 (Code of conduct) below. 
 
4.6 The Fund / Investment Manager shall ensure that appropriate training is given to 

Employees regarding this Policy, their role to ensure compliance with this Policy is duly 
carried out, and that the Policy is strictly adhered to by the Fund and its Employees. 

 
5. RETENTION OF RECORDS 
 
5.1 The Fund / Investment Manager shall ensure that all the relevant expenditures must be 

properly documented, approved, and maintained for a minimum of 5 (five) years. – post 
the final close of the fund. 
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6. REVIEW OF POLICY 
 
6.1 The Investment Manager will review this policy on an [annual] basis or earlier, if required, 

in light of change in regulatory compliance and business reasons. The changes / 
developments shall be communicated to the relevant stakeholders as and when 
necessary.   
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Annexure 5 
 

Acknowledgement Form  
 
 
I, (name) (designation) do and hereby acknowledge and confirm to have read and fully understood the 
contents of the Code of Conduct (“Code”) and its implication thereof. 
 
I hereby agree unconditionally to abide by the provisions of this Code. I further acknowledge that I shall 
be bound by the provisions of this Code in addition to the terms of my appointment and other 
policies/procedures that may be framed by the Fund/ Investment Manager from time to time. 
 

Name: 
 

Signature: 
 

Date: 
 

Location: 
 
Note: To be signed every year in April and for a new Employee to be signed on the day of joining. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


