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2.1

INTRODUCTION

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 Il 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.

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.

The Fund takes note of its stewardship responsibilities in respect of investments made by
the Fund in listed equities and its fiduciary duties towards the contributors of the Fund

(“Contributors”) in this regard, in compliance with SEBI circular no.
CIR/CFD/CMD1/168/2019 dated 24 December 2019.

In this Stewardship Code (“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 Contributors.

PRINCIPLES OF THE CODE

Principle 1: Institutional Investors should formulate a comprehensive policy on the
discharge of their stewardship responsibilities, publicly disclose it, review and update it
periodically

(i) The primary stewardship responsibilities of the Fund shall be:

(a) To take into consideration, in the investment process, the Portfolio Vehicles’
policies and practices on corporate governance matters;

(b) To seek productive engagement with the Portfolio Vehicles;

(c) To exercise voting rights in the Portfolio Vehicles in a manner consistent with
the best interests of the Contributor; and

(d)  To maintain transparency in reporting its voting decisions and other forms of
engagement with Portfolio Vehicles.

(ii) The Fund shall fulfil its stewardship responsibilities in the following manner:

(a) The Fund shall frame procedures on voting to deal with the exercise of the
Fund’s voting rights in Portfolio Vehicles.



(b)  The Fund shall appropriately engage and intervene on any issue/matter which
may, potentially, affect a Portfolio Vehicle’s ability to deliver long-term
sustainable performance and value. The matter may include performance
(operational, financial, etc.), strategy, corporate governance (including board
structure, remuneration, etc.), material environmental, social, and
governance (ESG) opportunities or risks, capital structure, etc. Such
engagement may be through detailed discussions with management,
interaction with Portfolio Vehicle boards, voting in board or shareholders
meetings, etc.

(c) The Fund shall endeavor to work collectively with other institutional investors
and support collaborative engagements organized by representative bodies
and others.

2.2. Principle 2 — Institutional investors should have a clear policy on how they manage
conflicts of interest in fulfilling their stewardship responsibilities and publicly disclose it

(i)

(ii)

As one of India’s most renowned real estate companies, Keystone Realtors Limited
and its Affiliates provide a full range of services. To this extent, the Fund will leverage
on the expertise and strengths of the Keystone Realtors Limited. The Investment
Manager may in discharging its duties to the Fund be subject to certain conflicts of
interest.

While the Investment Manager shall follow strict corporate governance guidelines
to identify and appropriately address any potential or actual conflict of interests
arising in relation to its/Fund’s dealings with the Interested Parties, no assurance
can be given that such dealings shall always be to the benefit of the Fund and its
Contributors. To this end, besides ensuring transparency in its dealings, Fund will
adopt the guidelines as specified in SECTION IX: CONFLICTS OF INTEREST of the PPM
and the Conflict-of-Interest Policy formulated for the Fund.

2.3. Principle 3 - Institutional investors should monitor their Portfolio Vehicles

(i)

(ii)

(iii)

The Fund will regularly monitor the Portfolio Vehicles in aspects that the Investment
Manager considers important which may include performance of the Portfolio
Vehicles, corporate governance, strategy, risks etc. The scope of monitoring will be
decided on a case-to-case basis depending on the exposure of the investment and
any other factors deemed important. The monitoring would be conducted through
analysing public disclosures as well as engaging with the executives of the
companies. In some cases, it may also include on-ground monitoring of the
operations of the Portfolio Vehicles.

The Fund may also specifically identify situations where they do not wish to be
actively involved with the Portfolio Vehicles e.g., in case of small investments.

Efforts will be made to stay connected with the management on a quarterly basis at
least, either through physical meetings, conference calls or video calls to assess the
quality of management, general corporate governance standards etc. Monitoring
through public disclosures shall be done on an ongoing basis. On-ground monitoring,
where applicable will also be done on an on-going basis or as and when needed.
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2.4

(iv) As part of the monitoring process, the Fund will not seek any price sensitive
information which might have an impact on dealing with the shares of the Portfolio
Vehicles. In the event, Fund has access to price sensitive information, all employees
of the Fund that have access to such information will at all times maintain complete
confidentiality with respect to such information in compliance with the Fund’s Code
of Conduct. Further, trade restriction as per the Fund’s compliance policies will be in
effect to prevent any insider trading.

Principle 4 - Institutional investors should have a clear policy on intervention in their
Portfolio Vehicles. Institutional investors should also have a clear policy for collaboration
with other institutional investors where required, to preserve the interests of the ultimate
investors, which should be disclosed

(i) The Fund will keep an oversight on the performance of the Portfolio Vehicles keeping
in mind the best interests of its Contributors.

(ii) The Fund is likely to intervene with matters of the Portfolio Vehicles in the event of
poor financial performance, occurrence of any event of default as per the Fund’s
agreements with the Portfolio Vehicles, on account of insufficient disclosures, non-
compliance to regulations, governance issues, corporate plans/ strategy, corporate
social responsibility, environment and social matters, etc., to protect the value of
investment and in the interest of Contributors while discharging its stewardship
responsibilities.

(iii) The intervention in the Portfolio Vehicles would inter alia be as below:

(a) The level of intervention in Portfolio Vehicles will vary, depending on a
number of factors, including financial performance of the company,
corporate governance related practices, remuneration, leadership issue,
litigation and its business activities.

(b) If concerns regarding a Portfolio Vehicle’s approach or decisions arise and
an intervention is deemed necessary, the authorised personnel of the
Investment Manager / Fund will hold initial discussions with the
management of the Portfolio Vehicle in order to resolve the issue
constructively and as part of the regular ongoing dialogue where possible.

(c) If no response is received from the Portfolio Vehicle, or the response so
received is not to the satisfaction, the matter shall be escalated to the Board
of Directors of the Portfolio Vehicle.

(d) In extreme cases, where the matter is concerning public interest or public
laws, if there is no response or no action taken by a Portfolio Vehicle, despite
the escalations as mentioned earlier, the Fund may decide to report the
matter to the relevant regulator, authority or any government body as may
be required.

(e)  The Fund may collaborate with institutional investors to take appropriate

action in order to safeguard its investment and preserve the interest of the
Contributors. The collaboration with institutional investors might result in
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action like voting based on a broad understanding, engaging with key
management personnel of the Portfolio Vehicles and escalating issues to
regulatory and statutory authorities, if warranted. The Fund may also
choose to involve associations of alternative investment funds or any other
forums to engage with the Portfolio Vehicle if appropriate.

2.5 Principle 5 - Institutional investors should have a clear policy on voting and disclosure of
voting activity

(i)

(ii)

(iii)

Voting with regards to all listed equity investments made by the Fund will be done
by exercising independent judgement, without being influenced by management
decisions, while acting in the best interest of Contributors.

As an equity investor in a listed Portfolio Vehicle, the Investment Manager / Fund
will decide to vote for/against/abstain, taking into account Contributors’ interest
especially the impact such decision has on the investment made by the Fund.
Depending on a case-to-case basis, the Fund may use proxy voting/voting advisory
services, but generally the Fund will vote for itself either through e-voting or
physically attending meetings.

The Fund will take decision to vote in a particular manner only on advice of the
Investment Team of the Investment Manager. The Investment Team of the
Investment Manager will look into pros and cons of a particular matter (from the
perspective of the Fund’s Investment in the Portfolio Vehicle) before deciding in
what manner to vote.

2.6 Principle 6 - Institutional investors should report periodically on their stewardship
activities:

(i)

(ii)

The Fund shall update Contributors, if any, on the investments in listed securities of
Portfolio Vehicles in an easy-to-understand format.

However, the Fund recognizes that the compliance with the aforesaid principles
does not constitute an invitation to the Fund to manage the affairs of any Portfolio
Vehicle or preclude a decision of the Fund to sell a holding when it is in the best
interest of its Contributors.



