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ANNEXURE – VII CODE OF CONDUCT AND ETHICS 

 

1. OVERVIEW 

 

It is the policy of the Company to apply high standards of courtesy, professionalism, and honesty in our 

interactions with stakeholders. To that end, the Company has established the Code of Conduct and Ethics 

(“Code”). This Code governs the business-related conduct of all employees, officers, directors and third party 

service providers of the Company (“Representative”). 

 

The Company is committed to conduct its business in accordance with the applicable laws, rules and 

regulations.  

 

The Company’s Representative conducting business nationwide must comply with all applicable laws and 

regulations and must always adhere to this Code. If local laws and customs are in conflict with this Code, 

consult with the Company’s Chief Compliance Officer, Human Resources Department, or the Legal 

Department before taking any action. 

 

This Code cannot possibly address every ethical dilemma a Representative may face, but it sets out basic 

principles to espouse and guide all Representatives. All Representatives must conduct themselves 

accordingly and seek to avoid even the appearance of improper behavior.  

 

All Representatives are required to read this Code. Failure to read this Code does not waive any 

Representative from his/her responsibility to comply with this Code. 

 

2. DEFINITIONS 

 

Unless repugnant to the meaning or context thereof, the following expressions, wherever used in this Code, 

shall have the meaning assigned to them below:   

 

“Board” means the Board of Directors of the Company. 

“Company or KFL” shall mean Kogta Financial (India) Limited. 

“Chief Compliance Officer” is a person appointed in accordance with the RBI guidelines.   

“Director” means a director appointed to the Board of the Company. 

“Key Managerial Personnel (KMP)” shall have the same meaning as assigned to “Key Managerial 

Personnel” under section 2(51) of the Companies Act, 2013 and Nomination & Remuneration Policy of the 

Company. 

“Senior Management/Officer personnel or SMP” shall have the same meaning as assigned to “Senior 

Management/Officer personnel or SMP” under the Companies Act, 2013 and Nomination & Remuneration 

Policy of the Company. 

 

Words and expressions used and not defined in the Code but defined in the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (“SEBI LODR”), the Securities and Exchange Board of India 

Act, 1992 or the Companies Act, 2013 and the rules and regulations made thereunder shall have the meanings 

respectively assigned to them in those legislation as the context may so require (“applicable laws”). 

 

3. OBJECTIVE 

 

Specifically, the objectives of this Code are: 

i. to encourage, among Representatives, a culture of honesty, accountability and mutual respect; 

ii. to provide guidance to help Representatives recognize ethical issues; and 

iii. to provide mechanisms to support the resolution of ethical issues. 
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a) Compliance with Laws 

  

A variety of laws/regulations apply to the Company and its operations. It is Company’s policy to comply with 

all applicable laws, including, without limitation, against anti-corruption (e.g., the U.S. Foreign Corrupt 

Practices Act or comparable local laws against anti-corruption), employment, discrimination, health, safety, 

intellectual property, antitrust, securities, and environmental laws. No Representative has the authority to 

violate any law or to direct another Representative or any other person or entity to violate any law on behalf 

of the Company. Each Representative is expected to comply with all such laws, as well as rules and 

regulations adopted under such laws. 

 

Violations of laws may subject Representative to individual criminal or civil liability, as well as discipline, 

including termination, by the Company. Such individual violations may also subject the Company to civil or 

criminal liability or the loss of reputation or business, which is not acceptable. 

 

The Directors, KMPs and SMPs of the Company shall discharge their duties in good faith and integrity in 

business judgment and in the best interests of the Company and its stakeholders. They are expected to act 

ethically, honestly, diligently and in good faith to protect the Company’s brand equity and image. They shall 

act in the best interests of the Company and fulfill their fiduciary obligations. 

 

b) Conflict of Interest 

 

The Company’s Representatives are expected to make or participate in business decisions and actions 

during their relationship with the Company based on the best interests of the Company and not based on 

personal relationships or benefits. A conflict of interest, which can occur, or appear to occur, in a wide variety 

of situations, may compromise Representative’s business ethics. 

 

A conflict of interest occurs when the personal interest of a Representative or a person with whom a 

Representative has a close personal relationship interferes with, or has the potential to interfere with, the 

interests or business of the Company. For example, a conflict of interest may occur where a Representative, 

or his/her family member or person with whom he/she has a close personal relationship receives a gift, a 

unique advantage, or an improper personal benefit as a result of the KFL Representative’s position at KFL. 

A conflict of interest could make it difficult for KFL Representative to perform corporate duties objectively and 

effectively because he or she is involved in a competing personal interest. 

 

Directors, KMPs and SMPs shall not engage in any business, relationship or activity, which may be in conflict 

with the interests of the Company. 

 

If any related party transaction is unavoidable, it must be fully disclosed to the Board of the Company, if 

required under the applicable law. 

 

c) Outside Activities / Employment 

 

Any outside activity must not significantly encroach on the time and attention Representatives devote to their 

duties at the Company and should not adversely affect the quality or quantity of their work. In addition, 

Representatives must not imply Company’s sponsorship or support any outside activity that is not official 

business of the Company, and under no circumstances the Representatives are permitted to take for 

themselves or their family members’ business opportunities that are discovered or made available by virtue 

of their positions at the Company. Moreover, except as permitted by the following paragraph or permitted in 

writing by Director, no employee may perform services for or have a financial interest in any entity that is, or 

to such employee’s knowledge may become, a vendor, client, or competitor of the Company. Employees are 
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prohibited from taking part in any outside employment or directorships without the prior written approval of 

the Chief Executive Officer, except for minor and unrelated employment and for directorships on charitable 

boards that in each case do not interfere with the employee’s duties to the Company. 

 

No employee may acquire securities of a customer, supplier, competitor, or other parties, if ownership of the 

securities would be likely to affect adversely either the employee’s ability to exercise independent 

professional judgment on behalf of the Company or the quality of such employee’s work. 

 

The Directors must disclose their Directorship, Committee chairmanship/membership on the Board of other 

companies to the Board on an annual basis and whenever there is any change occurs. 

 

d) Gifts and Business Courtesies 

 

No Representative of the Company shall receive or offer, directly or indirectly, any gifts, donations, 

remuneration, hospitality, illegal payments and comparable benefits which influence a decision or are 

intended to be capable of influencing, such person to act in any manner not in the best interest of the 

Company.  

 

Gifts include, without limitation, material goods, as well as services, promotional premiums, and discounts. 

 

Any facilitation payments must be recorded as such in the accounting records of the Company. Further, such 

facilitation payments shall not exceed the fees lawfully required by the public official for the function 

requested.  

 

Nominal gifts of commemorative nature, for special events may be accepted. Caution should be exercised 

with respect to these exceptions. If there is any doubt as to the legitimacy of a payment under this Code or 

under any law, advice and written approval should be sought from the Director.  

 

e) Anti-Corruption and Bribery 

 

Corruption means the misuse or abuse of office or power for personal gain. The Company's reputation for 

honesty, integrity and fair dealing is an invaluable component of the Company's success.  

 

Bribery is the offer, promise, giving, demanding or acceptance of an advantage (monetary or otherwise) as 

an inducement for any action.  

The Company condemns corruption in any form and is committed to comply with all relevant anti-corruption 

legislations in force. All Representatives are required to read and understand the full implications of the laws 

and policies on bribe and abide by it in true letter and spirit. 

 

The Company does not espouse the payments or receipt of bribes or improper payments for business or 

financial gain. All Representatives are also obligated to report any such incident that they may witness to. 

 

The Code prohibits undue monetary or non-monetary facilitation, other advantage to any person or persons, 

including public officials, customers or employees, any Associated Persons, in violation of laws and the 

officials ‘legal duties in order to obtain or retain business. 

 

f) Anti-money laundering and Anti-terrorism 

 

The Company is committed to comply fully with all anti-money laundering and anti-terrorism laws applicable 

on it. 
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No Representative of the Company shall indulge directly or indirectly or knowingly assist or knowingly is a 

party or is actually involved in any process or activity connected with the proceeds of crime or any other 

activity which give rise to the offence of money laundering. 

 

It is the responsibility of the Company to take effective measures to mitigate its money laundering & terrorist 

financing risk and shall properly document the risk assessment as per the RBI Master Direction on Know 

Your Customer (KYC) Norms. 

 

g) Financial Record Keeping & Reporting 

 

The Company is required to comply with strict accounting principles and regulations. The Company shall 

prepare and maintain its accounts fairly in accordance with the generally accepted accounting principles, 

guidelines, accounting standards and applicable regulations from time to time. All Representatives must 

accurately report and record relevant business and must comply with all applicable laws regarding the 

accuracy and completion of such business. It is critical to ensure that all transactions are properly identified, 

analyzed and recorded. 

 

All transactions must take place following in accordance with applicable management authorization and must 

be recorded properly in an appropriate manner. All Representatives must reflect accurate and actual 

transactions that are in accordance with all applicable accounting and finance principles, policies, and 

practices. 

 

All reasonable efforts are expected to ensure that all business records and reports are accurate, complete 

and reliable. 

 

h) Handling of Confidential Information 

 

Company’s Representative should observe the confidentiality of the Company that they acquire by virtue of 

their relationship with the Company, concerning the Company’s business, its customers, agents, channel 

partners and competitors, and other KFL Representatives, unless authorized to do so and when disclosure 

is required under any law. In addition, Representatives must safeguard proprietary which is not generally 

known to the public and has commercial value in Company’s business. Proprietary of the Company includes, 

without limitation, business methods, analytical tools, software programs, source and object codes, trade 

secrets, ideas, techniques, inventions (whether patentable or not) and others relating to economic analysis, 

designs, algorithms, and research. It also includes, without limitation, relating to marketing, pricing, clients, 

and terms of compensation for Representatives. The obligation to preserve confidentiality on Company’s 

proprietary continues even after employment ends. In addition to violating this Code and Company’s other 

Policies, unauthorized use or distribution of proprietary could also be illegal and result in civil or even criminal 

penalties. 

 

i) Use and safeguarding of Company’s Assets 

 

The use of Company's assets regardless of whether the same is tangible or intangible, for illegal or non-

ethical business purposes shall be strictly prohibited. Protecting the Company's assets is the responsibility 

of each Representative. 

 

j) Fair Dealing and Equal Opportunities within the Company 

 

Each Representative should deal fairly and in good faith with the Company’s other Representatives, 

customers, regulators, business partners, and competitors. No Representative may take unfair advantage of 

anyone through manipulation, concealment, misrepresentation, inappropriate threats, fraud, or any other 
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intentional unfair dealing practice. In addition, all Representatives must conduct business in compliance with 

all applicable laws which generally prohibit activity that restrains free trade and limits competition. 

 

The Directors, KMPs and SMPs shall be committed to provide a work environment free from unlawful 

discrimination, harassment and intimidations of any nature. Any kind of harassment and discrimination based 

on gender, religion, age, nationality and other such characteristics is strictly prohibited. They shall strive for 

maintaining a safe workplace by following safety and health rules and practices. 

 

k) Delegation of Authority 

 

Each Representative, and particularly Company’s each executive officers, must exercise reasonable care to 

ensure that any permitted delegation of authority is reasonable and appropriate in scope, and includes 

appropriate and continuous monitoring. 

 

l) Health and Safety 

 

The Company strives to provide each Representative with a safe and healthy work environment. Each 

Representative has a responsibility for maintaining a safe and healthy workplace for all by following safety 

and health rules and practices, promptly reporting accidents, injuries, unsafe equipment, practices, or 

conditions. 

 

Violence and threatening behavior will not be tolerated. KFL Representatives should report to work in 

condition to perform their duties, free from the influence of intoxication.  

 

m) Discrimination and Harassment 

 

The diversity of KFL Representatives is a tremendous asset. The Company is firmly committed to provide 

equal opportunity in all aspects of employment and will not tolerate discrimination or harassment of any kind.  

 

n) Reporting of Violations 

 

The Company’s Representatives, who observe, learn of, or, in good faith, suspect a violation of this Code 

must immediately report the violation to the management. Representatives who report violations or 

suspected violations in good faith will not be subject to retaliation of any kind. Reported violations will be 

investigated and addressed promptly and will be treated confidentially to the extent advisable. A violation of 

this Code may result in disciplinary action, which may include termination of Representative’s relationship 

with the Company. 

 

o) Protection against Retaliation 

 

Retaliation in any form against an individual for reporting an alleged violation of this Code, even if the report 

is mistaken, may itself be a violation of law and is a serious violation of this Code. Any alleged act of retaliation 

must be reported immediately to the management. If determined to have in fact occurred, any act of 

retaliation will result in appropriate disciplinary action, which may include termination of the Representative 

or end of any kind of relationship with the Company. 

 

p) Compliance with Code 

 

All Representatives have a responsibility to understand and follow this Code. In addition, all Representatives 

are expected to perform their work with honesty and integrity in all areas whether specifically addressed or 

not addressed in this Code.  



 

 
 

 

 
 

 
 

9 
 

 

Records of all violations of this Code and the disciplinary action taken will be maintained by the Human 

Resource Department and it shall prepare a monthly MIS of all such events and share it with the Chief 

Compliance Officer. All such events shall be placed before the Board, from time to time. 

 

q) Annual Affirmation 

 

The Directors, KMPs and SMPs shall affirm compliance with the Code on annual basis. This affirmation shall 

be given in the format enclosed as Appendix I. 

 

r) Responsibility of Senior Employees 

 

The Directors, KMPs, SMPs and other managerial employees are expected to promote honest and ethical 

conduct, including the ethical handling of actual or apparent conflicts of interest between personal and 

professional relationships. They shall act in the best interests of the Company and fulfill their fiduciary 

obligations. Managerial employees may be disciplined if they condone misconduct, do not report misconduct, 

do not take reasonable measures to detect misconduct or do not demonstrate the appropriate leadership to 

ensure compliance. 

 

The Code is intended to focus the Board, KMPs and SMPs on areas of ethical risk; provide guidance to 

recognize and deal with ethical issues; provide mechanisms to report unethical conduct; and help foster a 

culture of honesty and accountability.  

 

s) Responsibility of Third party Service Providers 

 
KFL believes that strong and responsible relationships with suppliers and business partners are essential to 
conducting business ethically and sustainably. All suppliers, vendors, contractors, and service providers 
(“Suppliers”) engaged by KFL are expected to conduct their operations in compliance with applicable laws, 
regulatory requirements, and contractual obligations, including those prescribed by the Reserve Bank of 
India) and contractual obligations while holding standards of integrity, professionalism, transparency, and 
accountability consistent cwith this Code of Conduct. 
Suppliers must adhere to applicable norms relating to labour practices, health and safety, data privacy, 
environmental protection, anti-corruption, outsourcing, IT governance, and risk management, including 
compliance with KYC, AML, fraud prevention, and data protection norms. KFL maintains zero tolerance for 
bribery, fraud, or unethical practices.  
Suppliers are expected to respect human rights, ensure fair labour practices, and provide safe working 
conditions. They must protect KFL’s confidential information, disclose any conflicts of interest, and ensure 
their personnel act ethically without misrepresentation or unfair practices. 
Suppliers shall maintain adequate internal controls, support audits and regulatory reviews, promptly report 
breaches or disruptions, and ensure robust business continuity arrangements. Subcontracting of material 
activities requires prior approval from KFL, with full accountability retained by the Supplier. 
Non-compliance may result in termination or other appropriate actions. KFL reserves the right to assess 
Supplier adherence to this Code and require corrective measures where necessary. 

t) Related Policies 

 

This Code should be read in conjunction with other related policy documents of the Company. This Code 

supplements, but does not supersede, any contractual obligation which any person may have under the 

terms of any agreements with the Company. This Code is not intended to create any contract (express or 

implied) with any person, including, without limitation, any contract, or to constitute any promise that a 

person’s employment or consulting arrangement will not be terminated except for cause. 

 

u) Unpublished Price Sensitive Information (UPSI) 

 

The Board, KMPs, SMPs and other Representatives shall not divulge or disclose any UPSI to any person or 
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to any section of the media unless the same is vetted or approved by the Board/Board Committee(s) in its 

meeting and shall be bound by the confidentiality clause mentioned elsewhere in this Code. 

 

v) Prohibition of Insider Trading 

 

Any Director, KMP, SMP and other Representatives shall not derive benefit or assist others to derive benefit 

by giving investment advice from the access to and possession of UPSI about the Company, which is not in 

public domain and therefore constituting insider information. All Directors, KMPs, SMPs and other 

Representatives shall comply with the SEBI (Prohibition of Insider Trading) Regulations, 2015 and Code of 

Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information of the Company, 

as applicable.  
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APPENDIX-I 

 

 

To,   

The Chief Compliance Officer/ Board of Directors,   

Kogta Financial (India) Limited 

S-1 Gopalbari, Near Ajmer Pulia, 

Opposite, Metro Pillar No. 143, 

Jaipur-302001, Rajasthan 

 

Sub.: Code of Conduct for Board Members, KMPs and SMPs.   

 

 

I, ……………………… hereby acknowledge, confirm and certify that:   

 

I have received, read and understood the Code of Conduct and Ethics (“Code”) of the Company;   

 

I am bound by the said Code to the extent applicable to my functions as a member of the Board of 

Directors/Management Personnel of the Company; 

   

During the financial year_____________, I have complied with the provisions of the said Code.   

 

 

Signature: 

Name: 

Designation: 

Address: 

 

Date: 

Place: 


