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Indian history
Å2003: Naresh Chandra Committee Report highlighted need for LLPs &

suggestedapplication of LLPsto Service industry, Chartered Accountants,

Lawyers,Architects,etc.

Å2005: JJIrani ExpertCommitteeon CompanyLawrecommendedintroduction

of LLPs-suggestedsmallenterprisesbe includedin scopeof LLP& there should

be a separateLLPAct

Å2006: LLPBill introduced in Parliament

Å2007: Bill referred to ParliamentaryStandingCommittee(PSC) for examination

Å2008: LokSabhapassesNewLLPBill asrevisedby PSC
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Indian history
Å2009: LLPAct, 2008 receives presidential assent & is published in Official

Gazette

Å2009: LLPAct,2008getsnotified w.e.f March31st, 2009
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Different Chaptersof the Act
ÅChapterI-Preliminary(Ss. 1 & 2)

ÅChapterII-Natureof LLP(Ss. 3-10)

ÅChapterIII-Incorporation& IncidentalMatters (Ss. 11-21)

ÅChapterIV-Partners& their Relations(Ss. 22-25)

ÅChapterV-Extent & Limitation of Liability of LLP& Partners
(Ss. 26-31)

ÅChapterVI-Contributions(Ss. 32 & 33)

ÅChapterVII-FinancialDisclosures(Ss. 34-41)

ÅChapterVIII-Assignment& Transferof PartnershipRights(S.
42)

ÅChapterIX-Investigation(Ss. 43-54)
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ÅChapterX-Conversionto LLP(Ss. 55-58)

ÅChapterXI-ForeignLimitedLiabilityPartnerships(S. 59)

ÅChapterXII-Compromise,Arrangementor Reconstructionof LLPs
(Ss. 60-62)

ÅChapterXIII-Winding Up & Dissolution(not notified as on date)
(Ss. 63-65)

ÅChapterXIV-MiscellaneousProvisions(Ss. 66-81)

ÅFirstSchedule-Mutual Rights& Liabilitiesof Partners& LLP

ÅSecondSchedule-Conversionof PartnershipFirmto LLP

ÅThirdSchedule-Conversionof PrivateCompanyto LLP

ÅFourthSchedule-Conversionof UnlistedPublicCompanyto LLP

Different Chaptersof the Act
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Preliminary (Ch. I)
ÅShorttitle, extent & commencement

ÁThisActmaybecalledthe LimitedLiabilityPartnershipAct,2008

ÁIt extendsto the wholeof India

ÁAll sectionshave been notified as on March 31st, 2009, vide notification no. S.O.
891(E), except-

F Clauses(c)and(u) of sub-section(1) of S. 2-AppellateTribunal& Tribunal

F Extentof applicabilityof Section31 in respectofΨ¢ǊƛōǳƴŀƭΩ

F S. 51-Applicationby CentralGovernmentfor Winding-up of LLP

F Ch. X-Conversionto LLPs[Notified vide Notification no. S.O. 1323(E)dated May
22nd, 2009]

F Ch. XIII-WindingUpof LLPs

F S. 72-Jurisdictionof Tribunal& AppellateTribunal

F Clauses(b), pertainingto its applicabilityto Ss. 51, 63& 64; & (c)of S. 81

F Second,Third & Fourth Schedule-Pertainingto Conversionof Firms& Companies
(except Listed Companies)to LLPs[Notified vide Notification no. S.O. 1323(E)
datedMay 22nd, 2009]
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Preliminary (Ch. I)
Important Definitions:

ÅBodyCorporate[S. 2 (1) (d)]:
ΨƳŜŀƴǎa companydefinedin section3 of the CompaniesAct,1956and includes-

(i) a limited liability partnershipregisteredunderthis Act;

(ii) a limited liability partnershipincorporatedoutsideIndia; and

(iii) a companyincorporatedoutsideIndia,

but doesnot include-

(i) a corporationsole;

(ii) a co-operativesocietyregisteredunderanylaw for the time being in
force; and

(iii) anyother bodycorporate(not beinga companyasdefinedin section 3
of the CompaniesAct, 1956 or a limited liability partnershipas definedin this
Act),which the CentralGovernmentmay,by notification in the OfficialGazette,
specifyin thisōŜƘŀƭŦΩ
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Preliminary (Ch. I)
ÅBusiness[S. 2 (1) (e)]:

ΨƛƴŎƭǳŘŜǎeverytrade, profession,serviceandoccupationΩ

ÅFinancialYear[S. 2 (1) (l)]:

Ψƛƴrelation to limited liability partnerships,meansthe period from
the 1st day of April of a year to the 31st day of March of the
followingyear:

Providedthat in caseof a limited liability partnershipincorporated
after the 30th day of Septemberof a year, the financialyear may
endon the 31st dayof marchof the yearnext following that yearΩ
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Preliminary (Ch. I)
ÅLimitedLiabilityPartnershipAgreement[S. 2 (1) (o)]:

ΨƳŜŀƴǎanywritten agreementbetweenthe partnersof the limited
liability partnershipor betweenthe limited liability partnershipand
its partnerswhich determinesthe mutual rights and dutiesof the
partners and their rights and duties in relation to that limited
liabilityǇŀǊǘƴŜǊǎƘƛǇΩ

ÅRegistrar[S. 2 (1) (s)]:
ΨƳŜŀƴǎa Registrar,or an Additional, a Joint, a Deputy or an
Assistant Registrar, having the duty of registering companies
underthe CompaniesAct,1956Ω
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Preliminary (Ch. I)
ÅS. 2 (2):

Ψ²ƻǊŘǎand expressionsusedand not definedin this Act definedin
the CompaniesAct, 1956 shall have the meaningsrespectively
assignedto themin that !ŎǘΩ
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Nature of Limited Liability Partnership (Ch. II)

ÅLLPis body corporate formed & incorporatedunder LLPAct
[S. 3 (1)]

ÅLLPis legalentity separatefrom its partners[S. 3 (1)]

ÅLLPhasperpetualsuccession[S. 3 (2)]

ÅExistence,Rights& Liabilitiesof LLPnot affectedby changein
partners[S. 3 (3)]

ÅIndianPartnershipAct,1932doesnot apply to LLPs[S. 4]

ÅPartners

ÁIndividuals/ BodyCorporatecanbe partners[S. 5]

ÁMinimumtwo partners[S. 6 (1)]

ÁMaximumunlimited partners

CA. Kamlesh Vikamsey

Nature of Limited Liability Partnership (Ch. II)

ÅIf no. of partnersfall below2 for more than 6 months, and

ÅRemainingpartner has knowledge of such no. of partners
fallingbelowtwo for periodmorethan 6 months

ÅThenremainingpartner will be personally liable for liabilities
incurredby LLP[S. 6 (2)]
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Nature of Limited Liability Partnership (Ch. II)

ÅDesignatedPartners(DP)[S. 7 (1)]

ÁAt least two DPs

ÁOnlyIndividualscanbeDPs

ÁAt leastone resident in India

ÁEveryDPto obtaina DesignatedPartnerIdentificationNo. (DPIN)

ÅResponsibilities& Liabilitiesof DPs[S. 8]

ÁResponsiblefor doing all acts, matters & things required to be
done by LLPw.r.t complianceof LLPAct includingfiling of any
document, return, statement & like report under LLPAct & as
specifiedin LLPAgreement

ÁLiableto all penaltiesimposedon LLPfor any contraventionof
above
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Nature of Limited Liability Partnership (Ch. II)

ÅChangesin DPs[S. 9]

ÁLLPto appointDPwithin 30daysof vacancy

ÁIf no DPis appointedor if, at any time, there is only 1 DP,each
partnershallbedeemedto bea DP

ÅPenaltyfor Contravention[S. 10]

ÁFor S. 7 (1): LLP& its every partner shall be fined > Rs. 10,000
(MaximumRs. 5 Lacs)

ÁForSs. 7 (4) & (5), 8 & 9: LLP& its everypartner shallbe fined >
Rs. 10,000(MaximumRs. 1 Lac)
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Natureof LimitedLiability Partnership(Ch. II)

ÅDisqualifications of DPs

ÅR. 9 (1): No person can be DP of LLP, if-

ÁHe is adjudged as insolvent within preceding 5 years

ÁHe has suspended payment to his creditors & not made any 
composition with them within preceding 5 years

ÁHe is convicted by Court for any offence including moral 
turpitude & sentenced to imprisonment not less than 6 months

ÁHe is convicted by Court  for offence under Section 30 of LLP Act
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Incorporation & Incidental Matters (Ch. III)
ÅIncorporationDocument[S. 11]

ÁIsamongPrimeDocumentsof LLP

ÁMust besubmitted to registrarin ΨCƻǊƳ-2Ω[R. 11]

ÁS. 11 (2) requires particular information to be contained in Incorporation
Document-

FNameof LLP

FProposedBusinessof LLP

FAddressof RegisteredOffice(RO)

FNames& Addressesof Partners

FNames& Addressesof DPs

FOther Information asmaybe prescribed

ÅROshallbeplaceof all correspondencefor LLP[S. 13(1)]

ÁOn Contraveningprovisionsrelating to RO,LLP& its every partner shallbe
punishablewith fine upto Rs. 25,000but not lessthanRs. 2,000[S. 13(4)]



9

CA. Kamlesh Vikamsey

ÅEffectof Registration[S. 14]: LLPwill beableto, in its own name-

ÁSue& be sued

ÁAcquire,hold & developor disposeoff anyproperty

ÁHavecommonseal

ÁDo & suffer suchother acts& thingsasbodiescorporatemaylawfully
do or suffer

ÅName of LLPmust end with words ΨLimited Liability PartnershipΩor
acronymΨLLPΩ[S. 15(1)]

ÅChangein nameof LLP[S. 17]

ÅPenalty for improper use of wordsΨ[ƛƳƛǘŜŘLiability tŀǊǘƴŜǊǎƘƛǇΩor
Ψ[[tΩ[S. 20]

ÁPunishablewith fine of Rs. 50,000but mayextendupto Rs. 5 Lacs

ÅPublicationof name,addressof RO,RegistrationNo. & Statementof
limited liability [S. 21]

Incorporation & Incidental Matters (Ch. III)
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ÅProcedurefor formation of LLP:

ÁCheckavailability of nameon siteΨllp.gov.inΩ

ÁAcquireDigitalSignatureCertificate(DSC)

ÁAcquireDPINbyapplyingin prescribedΨCƻǊƳ-7Ω

ÁApplyfor Reservationof Namein prescribedΨCƻǊƳ-1Ω

ÁApplyfor IncorporationDocumentin prescribedΨCƻǊƳ-2Ω

ÁAlongwithIncorporationDocument,submit applicationfor-

F Information regardingLLPAgreementinΨCƻǊƳ-3Ω

FAppointment of Personsand their consentassuchto act asPartners
/ DPsinΨCƻǊƳ-4Ω&ΨCƻǊƳ-9Ω, respectively

ÁReceiveForm-2 duly signedby Registrar& certificate from registrar
regardingincorporation,within 14daysof filing suchdocuments

ÁLLPis readyto function

Incorporation & Incidental Matters (Ch. III)
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Incorporation & Incidental Matters (Ch. III)
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Partners& their Relations(Ch. IV)
ÅEligibility to be partner [S. 22]

ÁPersonswho subscribeto IncorporationDocument

ÁByLLPAgreement

ÅRelationshipof partners[S. 23]

ÁRights& duties of partners with other partners& with LLPgovernedby LLP
Agreement

ÁIn absenceof anyagreement, principlessetout in FirstSchedulewill apply

ÅCessationof PartnershipInterest

ÁIn accordancewith LLPAgreement[S. 24(1)]

ÁBy resignationnotice in writing of 30days[S. 24(1)]

ÁOn death, dissolution of LLP,or if he is of unsound mind or insolvent as
declaredby court [S. 24(2)]

ÅLiabilityof OutgoingPartner[S. 24(4)]
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Partners & their Relations (Ch. IV)
ÅRegistrationof changesin partners/ detailsof partners to be
filed in prescribedtime & in prescribedΨForm-6Ω[R. 22 (1)]
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First Schedule (Ch. IV)
Relatesto mutual rights & dutiesbetweenpartners& LLP& its partnersabsenceof
Agreementonsuchmatters

ÅPartnersof LLPentitled to shareequally in capital& profits / losses

ÅPartnersshall be indemnified by LLPin respect of payments made & liabilities
incurredby him-

ÁIn ordinary & proper conductof businessof LLP

ÁIn anythingnecessarilydonefor Preservationof businessor property of LLP

ÅLLPshallbe indemnified by Partnersfor any losscausedby his fraud in conductof
businessof LLP

ÅPartnersmayparticipatein managementof LLP

ÅPartners shall not be entitled to any remuneration for acting in businessor
managementof LLP

ÅNopartner maybe introducedwithout consentof all other partners

ÅAny ordinary matter regarding LLPmay be decided by resolution passed by
majority of partners
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First Schedule (Ch. IV)
ÅHowever,changein nature of businessmay be decided only by consent of all

partners

ÅEvery decision taken by LLPbe recorded in minutes within 30 days of such
decision

ÅMinute Bookbe maintained& kept at ROof LLP

ÅPartnersmust render true accounts& full information of all thingsaffectingLLPto
anypartneror his legalrepresentative

ÅPartners to account for & pay over all profits earned from businessof similar
nature & competingwith LLP, to LLPif there isno consentfrom LLPin that respect

ÅPartnersto accountto LLPfor any benefit derived by him without [[tΩǎconsent,
from any transactionconcerningLLPor from use of name, property or business
connectionof LLP

ÅNo partner may be expelled by a majority unless there is an expresspower
conferredby LLPAgreementto do so

ÅAll disputes which cannot be resolvedby LLPAgreementcan be referred to for
arbitration asper Arbitration andConciliationAct,1996
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Liability of LLP& Partners(Ch. V)
ÅJust like partnership, every partner is an agent; not of other

partnersbut of LLP[S. 26]

ÅLLPnot bound by unauthorized acts of partners in dealingwith
personif that personknows that the partner had no authority or
did not know him to be partner of LLP[S. 27(1)]

ÅLLPliable in respectof wrongful actsor omissionsof partners in
courseof its businessor with its authority [S. 27(2)]

ÅObligationof LLPis solelyan obligation of LLP& shallbe met out
of propertyof LLP[S. 27(3) & (4)]

ÅPartnersnot personallyliable [S. 28(1)]

ÅLiability of partner(s)committing wrongful actsor omissionswill
be unlimited [S. 28(2)]

ÅPartnershipby Holdingout [S. 29]
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Liability of LLP& Partners(Ch. V)
ÅUnlimitedLiabilityin caseof fraud [S. 30]

ÁIf fraud done with knowledge / authority of LLP,[[tΩǎ& ǇŀǊǘƴŜǊΩǎ
liability will be unlimited.[[tΩǎliability =tŀǊǘƴŜǊΩǎliability

ÁOtherwise,LLPwill not be liable

ÁImprisonmentfor 2 years& fine upto Rs. 5 Lacs

ÅWhistleBlowing[S. 31]

ÁCourt / Tribunal may reduce penalty if partner / employee assists
Court/ Tribunal
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Contributions(Ch. VI)
ÅFormof Contribution in anymanner- in cashor in kind [S. 32(1)]

ÅAccounting& Disclosureof Contribution must also involve the
nature & amount of Contribution [S. 32(2) & R. 23(1)]

ÅR. 23 (2): Contribution in kind must be valuedby practicingCAor
CWA or approved valuer from panel maintained by Central
Government

ÅObligationto Contributeasper LLPAgreement[S. 33(1)]

ÅCreditormayenforceOriginalObligationagainstpartner in caseif
hewasunawareof compromisebetweenpartners[S. 33 (2)]
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FinancialDisclosures(Ch. VII)
ÅMaintain proper booksof accountsasprescribedin R. 24-

ÁMust discloseall sumsof moneyexpended& received& matterspertainingthereto

ÁMust recordall assets& liabilities of LLP

ÁStateall purchases& sales& recordall informationregardinginventories

ÁOther particularswhichpartnersmaydecide

ÅCashor Accrual; Double-EntrySystemof Accounting[S. 34 (1)]

ÅMaintainbooksat ROfor period of 8 yearsasper R. 24(3)

ÅPrepareΨ{ǘŀǘŜƳŜƴǘof Accounts& {ƻƭǾŜƴŎȅΩin prescribed ΨForm-8Ωwithin 6 months
from endof FY& mustbe signedby DPs[S. 34(2)]

ÅMust be filed with ROCalongwithprescribedfees

ÅAudit asper prescribedrules[R. 24(8)]

ÅFileannualreturn (Form-11) with ROCwithin 60daysfrom endof FY[R. 25(1)]

ÅMust be accompaniedby certificate issuedby CSconfirming veracity of particulars/
statementsin suchreturn, if turnover exceedsRs. 5 Croresor ContributionexceedsRs.
50Lacs, elsecertificatemust be issuedby DP[R. 25 (2)]
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Assignment& Transferof PartnershipRights(Ch. VII)

ÅRight of partner to share profits is transferable / assignable(in
whole or in part) [S. 42(1)]

ÅTransferdoesnot imply that transferor/ assignorhasceasedto be
partner [S. 42(2)]

ÅLikewise,transferee/ assigneedoes not have right to participate
in management[S. 42(3)]

ÅTransferee/ assigneehas no right to obtain any information of
transactionsof LLP[S. 42(3)]
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Investigation (Ch. IX)
Å [S. 43 (1) & (3)]: CentralGovernment(CG)may appoint one or more inspector(s)to

investigateinto affairsof LLP& report thereon,if-

ÁNot lessthan 1/ 5 th of partners applyfor investigationon payment of prescribed
securityto CentralGovernment

ÁLLPappliesfor investigation

ÁCGis of opinion that-

F Businessof LLPis with intent to defraud its Creditors, Partnersor any other
Person

F Affairsof LLParenot beingconductedin accordancewith provisionsof this Act

F On receipt of Report of Registraror any other RegulatoryAgency,there exist
sufficient reasonsthat affairsof LLPought to be investigated

Å Inspectorcannotbe partnershipfirm, bodycorporateor other association[S. 45]

Å Investigator has power to investigate in matters of any entity which has been
associated,or is associated,to LLPunlessit is irrelevant to do so[S. 46 (1)]

ÁInvestigatormust obtain prior approvalof CG[S. 46 (2)]
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Investigation (Ch. IX)
Å[S. 47(1)]: It shallbe duty of DPs& Partnersto-

ÁPreserve& producebefore investigatorall documentsrelating to LLP
or, ascasemaybe, anyother entity

ÁGiveassistanceto investigatorin connectionto investigation

ÅInvestigator has power to keep such documents in custody upto 30
days[S. 47(3)]

ÅFailureto complywith requirementsasabovewill result in punishment
of person in default with fine upto Rs. 25,000 but not less than Rs.
2,000 & further fine of upto Rs. 500 but not less than Rs. 50 for
everydayof default [S. 47(5)]




