
 

THE L I M I T ED LIABILITY

PARTNERSHIP ACT 2008
1 Introduction

Important Need for LLP
dates and LLP Act

TO promote
announcement Parliament Presidents growth in
date approval date assent date Indian eco

nom y
9th Jan 2007 12th Dec2008 7thJan 2009 To provide

a new corpor
ate form of

schedules under this Act doing busine
To provide an
alternative toth

Rights duties conversion conversion traditional path
of partners and of firm of private ership firm with
LLP W r t the into LLP company unlimited persona
partners into LLP liability

to provide for1st and 3rd limited liabilityschedule schedule schedule in business
to enable the

conversion of unlisted Public professional
company into Llp expertise and

schedule

entrepreneurial4th Skills LLP Act is
introduced

LLP is a alternative business model which
combines the concept of both company
and partnership such that it has limited
liability like a company and flexibility in
organising internal structures by a mutual
agreement between the partners



2 Definitions under this chapter
part A

Body corporate 2 Business

means does not include includes doesnot
include

a company every
as defined Corporation B c notified trade
under see sole

co operative
G profession

2120 OtCA20Binaudes societies
so d

occupation

LLP regd LLP regd Any activity excluded
under this outside by c G
Act India

Company incorporated
outside India

3 Limited Liability 4 Partner 5 Foreign LLP
partnership

Partner in relation means
L L P to LLP means a an LLP

person
means

a partnership who become a cnd I end 2
partner of LLP formed establishes

which is formed regal a
and registered under LLP incorporated place

agreement outside of business
under this Act India in India



Part B other definitions under this Act

6 Financial 7 LLP 8 Small
year agreement LLP

General contents small
case

Exceptional mode
case LLP

LLP mutual means
A Financial If any agreement sights an
year means LLP is must be LLP
a period incorporated in written duties

after 30th form

Jinch
which September

of a year Agreement
starts ends then the btw whom

on
St April 31stmaze

financial
year Partners

of a year of immediate is as Partners
next year under with LLP

Cor
Option

Cor
option 1 option 2 option 2

may close may close its By
its 1st Fy 1st FY on the capital Turn fultillin
on immediate 31st March followingcontribution over certain
next 31st immediate next 4725L 47402 conditi
March 31St March c G may as'sas ons
ist Fy will 1st Fy will extend the OfIPfY

limit t c h mayhave 612 have 12
Iser extend the

months months limit Er



And

3 Designated partner section 7

Basic definition 2 modes of 3 other
appointment points

Designated partner

means situation 1 situation 2
At the time After

a partner of incorporation incorporation

who is designated Any partner
way

Con
as such

Inc doc
way 2 may become
Inc doc DP by LLP

as per Sec 7 mayspecify may state agreement
who will be that each and cease
DPs and such partnershall to be aDP
persons shall be DP and as per the
be DPs on inc in such case LLP

all partners agreement
Shall beDPs

very Individual LLP shall EveryDP Preliminaryconditions
shall give his file consent shall obtain A minimum 2 DPs
Dior written with Rocwithin DPIN Uls only individuals to
consent to act 30days of the 153 159 of be DPs
as a DP At least one DPappointment CA2013

shall be resident in India
A LLP with all partners being BC the nominees sha
become DPs
A LLP with both BC individuals shall have soc
individual partners to be Dps con nominees of
the BC being individuals to be DP
Resident shall stay in India for 4120dam during the F Y



4 Characteristics of L L P

Particulars Details
Body
corporate

LLP is Body corporate incorporated unde
LLP Act 2008
It has corporate features like
Limited Liability
Perpetual succession
separate legal existence

Perpetual LIPS existence is not affected by the
partners coming in going outsuccession
Lep is unaffected by
Death Insolvency
Insanity Retirement

of partners
Separate LLP is an entity separate from that
legal of its partners
existence Liability of LLP shall be met out of the

assets of LLP to the full extent
Liability of partners is limited to the exten
of capital contribution

L L L P
agreement

UP is governed by a written agreemen
called LLP agreement
It is an agreement entered by the
partners with LLP
LLP agreement contains mutual sights
duties of the partners
There is a flexibility given to partners
to device a LLP agreement

If LLP agreement is other case
deviced

LLP agreement under
That agreement shall apply this Act shall apply



contd
Particulars Details
5 Artificial LLP is created by legal process called
Legal incorporation
person once incorporated it is clothed with al

legal sights of an individual
However a LLP cannot
be sent to jail take an oath
marry divorce carry on profession

6 Common LLP is an artificial person which can act

through its agents namely partners DpsSeal
up may have a common seal
It is not mandatory to have common
seal
It shall be affixed by concerned officia
in the witness of at least 2 DPs

Limited Partners of LLP are agents to LLP and
Liability not to other partners Therefore one

partner is not liable for acts of another
Liability is limited to the extent of
capital contribution

8 mat of All the partners including DPs will
business manage the business of Lep

However DPs are responsible for legal
compliance

No of A minimum partners 2
partners minimum DPs 2 only individual

I must be a
resident

No Limit on maximum partners
O Business LLP shall be formed with a motive
for profits to do business and to make profits
only Therefore a Lep cannot be formed for

non economic Charitable purpose



5 Basic sections governing LLP

S 521 WS 2412
von applicability minimum ash'd Disqualifications
of PartnershipAet maximum partners vacation of partners

he provisions or
Indian Partnership minimum capacity consequences
Aet 1932 Shall not 2partners ofpartners of no of

apply for LLP designated partners falling
partners below 2

Refer
next

Normal partner DP page

Individual BC
Ind Resident

situation No liability unlimited Liability

where at any time For a period of If the business
he no of partners 6ms from that of LLP is being
falls below 2 this date business may carried on by
section gets attracted be conducted by that one partner

one partner and even after the
he is not personally expiry of
liable 6ms then

That one parthe
NOPeepNOP pom NOP

13m
HOP will become

personally liable
2
Liable LLPLiable Paginate 24th for all obligations

of LLP after the
expiry of 6months



contd
Dis qualifications S 5 Vacations 2412

disqualifications vacation
S 5 65.241233

Ground 1 Ground 2

He is an
end I end 2 undischargedGround3

insolvent
te is of Usm finding He has applied
declared
by cc

is in to beadjudicated
force as insolvents

appt is pending

Ground 1 Ground 2 Ground 3 Ground 4

death of Dissolution He is an Usm He has applied
a partner of LLP stands so to be adjudged

declared by cc as an insolvent
and application
is pending

Ground 5

He is declared as anundischargedinsolvent



Timeline charts on 5.521W 5.24627
Timeline chart 18 Ground of unsound mind

S I 5 2 5 3
5.2412 X 5.24621 5.2412
1 1 23 3016123 31 12 23

Finding
Finding is in force was

S S X S S S S X

A CC B C C C C

N v te
to declare declared declared
I

B USM BYusm B SM

19 en I 19 51
Stage Analysis
SI Need not cease as a partner

in existing LPs
SI cease as a partner in all the

existing caps
S II Not applicable

SI SI can become a partner in a new
LLP

SI SII cannot become a partner in a
new let

SI SII No common event occurrence
hence cant analyse



Timeline chart 2 Undischarged insolvency
5 I 5 2 5 3

1 928 381 28
t

si
Appin pendingperiod undischargedinsolvency period

discharge
s six s.su instenY

Cr Dr
A CC B C C C C

N v te
to declare declared declared
I 4 I

B Insolvent B on solvent B solvent

DQ X
y

DQ Ends
Vn x

DQ
Yn

stage Analysis
SI Need not cease as a partner

in existing LPs
SI cease as a partner in all the

existing caps
S II Not applicable

SI SI can become a partner in a new
LLP

SI SII cannot become a partner in a
new let

SI SII No common event occurrence
hence cant analyse



Timeline Chart 3 self petition for insolvency

5 I 5 2 5 3
5.2412 5.24621 5.2412
1 1 23 3016123 31 12 23
Appin pending undischarged Discharge

period insolvency period insolven
S SCC 5.5 b S SX

B self petition
b X S SCC x

CC S l s 2 S l s 2

I petition Petition petition petition
to declare rejected accepted rejected accepted
H

B insolvent 1,9 Ends 1,9 Intinue
NA
19 Ends

DQ V

stage Analysis
SI cease as a partner in all existing

LIPS
SI Not applicable
SII Not applicable
SI SI Disqualified cannot become a parthe

in any LLP
SI SII court accepted DQ continue

court rejected can become a partner
SI SII court accepted DQ period

court rejected not applicable



pre incorporation provisions

Reservation of concepts covering
name of Lep name of an LLP
section 16 section 15

T Suffix Prefix
apply Of LLP

name

who can

i'afication
eastwards

Any person
form 71,000

P
name

per
of name

validity Purpose Apply to shall contain
period whom

to reserve ptg con
3m name of Limited Acronym

LLP Liability
Partnership

Lhp

Before reserving the name
Roc shall verify the compliance
of rules and conditions that
are mentioned in section 15123

Name of an LLP in the opinion of CG
should not be

undesirable similar identical
too nearly resemble to
the name of company
LLP Cor regd Trade may



Change of name of LLP section 17

Basic provision what it the Directions
section is of C G

section 17 gets attracted
attracted if the upon application
LLP is incorporated the LLP CG shall direct
with a name which company the LLP to
is similar identical proprietor change its name
Cor too nearly resemble of regdtm within a period
to the name of may apply of 3 months from
LLP Company regain to cG for directions issued
By inadvertence change in ignoring s 15416

name of
that LLP Duty of LLP

LLP has to give
If applicant It applicant of such change to

is proprietor Roc within 15daysis LLP CO
of a regatm of such alongwith

order of C G Roc
No time limit Apply to C G within will issue a fresh
mentioned 3 years from date of COI in new name

incorporation of LLP and within 30days
with that name change of issue of fresh
in the name of LLP COI make change
to that name in Llp agreement

consequences of noncompliance
step 1 C G allots a new name

step 2 C G intimates Roc of the change
step3 Roc makes necessary changes
step48 Roc issue a fresh COI

Vote LLP may subsequently change its name by
complying with provisions of section 16



g

Registered office and Effect of regn
section 13 and 147

Registered office Effect of regn
of LLP Csec 13 of LLP Sec 147

An LLP once
Need for R o Notice to registered will

whom get the follow in
R o is the features
place of Notice to 1 It can do all
communication LLP DP any the acts and things
Any notice partner shall like a Body
communication be addressed corporate
which is required to R o of the 2 capacity to sue
to be served on LLP and capacity to be
LLP shall be sued
delivered to the 3 Possess its own
R o common seal
conséuence

or How to send
a notice comm

4 Hold acquire
default dispose develop

any property
Post with whether

senalty certificate of A movable
7500 pd min posting con immovable

Read postCor
Any other means

Tangible
50,000 more Intangible

By b th up
and partners



F I NA N C I A L DISCLOSURES

maintenance Annual return
of Books CS 357
SOA etc
CS 347

Every LLP shall
file with Rocmaintenance preparation an Annual return

of BOOKS of SOAsolvency
year within Godays

Cash Accrual Every LLP Shall from the closure
basis prepare a sort of financial year
Doubleentry and solvency wot
system of the financial year consequence of
accounting within 6ms from contravention
maintained the closure of Penalty
at R o of LLP financial year Min 7100 day

on LLP DPS
Max
LLP F 11001000

Every LLP shall Every LLP shall DPs E 50,000
get its BOA file some solvency
audited as per within prescribed c G to prescribe
the rules prescribed time with Roc Accounting and Audit
consequences of contravention standards S 34A
for case 3 For cases 112,44
Penalty Fine 51 Drafting and

Min 7100perday on LLP recommendation
on LLP t DPs Min 7251000 by ICAI
Max Max 25,001000 S2 Review by NERA
LLP F 1,001000 on DP
DPs E 50,000 min 7101000 53 Mcacc G in the

Max F 1,001000 consultation ofNFR
prescribedstandards



L L P VIS OTHER BUSINESSES

A LLP US Company

soint of
difference

th P company

Regulatory The Limited Liability The companies Act
Act Partnership Alt 2008 2013
contributors Persons who contribute to Persons who invest more

capital of Lep are called in the shares of compan
as Partners are called members

Internal Internal governance of Internal governance of
governance Lep is regulated by the a company is regulate

LLP agreement by CA 2013
Name use at the end of the use at the end of
regulations name the phrase name

LLP Cor Put co Pvt Ltd
Limited Liability pship pub co Ltd

mine man min partners 2 min members
members max Partners Not Put co 2 Pablo 7
partners defined man members

PVECO 200 Pubco
i ng t of
business

BY Panthers and DPs By Bop

max DPs min DPs 2 Put co
Directors mm'd

Public co
min Directors 3
Max Directors 15

Liability Liability of partners is Liability of members
of partners limited to the extent is limited to the exten
members of amount unpaid of amount unpaid on

amount intended to shares
contributed towards
capital



B LLP VIS Partnership

soint of
difference

th P Partnership

Regulatory Limited Liability
Partnership Aet 2008

Indian Partnership Aet
Aet 1932
Body LLP is a Bodycorporate Partnership is not a
corporate with corporate features Body corporate
seperate LLP is a separate legal P ship is not a separate
Legalentity entity legal entity
creation created by legal process created by agreement
Registration Lep is created by regn p ship regni's optional
Perpetual Death insanity ele of Death insanity ete of
succession partners donot affect the partners will lead to the

LLP dissolution of p ship
Name suffix LLP Cor limited No name specifications

Liability partnership
Liability Liability limited to the liability is unlimited and

extent of capital intended extends to personalasse
to be contributed of partners

Designated DPs will be liable for all All partners are liable
Partners legal compliance for legal compliance
minor as

511g 1
mere minor cannot be a

a partner cannot be admitted for partner but
can be admitted for
benefits of P ship



Part I
LIABILITIES OF LLP PARTNER

other as Extent of Extent of liability
an agent Liability of Lep of partners of LLP
S 26 S 27 S 287

Every partner
Liable obligations

W r t.to the
Not liable

business of LLP is not LLP is Liable obligations
LLP liable to the to the 3rdparty of LLP are

gyp

3rd party for for the wrongful solely the
is an agent the acts done acts omissions obligations

by partner made by partner of LLP
who has no which are within only
authority to his authority
act

Liability

Liability of LLP shall be met out of assets
of LLP

A partner of LLP A partner is personally a partner is
is not liable for liable to LLP for his not personally
obligations which acts done wrongly liable for the
are solely the wrongful acts
obligations of the

for omissions
omissions by

LLP any other
partner



LIABILITIES OF PARTNERS Part II

Partner by unlimited liability whistle
Holding out in case of fraud blower

Sec29 Csec 30 S 31

Court Tribunal ma
conditions when Lep is liable waive the penalty
attracting LLP is liable if Cor reduce the
the section money is used by penalty to any of

it partner who gave
information for

A person then such conduct of the
s representing person shall investigation
himself as a be liable 2 Protection
sartner intact to any person against
he is not who on faith Discharge
for of such rept Dismissal

A person esentation suspension
snowinglypermits gave credit termination
other to represent to LLP etc
him as a partner

when section consequence for contravention
get attracted

Liability compen
where the its when acts nature

Punish

Ot UP are with are done Liability of
Imp Sy sate
and tothos

an intent to with a Clp apartness min
defraud creditors fraudulent will become fine

501000
suffered

any other person purpose unlimited man
fine 75,089080



INC OF LLP Sec I sec 2

Procedure contents of ID Incorporation by
It shall be registrationstep

Éform in e form 2 once ROC is
AOP ROC Name of LLP satisfied with the
for name objects compliance of step
reservation Regd office Step3,4as aforesa

step2 details he shall

Aop
to

Roc
Name address Register the ID
of a partner

Inc LLP
lawful business

Name address offshepthe co
of DPs

step3
consequences of

Col is issued
under common

AOP L Roc contravention seal
Any info is filed Col is said to

subscribing to knowing it to be be conclusive
the LLP false then evidence
Step4 a Imp Mak 2yd

Incdoc statement
b Fine

Mia 5,6 80
made by C CMACS

that incorporation
is made as per the
Act rules etc



Conversions Foreign LLP Dissolution
I

Conversion S 55 5.58 2 Foreign 3 Dissolution
procedure LLP 5.59

CS 3

Types of Legal T
Procedure Fm

F LLP is
conveits LLP Inc Ols
governance India POB in

India
Type Governance LLP is Assets

regd procedureFILMto sch
with name 1715 to establish

Put coto SchIl mentioned of firm POB is
LLP in c oil company mentioned
ULPC.to sch shall vest in Rules
LLP with LCP

The firm co
20 shall LL shall as the case
atisfy that inform the may be shall
sch are ROF ROC stand dissolved
sooperly as the case
complied may be

within 15 Types of ProcedureGroundsonenhe will days of wupa assn for tribunal If fgnalegister the regnas UP W up
docs and
issue c oil All the partners voluntary specified 1 LLP itsel
Of LLP OF PSF all SH

of company shall Tribunal
in Rules applied to

co up
become partners 2 NOP 2 for 6ms

of LLP
3 Unable to pay debts

4 Against to sovereignity integrity
5 Default in filing son for 5 cons years 6 Justreauitable



PARTNERS AND THEIR RELATIONS

Eligibility Relationship cessation Registration
to be a of the partners of PL of changes
partner 5.23 S 25
5 22

The mutual Already
There are 2 ways rights covered
of becoming a duties of in sec 5
partner namely the partners

type ofand the Procedure
LLP shall changes involvedsubscribers Partner be as follows

through
In doc LLPagreement change in change

determining changes in pre incnamed input
address itself

mutual rights rights the contracts of Pehr
Liabilities liabilities

change in change in
name partners by

By way In the absence Inform address admin exit
of LLP of LLP agreement Roc
greement as per 1stschedule LLP sod Ro

thy pre incorporation contract
Pmr

a
P signed by

entered by the subscribers to Default ftp.hnfntby
he ID shall be settled by Penalty the inc.proLP if such agreement is 2701000
consented by all the partners

Default
LLP DP

of LLP after incorporation LLP 30d Roc
signedby pp Liable

Default LLP Dp Penalty
liable penalty 2101000

1010001


