
Formation of and Conversion into LLPFormation of and Conversion into LLP
A Revolutionary Business Structure

Ease of Doing Business
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Basics about LLP Act  2008Basics about LLP Act, 2008
This Act came into effect as on March 31, 2009;

This Act extends to the whole of India;

This Act has Four Schedules, 81 sections;

The Structure of the LLP

Partners

Minimum : 2 Partners Designated Partners:

Maximum: No Limit
Designated Partners

Minimum 2 
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LLP’S STATISTICSLLP’S STATISTICS
 The Number of LLP’s incorporated/registered during the

year 2014 in India are 11,616;

Th N b f LLP d d 4 J l 2016 2 The Number of LLP incorporated during 4 July 2016 to 2
August 2016 - 2470;

 No Foreign Limited Liability Partnership is Incorporated
Between 4 July 2016 to 2 August 2016.J y g
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D����������� �� A����� I����� LLP� ���� ������� �� O��������� �� C����������� 

��� �� 31 D������� 2014�

bli i f ib iObligation of Contribution 
Range (Amount in INR) No. of LLPs Aggregate Value (in Crores)

Up to 1 lakh 21,334  166

3 797 130Above 1 lakh to 5 lakh 3,797  130

Above 5 lakh to 10 lakh 1,961  182

Above 10 lakh to 25 lakh 1,124  208

Above 25 lakh to 50 lakh 701  285

Above 50 lakh to 1 crore 612  532

Above 1 crore to 2 crore 284  439

Above 2 crore to 5 crore 328  1128

Above 5 crore to 10 crore 144  1123

Above 10 crore to 25 crore 92  1564Above 10 crore to 25 crore

Above 25 crore to 100 crore 89  4738

Above 100 crore to 500 crore 12  2728
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Above 500 crore to 1000 crore

Above 1000 crore 

Grand Total 30,478 13,223 
Source: MCA



Distinctive features of a LLP Distinctive features of a LLP 
 LLP is a Body corporate;
 Perpetual succession Perpetual succession;
 Any individual/body corporate can become a partner 
 Non- applicability of the Indian Partnership Act, 1932;
 Minimum – 2 Partners;
 Maximum – No Limit;
 Minimum 2 Designated Partners(Individual) one of them shall be g ( )

resident in India;
 LLP can become partner in another LLP;
 Contributions by Partners may be tangible  intangible  movable or  Contributions by Partners may be tangible, intangible, movable or 

immovable.
 One person cannot be a nominee for two corporates.
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Definition of PartnerDefinition of Partner
 Definition of the term Partner {Section 2(1)(q)}

“Partner", in relation to a limited liability
partnership, means any person who becomes a partner in
the limited liability partnership in accordance with thethe limited liability partnership in accordance with the
limited liability partnership agreement.

To be Noted:

Any Person in the definition means an individual or ay
body corporate (can be inferred by combined reading of
Section 2(1)(q) with Section 5.
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S������ 5

 Any individual or body corporate may be a partner in a
limited liability partnership: Provided that an individual shall
not be capable of becoming a partner of a limited liability
partnership if-partnership, if

(a) he has been found to be of unsound mind by a Court of
competent jurisdiction and the finding is in force;p g

(b) he is an undischarged insolvent; or

(c) he has applied to be adjudicated as an insolvent and his
application is pending.
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Statutory Cost of Formation of Business Structures
Assuming Capital/contribution INR 1,00,000

Sr.
No.

Partnership Company LLP

1. Formation of an
unregistered Firm will
cost approximately INR

A Private/Public Company
can be incorporated :
- Statutory Fees of

Incorporation of LLP
will cost
approximately INRpp y

1000/- (Only Stamp
Duty)

y
approximately INR 9,000/-
(including the stamp duty on
AOA and MOA)

pp y
1750/-

Registration of a
Partnership Firm will cost
approximately INR
2500/- (Stamp duty

Incorporation of a OPC/Small
company will cost
approximately INR 6,000/-
(Including the Stamp Duty)2500/ (Stamp duty

along with the
Registration Charges)

(Including the Stamp Duty)
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Statutory Fees for LLP Formation
Contribution Up to Rs. More than More than Rs. More than Rs. p

1,00,00
0

1,00,000 but up 
to 5,00,000

5,00,000 but up 
to Rs. 10,00,000

10,00,000

D F  (R ) F  (R ) F  (R ) F  (R )Documents Fee (Rs.) Fee (Rs.) Fee (Rs.) Fee (Rs.)

Form 1 200 200 200 200
Name Availability

Form 2
Incorporation 

500 2000 4000 5000
Incorporation 
Document

Form 3 50 100 150 200
LLP Agreement

Grand Total 850 2500 4600 5800
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Who can be a Partner in a LLP
Individuals

(Resident/

Non-
id )

P t

resident)
Body 

Corporate

Trustees of the 
REIT’S/Infrast

ructure 
investment Partners

In a LLP 

Corporateinvestment 
Trust

Company/Foreign 
company/Company 

LLP/ Foreign 
LLP/ LLP 

incorporated 
outside India

incorporated 
outside India

12
Note : NBFC cannot be a Partner in a Limited liability Partnership
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INDIVIDUALS AS PARTNERSINDIVIDUALS AS PARTNERS

 Resident :
For residents No prior appro al re uiredFor residents – No prior approval required.

 Non-Resident:
- Sector in which LLP is operating – FDI is allowed 100% under

Automatic Route, then no approval required;

- Sector in which LLP is operating –Sectorial Cap under FEMA
than, prior approval required.

14
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CAN HUF/KARTA BE THE PARTNERS IN A LLP?

No, Neither HUF , Nor Karta in a representative capacity be
a partner in a LLP.

It was held in Illachi Devi LR’s v/s Jain Society,
i f O h di A 2003 SC 3397Protection of Orphans India AIR 2003 SC 3397:

(2003) 8 SCC 413 that Hindu Undivided Family (HUF) is
not a Body Corporate but a Body of individuals.not a Body Corporate but a Body of individuals.
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DESIGNATED PARTNERDESIGNATED PARTNER
 “Designated Partner” means any partner designated as such pursuant to

Section 7 of the LLP Act,

Section 7(1) of the LLP Act:

(1) Every limited liability partnership shall have at least two designated partners
who are individuals and at least one of them shall be a resident in India
Provided that in case of a limited liability partnership in which all the partners
are bodies corporate or in which one or more partners are individuals andare bodies corporate or in which one or more partners are individuals and
bodies corporate, at least two individuals who are partners of such limited
liability partner­ship or nominees of such bodies corporate shall act as
designated partners.

h f h h “ d d ” Explanation.—For the purposes of this section, the term “resi­dent in India”
means a person who has stayed in India for a period of not less than one
hundred and eighty-two days during the immediately preceding one year.

16



Designated PartnersDesignated Partners

 A LLP can have all the Designated Partners as body
Corporate via a nominee who would be the signing authority.

 In the definition of the term “Designated partner” the term
individual includes nominee of the body corporatesindividual includes nominee of the body corporates.
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Section 2(1)(d):  Body Corporate
 “Body Corporate" means a company as defined in section 3 of

the Companies Act, 1956 (1 of 1956) and includes-

(i) a limited liability partnership registered under this Act;

(ii) a limited liability partnership incorporated outside India; and

(iii) i t d t id I di b t d t i l d(iii) a company incorporated outside India, but does not include-

 (i) a corporation sole;

 (ii) a co-operative society registered under any law for the time(ii) a co operative society registered under any law for the time
being in force; and

 (iii) any other body corporate (not being a company as defined in
section 3 of the Companies Act, 1956 (1 of 1956) or a limited
liability partnership as defined in this Act), which the Central
Government may, by notification in the Official Gazette, specify in

18
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INCORPORATION AND CONVERSIONS
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Formation of a LLP

Pre-requisites:

1. Minimum two Designated Partners are required, having DIN/DPIN. One should be resident 
in Indiain India.

2. Digital Signature Certificate of proposed Designated Partners.

3. DIN of the proposed Designated Partners.

4. Proposed name of the LLP.

5. Decide the amount of contribution.

6. Proposed Registered Office Address.

20



List of Information/Documents/Details

T l N b f D d P / P Total Number of Designated Partners / Partners;

 Name and Addresses of the Partners;

 Proof of ID and address of all the Partners/ Designated partners (self attested);g

 Declaration of interest in other entity;

 Directors Identification Number / PAN Number of Designated Partners / Partners;

 Occupation of Partners Occupation of Partners;

 Where the appointed partner is a body corporate, copy of resolution on the
letterhead of such body corporate to become a partner in the proposed LLP and a

f l ti / th i ti f h b d t l l tt h dcopy of resolution/ authorization of such body corporate also on a letterhead
mentioning the name and address of an individual nominated to act as
nominee/designated partner on its behalf;

 A t d F f C it l C t ib ti Amount and Form of Capital Contribution;

 Number of Companies in which Partner is already a Director;

 Number of LLP’s in which Partner is already a Partner;

 Main object of the LLP (as per the LLP agreement);

21



 Significance of key or coined word in the proposed name;
 Proof of Registered Office Address;
 Email Id of the Partners;
 Phone Number of the Partners;
 If an applicant is Nominee of a Body Corporate:pp y p

- Name of the Body Corporate
- Registration Number
- Address of the Registered Office of the Body Corporateg y p
- Email-id.

 Consent to act as Designated Partners from Designated Partners in Form - 9;
 Particulars of the trade mark/ application if the name is based on registered Particulars of the trade mark/ application if the name is based on registered

trade mark/ application made;
 Proposed name of the LLP (please give six names in order of preference);
 Subscribers' sheet including consent;Subscribers sheet including consent;
 In principle approval of regulatory authority, if required;
 Residential Status of the Partners;
 Nationality of the Partners Nationality of the Partners.
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Li  f I f i /D /D ilList of Information/Documents/Details

 In case one of the Partner is a Foreign Individual residing in a country :–

A) which is a signatory party to the Hague Convention of 1961, then his ID Proof and
Add P f i d t b A till d i th h t tAddress Proof are required to be Apostilled in the host country;

B) which is not a signatory party to the Hague Convention of 1961, then his ID Proof
and Address Proof are required to be Apostilled and Authenticated by the Indiana ess oo a e equ e to e post e a ut e t cate y t e a
Embassy in the host country.

 ‘Apostille’ is a French word meaning certification. It is a one-page document issued by
h h d l l l f h h f h dauthorities at the state or Federal level certifying to the authenticity of the document.

The document contains an embossed seal by the Secretary of State and/or the US
Department of State where applicable.

 Presently there are 81 Members to the Hague Convention of 1961.
23



P d  f  I  f LLPProcedure for Incorporation of LLP

Step – 1: Check the Name Availability of the Proposed Name 
of LLP

A. Check the Name availability status with the Ministry of Corporate
Affairs;Affairs;

B. Check the Name availability status whether the same is registeredy g
under particular Class ofTrademark or not;

C. If Yes, then take the NOC from the respectiveTrademark Owner.
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To Check Name on the MCA Website
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To Check Name on the Trademark Website
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P d  f  I  f LLPProcedure for Incorporation of LLP

Step – 2: File Application for Reservation of Step 2: File Application for Reservation of 
Name in Form - 1
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Format of Name Approval Letter issued by MCA
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Only Name of a Person in a LLP is not allowed, the name
should reflect the Business of the Firm.

For e.g. The name ‘Kishan LLP’ will not be accepted by the
MCA.
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Procedure for Incorporation of LLP

St  3  Fil  F  2 I ti  D t d S b ib ’  Step – 3: File Form 2 - Incorporation Document and Subscriber’s 
Statement

Form – 2 is required to be filed within 90 days from the date of issue of q y
Name Approval Letter.
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Procedure for Incorporation of LLP

Step 4: File Form 3 Information with regard to limited Step – 4: File Form 3 - Information with regard to limited 
liability partnership agreement and changes

1 Form – 3 is required to be filed within 30 days from the date of issue1. Form – 3 is required to be filed within 30 days from the date of issue
of Incorporation Certificate.

2. Initial LLP Agreement is required to be attached in Form – 3.

3 A i S D i i d b id h LLP3. Appropriate Stamp Duty is required to be paid on the LLP
Agreement.
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Practical Difficulties

 Forms of LLP get rejected because of:

- Non-payment /wrong payment of Stamp duty;

- NBFC, converting into LLP;

- Proof of Registered address/Utility Bills not valid;

- Subscribers Sheet heading not matching with the LLP
Agreement;

Mi k lik d l i d l- Mistakes like date, place not mentioned properly.
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Conversion of Partnership Firm into LLP

Pre-requisites:

1. All the partners of the partnership firm to 
become partners in LLPbecome partners in LLP.

2. The Proposed Partnership Firm has closed 
at least one financial year after incorporation.y p
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List of Information/Documents/Details required: 
As discussed in Slide No 21 to 23 and in addition to that As discussed in Slide No.21 to 23 and in addition to that -

 Name of the Firm;

 Name of the Statute under which it is registered;

 Date of Registration Date of Registration

 Registration Number;

 The address of the LLP shall be same as that of the registered office of the 
P hi  FiPartnership Firm;

 Statement of the Consent of the Partners of the Firm;

 Statement of assets and liabilities of the firm duly certified as true and correct by the 
Chartered Accountant in practice;

 Copy of acknowledgement of latest income tax return;
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 List of all the secured creditors along with their consent to the conversion, if any;

 Declaration from all the Partners;

 Partnership Deed;

 Approval from any regulatory body/authority;

 Approval of the governing council (In case of Professional Firms).pp g g ( )
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Form 1: Application for Reservation of NameForm 1: Application for Reservation of Name

Form 2 Form 17

Application for 
Conversion of 
Partnership Firm 

Incorporation 
Document and 
Subscribers 

Form 3

p
into LLPStatement

LLP 
A tAgreement

Form 19: CERTIFICATE OF REGISTERATION
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f hConversion of Partnership Firm into LLP

Form 14 (Form for intimating to Registrar of Firms about conversion of the firm into
limited liability partnership (LLP).
(To be filed with Registrar of Firms in physical form)

This Form is required to be filed within fifteen days from the date of registration with
the concerned Registrar of Firms with which the Partnership Firm was registeredg p g
under the provisions of the Indian Partnership Act, 1932
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Conversion of Private/ Unlisted Company into LLP

Pre-requisites:

1  Th  h ld b   i  i  i  i   b i i   i  f   h  i  f 1. There should be no security interest in its assets subsisting or in force at the time of 
application of Conversion of Private Limited Company into LLP;

2. All the shareholders of the Company are going to be the Partners of the LLP;

3. The entire paid-up share capital of the private company proposed to be converted 
h ll b  h  l b   f h  d shall be the total Contribution amount of the Proposed LLP.
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List of Information/Documents/Details required: 
A  di d i  Slid  N  21 t  23 d i  dditi  t  th t As discussed in Slide No. 21 to 23 and in addition to that -

 Statement of the Consent of each Shareholder of the Company for conversion of the
Company into LLP;

 Statement of Assets and Liabilities of the Company duly certified as true and correct
by the Chartered Accountant in practice;

 Copy of acknowledgement of latest income tax return;

 List of all the secured creditors along with their consent to the conversion, if any;

 Declaration from all the Partners; Declaration from all the Partners;

 In principle approval of regulatory authority, if required;

 Board resolution passed by the Company approving the conversion into LLP shall be
h d h h fattached with the form;

 Approval of the governing council (In case of professional private limited
companies);
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 Whether any prosecution initiated against or show cause notice received by the 
company for alleged offences under the Companies Act  1956?company for alleged offences under the Companies Act, 1956?

 Whether any proceeding by or against the company is pending in any Court or 
Tribunal or any other Authority?

 Whether any earlier application for conversion of the said company into limited 
liability partnership was refused by the Registrar?

 Whether any conviction, ruling, order, judgment of any Court, Tribunal or other 
authority in favour of or against the company is subsisting?

 Whether upto date documents including latest balance sheet and annual returns 
under the Companies Act, 1956 have been filed?
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Procedure for Conversion of Private /Unlisted Company p y
into LLP

• A Special Resolution passed by the members of
the Company with requisite majority to be filed
within 30 days of passing.

1. Filing of  MGT-14

• Check the Name availability status with the
Ministry of Corporate Affairs;

• Check the Name availability status whether
the same is registered under particular

2.  Name Availability of 
the Proposed LLP the same is registered under particular

Class of Trademark or not.
• If Yes, then take the NOC from the

respectiveTrademark Owner.

the Proposed LLP 
pursuant to conversion
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Procedure for Conversion of Private/ Unlisted Company p y
into LLP

• Proposed Name of the LLP and Main Object of
the LLP;

• Proposed Amount of Contribution;

3. File Form 1: Application 
for Reservation of Name p

• NOC, if any.

S d t d t b tt h d ith4. File Form 2: • Same documents needs to be attached with
Form – 2 as attached at the time of fresh
incorporation of LLP.

4. File Form 2: 
Incorporation Document 
and Subscriber’s Statement
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Procedure for Conversion of Private/ Unlisted Company p y
into LLP

• It is required to be filed along with Form – 2.5. File Form 18: Application 
for Conversion of Private 
C   LLPCompany into LLP

D l  t d LLP A t6. File Form 3: • Duly executed LLP Agreement;
• This Form is required to be filed within 30 

days from the date of registration of LLP.

6. File Form 3: 
Incorporation Document 
and Subscriber’s Statement
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Points to be considered while filing Form - 18o ts to be co s e e  w e g o  8

 No e-Forms should be pending for payment or processing in
respect of the company;

 No open (unsatisfied) charges should be pending against the No open (unsatisfied) charges should be pending against the
company;

 Company should be having share capital;

 At least one balance sheet and annual return should have been
filed by the company after its incorporation.
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If a Private Company wants to convert ‘ABC Infotech
Private Limited’ into LLP but with different name ‘DEF
Infotech LLP’, Can the LLP be registered with new name?

Any private company or unlisted public company can be
converted into LLP. However, in this case LLP shall

t i th th t f th t thretain the same name as that of the company at the
time of conversion.
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• Listed Company cannot be 
converted into LLP.converted into LLP.

• Section – 8 Company p y
cannot be converted into 
LLP..
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Amendments to LLP AgreementsAmendments to LLP Agreements

Case1: Change in Registered Address of the LLP

Details Required:

1.Utility Bill/Proof of registered Address;

2. . Extract of relevant provisions of LLP 
A   if h  i    LLP 

STEP - 1

STEP - 2

Filing of Form 15: (Notice For Change Of Agreement  if change is as per LLP 
Agreement or a Resolution/ Consent from 
the all Partners if nothing mentioned in LLP 
Agreement;

3. In case, Change from one State to another, 
Public Notices (21 days before the filing any 

Filing of Form 3: (Information with regard to 
limited liability partnership agreement and 
changes, if any, made therein)

To be filed within 30 days from the date of 

Filing of Form 15: (Notice For Change Of 
Place Of Registered Office)

To be filed within 30 days of complying with 
the requirements of Rule 17(1) of  LLP 
Rules, 2009.

notice with Registrar) in daily newspaper 
published in English and principal language of 
the District and Consent from Secured 
Creditors  (if any);

4. Duly executed Supplementary Agreement.

To be filed within 30 days from the date of 
change in Registered Office.

If change is from one state to another 
state, file it within 30 days of complying with 
Rule 17(4) of  LLP Rules, 2009.
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R l 17(1) f LLP R l 2009Rule 17(1) of LLP Rules, 2009

 The LLP may change its registered office from one place
from another place by following the procedure as laid down
in the LLP Agreement. Where the LLP Agreement does notin the LLP Agreement. Where the LLP Agreement does not
provide for such procedure, consent of all partners shall be
required .

 Where the change in place of registered office is from one
state to another state, the LLP having secured creditors
shall also obtain consent of such secured creditors.
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R l 17(4) f LLP R l 2009Rule 17(4) of LLP Rules, 2009

 The LLP shall publish a general notice not less than 21
days before filing any notice with Registrar, in a daily
newspaper published in English and in the principalnewspaper published in English and in the principal
language of the district in which the registered office of the
LLP is situated and circulating in that district giving notice
f h f i t d ffiof change of registered office.
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Note:

 Where the change in place of registered office is from
one place to another place within the state from theone place to another place within the state from the
jurisdiction of one Registrar to the jurisdiction of
another Registrar or from one state to another state, the
LLP shall file the notice in Form – 15 with the
Registrar from where the LLP proposes to shift its
registered office with a copy thereof for theregistered office with a copy thereof for the
information to the Registrar under whose jurisdiction
the registered office is proposed to be shifted.
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Amendments to LLP AgreementsAmendments to LLP Agreements

C  2  Ch  i  N  f th  LLPCase 2: Change in Name of the LLP

Details Required:

1.Authority to file an Application for 
Change in Name on behalf of the LLP;

2. Extract of relevant provisions of LLP 
Agreement  if change is as per LLP STEP - 3Agreement  if change is as per LLP 
Agreement or a Resolution/ Consent 
from the all Partners if nothing 
mentioned in LLP Agreement;

3. Copy of Certificate of Registration;

4. If change is due to a direction received 
from the Central Government/ 

h f h d

STEP - 1

Filing of Form 1: Application for 
Reservation of Name

STEP - 2

Filing of Form 5 within 30 days of 
complying with requirements of Rule 
20(1) of the LLP Rules, 2009.

STEP 3

Filing of Form 3: (Information with 
regard to limited liability partnership 
agreement and changes, if any, made 
therein)

Registrar, then a copy of such direction is 
mandatory to be attached;

5. Duly executed Supplementary 
Agreement.

Within 30 days from the date of change 
of name.
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R l 20(1) f LLP R l 2009Rule 20(1) of LLP Rules, 2009

 The LLP may change its name by following the procedure
as laid down in the LLP Partnership Agreement Where theas laid down in the LLP Partnership Agreement. Where the
LLP Agreement does not provide such procedure, consent
of all partners shall be required for changing the name of
the LLP.
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Amendments to LLP AgreementsAmendments to LLP Agreements

C  3  Ch  i  P t  f th  LLPCase 3: Change in Partners of the LLP

Details Required:

1. Duly executed 
S l t  A t STEP - 1

STEP - 1

Supplementary Agreement;

2. Consent to act as Partner;

3. Evidence of cessation; File Form – 3 within 30 
days of appointment / 

File Form – 4 along with the 
Form – 3 as both are linked 
forms in case of 

4. List of Companies / LLP 
in which he is a director / 
partner.

y pp
cessation. appointment / cessation of a 

partner.
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Closure of LLPClosure of LLP

Modes of Closure of LLP:

Modes of Closure of LLP

(A)
Striking off Name of   
Defunct LLP 

(B)
Winding up of LLP

Defunct LLP 
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(A) Strike Off(A) Strike Off

Pre-requisites:

Where a LLP is not carrying on any business or operation –

1. For a period of two years or more and the Registrar has reasonable cause to believe 
the same, the Registrar may suo moto take action for striking off the name of the LLP; 
or or 

2. For a period of one year or more, the LLP can make an application in FORM – 24
to the Registrar  with the consent of all partners of the LLP for striking off its name to the Registrar, with the consent of all partners of the LLP for striking off its name 
from the register.
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i  f   f i  i dList of Documents / Information required

1. Detailed Application to Strike off the name of the LLP; 

2. Certified True Copy of the Partners Resolution for authorizing any of the       
Designated Partner to make the application;

3. Consent of all the partners;

4 Consent of all the creditors  if any4.Consent of all the creditors, if any;
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5. Indemnity Bond for Striking off the name of the LLP;

6. Copy of statement of assets and liabilities duly certified as true and correct by auditor 
/ chartered accountant in practice;p ;

7. Copy of acknowledgement of latest Income tax return;

8. Approval or NOC from the concerned regulatory authority with which the   LLP is 
registered, if any.
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Procedure for Strike Off of LLPProcedure for Strike Off of LLP

1.Conduct a meeting of partners of the LLP for 

• passing a resolution for Strike off;

• taking consent of all the partners for Strike 
off

• authorizing any designated partner to make g y g p
the application to Registrar for Strike off;
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2. Take consent of all the creditors of the LLP, if any;

3. Close the Bank Account of the LLP;

4. Execute the Indemnity Bond;

5. Make an application in LLP Form – 24 with the Registrar for Strike off;

h f d f h h b d l

6. Registrar shall publish a notice on its website as to the content of the application for a 
period of one month for the notice of the general public;

7. On the expiry of period of one month, the Registrar may, by an order, unless cause to 
the contrary is shown by the limited liability partnership, strike its name off the 
register, and shall publish notice thereof in the Official Gazette, and on the publication 
in the Official Gazette of this notice, the limited liability partnership shall stand , y p p
dissolved.
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Note:

 No liability to exist or obligation subsist on part of the LLP
and its partners;

 No litigation pending for or against LLP;

L b l f h D d P b f Liability of the Designated Partners subsists even after
dissolution of LLP for payment of any legal dues to its
creditors and other persons as if the LLP has not beenp
dissolved.
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(B)Winding Up Of LLP(B)Winding Up Of LLP

Winding up is a process, where all the assets of the LLP are disposed off to meet the liabilities of the 
same and surplus, if any, is distributed among the partners of the LLP.  There are two modes to wind up 

a LLP which are as follows:

(1)
VOLUNTARY WINDING 

UP

(2)
COMPULSORY 
WINDING UPUP WINDING UP
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(1)  V l t  i di  (1)  Voluntary winding up:

As per the Limited Liability Partnership (Winding up and Dissolution)
Rules 2012 any LLP may be wound-up voluntarily if the LLP passes aRules, 2012, any LLP may be wound-up voluntarily if the LLP passes a
resolution to wind up the LLP with approval of at least three-fourth of
the total number of its partners.

If the LLP has creditors, whether secured or unsecured, approval of such 
creditors will be required.
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(2) Compulsory winding up:(2) Compulsory winding up:

A LLP may be wound up by the Tribunal –

1. If the LLP decides that LLP be wound up by the tribunal;

2 If for a period of more than six months the number of partners of the LLP is reduced2. If, for a period of more than six months, the number of partners of the LLP is reduced
below two;

3. If the LLP is unable to pay its debts;

4. If the LLP has acted against the interests of the sovereignty and integrity of India, the
security of the State or public order;

105



5. If the LLP has made a default in filing with the Registrar the Statement of Account
and Solvency or annual return for any five consecutive financial years; or

6. If the Tribunal is of the opinion that it is just and equitable that the limited liability
partnership be wound up.partnership be wound up.

106



Practical IssuesPractical Issues

C  N  1

BODY CORPORATE AS PARTNERS

Case No. 1:-

BODY CORPORATE AS PARTNERS

Facts of the case:

There were three companies–

ABC Private Limited;;

PQR Private Limited; and

XYZ Private Limited.
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d f f b h h l d dABC Private Limited comprise of four members which include PQR Private Limited
and XYZ Private Limited

All the above three companies were being converted into LLP at the same time.

As PQR Private Limited and XYZ Private Limited were members in ABC Private
Limited, they became partners in the LLP pursuant to conversion of ABC Private, y p p
Limited.

A li ti f i f ABC P i t Li it d d 20/03/2015An application for conversion of ABC Private Limited was made on 20/03/2015.

Applications for con ersion of PQR Pri ate Limited & XYZ Pri ate Limited ereApplications for conversion of PQR Private Limited & XYZ Private Limited were
made on 28/03/2015.
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Case No. 2:-

INTEGRATION OF DIN & DPIN

Facts of the case:

Mr. ABC was allotted director identification number (DIN) XXXXX706 on 5th April, 2006 to( ) p ,
become a Director.

Mr. ABC had obtained DPIN XXXXX813 which was allotted to him on 8th February, 2010 to
become a Designated Partner.g

Subsequently, The Ministry vide General Circular No. 44/2011 dated 8th July, 2011 integrated
the Director’s Identification Number (DIN) issued under Companies Act, 1956 with Designated
Partnership Identification Number (DPIN) issued under Limited Liability Partnership (LLP) Act,
2008 h ff f 9th J l 20112008 with effect from 9th July, 2011.

At the time of registering the DSC of Mr. ABC against the DPIN XXXXX813, we are facing the
following error due to which we are not able to file any e-form for that LLP-

“Dear user the attached DSC is already registered”.

The said DSC is already registered against the DIN XXXXX706.109



Case No. 3:-

INITIAL LLP AGREEMENT -MANDATORY

F f hFacts of the case:

ABC LLP i d 8th A 2014 N i i i l LLP A fil d f ABCABC LLP was incorporated on 8th August, 2014. No initial LLP Agreement was filed for ABC
LLP. No business was carried on by the LLP till date.

ABC LLP d id d ik ff h f h R i b fili F 24 f hi h hABC LLP decided to strike off the name from the Registrar by filing Form – 24 for which they
faced the following error -

“At least one Form – 3 needs to be filed before filing Form – 24”
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Points to be Noted
1. An individual cannot act as nominee on behalf of more than one Body Corporate as
partner.

2. Before filing any changes in the LLP Agreement, initial LLP Agreement is required
to be filed with Registrar.

3. A consolidated supplementary agreement for various change in the LLP
Agreement occurred on different event dates can be filed with the Registrar providedAgreement occurred on different event dates can be filed with the Registrar provided
the utmost care is been taken to safeguard the revenue of the government. For e.g.
additional fees. However, it is advisable to execute supplementary agreement within
due course of time as mentioned in the Limited Liability Partnership Act, 2008

th th i f lid t d l t trather than going for consolidated supplementary agreement.
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4 In case of change in LLP agreement due to appointment or cessation of designated4. In case of change in LLP agreement due to appointment or cessation of designated
partner(s)/ partner(s), Form - 4 should be filed with Form - 3.

5. Filing of Form -3 shall not be allowed in case there is another Form – 3 pending for
payment of fee or under processing.

6. Filing of Form - 4 shall not be allowed in case there is another Form – 4 pending for
payment of fee or under processing.

7. In case you have already filed both LLP Forms 3 & 4 and your LLP Form(s) arey y y
either pending for payment or for processing by MCA, you can inform MCA along
with documentary evidence about any further changes in LLP agreement and/ or
changes in appointment/cessation/ change of directors by using the Enter Form 3 Or
Form 3 & 4 Details For LLP Filing user service available at www.mca.gov.in. ThisForm 3 & 4 Details For LLP Filing user service available at www.mca.gov.in. This
service can be accessed only by a Director or a Professional User.
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After approval of both LLP Form 3 & 4 which were in progress, you can refile
LLP Form 3 or LLP Form 3 & 4 again with latest information. There will be no
additional fees levied for this change, if the change is informed within 30 days ofg g y
the event date (as referred in LLP Form 3 & 4).

However, if you inform the Ministry (using the Enter Form 3 Or Form 3 & 4 Detailsy y g
For LLP Filing user service available at www.mca.gov.in) after 30 days of the event
date (as referred in LLP Form 3 & 4), the additional fees will be calculated for the
period after 30 days of the event date (as referred in LLP Form 3 & 4).

If you don’t file LLP Form 3 & 4 with 3 months of informing the Ministry (using
the Enter Form 3 Or Form 3 & 4 Details For LLP Filing user service available at
www mca gov in) the details saved using this service will be lost The subsequentwww.mca.gov.in), the details saved using this service will be lost. The subsequent
filing of LLP Form 3 or 3 & 4 will be considered as fresh filing with additional fee.

113



Conversion of a LLP into a CompanyConversion of a LLP into a Company
 LLP can be converted into a Company,

 Section 366 read with rule 3(2) of the Companies
(Authorized to Register) Rules, 2014 provides for the same,

Th LLP A 2008 d d f l f The LLP Act, 2008 does not provide for any rules of
conversion,

 Form INC-1 (Application for reservation of name) has to be Form INC-1 (Application for reservation of name) has to be
filed first and the SRN of Form INC-1 is to be filled in Form
URC-1

 URC-1 is a Central Form and is dealt by Delhi ROC
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Annual Form Fillings

Statement of Account and Solvency Statement of Account and Solvency 
(Form 8)

Within six months from the end of each financial year.
Penalty for not filling the Form

Fine : INR 25,000 may extend to 5,00,000

Annual Return (Form 11)
Within 60 days of Closure of the 

financial year.
Penalty for not filling Form

Liability to LLP:
Min: 10,000 Max: 1,00,000
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S  N P ti l P ltSr. No. Particulars Penalty

1. Not Using of ‘LLP’ or ‘Limited Liability 
Partnership’ in business name.

Fine: Min 50,000 Max 5,00,000
Partnership  in business name.

2. Failure to maintain the  books of account, other 
d  d dit t

Liability to LLP:
Mi  25 000 M  5 00 000records and audit etc. Min: 25,000 Max: 5,00,000
Liability of the Designated 
Partners:
Min: 10,000 Max: 1,00,000
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COMPLIANCES UNDER THE LLP ACTCOMPLIANCES UNDER THE LLP ACT
 Audit Requirement:

An audit is not required for an LLP (unless the partners 
willingly decide to carry it out) if all of the following 
requirements are met:requirements are met:
a) its turnover does not exceed 40 lakh rupees,

b) the capital contribution of the partners does not exceed 
25 lakh rupees.
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Attachments to the Annual Forms of LLP

Form 11 Form 8

Instrument(s) of creation or modification 
of charge is a mandatory attachment in 

case of creation or modification of 

Details of LLP and/ or 
company in which 

case of creation or modification of 
charge.

Instrument evidencing creation or 
modification of charge in case of

partner/ designated

partner is a director/ 
partner

g

acquisition of property which is already 
subject to charge

Particulars of all joint charge holdersp Particulars of all joint charge holders

Letter of charge holder stating that the 
amount has been satisfied

Mandatory in case of Satisfaction
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GLOBAL COMPARISONSGLOBAL COMPARISONS
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Sr. 
No.

Conditions UK LLP Indian LLP

1 Registration R i t ti  ith C i  R i t ti  ith R i t  f 1. Registration Registration with Companies 
House required.

Registration with Registrar of 
Companies required.

2. No of 
Members

Minimum 2 partners and at least 
2 of the partners must be 

Minimum 2 partners and at least 2 
of the partners must be designated Members 2 of the partners must be 

designated members
of the partners must be designated 
members

3. Cost of 
Formation

The cost of Formation is 
statutory filling fees, 

The cost of Formation is statutory 
filling fees, comparatively lesser y g

comparatively lesser than the cost 
of formation of Company.

g p y
than the cost of formation of 
Company

4. Liability of Limited, to the extent their Limited, to the extent their 
Partners contribution towards LLP. contribution towards LLP, except in 

case of intentional fraud or wrongful 
act of omission or commission by 
the partnerthe partner

5. Statutory 
Meetings

There is no provision in regard to 
holding of any meeting.

There is no provision in regard to 
holding of any meeting.

6 Annual Filing An annual return to the Registrar Annual Financial Statement and 
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6. Annual Filing An annual return to the Registrar 
of Companies each year

Annual Financial Statement and 
statement of Solvency is required to 
be filed with Registrar of 
Companies every year.



Sr. 
No.

Conditions US LLP India LLP

1. Contribution Obligation of partners as 
per Written Partnership 
Agreement

Obligation of partners as per the LLP 
Agreement.

l b l b2. Foreign 
Partnership

Foreign Nationals can be a 
Partner in a LLP.

Foreign Nationals can be a Partner in 
a LLP.

3 Borrowing by LLP Partners decide through As per LLP Agreement3. Borrowing by LLP Partners decide through 
Borrowing Resolution

As per LLP Agreement

4. Whistle Blowing Exists Provision has been made to provide g p
protection to employees & partners, 
providing useful information during 
an investigation or convicting any 
partner or firmpartner or firm

5. Annual Filing Annual Return must be 
filled with the Secretary of 
States

Annual Financial Statement and 
statement of Solvency is required to 
be filed with Registrar of Companies 
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Filing of LLP Agreement (Form 3)

Can be filled 
within 30 days 

of 
incorporation 

of the LLP 
MCAMCA

Additional fees of INR 100/-
per day to be charged in case 

OR

Can be filled 
Simultaneously 

p y g
of Delay

Simultaneously 
with Form 2
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FDI IN LLP

 FDI in LLPs is permitted, subject to the following
conditions:

- FDI is permitted under the automatic route in LLPs
operating in sectors/activities where 100% FDI is allowed
h h hthrough the automatic route ;

- An Indian company or an LLP, having foreign investment,
will be permitted to make downstream investment inwill be permitted to make downstream investment in
another company or LLP engaged in sectors in which 100%
FDI is allowed under the automatic route and there are no
FDI-linked performance conditions. Onus shall be on the
Indian Company/ LLP accepting downstream investment to
ensure compliance with the above conditions
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FDI IN INDIA
Automatic Route
(100% FDI)

Restricted Sectors Sectorial Caps
(Automatic)

Coffee Plantation Automatic Energy Defense Industry (49%)gy y

Rubber Plantation Lottery Business Single Brand Product Retail 
Trading (49%)g ( )

Cardamom Plantation Nidhi Company Publishing of newspaper and
periodicals dealing with news
and current affairs (26%)and current affairs (26%)

Palm Oil Tree Plantation Agriculture

Credit Information Companies Housing and Real Estate 
B

Insurance (49%)
etc. Business

No Prior Approval required. FDI is restricted in the
above Sectors .

Till the Sectorial Limits
no prior approvals
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In Principal appro al of A thoritIn Principal approval of Authority

Where one of the objects is to carry on the business of
Banking, Insurance or to practice the profession of Charteredg p p
Accountancy, Cost Accountancy & Company
Secretaries, then the concerned Registrar of Companies shall
i t th l d ti f i i i lincorporate the same only on production of in-principle
approval / NOC from the concerned regulator/professional
Institutes.
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Can it be done ???
Yes it can be done by taking in principle approval /NOC y g p p pp
from ICAI.
ICAI has prepared guidelines for the sameICAI has prepared guidelines for the same.

CA

LLP
CA
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AMALGAMATION OF LLP’S

• The provisions of Compromise, arrangement or reconstruction of LLPs are
provided in Section 60 to 62 of the LLP Actprovided in Section 60 to 62 of the LLP Act

• Any Creditor or partner or in the case of a LLP which is being wound up, the
liquidator can apply for a compromise or arrangementliquidator can apply for a compromise or arrangement

• Employees cannot apply for Compromise or Arrangement

• National Company Law Tribunal is the approving authority. 

• The order of the Tribunal is to filed with the Registrar within 30 
days of the date of the order
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MCA LLP MASTER DATAMCA LLP MASTER DATA
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VLLP FORM AVAILABLE FOR PUBLIC INSPECTION

 Certificate of Incorporation;

 Change in Designated Partners Details (Form 4);

 Incorporation Documents (Form 2);

 Charge Documents;

 Annual Return (Form 11) and Balance Sheet (Form 8);

 Conversion Forms (Form 17  & Form 18).

Th  LLP A  (F  3)   l bl  f  bl  The LLP Agreement (Form 3) is not available for public inspection.

The Fees for Public Search for LLP Documents is INR 50/-
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Saurabh Shah
Pramod Shah & Associates
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