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LIMITED LIABILITY PARTNERSHIP AGREEMENT

(As per Section 23(4) of LLP Act, 2008)

                                              …………………………………………………………….. LLP

                                                         LLPIN: ………………….
THIS AGREEMENT OF LIMITED LIABILITY PARTNERSHIP is made at Jaipur, on this ……th Day of MM YY  by and between the following parties:

1.   ……………………………………………………S/O ………………………………., an Indian Citizen residing at ……………………………………………………………………………………………………………………………… having PAN: ………………………, Aadhar No. ……………………….  hereinafter called the FIRST PARTY, and.
   ……………………………………………………S/O ………………………………., an Indian Citizen residing at ……………………………………………………………………………………………………………………………… having PAN: ………………………, Aadhar No. ……………………….  hereinafter called the  SECOND PARTY.

3.   ……………………………………………………S/O ………………………………., an Indian Citizen residing at ……………………………………………………………………………………………………………………………… having PAN: ………………………, Aadhar No. ……………………….  hereinafter called the THIRD PARTY.

       (Here-in-after above mentioned parties collectively shall be referred to as the ‘Parties’ which expression shall mean and include unless repugnant to the context or the meaning thereof, their legal heir, executor, attorney or assignee).
            WHEREAS, the parties referred to above are desirous of establishing a LLP firm to carry on the business of ……………………………………………………………………………… and such other business or businesses as the Parties may mutually decide from time to time Under the firm name “……………………………………………… LLP” with its principal place of business at ………………………………………………….. on the terms and conditions incorporated in this partnership Deed executed on ………….th Day of MM YY.
            AND WHEREAS, the parties referred to above hereby desire that the terms and conditions upon which they have been deciding to carry out their aforesaid business in partnership be reduced to writing to do away with avoidable disputes and misunderstandings in future.

            NOW THIS LIMITED LIABILITY PARTNERSHIP AGREEMENT WITNESSES AS  FOLLOWS:-

DEFINITIONS

In this Agreement unless inconsistent with the context or otherwise specified, the following words and expressions shall have the following meanings:

“The Act” and “the said Act” shall mean the Limited Liability Partnership Act 2008;

“The Rules” and “the said Rules” shall mean the Limited Liability Partnership Rules, 2009;

The provisions of the First Schedule of the Act will not be applicable to the LLPso far as they are not inconsistent with any of the clauses of the agreement;

“Affiliate” means (i) in relation to a person other than individual, any other person that, either directly or indirectly through one or more intermediate persons, controls, is controlled by, or is under common control with such person, and (ii) in relation to an individual, any relative of such person, any sole proprietorship of such individual, and an entity (including a company and a limited liability partnership) controlled, directly or indirectly, by the person, or any entity under common control with that person;

Agreement” or “LLP Agreement” means this Limited Liability Partnership Agreement.

“Approvals” mean any consent, approval, authorization, waiver, permit, grant, franchisee, concession, agreement, license, certificate, exemption, order, registration, declaration or filing with or to any Government Authority;

“Assets” means assets or properties of every kind, nature, character, and description (whether immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise) of LLP, including cash, cash equivalents, securities, accounts and notes receivables, options, plant and machinery, equipment’s, trademarks, brands other intellectual properties, raw materials, inventors, furniture, fixtures and insurances;

“Board” means the duly constituted board of designated partners of the LLP in office, at applicable times; 

“Business day” means any day on which banks are generally open at Jaipur, Rajasthan for the transaction of normal banking business;

“Competitor” means any person who is engaged in the business directly, or holds five percent (5%) or more voting stake, directly or indirectly, in any other enterprise, which is engaged in a business, competing with the business;

“Contribution” means the amount brought in by the partners of LLP;

“Control” means the power to direct, directly or indirectly, the management or polices of any person whether, through the ownership of more than 50% of the voting power of such person or through the power to appoint more than half of the board of directors or similar governing body of such entity, through contractual arrangements or otherwise ;

“Days” mean calendar days;

“Designated partners” means a partner(s) as defined u/s 7 of Limited Liability Partnership Act, 2008;

“Execution date” means the date of execution of this agreement;

“Governmental Authority” means any Governmental or Statutory Authority, Government Department, Agency, Commission, Board Tribunal or Court or other entity authorized to make laws including any rules or regulations, or pass directions, having or purporting to have jurisdiction, or any state or other subdivision thereof, or any municipality, district or other subdivision thereof having jurisdiction under laws of India;

“Law(s)” includes all applicable Statutes, Enactments, Acts or Legislature or Parliament laws, ordinances, rules by laws, regulations, notifications, guidelines, policies, directions, directives and orders of any governmental authority;

“Officer(s)” mean any qualified professional individuals like Chief Executive Officer, Chief Financial Officer etc. or any other person as appointed by the Board to run and manage the business of the LLP.

“Parties” means collectively all the partners including the Designated Partners and the LLP and “party” shall mean any of them;

“Partners” are those who are admitted to ………………………………………………. LLP with the mutual consent of the Designated Partners and includes the Designated Partners;

“Partner’s Interest” shall mean the right of a partner to share profit and losses of the LLP and to receive distributions based upon its contribution in accordance with this agreement;

“Person(s)” means any natural person, Limited or Unlimited Liability Company, Corporation, Partnership (whether Limited or Unlimited), Proprietorship, Hindu Undivided Family, Trust, Union, Association, Government or any Agency or Political Subdivision thereof or any other entity that may be treated as a person under applicable law(s);

“Profit sharing ratio” means the ratio in which the profits of the LLP shall be distributed among the partners of the LLP, and is more specifically described in clause 25 of this agreement;

2.       BUSINESS/MAIN OBJECTIVE OF THE LLP:

The LLP shall pursue the following business activities:

To carry on any other business as may be mutually decided by the partners

3.          NAME

The LLP shall carry on its business in the name and style of ……………………………………..LLP. The partners may mutually decide to change the name subject to availability of the new name.

4.          REGISTERED OFFICE

The registered office of LLP business for the time being shall be situated at ………………………………………………………………………….. The Partners may with the mutual consent carry on the business from any other place or places.  


5.         TERMS OF LLP

             The agreement shall come into effect from the date of registration of the LLP i.e. ……th Day of MM YY and shall continue until struck off, dissolved or liquidated in accordance with the provisions of this agreement or a provided under the LLP Act and rules made there under.

6.         INITIAL PARTNERS & DESIGNATED PARTNERS

The Party of the First Part and Party of Second Part and Party of Third Part shall be the Designated Partners of the LLP.

7.         CAPITAL CONTRIBUTIION AND INTEREST THEREON

The Fixed Capital of LLP shall be Rs.100,000/- (Rs One Lakh only) and the same shall be contributed by Parties in proportion to their share as mentioned in clause 25.

Further Capital shall be the contributed or arranged by the Parties hereto in such manner as may be mutually agreed upon and shall be credited to the Partners Current Account or Loan Account.

It is agreed by and between the Partners that simple interest @ 12% p.a. or such lower/higher rate, as may be prescribed under section 40 (b)(iv) of The Income Tax Act, 1961 shall be payable on the amount standing on the credit of the fixed capital and/or current account or loan  accounts of the Partners. If there is any debit balance in the current account of any partner, interest at the above rate shall be payable by him. 

The partners may mutually decide in any year not to pay/charge any interest or pay/charge at lower rate on Partners Fixed Capital/current capital/loan account.

8.       After registration, the LLP may reimburse the Promoter-Partners the costs of promotion and registration of the LLP, legal fees, cost of printing, stamp duties and all other direct costs, on the basis of account duly approved by the Designated Partners. 

9.      The LLP shall have a Common Seal, which shall be affixed on the documents or contracts which require affixing of common seal in the presence of and under the signature of Party of the First Part , Party of the Second Part or Party of Third Part.

10.    All the assets owned by or belonging to the LLP shall be the property of the LLP only and no partner shall be entitled to use the same for personal purposes.

11.        REMUNERATION TO WORKING PARTNER 

All the above parties have agreed to actively devote their time and attention in the conduct of affairs of the LLP as the circumstances and business needs may require (hereinafter referred to as ‘Working Partner’). It is hereby agreed to that in consideration of the active devotion of their time and attention to the business of the LLP, each working Partner shall be entitled to draw monthly remuneration of Rs 50000/- 

12.       ADMISSION OF NEW PARTNER
No new partner shall be introduced without the consent of all the existing Partners. Further, such incoming partner shall give his prior written consent to act as Partner of the LLP.  Upon admission of any new partner, this Agreement shall be amended accordingly.
The Contribution of the new partner may be tangible, intangible, moveable or immoveable property and/or cash as may be decided with the consent of all partners.

The Capital and Profit sharing ratio of the incoming partner will be decided by mutual consent of all Partners.

13.     RIGHTS OF PARTNERS:

Every partner has a right to have access to and to inspect and copy any books of the LLP.

Each of the parties hereto shall be entitled to carry on their own, separate and independent business, as hitherto they might be doing or they may hereafter do as they deem fit and proper and other partners and the LLP shall have no objection thereto provided that the said partner has intimated the aforesaid fact to the LLP before the start of the independent business and provided the business should not be detrimental to the interests of LLP and moreover he shall not use the name of the LLP to carry on the said business.

14.     BANK ACCOUNT:

            Bank accounts that are to be opened in the name of the ……………………………….. LLP with any one or more Scheduled Banks/ other bank and all such accounts including current accounts whether in deposit or overdrawn and all types of overdraft accounts shall be operated by any Designated Partner/partner as may be decided by all parties. They shall be empowered on behalf of the partnership to execute, endorse and discharge all types of instruments like Hundies, Cheques, and Drafts etc. All withdrawals are to be made by cheques signed by any one Designated Partner or as may be decided by all partners.

15.     
BOOK OF ACCOUNTS: 

The maintenance of the requisite books of accounts and other papers relating the affairs of the LLP as prescribed under Rule 24 of LLP Rules & Forms, 2008 pursuant to section 34(1) of the LLP Act, 2008 shall be ensured by the Designated Partners for the time being. The books of accounts shall be kept at the principal place of business of the LLP or at other place or places as mutually agreed upon by all the Partners and shall be regularly maintained in accordance with the prevailing and applicable accounting standards. Each Partner shall have access and be entitled for taking a copy or an extract of any books of account or related papers of the LLP or folio thereof during the working hours on any working day of the week.

16.    ANNUAL STATEMENTS OF ACCOUNTS AND SOLVENCY

The Designated Partners of the LLP shall from the end of each financial year, prepare the Annual Statements of Accounts and Solvency for the financial year as at its last day of the financial year.

17.      ACCOUNTING YEAR AND AUDIT

The first accounting year shall be from the date of incorporation of the LLP till 31st March …………... Subsequently the accounting year of the LLP shall be from 1st April to 31st March every year. 

The Statements of Accounts and Solvency of the LLP shall be audited by a Chartered Accountant, appointed by the Designated Partners jointly, if required and in accordance with the Rules prescribed under Section 34(4) of the LLP Act, 2008, namely Rule 24 of the LLP Rules & Forms, 2008. It shall be the responsibility of the Designated Partners of the LLP to comply with Rule 24 of the said Rules in every respect.

18.    MANAGEMENT OF THE LLP
The entire business will be managed jointly by all the Partners. In particular, the following shall require the concurrence of all the Partners: 

any alteration to this LLP Agreement;

the admission of new Partners;

appointment of Designated Partners;

acceptance of Annual Accounts and Solvency and the Auditor’s Report thereon; 

assignment and transfer of  Limited Liability Partnership rights, by the Partners in any way;

expulsion of any Partner;

                   g.  change of Business;

any sale or merger or amalgamation of the LLP with another entity or the incidence of any extraordinary loss or jeopardy or ‘waste’ to the property of the LLP as defined in Section 66 of the Transfer of Property Act, 1882, warranting the appointment of a Receiver; and 

Winding up and Dissolution of the LLP.

All these will require concurrence of all the Partners. The decisions so taken shall be recorded in the minutes within thirty days of the meeting and the same kept at the registered/principal office of the LLP.

19.   BORROWING POWERS

The LLP may from time to time at the discretion borrow funds from its partners or banks or Financial Institutions or any individual/firm or body corporate for meeting its funds requirements on such terms and conditions as the designated partner may decide. In respect of the funds borrowed, LLP may provide as a security, all or any part of the property of the LLP (both present and future). The loan agreement/mortgage deed and other loan documents shall be executed by all the partners.

20.      MEETINGS

All the matters related to the LLP, except as stated in clause no 18, shall be decided by resolutions passed by the Consent of majority of the partners.

The meeting of the Partners may be called by sending 03 days prior notice to all the Partners at their residential address or by mail at the Email-ids provided by the individual Partners in writing to the LLP. In case, any partner is out of India, the meeting may be conducted by serving 03 days prior notice through email. However, the meeting can be called at shorter notice, if majority of the Partners agree in writing for the same. In case of urgent meeting the same can be held telephonically or through video conferencing but the notice requirement for such meeting is to be ratified by all the Partners at the next meeting.

The meeting of Partners shall ordinarily be held at the registered office of the LLP or at any other place as may be mutually decided by the partners.

All the Partners shall ensure that the decisions taken by it are recorded in the minutes within thirty days of taking such decisions and are kept and maintained at registered office of the LLP.

21.     VOTING RIGHTS

The voting rights of all the partners shall be in the ratio of their respective profit sharing ratio in the LLP.

22.       PARTNERS ATTENTION TO BUSINESS

      The Partners shall 

Protect the property and assets of the LLP;

Devote their attention to the LLP’s business diligently & faithfully by employing themselves in it, and carry on the business for the greatest advantage of the LLP; 

Punctually pay their separate debts to the LLP, if any;

Be responsible for doing of all the acts, matters and things as are required to be done by the Limited Liability Partnership in respect of compliance of this actincluding filling of any document, returns and reports.

23.     DUTIES OF PARTNERS

Each Partner shall be just and faithful to the other partners in all transactions relating to the LLP.

Each Partner shall render true accounts and full information of all things affecting the LLP to every partner or his/her legal representatives.

Every Partner shall account to the LLP for any benefit derived by him without the consent of the LLP of any transaction concerning the LLP, or for any use by him / her of the property, name or any business in connection of the LLP.

Every Partner shall indemnify the LLP and / or the other existing partner for any loss caused to it by his / her fraud in the conduct of the business of the LLP.

Each Partner shall punctually pay and discharge the separate duties and engagement and indemnify the other Partners and the LLP against the same and all proceedings, costs, claims and demands in respect thereof.

Each Partner shall be responsible for doing of all acts, matters and things as are required to be done by the LLP in respect of compliance of the provisions of this Act including filing of any document, return, statement and the like report pursuant to the provisions of Limited Liability Partnership Act, 2008.

The LLP shall indemnify and defend its Partners and other officers from and against any and all liability in connection with claims, actions and proceedings (regardless of the outcome), judgment, loss or settlement thereof, whether civil or criminal, arising out of or resulting from their respective performances as partners and officers of the LLP, except for the gross negligence or willful misconduct of the partner or officer seeking indemnification.

The Designated Partners shall give time and attention as may be required for the fulfillment of the objectives of the LLP business.

24.    RESIGNATION/RETIREMENT OF EXISTING PARTNERS

A person may cease to be partner of the LLP by giving a notice in writing of 07 days to the other Partners of his intention to retire/resign as partner from the LLP.  On the expiry of notice period or at an earlier date at the discretion of the continuing partner(s), the resigning/retiring partner shall cease to be the Partner of the LLP. However, such partner shall not be entitled to resign if in case only one partner would remain in the LLP after the resignation of the resigning partner, unless the another person agrees to join the LLP on the terms acceptable to the remaining (continuing) partner. 

On retirement of a Partner, the amount found payable to the retiring/resigning Partner on account of fixed/current capital or loan account shall be paid within three months of the date of resignation/retirement. However, his/her share of profit/loss in the LLP shall be determined after year end on proportionate time basis and same shall be paid/recovered along with any balance of current account within 30 days of such determination. 

The business of the LLP with all its Assets and Liabilities will be continued by the existing partners.
25.       DISTRIBUTION OF PROFIT& LOSSES 
The Net profit/losses of the LLP shall be divided among the partners in the 
manner mentioned in this clause:

The remaining net profit / losses of the LLP of the business after allowing interest, remuneration to the partners and all other expenses chargeable to profit and losses account shall be shared / borne by the partners in proportion to their capital contribution which is as under- 

	First Party         
	

	Second Party
	

	Third Party

	

	Total
	100%


  26.       INSOLVENCY OF PARTNER
Upon insolvency of a Partner, his or her rights, title and interest in the LLP shall come to an end. However, upon the insolvency of any of the Partners herein, the partnership may be reconstituted amongst the remaining Partners and the share of insolvent Partner shall be taken over by the existing Partners in ratio of their capital contribution or a ratio decided mutually by the remaining Partners. The Partners, upon insolvency of any Partner may decide to dissolve the LLP as per the law.

27.    DEATH OF A PARTNER

On the death of a Partner, the remaining Partner agrees to admit the legal heirs of the deceased Partner as partner in the LLP on the same terms and conditions applicable to the deceased Partner. However, if the heirs of deceased Partner do not opt to become Partner in the LLP, in that event the share of deceased Partner shall be taken over by the existing Partners in ratio of their capital contribution or a ratio decided mutually by the remaining Partners.

Upon death of any of the Partners herein, the heirs, executors and administrators of the deceased Partner shall be entitled to the entire amount lying credit in the Partner’s fixed/current capital Account/Loan account together with interest and share in profit/loss up to the date of death.

28.     REMOVAL OF A PARTNER

No Partner can be expelled by any Partner or majority of Partners except in the situation where any Partner has been found guilty of carrying on of any  activity/business of the LLP with fraudulent purpose or intent or detrimental to the business of the LLP or doing any act or anything in contravention of this Agreement.  A Partner can be expelled in such a situation by giving a notice of thirty days from the date of decision taken by the majority of Partners after giving an opportunity to such Partner, to be heard.

29.      PERPETUAL SUCCESSION 
The LLP shall have perpetual succes​sion. Death, retirement or insolvency of any Partner shall not dissolve the LLP. 

30.      WINDING UP
         The LLP can be wound up with the consent of all the Partners subject to the provisions of Limited Liability Partnership Act2008.

31.     ACTS FORBIDDEN
       Without the consent given in writing of the other Partners, no Partner while he is a Partner for the time being of the LLP, shall – 
Transfer, assign, mortgage or otherwise encumber his share in the assets or profits of the LLP. In case he desires to transfer or assign his interest or shares in the LLP he has to offer the same to the remaining partners by giving at least 30 days clear notice; 

do any act that may conflict his interest with the interest of the LLP;

Employ any money, goods or effects of the partnership except in the ordinary course of business and upon the account or for the benefit of the LLP.

Lend money or give credit on behalf of the LLP or to have any dealings with any person, company or firm whom any of the other Partners, previously in writing, has forbidden it to trust or deal with. Any loss incurred through any breach of provisions shall be made good with the LLP by the Partner incurring the same.

32.       EXTENT OF LIABILITY OF THE LLP

The LLP is not bound by anything done by a Partner in dealing with a person if—
the Partner in fact has no authority to act for the LLP in doing a particular act; and

the person knows that he has no authority or does not know or believe him to be a Partner of the LLP.

33.        EXTENT OF LIABILITY OF THE PARTNERS
The Partners shall be liable for the liabilities of the LLP to extent of unpaid amount of their agreed contribution and not beyond that except in case of fraud / conspiracy on his/ their part.

34.      INDEMNIFICATION

The LLP shall indemnify each Partner in respect of payments made and personal liabilities incurred by him:

in the ordinary course and proper conduct of the business of the LLP; or

or about anything necessarily done for the preserva​tion of the business or property of the LLP.

35.         NOTICE TO PARTNERS:

The notices to Partners shall be served by registered A.D. post or Hand Delivery or email duly acknowledged at the respective address of the Partners herein above mentioned or their last known address or at the Address appearing in the LLP Portal in respect of the Partners.

36.       PARTNERS AND LLP TO RATIFY THIS AGREEMENT TO BE BOUND BY IT
This Agreement shall become valid and binding on the LLP on its incorporation and on it being ratified by all the Partners on behalf of the LLP in terms of section 23(3) of the LLP Act, 2008.

All the matters not provided for in this Agreement shall be decided by the Party of First part and communicated to all the Partners in writing.

37.       ARBITRATION

Any dispute arising out of or in connection with this Agreement shall be settled through arbitration under the Arbitration & Conciliation Act, 1996. The Partners seeking to resolve a dispute through arbitration shall serve a written notice on the other Partners requesting for arbitration and specifying the nature of the dispute and nominating one arbitrator.  The Party receiving the request for arbitration shall within 30 days notify in writing the Requesting Party of the arbitrator appointed by him, failing which the requesting party may approach the Rajasthan High Court for appointment of an Arbitrator under the Arbitration & Conciliation Act, 1996. The two arbitrators shall appoint the Presiding Arbitrator within 30 days of their first meeting, failing which either of the Parties may approach the Rajasthan High Court for appointment of the Presiding Arbitrator.

The arbitration fees shall be as prescribed by the High Court. The Parties agree that the award of all or a majority of the arbitrators shall be final and binding on them. The venue of arbitration shall be Jaipur or such other place decided by the Arbitrators.

38.    No alteration to or amendment in this LLP Agreement shall be valid unless it is supplemented to this Agreement and duly signed by every Partner of the LLP as on date of alteration or amendment.

IN WITNESS WHEREOF THIS DEED IS SIGNED BY THE PARTIES HERETO THE DAY, MONTHS AND YEAR FIRST ABOVE WRITTEN.  

Signed and delivered by

For and on Behalf of …………………………………………………. LLP

	(.………………………………….)                                                                 (……………………………l)
Party of the First Part                                                            Party of the Third Part

(.………………………………………)                                                                      

Party of Second Part                                                                     

Witness: 1 




Witness: 2

Signature:______________________    
Signature:______________________   
                                                                   

  Name:______________________                Name:______________________    

 Address:______________________              Address:______________________   
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