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

This Agreement of Limited Liability Partnership made at Jaipur this 11Th Day of June 2013
BETWEEN 
1. Mr. ---------------------- S/o Shri ------------------------, aged ------ years, residing at ------------------------------------------------------------------------------------------------------------------------ which expression shall, unless it be repugnant to the subject or context thereof, include their legal heirs, successors, nominees and permitted assignees and hereinafter called the FIRST PARTY,  and
2. Mr. ---------------------- S/o Shri ------------------------, aged ------ years, residing at ------------------------------------------------------------------------------------------------------------------------ which expression shall, unless it be repugnant to the subject or context thereof, include their legal heirs, successors, nominees and permitted assignees and hereinafter called the SECOND PARTY,  and 
(Depending on the context in which such term is used, each party of this agreement shall be singularly known as ‘partner’ or ‘party’ and collectively ‘partners’ or ‘parties’) 

WHEREAS
1. 
The parties mentioned hereinabove were members/shareholders of ---------------------------------------------------------------------- (hereinafter referred to as “company”). A private limited company registered and incorporated under the provisions of Companies Act, 1956 having CIN ----------------------------------------- and its registered office at -------------------------------------------------------------------------------------.
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2. 
The Board of Directors and members/shareholders of the company have given their unanimous consent in their respective meetings for the conversion of the company into Limited Liability Partnership (hereinafter referred to as “LLP”) under the provisions of the Limited Liability Partnership Act 2008 (herein after referred to as “LLP”) read with Limited Liability Partnership Rules.2009 (hereinafter referred to as “LLP” Rules) and the third Schedule of the LLP Act. The said conversion of the company into LLP was approved/registered by the Registrar and the certificate of registration for conversion of the company “Suresh Buildhome Private Limited” to LLP “----------------------------------” was granted on ---------Th day of ---------------- vide LLP Identification Number --------------------.
3.  
Accordingly, all the existing members/shareholders of the company have become the partners of the LLP on its conversion to LLP Pursuant to section 56 read with the Third Schedule to the LLP Act.
NOW, IT IS HERETO AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1. DEFINITION 
IN THIS AGREEMENT unless it is contrary OR repugnant to the context:

a)   "Agreement” or “LLP Agreement” means this agreement, as originally executed and as amended, Modified or supplemented from time to time.
b)   “Accounting Year” or :Financial Year” of the LLP means the period from 1St day of April of a year to the 31St day of March of the subsequent year and in the year of conversion, from the date of registration as LLP, i.e. --Th day of ------------ till latest upcoming ---St day of march 20----.

c)   “Capital Contributions” means the contribution made by the Partners to the LLP and in  case of all the partners; the same would refer to the aggregate of all such capital contributions.

d)  “Designated Partner(s)” mean the Partner(s) whose name are set forth in the Annexure II to this agreement and include any Partner designated as such pursuant to the provisions of this LLP Agreement, and who has given his consent to act as such to the Registrar in the prescribed form;
e)   “LLP Act” shall mean the Limited Liability Partnership Act,2008 or the latest Act(s), as enforced or amended from time to time;

f)    “LLP Rules” mean the Limited Liability Partnership Rules,2009 or the latest Rules, as enforced or amended from time to time;
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g)   “Partner(s)” in relation to this LLP, means any person who becomes a partner in this LLP in accordance with the LLP Agreement and include the initial partners on conversion of company into LLP as named in Annexure I to this LLP Agreement and who has given or will give his consent to act as such to the Registrar in the prescribed form and who are subject to the terms and condition of the agreement and applicable provisions of the LLP Act; 
h)   “Partners interest” means the ownership interest of a partner in the LLP, including a partners right to share in the income, gain, losses, deductions and credits of and the right to receive distribution from LLP. It also includes a Partner’s right to vote and otherwise participation in the operation of affairs of the LLP as provided for in this agreement and under the LLP Act;
i)     “Registrar” shall have the meaning as assigned under the LLP Act;
j)    “Company” means a private company as defined under the Companies Act, 1956 as enforced or amended from time to time.

k)  ”Conversion” means vesting of the Property, Assets, Interest, Rights, Privileges, Liabilities, Obligations and the business undertaking of the company in the LLP on the date of registration as LLP in accordance with the clause 6 of the Third Schedule of the LLP Act;
l)    “Schedule” means the Third Schedule to the LLP Act.

2. 
LLP NAME
  
The business of LLP shall be carried on under the name & style of --------------------------- LLP. The name of the LLP may be changed at any time by the consent of majority of the partners but not less than two partners, in accordance with the provisions of the LLP Act and LLP rules. Such change must be notified to the Registrar in the prescribed Form by the Designated Partner(s).

3.
REGISTERED OFFICE
The business of the LLP shall be carried on at 20----, ----------------------------------------------------------------------------------------------------- and/or at such other places as may be agreed upon by the consent of majority of the partners but not less than two partners. It shall be notified to the Registrar in the prescribed form by the Designated Partner(s).
4.
BUSINESS
The business of the LLP shall be the following:-
To deal in immovable properties such as land and building and to acquire, handle, manage, operate, sale, purchase or otherwise deal in all type of building materials. To carry on the business as colonizers, developers and to act as civil engineers, managers, advisers, consultants, planners, architects, designers, contractors, sub contractors in the field of building construction and related products.
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5.
TERM

The agreement shall come into effect from the date of conversion/registration of the LLP, i.e. --Th day of ------ 20-- and shall continue until struck off, dissolved or liquidated in accordance with the provisions of this agreement or as provided under the LLP Act and/or the LLP Rules.
6.
EFFECT OF CONVERSION
a)  Notwithstanding anything contained in any other law for the time being in force, on and from the date of conversion/registration specified in the certificate of registration issued under the Third Schedule of the Act:-
i.  
All tangible (movable and immovable) and intangible properties vested in the company, all assets, interests, rights, privileges, liabilities, obligations relating to the company and whole of the undertaking of the company, shall vest in LLP without further assurance, act or deed and 
ii.   The company shall be deemed to be dissolved and removed from the records of the Registrar of Companies.
b) All proceedings by or against the company which are pending before any court, tribunal or other authority on the date of registration may be continued, completed and enforced by or against the company may be enforced by or against the LLP.
c)  Any conviction, ruling, order or judgment of any court, Tribunal or other authority in favor of or against the company may be enforced by or against the LLP.
d)  Every agreement to which the company was a party immediately before the date of registration, whether or not of such nature that the rights and liabilities therefore could be assigned, shall have effect as from that date as if-
(i)   The LLP were a party to such an agreement instead of the company; and
(ii)   for any reference to the company, there were substituted in respect of anything to be done on or after the date of conversion/registration, a reference to the LLP.

e)  
All deeds, contracts schemes, bonds, agreements, applications, instruments and arrangements subsisting immediately before the date of registration relating to the company or to which the company is the party shall continue in force on and after that date as if they relate to the LLP and shall be enforceable by or against the LLP.
f)  Every contract of employment to which paragraph (d) or paragraph (e) applies shall continue in force on or after the date of conversion/registration as if the LLP were the employer there under instead of the company.

g) 
Every appointment of the company in any role or capacity which is in force immediately before the date of registration shall take effect and operate from that date as if the LLP were appointed.
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h)
Any authority or power conferred on the company which is in force immediately before the date of registration shall take effect and operate from that date as if it were conferred on the LLP.

i)   The provisions of paragraphs (a) to (h) shall apply to an approval, permit or license issued to the company under any other Act which is in force immediately before the date of conversion/registration of the LLP, subject to the provisions of such other Act under which such approval, permit or license has been issued.
j)  The LLP will ensure that for a period of twelve months commencing not later than fourteen days after the date of registration, every official correspondence of the LLP bears the following, namely:-
(i)
a statement that it was, as from the date of registration, converted from a company into a LLP; and 

(ii)
 the name and registration number of the company from which it was converted

7.
CAPITAL CONTRIBUTION
a)  The entire paid up Share Capital of the Company amounting to Rs.-----------/- shall be treated to be the capital of the LLP, which shall be credited in the capital accounts of respective partners in proportion of their shareholding in the Company. Accordingly, the initial capital of the partners shall be a follows:-

1.
First Party 



Rs. --------/-

2.
Second Party 



Rs. -------/-
b)
The further capital contribution, if any, shall be brought by the partners in their profit sharing ratio.
c)
The contribution of the partner may be tangible, intangible, movable, or immovable property. However, the contribution in a form other than money shall be valued as mutually decided among the partners.

d) Each partner’s contribution to or withdrawal from, the LLP shall be respectively credited to or debited to the Partner’s capital account. A partner, irrespective of the nature of his capital contribution, shall only have the right to demand and receive cash in return for his capital contribution.

8.
COMMON SEAL

The LLP shall have a common seal to be affixed on the documents as defined by partners under the signature of any of the designated partners.
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9.
PROFIT SHARING AND OTHER DISTRIBUTIONS TO PARTNERS
The Net profits/losses of the LLP shall be divided among the partners in the manner mentioned in this clause;

a) The capital required for the purpose of LLP business shall be contributed by the partners in the manner as mentioned in clause No. 7 aforesaid interest shall be paid to the partners on the amount standing to the credit in their respective capital account @ 12% p.a. or at such other rate as may be laid down in Income Tax Act, 1961 from time to time [presently under section 40(b)]. However , in  case of book profit, as determined in accordance with the provisions of section 40(b) of Income Tax Act, 1961, is Nil or in minus or not sufficient to absorb the interest calculated above, no interest shall be payable or the same shall be payable to the extent of available book profit as the case may be. Any overdrawn amount by a partner must be repaid promptly together with interest on the overdrawn amount at the rate as aforesaid.
b) That the remaining net profit/ loss of the business after allowing interest to the partners and all other expenses chargeable to profit & loss account shall be shared/borne by the partners in proportion to their capital contribution, the initial contribution by partners on conversion/ registration of LLP is as under:-

1.
First Party 



Rs. --------/-
2.
Second  Party



Rs. -------/-

10.
CHANGE IN PARTNERS

a)  ADMISSION OF NEW PARTNER: No person shall be introduced as a new partner without the consent of all the existing partners on such terms and conditions as the partners may agree with the person to be introduced as a partner in the LLP. The incoming partner shall give his consent to act as partner of the LLP to the Registrar in the prescribed form.
b)
RESIGNATION/ VOLUNTARY WITHDRAWAL OF A PARTNER: None of the partner of the LLP shall resign from the LLP without the prior consent of other partners provided such consent is not unreasonably withheld or delayed. The LLP shall pay the partner who is withdrawing a portion or all of the value of his capital account in the LLP. Upon the withdrawal of a partner from the LLP for any reason, such partner shall cease to have any further right to or interest in the LLP.

c)
DEATH OF PARTNER: The death of any partner, the LLP shall not be dissolved. The deceased partner’s legal heir shall have the choice of either being admitted as a partner in his place or selling of his share to any of the existing partners.
Contd..7..

: : 7 : :

d)
EXPULSION OF PARTNER AND TERMINATION OF HIS PARTNERSHIP: No majority of partners can expel/terminate any partner except when any partner becomes bankrupt or lunatic or otherwise permanently incapable of attending the business of the LLP; or committing a material breach of any of the provisions of this agreement; or commits any criminal offence or does any act which would be a ground for the dissolution of the LLP by the court, it shall be lawful for the other Partners by notice in writing to the offending partner or his trustee or official assignee to expel such partner and the other partners shall have the option to purchase his share and pay the purchase price to him.
11.
RIGHTS OF PARTNER

a)
All the partners hereto shall have the rights, title and interest in all the assets and properties in the LLP in the proportion of their contribution.
b)
Every partner has right to have access to and to inspect, copy and make extracts of the accounting books and records of the LLP at any reasonable time during usual business hours .
c) The partners shall have equal rights in the management of the LLP business. All decisions relating to day to day affairs of the LLP shall be taken by any of the partners. However, all other decisions shall be unanimously approved by all the partners.

d)
If any partner advances any sum of money to LLP over and above his due contribution to capital, the same shall be a debt due from the LLP to the partner advancing the same and shall carry simple interest at the rate of 12% per annum or any other rate decided by the partners unanimously.
e)
LLP shall have perpetual succession. Accordingly, death, retirement or insolvency of any partner shall not dissolve the LLP.

f)
On retirement of a partner, the retiring partner shall be entitled to full payment in respect of all his rights, title and interest in the partner as herein provided.

12.
DUTIES/OBLIGATIONS OF PARTNERS

a)
Each Partner shall be just and faithful to the other partners in all transactions relating to the LLP business.
b)  Each partner shall render true accounts and full information of all things affecting the LLP to any partner or his legal representatives.

c) 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 of the property, name or any business connection of the LLP.
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d)  Every partner shall indemnify the LLP and the other existing partners for any loss caused to it/them by his fraud in the conduct of the business of the LLP.

e)  Each partner shall comply with all the provisions of the LLP Act and Regulation. Rules framed or to be framed therein.

f)  Disclosure of a partner’s confidential information to any of the officer, employees, consultants or third party shall be made only if required & to the extent necessary to carry out rights & responsibilities under this Agreement, or as required under any law for the time being in force, or by any statutory authority. Further, such disclosure shall be limited to the extent consistent with the rights and responsibilities enumerated under this Agreement and shall only be made to persons who are bound to maintain the confidentiality thereof and not to use such confidential information except as per expressly permitted by this agreement.

g)  No partner shall without the written consent of other partners:-

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

   - Assign, mortgage or charge his or her share in the partnership or any asset or property thereof or make any other person a partner therein.

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

 -  Compromise or compound or release (except upon payment in full) or discharge any debt due to the LLP.

-  
Enter into any bond or guarantee or become surety for any person or knowingly cause or suffer to be done anything, whereby the LLP property may be endangered.
13. 
DUTIES OF DESIGNATED PARTNER 
a) 
The first party and the Second Party shall act as the Designated Partner of the LLP in terms of the requirement of the LLP Act.

b) The Designated Partners shall be responsible for the 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 filling of any document, return statement and the like report pursuant to the provisions of LLP Act.

c) 
The Designated Partners shall be responsible for doing of all the acts arising out of this Agreement.
Contd..9..

: : 9 : :

14.
BANKING 

All the funds and securities belonging to the LLP shall be deposited in its name in such current account or accounts as may be decided by the Designated Partners for safe custody. The Bank Account of the LLP shall be operated, by any of the Designated Partner of LLP. All cheques drawn on any LLP account shall be drawn in the name of the LLP and shall require the signature of any designated partner. All instructions for the electronic transfer of funds from any LLP account shall be in writing & signed by any designated partner.
15. 
ACCOUNTS

a)
All transactions of the LLP shall be done in the name of the LLP and all goods shall be purchased or sold by and in the name of the LLP. Similarly, all service shall be availed or rendered by and in the name of the LLP. All the bills, vouchers, delivery notes, receipts, etc. shall be issued in the name of the LLP.

b)
Complete books and records of the LLP shall be maintained accurately reflecting the accounts, business and transactions of the LLP on a financial year basis and on accrual basis and according to the double entry system of accounting.

c)
The books of account of the firm shall be kept at the registered office of the LLP for the reference of all the Partners and shall accurately reflect the financial state of LLP.

d)
The LLP shall prepare and file with the Registrar a statement of account and solvency within a period of 6 months (or a period as may be prescribed under LLP Act/Rules from time to time) form the end of each financial year and an annual return with the Registrar within 60 days (or a period as may be prescribed under LLP Act/Rules from time to time) of closure of its financial year in the form prescribed under the LLP Act/ Rules.
16.
MEETINGS

a) The meeting of the partners may be called as and when required by any partner. Notice containing the time and place of the meeting will be delivered by designated partner either by meeting personally or intimation on telephone or by electronic mail or by post as per the contact details available within the records of LLP and shall be deemed as given when received.

b) Notice should be delivered at least 7 days prior to the date of holding the meeting provided the requirement of time lag of 7 days can be disregarded if the partners present in the meeting give their consent for the same. The matter to be discussed in the meeting shall be decided by a resolution passed by a majority in number of the partners and for this purpose, each partner shall have one vote.
c) The meeting of partners shall ordinarily be held at the registered office of the LLP or at any other place as may be unanimously decided by the partners.
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d)  The LLP shall ensure that decisions taken by it are recorded in the minutes within 15 days of taking such decisions and are kept and maintained at the registered office of the LLP.

17.
 LIABILITY OF PARTNERS   
The  liability of the partners shall be limited as provided in the LLP Act and as set forth in this Agreement partners shall not be obliged to restore by way of capital contribution or otherwise any deficits in its capital account or the capital account of any other partner, if such deficits occur.
18.
 EXTENT OF LIABILITY OF LLP  

The LLP is not bound by anything done by a partner in dealing with a person if-

i   The partner in fact has no authority to act for the LLP in doing a particular act; and

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

19.
BREACH OF AGREEMENT
A material breach of the LLP agreement by a partner (“The breaching partner’) which breach has not, after notice by the other partner (“Non-Breaching partner”) and a reasonable opportunity for cure, been cured by such partner within the time provided for by the Arbitrator. If it is determined by Arbitrator that a material breach did occur and a satisfactory remedy cannot be instituted in the opinion of the Non Breaching Partner, the Non Breaching Partner has the right to request for dissolution of the LLP.
20.
TITLE TO PROPERTY
The immovable properties purchased by the LLP shall have clear and marketable title free from all encumbrances. All properties of the LLP shall be held and registered, wherever necessary, in the name of LLP.
21.
LLP ACT PREVAILS
Unless the context otherwise requires, the general provisions, rules of construction and definitions contained in the LLP Act shall govern the construction of this Agreement provided, however, that in the event of any inconsistency between such laws, the provisions of the Act shall prevail.

22. 
SEVERABILITY

If one or more provisions of this Agreement are held by a proper court to be unenforceable under applicable law, portions of such provisions, or such provisions in their entirety, to the extent necessary and permitted by law, shall be severed here from, and the balance of this Agreement shall be enforceable in accordance with its terms.
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23. 
WAIVER

No part of this agreement shall be deemed to have been waived by any partner or any other person thereof unless such statement of waiver is submitted in writing by the partner or such person seeking the waiver and shall be subject to unanimous consent of the remaining or all the partner as the case may be.
26. 
MISCELLANEOUS PROVISIONS
a.
Every Partner shall for the purpose of the business of the LLP, be the agent of the LLP, but not of other partners.

b.
The LLP shall indemnify each partner in respect of payments made and personal liabilities incurred by him-
i. in the ordinary and proper conduct of the business of the limited liability partnership; or
ii. in or about anything necessarily done for the preservation of the business or property of the LLP.
c.
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.
d.
All disputes and differences whatsoever which shall arise between the partners or between the Partner and the LLP arising out of the LLP agreement which cannot be resolved in terms of this agreement shall be referred for arbitration as per the provisions of the Arbitration and Conciliation Act,1996 (26 of 1996)
e.
This agreement is a legal, valid and binding obligation of it, enforceable against it in accordance with its terms and condition.
f.
Subject to the contrary provision of the Act, this agreement may be amended only by the affirmative vote of all the partners. Any such agreement shall be in writing, duly executed by each partners.
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27.
GOVERNING LAW    
             This Agreement shall be governed by the laws of India which are in force.

28. 
JURISDICTION
Subject to the provisions mentioned hereinbefore competent court in the city of Jaipur Rajasthan shall have exclusive jurisdiction to adjudicate over matters relating to or arising out of the present agreement.

IN WITNESS WHEREOF The parties to this Agreement have signed the Agreement on the day and year and at the place mentioned hereinabove.

Signed and delivered by the 

Name              ________________________

(Designated Partner)

Name          ________________________

(Designated Partner)

Witness

a)  Name







b)   Name

 Address







      Address

Signature






     Signature
NAME OF PARTNER




ANNEXURE – I
	S.NO.S.NO.
	NAME OF PARTNER NAME OF PARTNER
	AGE (Yr.)AGE(Yer.)
	ADDRESS ADDRESS

	1.1.
	NAME OF FIRSTY PARTY Bal Kishan Gupta
	--
	

	2.2.
	NAME OF SECOND PARTY Ashok Kumar Gupta
	--
	


NAME OF DESIGNATED PARTNERS

ANNEXURE – II
	S.NO.
	NAME OF DESIGNATED PARTNER NAME OF DESIGNATED PARTNER
	DIN DIN

	1.1.
	NAME OF FIRSTY PARTY Bal Kishan Gupta
	

	2.
	NAME OF SECOND PARTY Ashok Kumar Gupta
	


