Chapter- 23
Conversion to LLP

LLP Act, 2008 provides for the conversion of partnership, a
private limited company and an unlisted public company into
LLP.

However, a listed public company cannot be converted into
LLP.

Conversion from Partnership Firm into LLP
Meaning of Conversion

The word 'conversion' in relation to a partnership firm
converting into a LLP, means a transfer of the property
(whether tangible or intangible), assets, interests, rights,
privileges, liabilities, obligations and the whole of the
undertaking of the firm to the LLP.

All the partners of the converting partnership firm become
the partner of LLP and they shall bound by the provisions of
the second schedule of LLP Act, 2008.

Eligibility for Conversion

e The partnership firm must be registered under Indian
Partnership Act, 1932

e All partners should give their consent for the conversion

e LLP must have same partners as they were in the
partnership firm. The partners who are not willing to



continue with the LLP shall cease to be a partner and if
any new partner is to be added, then it should be done
after the process of conversion is completed and LLP is
formed.

Procedure/ Steps for Conversion

1. Deciding the partners and the designated partners

2. Obtaining the DPIN and digital signature of the
designated partners

3. Checking the name availability of LLP from ROC

4. Getting LLP agreement and incorporation document
drafted and printed

5. Filing of conversion application

The conversion application must be accompanied by:

- Incorporation document and subscription statement (it
includes details of partners like name, designation, address,
signature etc.)

— A statement by all the partners containing name,
registration number of the firm (if any) and date of

registration (if registered)

- Statement of assets and liabilities of the partnership firm



- NOC (No Objection Certificate) of creditors
— Copy of acknowledgment of ITR filed

— Prescribed filing and registration fee is required to be paid
as well

All the required e-forms will be digitally signed by designated
partners and shall be certified by an advocate/ CS/ CA/ Cost
accountant in practice engaged in the formation of LLP.

6. Obtaining the certificate of Incorporation
in the name of LLP from the ROC

The Registrar shall register the documents and issue a
registration certificate stating that the LLP is on and from the
date specified in the certificate, registered under this Act.

The registrar has the power to refuse the conversion in case
he is not satisfied with the details provided. If the applicant
firm is not satisfied with the decision then the applicant firm
may apply to tribunal within 60 days from the date of receipt
of such intention of refusal.

7. Informing the registrar of firms about conversion
The LLP shall inform the concerned Registrar of Firms about

the conversion and of the particulars of the LLP within 15
days of the date of registration.



Penalty in case of delay:

LLP is liable to pay fee of Rs. 100 for every day of such delay
in informing the registrar of firms.



Effect of Registration

On and from the date of registration specified in the
certificate of registration, the below mentioned effects will
be applicable:

1. Existence of LLP (as partnership firm is now converted to
LLP)

2. Automatic transfer and vesting (ownership) of assets and
liabilities in LLP

3. Dissolution of converting entity (partnership firms is
deemed to be dissolved and its name will be removed from
the records of the registrar of firms)



Conversion from Private Company into LLP
Meaning of Conversion

The word 'conversion' in relation to a private company
converting into a LLP, means a transfer of the property
(whether tangible or intangible), assets, interests, rights,
privileges, liabilities, obligations and the whole of the
undertaking of the private company to the LLP.

The company and its shareholders converting private
company into LLP shall be bound by the provisions of the
third schedule of LLP Act, 2008.

Eligibility for Conversion

e The company has no security interest in its assets at the
time of application

Note: Security interest means loan against an asset is taken
and creditor has the right to recover the payment in case of
default by possessing the asset against which the loan was

taken

e The partners of the LLP will be no one but the
shareholders of the company

Procedure/ Steps for Conversion

1. Deciding the partners and the designated partners



2. Obtaining the DPIN and digital signature of the
designated partners

3. Checking the name availability of LLP from ROC

4. Getting LLP agreement and incorporation document
drafted and printed

5. Filing of conversion application

The conversion application must be accompanied by:
—Incorporation document and subscription statement

- A statement by all its shareholders containing name,
registration number of the company and date of registration
of the company

—> Statement of assets and liabilities of the private company
— NOC (No Objection Certificate) of creditors

— Copy of acknowledgment of ITR filed

— Prescribed filing and registration fee is required to be paid
as well

All the required e-forms will be digitally signed by designated
partners and shall be certified by an advocate/ CS/ CA/ Cost
accountant in practice engaged in the formation of LLP.



6. Obtaining the certificate of Incorporation
in the name of LLP from the ROC

The Registrar shall register the documents and issue a
registration certificate stating that the LLP is on and from the
date specified in the certificate, registered under this Act.

The registrar has the power to refuse the conversion in case
he is not satisfied with the details provided. If the applicant
firm is not satisfied with the decision then the applicant firm
may apply to tribunal within 60 days from the date of receipt
of such intention of refusal.

7. Informing the registrar of Companies about conversion
The LLP so converted shall inform the concerned Registrar of
Companies (ROC) with which it was earlier registered about
the conversion and of the particulars of the LLP within 15
days of the date of registration.

Penalty in case of delay:

LLP is liable to pay fee of Rs. 100 for every day of such delay
in informing the ROC under section 69.



Effect of Registration

On and from the date of registration specified in the
certificate of registration, the below mentioned effects will
be applicable:

1. Existence of LLP (as private company is now converted to
LLP)

2. Automatic transfer and vesting (ownership) of assets and
liabilities in LLP

3. Dissolution of converting entity (private company is
deemed to be dissolved and its name will be removed from
the records of the registrar of companies)



