
IAS PASSED BY THE NATIONAL ASSEMBLT'I

Bill

tL' nuke provitions.for lhe incorporation, regulatio and rrinding up of limited liability
purtnerthips as body cotporate and fot mdllen connected therewifh or incidental thereto.

WHEREAS it is expedient to make provisiors for the formalion and regulation of limited
liability partncrships and for matte$ connected therewith or incidental thereto;

Ir is llcreby c acted as follows:-

PARI' I

PI{t-I-I}IIN \R}'

l. Short title, extent and commeacemenl.- (i) This Act ma,," be called the Limited
I i.rhilrtr l'rirr:r.'rshrp'\ct. 30lfr

(2) It extends to the whole ofPakistan.

(:i) It shall come into forcc at oncc.

Provided that dill'ercnl dates,nay be appointed for different provisions o1'

this Act and any reference in any such provision to the commencement ofthis Acl
shall be construed as a reference to the coming irrto force ofthat provision.

2. DefinitioDs.- (1) ln this Act. unless the contexl other*'ise requires,-

(a) "addEss" in relation to a partner of a limited liabilitv pannership,

{l)

00 if a body corporate or conr pany, the address of i ts registered ollic e;

"advocate" means an Advocatc within the [reaning of the l,egal

Praotirioners and Bar Councils Acl, 1973 (XXXV of.1973);

if an individual. his usual residcntial address or serr,'ice address

provided by him; and

th)



(c) "Appellate Bench" means App.llate Bench ofthe Commission constiluted

under sub-sectiol (2) of sectioo 33 of the Securities and Exchange

Commission <,f Pakistan Acl. 1997 (X Lll of I 997):

(d) ''bod) corponte" includes.

1i) limited liabilit,y partnership registercd under this Ac1;

(ii) Iimited liability pannership registered or incorporalcd outside

Pakist,n; and

(ii0 compa]y incorporated oulsidc Pakistan. but does not includc,

(a) ijoleproprietorshipi

(b) co-operative society registered under any larv relating to
cooperative societies: and

(c) any other body corporatc, noi being a company as defined in
L1e Ordinancc, whioh the Fcdcral Governmenl nrav, by

.otilicatior in th. ol'ficial (iazette. specify in this behalf:

(e) "business" includes evcry tradc, profcssiou and occupatioD;

(f) "chartered ac(rourtant" mcans a oharlcrcd accouDtant as defined iD clausc

(b) ofsub-sec.ion (1) ofsection 2 o1 fic Chadered Accountarlts Oilinance,
i 961 (X of 1961) and who has obtaincd a certificate of practice under sub-

section (l) of section 6 thereto;

(g) "Commission' means Secuities ard Exchange Commission of I'akistan

established urder section 3 ol the SccLuitics aml l-xchange Commission of
Pakistan -,\ct, 1997 iXLII o1 1997):

(h) "cost and management accourltant" means a cost and managemeur

accouDtanl rvithin the mean_ing of rhe Cost and Management Accountants

Acl, 1966 (XIV of 1966):

(i) "Llourt" mean j the Company Rench of a I ligh Court as provided in section

7 and section 13 ofthe Ordinance:

(i) "designated paflner" means any parlner designated as such pursuant 1o

section 10:



(k) "financial year" means the period commencing on the fiIst dav of Julr' of
any year and ending on the thirticth day ofJune ofthe succeeding year;

'firm" sha.ll have the same mcanirrg zs assigned to it under the Paflncrship

Act, 1932 (lX of l9l2);

"partner", in rclalion to a limted liabiliry partnership, means any pcrson

lvho has been admitted as a partner in the limited liability partnership in
accordance rvith the limited liability pannership agreemenr;

"prcsc bed" means prescribed through regulations made by rc

Commission for carrying out tho purposcs ofthis Act; and

"Regishar" means a Regislrar fln'Additional, a Joint, a Deputy or on

Assistant Registrar, perlbrming undc] this Acl the duty of rcgistering
Iirnited liability partnership;

(U

(m) "foreigu limited liabilty partnershjp" means a limited liability partDership

that is formed, registered or incorporated outside Pakistan;

(n) "limited liability partnership" means a partnership registered under this

Act;

(o) "limited liability pannership agreement" means any \4ritten agreemcnt

between partners of the limited liability partnership \r'hich determines

mutual rights and duties of the partners and their rights and duties in
relation to the limited liability partnership;

(p) "officer" in relation to a limitcd liabilit) partnership. means,-

(r) any manager olthc limitcd liability partnership;

(ii) a receiver and managcr of any part of the undertaking of rhe

limited liability pannership appointed under a power contained in
any instrument; and

(iii) any liquidator of the linlited ljability pa(ne$hip appoinred in a

voltuttary winding up.

(q) "Ordinance" means the Companies Ordinance, 1984 (XI-VII of 1984);

G)

(U

(s)



(2) 'lhe \,!ords and e(pressions uscd hut not defined in this Act shall ha,/e the same

meaning as dcfined in the Comfanics and Securilics and Exchange Com,nission of P*istan Act,
I997 (xlll of 1997).

PART II
NA'I'L]RE OI' LIMITEI) I,IABILITY PARTNERSHIP

3. Separate legal Jrersonality.- (l) A limited liability partnership shall be a body

corporale by regislralion under this Act and shall be a legal entity sepiuate from irr panners

(l) A limited liahilit" partnership shall have perpctual \ucccssion.

(3) Any change in lhc panners ofa limited liability partnership shall not affcct the

existence. rights or liabilities ol thc Limited Liabilit) Partnership

4. Capacity and ereculion ofdocuments {1)A limited liability parln-'rship shall,

by i1s name, be capable to -
(a) sue and be sued;

(b) acquire: own. ho d and Cevelop or dispose of property of every description, both

movable and imnrovable;

G) have a cominon seal; and

(d) do and suffer su.h other acts and things as bodics corporate may lawlully do and

sultcr.

(2) An agreement in writing made before the registration ol a limited liabiii[y
partnerchip, between the persons who subscribe their names to tle incorporation do(ument, may

impose obligations on the limited liabilitv partnership:

Provided that such agrecient is ratified by all the pan ers aftcr the registration of the

Iimited liability partnenhip:

Provided Iurther that prirr to ratification by the Iimitcd liability partnership, t re person or
pelsons who puporled to ac! in the name or on behalfofthe limited liahility partnership shail in
the absence of cxpress agreemcnt to the corlrary be personally bound by the contlact or other

transaction and entitled to the b(:nellt thereof

(l) Conhacts on bcrallof a limited liability- partnership shall be made in writing
under comnron seal of the lilnited liability parlnership and any conkact so made shall be

effecrual in law and shall bind the limired liability partnership and its successors ard ail paties

there'to.



(4) A document or procceding requiing authentication by a limited liabilir,
partnership may be signcd by a designated partner ofthe Iimited liability partnership.

(5) A limited liability partnership may by writing under its common seal empower

any personj either generally or in respect of any specified matters, as its agent or anomcy to
cxecure deeds on its behalf and a deed signed by such an agent or attorney on behalf of ihc
limrted liabilit) partnership imd under his seal or, subject to sub-seclions (7) and (8), under the

appropriate official seal ofthe limited liability partnerchip shall bind t and have the same effect
as ifit rvere under its commoo seal.

(6) The authority of any such agent or attomcy specified undcr sub-section (5) shall

as between the iimited liability parheFhip and any person dealing with him continue dudng the

period, if any. mentioned in the insfument conferring the authority or if no period is therein

rtenlioned then until notice of the revocation or determination of his authoritv has been given to

the pelson desling $ith him.

(7) The name ofa limited liability paancrship shall appear in legible Ietlers on -
(a) its seal; and

(b) all business leften, statemen$ of account, invoices, official notices,

p'ublications, bills of exchange, promissory notes, endorsements, cheques,

orders, receipts and letters ofcredit ofor purporting to be issued or signcd

by or on behalfofthe limited liability partnership.

(8) tfan orficer ofa limited liability pa.rtDership or any person on its behalf-

(a) uses or authorises the usc of a'Iy seal purporting to be a seal of the linlited
liability pannelship whereon its name does not so appear;

(b) issrLes or authorises the issue of any business ietter, stalemcnl of accounts.

invoice or official notice wherein its name is not so mcntioned: or

(c) signs, issues or authorises to be signed or issued on bchalf of the Iimited
Iiability partnership any bill of cxchange, piomissory note, checlue or other

negotiable instrument or any e[doNement, order, receipt or letter ol credit

whereirl its lrame is not so mcntioned,

he shall be gr-rilty of an offence punishable wilh a fine- which may extcnd to five hundred

thousand rupees.

PAR'I'III
RECISTII TION



5, Incorpora(ion d.cumcnt.- (l) Itr a limited liabilily Partncrship !o he

registered.-

(a)

(c)

(b) it sharll hav: a registered office to which all communicalions, notic€s and

olher docurnents may be addresscd and scrved by registered post or by

courier, or by leaving it at its registered olfioc or by any other mode as

may be prescribcd b.v the Commission through regulations:

Provided tttat a Iimiled liability partnership may change the place of i1s

registered office ard where there is any change in the registered oflice of dre

limilcd liability pi[tnership, noticc must be de]ivered to thc Registrar withil
hfteen days of such changc in such a manner arj may be prcscritr:d by dre

Commission throutih rcgulatiors and any such change shall only take efl-ect upon

serving such notice.

lwo or mor. persons associated for carrying on a laul'ul husiness with a

view to profil shalt have subsc bed thcir names 1() an incorporation

document collaining such particulars as provided in sub-scction (2);

the incorpcrallon document shall be hled in such man rcr and \a,ith such

fees. as ma.; be prcscribed by the Commission through regulatiors: and

(2) lhe r[corporation documenl shall-

(u) be in a fornr as may be prescribcd by the Commissiorr through regulatioos;

(b) srare rhc namc ofthc limited liabilil], partnership:

(c) slatc general nature of its main business and any other incidental or
ancillary object thereto, which it proposes to carr),on as a limit.d liability
partncrship;

(d) state the f,rovince or the pajt of the Pakislan not lbrllling part of a

province, as thc case may be in rvhich lhc.egistered offic3 is to be

situated:

(d) there shall be iiled a statement, jn the foml prcscribed by the Ctunrnission through

reguiations. made by eithcr an advocate or a member of the lnstitulc of Chanered

Accountanls or rle Institute of Cost and Managemenr Accountants, \aho is

engaged in formation of the limited liabiiity partnership or by anyone who has

subscribed his name (o the incorpomtion document, that all the requiremenls of
this Acl and the ruLes and regulations made there under have bcen comrlied *'ith.
in respect ofregistlalion and matters precedent and incidetrtal thereto-



(c) state the oame and rcsidential addrcss ofeach ofthe persons who are to be

partners ofthe limited liability partnership on incorporation;

(g) state that the liability ofits p:ftners shall be limited; and

(h) cortain such other information conceming the proposed limited liabiltl
partnership as may be prescribed by the Comrnission through regulations.

(3) A person, who makes a statement or provides any infbrmation under sub-section

(1) and sub-section (2) which he-

(a) knows to be false; or

(b) does not believe to bc true,

ccrnlnils an offence for which he shall be punishable wjth imp sonment lbr a term u.hich may

cxtend ro two yca$ and with fine which may extend to one million rupees

6. Provision related to name.- (l) Every limited liability pannership shall have the

acronym "LLP" as dre last ietters ofiB name

12) No limited liability partrership shall be registered by a name which, in opinion of
the Registrar, is-

(a) undesirable, inappropriate or deceptive or is designed to exploit or offend
religious susceptibilities of the people;

(b) idenlical 10 that of any limited liabilhy parlnership or body corporate or
company or so nearly rcsembling that name as to be calculated to deceive.

(3) Excepr with prior approval of the Commission in writing, no limited liability

partnership shall be regisae.ed by a name which contaiirs anv words suggesting or calculaled to

(a) the patronage ofany past or present Pakislani or foreign head ofstate;

(0 either specify which ofthose percons are to be desigrEted partDels or state

thal every pe^on who Aom time to time is a pafiner ofthe limited liability
partnership is a designated parlner on incorporation;



(b) any connection wilh the Federal Covcrnment or a Prcvincial Go\€mment or any

department or auth,)rity olany such Governmentj

(c) any connection with any corporation set up by or udder any Federal or Provitrcial
law; or

(d) the patronage of, or any connectron with, any foreign govcnrficrl or any

inlcrnatioDal organ 7atio0.

(4) Whenerer a quest on arises as to whether or not lhe name ofa limitcd liability
partnership is in violation ollthe il)regoing provisions ofthis section, decision ofthe Corunission
thereon shall he final.

(5) Every limited liabiliry partnership shall paint or affix and keep painted or aftixed,
its name, in a conspicuous positi,)n, on outsidc ol every office or place in \i/hich its business is

carried on in letters easily legibl: anti in English or l.irdu characters. and also, if the registered

olfice is situated in a place beyold local limits oi ordinary origirul civil jurisdiction of a High

Court, in the characters ofone of Jre vernacular languages used in thal place.

(6) If a linrited liability partnership does not paint or affix and keep painted or affix,
its name in a manner directed b) this Act, it shall be liable to a fine which mav exlend to len

thousand rupces for every day during which its narne is not so kept painted or affixed and every

desigtuted partller of the limited liability partnership who knowingly and rvillfully authorizes or
permirs thc delault shail be liable 1(] the like peualty.

(7) Without prejudice 1o the gencrality of the foregoing. the Commirsion ma)

rhrough regulalions prescribe for :rovisions relating to -

(a) reservation ofname oflimitcd liabiliry partnership;

(b) rectificariorr of name oflimtted liabilily partnership;

(c) change oframe oflimited liability partnership;

(d) publication ofname and slatcment with respect to limited lixbilily; and

(e) fee to be prcscribed for any ancillary matter

7. Registration of irrcorporation document.- (1) When the requiremen:s imposed

by clauses (b) and (c) of sub-sectron (1) of seclion 5 have been cornplied wirh, the Repistrar shall

letain lhe incorporation document and, uDless lhc rcquiremcnt imposed b1, ciause (a) of that sub-

section has not bccn complied wi.h, he shall -

ti



(a) register the incorporation document; ard

(b) give a certificate that thc limited liability paftership is registered by thc
name specified in the incorporation document.

(2) '[hc Registrar may accept the sratement delivered under clause (d) of sub-secrion
(l) of scction 5 as sufficient evidence that the reqrtrement imposed by clause (a) of rhar sub-

seclio! has been complied with.

(3) 'Ihe certificate issued under clausc (b) oI suEsection (l) shall be signed by rhc

Rctlistrar and authenticated b,v his official scal.

(4) The certificate shall be conclusivc evidence Lhal the limited liability partnership is

registered b),the name specified in thc incorporation document.

(5) \ot\\,ithsranding any provision of this Act or anl other law for the lime heing iD

force, thc Rcgistaar shall refirs€ to registcr thc incorporatiod document where he has re&sons to

believe lhat thc proposed business

(a) is undesirablc or unla\!'fui; or

(b) is deceptive; or

(c) would be contrary lo lhe national security or interest for the limired
liability partnership to be rcgistered.

t,Al{ t lv
PARTNERS, PART\FRSHIP ANI) 'I'HEIR RELATIONS

8. Partners.- (l) Any irdividual or bodl' corporate or compan)' may bccome a

parlncr in a limited liahilily partnenhip:

Provid.d that an individual shall not be capable of becoming a panner of a limited

iiabilitl' partncrship, if-

(a) he has been found, to be of unsound mind by a court of oorDpcLlxrt

iurisdiotion and the finding is in fcirce; or

(b) hc is an undischarged insolvenl; or

he has appiied to be adjudicalod as an insolvent and his application is
pendiflg.

(c)



(2) On the inco.porat;on ofa limited liabiiitl oartnership. the persons who subscribed

their names to thc inrorporation documcnt shall be ils partners and a[""- olher person Ixay become

a panrcr ol ihe limirlJd ljabilil/ partrership by and iD accordance \\'iih the ltnitd liabilir_1

parlnership agreernent.

9. Minimum number of partners.- ('l) llvery limited liabililv partnership shall

have at leasl two partners.

(2) lfat any time the number of partrlers ofa limited liability partnership is reduced

belorv tu.o and the limitcd liabilrty panncrship carries on business lor more than six mo[ths or

such other period as may be prescribed whilc the number is so rcduced. the person who is the

o ly panner ofthe limited liabiliry partnership during thc time that it so caries on business after

those six months or such other trte.iod as may be prescibed irnd has the knowledge of the fact

that it is carrying on business wi.h him alone. he shall be liable personaily for the obligations of
thc iimited liabilitl' lartnership irc,[red druing thar period.

(4) Every partner oIa limited liabiiity pannership is its agcnt subject to its igreement.

l0- Designated partrers.- (l) Every limitecl iiabrlitl paftnership shall hzve at leart

one drsitrateil partner u,ho -

(3) A person ma) cea,je to be a partner ofa limited liabilit-y pafinership -

(A) in thc evert ofhis death;

(b) ir the evert ofdissolution ollimited liability partnership; and

(r) rs an indir,idual; and

lh) a resident in Pakistan

Provided that in case of a Iimited liability partnership in which all the partncrs are bodies

corporate, or in *hich one or rnore partners are individuals and bodies corpoIate, at least two

individuals $ho arc partners of such lir led liability partnership o. nominees of s.rch bodies

cotporate shali act as designateci partners and one of the nominees or partners, as the case may

be. shail be a resident in Pakistan

t0

(c) in accorda:rce with an agreement rvith other partl1els or, in the absence of
agrccment with the other partners as to ccssation ofpartnership, by giving
reasonable notice to the other partners.



Explanation,- For lha purpose oflhis section, "rcsidenl in Pakistan" means a person who

has stayed in Pakistan for a period of not less lhan six monlhs during the immediately prcccding

On{, YeaL

(2) Subject to the provisions ofsub-section (l), ifthe incorporation docunent -

(a) specifies lvho are to he desig[ated partncrs such persons shall be

dcsignated partners on incorporalion; and

(t l states that each of thc partncrs ftom timc to time of the limited liability
paftneEhip is to bc a dcsignatcd partner, cvery such partner shall bc a

dcsignated parlner.

0) Subject to the provisions ofsub-section (1), any partner may become a designatcd

p lrlr h) and in accordancc ..\'ith an agreemcnt with thc other partners and a partner may ccasc

to Lrc a designated partner in accordance with an agrecment with other parlners.

(4) Subject 10 ihe pro\isions of this section, a limited liabilitv partnership shall

appoirr a designated partner within thirly days ofa vacancy arising for any rcason:

Providcd that if no designatcd partner is appointed, each parmer shall be deemcd !o be a

dlsig[ated parlner.

(5) An individual shall rot bccome a designated partner in a limited liability

palhcrship unlcss he has given his prior consent lo act as such to thc limited Uabilitv paflnership

in such forrn anrl manner as may be prescribed by thc Cornmission through regulations.

(6) Evcry limited liabilily parbership shall ensure that the particulars of every

iodividual who agrees to act ,ts a desigoated partner of fie limited liability partnership and his

conscnt to act as such are within ,.hiny days of the appointment of the designated partner filed

with the Registrar in such folm and marulel as may be ptescribed by the Commission through

rcgulations.

(7) An individual eligible to be designated partner shall satisfy such conditiorN and

requirements as may be prescritred by rhe Commission through regulations.

(8) A ferson ceascs to be a designatod parltrcr if hc, or the body corpotatc or

corrpanv lir $hich hc is a no,ninee, ceases l(J bc a parlDet in thc limitcd liability partnership.

(9) llnless expressly provided othcrwise in this Act, a designated partner shall he

responsible for the doing ofall acts, mattcrs dnd things as are required to.be done bv the limiled

liahility panDership in respect to compliance oI the provisions of this act including filing any

li



document.relur.statcnrclltandlhelikereportpursuantofthcprovisionsolthisactrrndasrnav
be specified in thc Iinritcd liabilily partnership agrccmcnt-

ll, Joint liability.- I: thc limited liabilily partnership contravenes the provisions of
sections 8, 9 and 10, the limite( liabi[ly partnership and every designatcd panner commits ar1

offencc and shall be purishable \vith tlne which mav extend to one million rupc.cs.

12. Relationship of p.rt[ers.- (l) Save as otherwise provided by this Act, the mutual

righls and duties ofthe parlners (,fa limited liability partneiship, ind the mutrnl rights and duties

of a limited liability partnership and its partners, shall be govemed by the limiled liability
partnership agreement between ilc partnerc.

(2) The limited liabi|ty partnership agreement and any changes made rherein sh?tll be

filed wth the Registrar in the form and manncr. acoonrpanied hy such fee, as may be prescribed

by the Comn ssion through regulations.

(3) An agreement in writing made before the incorporation of a limiled liability
partneNhip bctween the persons who subscribc their names to the incorporation document may

impose obligations on the limitel liabili(), pannership. provided such agreement is ratified b]'all
the parlners after the incorporation of the limited liabilit) pannership.

llxplanation.- Anv referencc to a resolution of partners for a particular matter is a

refercncc lo a resolulion passed by all or such number of partners as may be required by the

limited liability partnership agrecmeot lor thal mattcr.

(1) ln ahsence of agreemcnt as ro an) lnatter, the mutual rights and d[ties of the

paitners and the tuutual rights ard duties of the tinrited liability partnership and the piL(ners shall

be determined by the provisions relating to that mattcr as are sct out in the First Schedule.

13. Ccssalion of partnership intercst.- (l),{ person ma}, cease to be a partner ofa
limired liability panrcrship in accordance with an agreemcnt \a.ith the other farmers or. in
absence of the agrcemcnt with the other partners as to cessation of being a partner, by giving a

nolice ofnot Iess than thirty day:j to the other partners oftrts intention to cease as parbrer:

Provided that a notice ir lvriting to this eflect shall be delivered by the limited liability
partnership to the Registrar..

(2) -A person may al.io ccase to be a panner of a limited liability partlership by his

death or by dissolution oflhe linited liability partnership.

(3) Where a person has ceased 1o be a pafiner of a limited liability partncrship,

hercinalicr referred to as 'formcr parlner". the former panner is to be regarded (in relation to any

pcrsol Jcaling wilh the Iinrited liability partncrship) as stili being a partner ofthe limrred liability
partneEhip uDless-

ll



ial the persor has notice that the former pafiner has ceased to be a partner of
the limited liabilit-y partnership; or

(b) noticc, lhat the former panner has ceased to be a partner of $e limited
liabilily pannership, has been delivered to fie Registrar.

(4) The cessation of a partner from the limited liability partnership does nol by itsell
discharge the partner liom any obligalion to the limited liability partnelship or to the other

pa ners or to any other person which he incured yhile being a paflner.

(5) Whete a partner of a limited liability partncrship ceases to be a partner, unless

othen\'isc prolldcd in the timited liability partnership agrecmenl, the folner paflner or a person

enritled to his share in conscquence of the death or insolvency of the former partner, shall be

enlitled !o receive flom lhe limited liability partnership an amount,-

(a) equal to the capital contributio[ of the former partner actually made to the

limited liabiiity partnership; and

(b) his right to share in the accumulated profits of the limited liabilit,
parrnership after the deduction of losses ofthe limited liabiliry partneBhip

determined as at the date the former partncr ceased to be a partner.

(6) A former partner or a peNon enlitled to his share in consequencc of dearh or

insolvency of the former partner shall not have any right to interfere in lhe management of the

limited liability partnership.

(7) Any former panner or the lbmer Pafiner's personal representativc or liquidator

who lails to comply wifh suh-section (6) commits an offence.

1,1. Registration of changes in parttrers.- (1) A Iimited liability partncrship shall

er'isure lhal- -'

(a) where a person becomcs or ccases to be a partner or designated, notice is

filed with the Registrar within fifteen days from the date hc becomes or

ceases to be a parmer; and

(b) where there is any change jn the name or address of a partner, notice is

filcd with the Registrar within fiftecn days of such change in respect of
dcsignated Partner:

Provided that uherc all the partners ofa limited liability parttrershiP are. lrom time to

time, dcsignated partners notice under clause (a) will not bc required.

l-1



(2) A notice filcd with the Registrar undcr sub-section (t).-

(a) shall be in such form and accompanied by such lee as may be prescribed

by thc Conrmission through regulations;

(b) shall be si6ned by the designated partner ofthe limited liability )artnership

and authcrticaled in a manner as mal'be prescribed hy the Commission

through rclrulatioos: and

(c) il it relate; to admission of a partner, shall contain a stalement by the

incoming partner that he consents to beconring a partrrcr, sigr-ed by him
and authenticated in a anner as may be prescribcd by the Cornmission

through re!!ulations.

(3) If the limited liability partnership conhaienes the provisions ol sub-section (1),

rhe limired tiability partnerchip ind every designated partner of lhe limited liability partnership

slull be punishable with firre whi:h may extend to one million rupees.

(4) Any person who ceases to be a partner of a linrited liabilily partnrjrship may

hinlself file with the Registrar thr: notice referred 10 in sub-section (2) if hc has rcasorLable cause

ro bclicve thal thc lirrlited liabili,v partnershil; may rlot {ile the noticc wilh the Registrar and in

case of anv such statemenl filed by a partner. rhe Registrar shall obtain a curlirmalion lo this

ef-iect from rhe limited liabilily I almelship uDless the lirnited liability pannsrship has also t-rled

such notice.

P-.Lltl \r
ux't ENT ()t' l_lAtsll,t'l Y

15. Extent oflisbilitv oflimited liEbility partnership.- (l) A limited liabilitv
partncrship is not bouncl by anything done br- a partner in dealing *'ith a person. if

(a.) the partner in fact has Do authority to act for the limited Iiability
parlnership in doing a panicular acl; and

(b) the fcrson (nows that he has no authodly or does not kmrw or believe him

to he a partxer ofthe limited liability partrrership.

(2) .4. limired liabiliri patnership is lidble if a partner of thc limited liability
partnership is liable to any pcrs,:n as s result of a B,rongful act or omission on his par in the

course ofbusiness ofthe limited liability pannership or wirh its airthorily.

]J



(3) An obligation of a limited liability paftrership, wherher arising in corrracl or
othcr*ise, is solely obligation ofthe Iinrited liability parhlership.

(1) The liabiliries ofa limited liability parrnership shail be met oul ofrhe propeny of
the limited liability partnership.

16. Extenl of liability oI a partner.- ( 1) A partner js not personally liable. direc.rl), or
indirectl), lbr an obligation relerred to in sub-seclion (3) of sectio[ 15 solely by reason of being
a prrlrer ol Lhe lirn.teJ hahrliry panncrship.

(2) 'lhe provisions of sub-section (3) of section 15 and sub-section ( 1) of this section
sl,all noi alfect fhe personal liabilily of a partner for his own u,rongful act or omission. but a

parlr.r shall not be personally liable lbr the wrongful act or omissioo of any other partner ol the

limilc.i liabilily partnership.

17. Unlimited liability io case of fraud.- (l) ID tho cveDt of an act cafied olrt b] a

linriled liabiljt) partnership or any oi its partners with intent to deliaud crcditors of the lirnited
liability patnership or ary other person or lbr any fraudulent purpose, the liabilitv of the limited
iiability partnership and partners who acted with rntent to defraud creditors or for anlr fraudulent
purpose shall be unlimited for all or any ofthe debts or other liabilities ofthe limited liability
partnershipl

Provided that in case anv such act is carried out by a patner, the limited liability
partnership is liable 1o the same extent as the partner unless it is established by the iimited
liability pannership lhai such act was without the knowledgc or the authoriq of the ljmited
lidbilit) partnership

(2) Where trny business is carrjed on with such ifltent or for such purpose as

mcnrioned in sub-scction (1), every person who was knowingly a paty to the caryjng on ofthe
business in the manncr aforesaid shall be punishable with imprisonmeot lbr a tcrm which may

cxtend to two ) ear:s and rvith line rlhich raay exlend to two million rupees.

PART VI
CONTRIBUTIONS

f8, Form of contributiorl.- (1) The form- and value of contribution to the

partnership ol a parmer, if any, will be decided mutuallt by the partners and roay cousist of
monet-s. negotiable instruments, properlies including valuable rights, intangibles, knowledge and

skills. c1c. which the partners deem !o add value 1(] patne$hip.

(2) llle rnonetary value ol contribution ofpartners representing intangible properlics

including vaiuablc rights, illtangibles. knor.r'ledge ard skills etc. may be accounted lor and



disclosed in the acqounls ofthe lirnited liabijity pa(nership which can be valued reliablv and caD

bc legally enforccd. subjecl to thr conditiom as rna! be prcscribed b)' the Commission through

regulations.

19, Lirbilit, for contribution.- (l) The obligation of a partner to coDlribute monev

or o{her propeny or other bcncfi. r.r,hether tangible or intangible. or to perlorm scr\ices for a

limjlcd liabilty partneNhip shall [,e as per the limited liability partnersl]ip agreemcnt.

PART VII
rI\A\CIAL DTSCLOS LRI'S

20. Maintenad.e of books of accounts, othcr rccords and audii, etc,- (1) 'lhc

limited liability pannership sha1l maintain such propcr books of accounts as may be prescribed

b-y the Commission through regtlalions relating to ils afi-airs for each ycar of its cxistence on

accrllal basis and accordiag to double L:ntry systenr of accounting and shall maintain trc same at

its registered office for such perioC as may be prescribed through suclr regulations.

(2) Every limited liab'lity parhership shall, *irhin a period of four months ftom the

end of each finarcial year, prepare a statement oI accounts for the said financial year as at thc

last day ofthe said financial year ard fie designated panners ofthe linrited liability partne.ship

shall put their signaturc on such s?temcnt evideDcing their acceptance thereof.

(3) lhe Comnlission nay, through nolilication in the official Gazette, specily such

class or classes of Lmired liabilil', pannerships who shall file the staterncnt ofaccounls prcpared

pursuant to sub-seclion (2) *ilh the Registar every year in such lbrm and matu1er and

accorrpanied by such fee as rnay ee plescribed by the Co,nmission through regulations.

(4) The statement of accounts of limitcd liability partnerships shall be audired in
accordance wilh the regulations as mal be prescribcd by the Conrmission:

Providcd that the Comn:ission may, by notification, exempt ,my class or classes of
limited liabiliry partnerships lior thc requiremenls otthis sub-section.

(5) A person shall no be qualified to be the auditor of a limited liability partneEhip
unless he is d chartered accountalt.

(6) Any limited liabjlity partnership which fails ro comply wirh the provisions ofthis
section. unless olher,"\'ise proviJed, shall bc punishable u,ith fine xhich may extcnd to lwo

(2) A creditor ofa lim ted liability pannership. rvhich extends crcdit or otherwise acts

in reliance on an obligation desrribed in that agreement, without notice of an) compromise

bctwsen paftners! may enlbrce thr original obligation against such partncr-



million .upecs and rhc designated partners of such limited liability partne$hip shall be

punishablc with finc which may extend to one million rupees.

21. lnspec(ion of documents k€pt by Registrar.- The incorporation document,

runres ofpartners and changes, ifanl', madc thcrein and any other documents filed by the limited

liabilily partnsrship from time to time. shall be available tbr inspection in office ofthe Registrar

by any pcrson during business hous and in such nranner and on payment ofsuch tbes as may be

proscrihed hy the Commission through rcgulations.

22, Penalty for fdlse statement.- If in any retum, statement or other documcDl

required b) or tbr the purposcs of any of the provisions of this Act, any person makcs a

statement -
(a) uhich is false in aDy matcrial particular. knowing it to be false; or

(b) which omits any marerial fact kno$/ing it to be material,

he shall, save as otherwise expressly provided in this Act, be punishable with imprisonment for a

tenn which may cxtend to two years or wilh a fine which nlay extend 10 two million rupees or

wi!h both.

23. Iiling and registration ofdocuments.- (l) \lrhere in opinion ofthe Registrar, anv

doclunent rcquired or authorized by or under this Act to be tiled or registered lvith the Registrar-

(a) does not comply with the requirements of law, or any regulatioos made by

the CorDfiission; or

(b) is nol complcte owing to any defect, enor or omission; or

(c) is insufficiently legible or is w tten upon paper which is not durable; or

ki) is not pioperl-v authenticated; or

(e) is not in lhe prescribed form, ifany,

the Rcgisuar may reflse to accept the document for filing or registration and direct the limited

liability parxrership to file a revised documelx in the fo'rm and within the pe od to be spccified

through ordcr:

Provided that the limited liabilily partno$hip may approprialely amend or oomplele aurd

r.subnrit the document again or submit a fresh documcnt in ils placc.

(2) lfthe documenl is 6led or registered and its conlents are detected 10 be detective,

l7



false, forged or not capablc of rectificatiorl, the Registrar ay, th.rough ordcr in wliting, retum (

cancel the registration ofthc locument.

(l) Il the Registrar r etums or canccls lhe regisration of document under sub-section (2

the same shall not be deemed to be delivered in accordalce with the provisions ofthis Act.

(4) The registration or filing of docunEnt with the Registrar does not a-flcot or create

presumplion as to the validit',, or invalidity ofthe document or the corectness or otherwise of tl
irIIonDation contained in it.

24, Partner's tr:rnsferable interest.- (1) The ghts of a partner to a share of t
prollrs ard losses of the linrited liability paflnership and to rcccive distriblrtions in accordan

with tho linited liabiligv partnership agreement arc transferable either wl,olll' or n part and su

changc shall bc communicaled to the Registrar withi11 seven days.

(2) The transfer Jf arly right by any parlner pursuanl to sub-section (l) does no1

itsell cause the disassociation of the painer or a dissolution and winding up of the limit
liabilily partnership.

(l) lhe transltl of right pursuanl to this section does nol, hy itlelf, entitle t
trar:rslcrce or assignee to participat€ in the mruragcment or conduct of the activitics ofthe limit
liability pannership or acct:ss information concemioB thc ransactions of thc limited liabil
pannership.

PART \TIII
ASSIGN]!IENT AND TRA,T'SI'I]R OF PARl'NI]RSHIP RICH'I'S

PART IX
CONVERSION TO LIMITED LIABILITY PARTNERSHIP

25. Convcrsion from firm to limitcd liabilitv partnership.- Ihc provisions ofr
Second Schedule shall appl) to the conversion from firm to a limitcd liabiiity par nership.

26, Conversion from private limited compan) to limited liability partnershil
-Ii're prorisions ofthe I'hird Schedule shall appl)'lo Lhe conversion from private limiled compa

ro a limjlcd Iiabiiir) partnership.



PART X
FORf IGN LIT{ITED LIABILITY PARTNERSHIP

21. Foreign limiaed lialrility partnership.- (l) Foreign limited Iiability partnership

shall nor carry on business in Pakistan unless it is registarcd as a foreign limiled liabiliry
partncrship as may he prescribed.

(2) The Federal GovelnrneDt shall nlake rules in rclation to establishmeflt ofplace of
business by lbrcign limited liability pafinership within Pakistan and carying on their business or

rhrough noriticadon in the offrcial Caz ette direct that any provisions of the Ordinance specified

ir -.uch notilicarion shall apply to ant foreign limited liability partneBhip. with such exceplion,

nrodificatiol1 and adaptatioD a-s may be specified in the notification.

(3) In all other respects. the provisions of this Act shall apply to a loreign limited

liabilily pa(nership.

PART XI
(]OMPROMISE, ARRANGEMENT OR RECONS'I'RUCTION OF LIMITED

LIABILTTY PARTNERSHIPS

2tl- Compromise, arrangement or reconstruction of limited liability
partnerships,- (l) The Fedcral GoverEnent shall make ,ules in relation to compromise.

afiangement or reconstruction of limited liability pafnership or through notification in the

rrfficial Gafttre direct fial any prcvisions of the Ordinance specified in such notification shall

appiy to any schcme of compromise, arrangement or reconstructio[ of limited liabilit),

pa nerchips with such exception, modification and adaptation as may be specified in the

nolificarion.

PART XII
WINDING UP AND DISSOI,IITION

29. Winding up.- The winding up of a liniited liability partdership may be either

Yolonlary or by the Court.

-f0. Circumrlanccs in which limitcd liabilit] Partntrship rnal' be uound up by

Court.- i\ limirell liabilily- partnclship mal'bc u'ourLl up b) the Courl-

(2) In all other respects. the provisions of this Act shall apply to cornpromise,

arrangenlent or reconstruclion under sub_section (l)



(r) if the limited liability pa rcrship decides that limired ]iability pannelship

be wound up lry the Court;

if the rumber ol parrners of the limitcd liabilily parrDership is reduccd

below two;

(c) ifthe limited iabilitv partoership is unable to pay its debrs;

(d) if the linrited liability partnership has acted against rhe interestri of the

sovereignty, or integdty of Pakistan, the security of the State or- public

order;

if the limited liability pannership has made a dcfault in filing \vith the

Registrar the statement of accounts for any five consecutive f-rnallcial

years;

G,)

(c)

(2) Io all other respects, the pn-rvisions of this Act shail apply to the procedue for

winding up-

ifthe limted iability partnership has been conceived or broLrght fo(h or is

or has been c,rrying oD rmlawflll or l'rxudulent activities; or

(S) ifthe Court i; ofthe opinion rhat it js.iust and equitable that the limited
liability partn,:rship be rvound up.

31, Proccdure for witrding up.- (1) The Federal Govenment shall make rules in
relation to wi[ding up and dissoluti)n of limited iiability paturerships or through notification in
the olficial Gazette direct that any provisiolrs ofthe Ordinance specified i[ such notification sha]l

apply to any winding up and dissolrtion proceediigs ol linrited liability pa nerships w th such

exception, modillcation and adaptation as may b€ specified in the notification.

P]TRT XIII
,\.lISCtrLLANf,OUS

32. Non-applicability ol Act, lX of 1932.- Save as otherwise provided by this Act,

the provisions of the Partnership Act, I9l2 (IX of 1932) shall not apply to a linited liability
partnership.

33, Business transacfions of partner rvith limited liability partnership.- A partner

may lend money to and transact otlLer business u'ith the linlitcd liability prutnership as may be

prescdbed and shall have tire sanLe rights and obligalions with respeot to the loan or other

transactions as a pcrson who is not a partner.

_:t



34. Applicatior oI compatry law.- Thc Federal Government may, by notification in
rhc ofliciai Gaze$e, direct that alry of the provisions of t]re Ordinance specified in the

nodlicatioI}-

(a) shall apply to any limitcd liahility partnership; or

lb) shail epply to an)' limited liability partnership with such exception,

modification and adaptation as may be specilied in the notification.

35. Electronic filing of documents.- (l) Any documenl requircd to be filed or
rcuislered under this Act may be filed or registered in such manner and subject to such

conditions as may be prescribed by the Commission tluough regulations.

(2) A copy of or an extract from any document electronically filed \rith or subnitted

ro thc Regiskar which is supplied or issued by the Regislrar and celtifled in such manner as may

he prescribed by thc Commission through regulalions to be a 1me copy of or extact ftom such

document shall, in ary proceedings, be admissible in evidence as of equal validity with the

o Binul documcnt.

(l) Any info nation supplied by thc Registmr that is certified by the Registrar in such

manner as ntay bc prescribed by the Commission through regulations to be a lrlle exfact fronl
any doculncnt filed or filed with or submitlcd to the Rsgistrar shail, in any proceedirgs. be

adnissiblc in evidcnce alld be presumccl, ttnless evidcncc 1{) the cofltrary is add].rced, to bc a true

exract from such document,

36. Payment of defiult fee.- Subject to the provisions ofthis Act. if any document or
return required to be filed or registered under this Act with the Registrar. is not frled or rcgistered

in tinre and is allowcd to be tiled or reSislered aller thal time, tien, withoul prejudicc to any

,)ther aclion or Iiability unde. this Act. such dooumcnl or retum may be filed or registercd with

the Registrar on pa.vment of a default fee of live thousand rupees for everv- day of such dclay in

additirlrl lo an) l'ee as is pa-vable for filing ofsuch document or retum, as the case may be.

J1. I,ower of Regisirar to strike dcfunct limited lilbility partrership off reBister,-

Where tlrc liegistrar has reasonable cause to believe that a lirnited liabilty partnership is not

ea|r]jlrA on business or ils operation iD accordance with the provisions of this Act, or has tiilcd
to c('nrply rvith any provision of this ,A.ct d)e name of the limited liability partnership nray bc

struck off the register of limited liability pannerships in such manner and follorving such

proccdLrrc as nrav be prescribed by the Commission thlough regulations:

I,rolided that the Conmission through regdations may provide for provisions telated to

\,olunt!!r! strikc otT from the register and dormant limited liability partnerships.

ti



38, Penalty for improper usc of word "limited liability partn€rship" or "LLP".-
Il' an, person or peruons carr) on business under anv !e\\' nnme or title of which fie \r'ord

"limited liability partnership " or "I-[-P" or anv contraction or initation thereoa is or are the last

u.ord or words. that person or glLrch of those persons shall, unless duly incorporated as limited

liability partnership be punishat,le with fine which may extend to two million rupees.

39. General penaltios.- Any person guilty of an offencc undcr this Act tor which no

punishment is expressly provirled shall be liable to a fine which may extend to one million
nlpecr aoJ wilh a further fine which may e'xtend to ten thousand rrpees for cverY day during
\\'hich lhe Llclault continues, afl,rr Ihe fiIsr dav

40. Offences by linrited liabilify partnerships.- \\'here an ollencc urder this Acr
coitmitted by a limited liabi)it1- pannership is proved.

(ir) to have l)ccn committed with the consent or connivance of a partner or
partners or designated partner or designated partners of the Ltnited
Liabilily Partnership; or

(b) to be a(ributable to any neglect oo the patt of rhe partncr o. partners or
designat.d partner of that limited liability partnership,

the pannel or partners or d(rignated partner ol designated partneN of thd limited liability
parlnersllip! as the casc may bc. as well as tllat limited liability partnerslrip shall be guilty ofthe
offence and shall be liablc lo b. proceeded again\l and punished accordingl)'.

,ll. ,{ppeal to App( llate Bench,- Any person aggdeved by an order or decision of
Rggistrar or any Cornmission,ir or officer of the Commission may prefer an appeal to the

Appellate BcDch and the provir;ions ofsectiou 33 ofthc Securitics and Exchange C.mmission of
Pakistan Acl. 1997 (Xl,ll of lS')7). shall be applicablo in respecr ofsuch appeall

Providcd that such appeal shall be filcd within sixq' days of the date ofthe decision and

shall be aDcornparied b.v such fre as may be nolilicd by the Comlnission.

12. Appointmcnt of llcgistrrr of limited liability partneBhips! etc.- (1)Thc

CoDnnission ma,-

designat( ao ofticer of the Commissior to he rhe Regist['r of limiled
liabilily trarlncrships; and

(a)

(b) ftom amongst the officcrs of the Commission, appoint such number of
Addilion. Registrars, Joint Registrars, Deputy Registrars and Assistant



Regisrrars of limited liabilit) partnerships as the Commission considers

necessary, for the proper administration ofthis Act.

(2) The Registrar shall be responsible generally for the carying out ofthe provisions

of this Act and for the collection of the fees thereuldei and shall pay all arnounts so collected

into the iunds oflhe Commission.

(3) The Commission ma)' givc to the Registrax such directions as to the exercisc of
his powers. funclions or duties undcr this Act and the Registrar shall give effect 1o such

directions.

(1) The Commission may subject to such conditions or rest{ictions as it deems fit, for
the puposes ol the administration of this Act delegate to any person all or aav of the powers,

functions and duties vesled in the Registrar or may empower the Registrar to sub-delegate his

poweis to that person except the power ofdelegation confe ed by this sub-section.

43. Power of Registrar to obtain informatiotr,- (1) IIl order to obtain such

inlbunation as a Regisftar may considc. necessary lbr the purposes ofcarying out the provisions

of this Act, the Registrar may require any percon including any preselt or fomer partner or

designated parmer or employee of a limited liability partnership to answei zmy question or make

any declantion or supply any details or particulars in writing to him within a reasonable period-

(2) In case any person referred to in sub-section (1) does not answer such question or

malie such declaration or supply such details or particulars asked for by the Registrar u,ithin a

reasonable time or time given by the Regishar or when the Registrar is not satisiied with the

reply or declaration or details or particulars provided by such person, the Registrar shall have

po\\cr 1i] suilnron that person to appear bclore him to answer such question or make sr.rch

declaratioD or suppiy such details as the case may be.

(f) Any person who jails to comply with iuly summons or requisition ofthe Regishar

under this seclion shall be punishable \^ith a fiIre which may cxtend lo tuo million rupees.

11, Inspecticn of books of account by Registrar, etc.- (l) The books of
account and books and papers of every limited liability partnership shall be open to inspection

by the Registrar or by any officer authorisec by the Comrnission in this behalf if the Registrar or

rhe Conuission considers it necessary so to do

@ h shall be the duty of every partner. ollii:er or other employee of the Limited

liabiiity p:r,'1ncrship 1() produce to the person making it$pection under sub-section (1) all such

books of accoLnt and books and papers of the limited liabiiily partnenhip in his custody or under

his coniol, ard to i'ul]ish lim with tu1y such slatement, infonnation or explanation relating to the

aliairs oi the limiled liahility partne$hip, a's the said person may require of him within such time

a1ld at such placs as he may specify.

tl



(3) Ir shall also be t re duty of evsry partner, officer or other employee of the limited

liability panncrship to give to the person makiDS inspecdon under this section all assistance in

conreclion wilh the inspection vrhich the limited liability paftiership may be reasonably expected

to give.

I he peNon mal.ing the inspeclion w)der this seclion may, during thc course of(4)

inspection.

ri) make or causc o bc made copies of books of account alrd other books and

papers; or

liir place or cause 10 be placed by marks of identifrcation thereon in token ofthe
inspection havir'g been m:rde.

(5) Where an insp,iction of thc books of accolrni and books and parrs of the

limired liabiliLy partnership har; been made under this scction by the Registrar or an o{Ecer

authcriscd b) lhc Co mission, r;uch officer shall make a repoft to the (lorrmission.

(6) d.iy officcr aullorised to make an inspection under lhis seaion shall iave all the

po\\ers lhat the Registrar have under this Act in relation to the m:rking of inquiries

(7) A limited liatrilirr' paftrership or anv person commits an olfence u,hr..r-

(a) Iai-ls to prx.luce any book. nlinute book, rEgister or other docuncnt as requircd

by the Registrar under this scction; ol

(b) obslructs, intimidates, distracts, hamsses or hinders the Registlar *'hile
exercisin!. any ofthe powers under dis section.

45. Punishment for defsult in compliance with proiisions of se.tion 44.- If
default is madc in complying vdth the provisioru of section 44, everJ person who s in del'auh

shall be pLuishable with imprisonment for a tcnn which may extend to one year and with fine

uhich shall |lot be less than onr nri]lionrupees.

46. Investigation ol' alfairs of limited liability partnemhip.- ( 1) Ihc ,lornrnission

rnay appoint one or more compo (jnt pcrsons as investigators on receipt of a report undel sub-section

(5) ofsection 44, to investigatc 1he aft'airs ofany li,nited liability partnership and to repod theleon in

stch marmer as the Commission lnay direct.

(2) A person appointed as inspector under this section, for the purposcs of his

investigation. have the same pcwers as are vested in a court under the Code ofCivrl Procedure,
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1908 (Act V of 1908), while trying a suit, in respect ofthe foilowing matters! nancly:-

(a) enfoicing the attcndance of persols and examine them on oath or
affirmation;

(b) compellirg the discovery and production of books and papers and any
mate al objects; and

(c) issuing commissions for the examination ofwitnesses;

and every procceding before such person shali be deemed to bc judicial proceeding within the

meanirg of sections 193 and 228 ofthe Pakistan Penal Code, 1860 (Act XLV of 1860).

(3) Any contravention of or non-compliance with any orders, directions or
requirement of the inspector exercising powers of a court under sub-section (2) shall, in all
respects, entail the same iiabilities, consequences alld penalties as are provided for such

coBtravention. noo-compliaice or defauit under the Code of Civil Procedure, 1908 (Ac! V of
1908) and the Pakistan Penal Code, 1860 (Act XLV of i860).

11, Penalty to bc imposed by the Commission.- Wherever a penalty is provided for
any olltnoe, conhavention ofor default in complying with, any ofthe provisions ofthis .{ct. rules or
rc3ulations made under this Act, such penalty shall be imposed by the Commission after providing a

reasonablc opportunity ofhearing to the party.

48. Appeal to the Court,- (i) Any peBor aggrieved by the final decisior of the

Commissioo may, within sixty days ofthe decision communicatcd to hjm, prefer an appeal to the

Court .

(2) The Court may, on an appeal made to it ulder sub-section (l), accepl, sct aside or
vary thc decision ofthe Cotunission or make such other order as the interests ofjustice rcquirc.

Explanation.-For the purposes of sub-section (1). "final decision of the Commission"
means a decision ol the Appellate Bench of the Commission under section 3l of the Secudties

and lixchange CommissioD ofPatistan Act, 1997 (XLII of 1997).

(i) The Coun shall, at the stage of admission of the appeal or at any lime thereafter on the

application of the aggrieved person aDd after due notice to the Commission, decide by meam of
a reasoned order Nhefier the appeal is to be admitted in pad or in whole depending on the facts

and circumstances oflhe case:

Provided that the admission of the appeal shall noi per se operate as a slay and nor shall

any stay be $anted therein unless ttte Commission has been giver an opportuDity ofbeing heard.

(.1) Notwithstanding anything contained in any other law, ttre hgaring of appeal shall

continue day-to-day, unless sufficient cause has been shown by the parties jointly or severally

which is beyond the control of the parties, the Court may adjoum the hearing for marimum of



1wo dales and such adjournment shall not be more than iifteen days al any one lime or for nrore

than thirt,v days in all.

(5) Where on third hearing any party fails to appear and address arguments before the

Couit the Cowt shall proceed and dccide appeal on merits and it shall be deerned thal such party

has relinquished its riShls to address arguments.

49. Recovery of penaltiss- ( I ) Any penalty imposed by the Commission in exercise of
its powerc under this Act or arly rules or any regulations made urder this Act, shall be payable to

the Commission and may be r,:covered by the Commission as a decrec lor the payment of
money. In case the person aggrieved by such order has

(a) prcferred u appeal under section 48 and lhe Coun uphcld the final order

of the Co nmission and it will automatically be converted into execution

proceeding and oo fresh noticas need 1rr bc issued to appellant; or

(b) not prelerred an appeal to the Appellate Bench of thc Commission under

sectiol ]:, of d1e Securities and Exchange Commission of Pakistan Act,

I997 (Acl XLII of 1997) and the Cowt on application ofrhe ('ommission

has conf.rmed and allowed conversion or initiation of execution

proceedings after nolices ro the parties as deemed appropriate by the

Coufi.

(2) The Court shall exe( iso all the powers ofexecuting court as providcd in the Codc of
Civil Procedure, 1908 (Act \'of 1908), for the purposes ofrecovery ofpenalties:

Provided that thc Court rnay) for reasons to be recordcrl, dispense with any procedure in

the Codc ofCivil Procedure, l9l)8 (Act V of 1908) and follow such procedure as it may deem fit
ilr the circumstances ofthe case for cxpeditious disposal.

(i) The executing Cour. may attach any immovable propertv or sale of aly movable

property, itrcluding bank accoLnts, of the person or company on whom a penalty has been

imposed under this Acl by the (:ommission and any transactioo or attempt to alienate, transfe!,

eocumber or mofigage such propeny shall be void, illegal and uithout any lawful authority.

(rl) All Govefirnrent departments, authorities, bodies, private entities, housing societies or

schenes, by \,!'hatever name called, banks and amy other conceroed entity shall on the orders of
the Court be bourd to assist tte Comnission in providing details of moveabie or immovable
property of judgment debtor.

50. Cognizance of r,ffences.- Notwithstanding anything contained in tie Code of
Criminal Procedure, 1898 (Ac: V of 1898), no coun shall tirke cognizancc of rrny offencc
punishable with imprisonment or fine or both, under this Act except on a complaint. in writing of
the fach constiluting the offen:e, by an officer authorized in this behalf by lhe (lommission

singcd by a commissjoner and no court inferior to thar of court of sessions shall try ary such

:6



51. Porryer of the Federal Govcrtrment to rnakc rules.- ( I ) In addition to the powers

conlbrred by any other section, the Federal Government may, by notification in the olllcial
Cazetle, make rules-

(a) for all or any of the matters which by this Act are to be or may be made

pre.cribed bv rhr Fcdcral Go!urnmrnl:

(b) for establishment and rcgulating the activilies of any limited liabiliry
panoership or class olLmitcd liabilily pdtnerships; and

(c) genemlly for car4,ing out Ge purposes ofthis Act.

(2) Before making any such rules under sub-section (1), the &aft thereof shall be

published b1, rhe Fcderal Govemment in the olficial Cazette for eliciting public opinion thereon

u'irhin a period of not less than fourteen days liom the date ofpublication.

52, Pow€r to issue directives, circulars, guidelines, etc.- (1) The Cornmission

may issue such directives, prudential requilements, codes, circulars, guidelines or notifications

as may be nccessary to cdry oul the purposes of this Act and the rules and regulations madc

lherein.

(2) Non-compliance or contmvention ofdirectives, prudential rcquirements, codes,

circulars, guidelines, notifications etc. shall be punishable with a fine which may extend to two

million rupees and wherc the contralention is a continuing one, with a further fine which may

exlend to ten thousand rupees for every day rLftcr the Iirst during which such contmvenlion

continues.

53. Power to make regulations.- (1) Subjcct to sub-section (2), the Commission may

make such regularions. *hich shall nol be illconsistent with the rules made under this Acl and

rvhich, may be required to carry out the purposes ofthis Alt

(2) Bcfore making any regulations, the drafi thereof shall be published by the

Conurission iu the olficial Gazette for eliciting public opinion thereon within a period ofnot less

rhan fourtecn dals from lhe dale oIpub]ication

(3) Any rules made under sub-section (l) may provide that a contraventiol thcrcof
shall bc punishable with a fine which may extend to two million rupees and, where the

con[avenlion is a continuing one, with a further fine which may extend to ten thousand rupces

for every day after the first du ng which such contnvcntioo co[tilues.



(3) Any regulation rnade under suh-section (1) may provide that a (Lnlra\ention

thereof shall be pul shable with a fine which may exterd to lwo million rupees anC. where the

contravention is a continuing or,c, witl a further fine $,hich mav cxtend to ten thousand rupees

for every day after the first durirg which such contraventio[ cootinues.

54. Power of thc (lommission to alter Schedules.- 'Ihe Cornmission may by
notifioation in thc official Gazet:e, alter or adJ lmy entr) in lhe Schednles and such alterations or

additions shall have the effect as if enacted in this Act aDd shall conle into force on the date of
the notil-ication. unless rhe notification otherwise directs.

55. Powcr to rcmovc difficulfy.- tf any difficulty ariscs in giving ellcct to the

provisions of this Act, the ledcral Govemment may, by order published in the ofti(:ial Gazette,

make such provisions, as may appear to it to he necessary for removing the dit'ficulty.

2ll



THE FIRST SCHEDULE

lSee Section l2(4)l

DEFAULT PROT'ISIO\S FOR l,IMITE,D LIABILITY PARTNERSHIPS

L the mutual rights and duries of the partners and the mutual rights and duties of
the l-imited Liability Partnership and its partners shall be detennined. subject to the terms of any

Limited Liability Parlnership Agreernent or in the absence of any such agleement, by the
provisions in this Schedule.

2. Al1 the partners of a Limited I-iability Pannership are entitled to share cqually in
thc capital, profits and losses ofthe Linited Liability Partnership.

3. The Limited Liability Pannership shall indemnify each pafinq in respect of
paymcnts made and personal liatrilities incuned by him.

(a) in the ordinary and proper conduct ofthe business of the Limited Liabilily
Partnership; or

(b) in or about anything necessarily done for the preservation of the busincss

or property offie I-imited Liability Partnership.

4.

I)artncrship

Every partner may take part in the managerncnt ol the I-imited Liabiljtv

5. No partner shall be cntitled to remuneratiorl for acting in the business or

managcnent of the Limited Liabilily Partnc^hip.

No person may be introduced as a partner \r'itiout the consent of all thc cxistints6

parlners.

7. Any mafter or issue rclating to the Limited Liabilit"v Partnership shall be dccidcd

by lesohltion passed by a majority in number of the partners, and for this puqrose. each panncr

shall have one vote. However, no change may be made in the nature of business of the Limitcd

Liability Partnership without resoiution passed by majority ofless than tfuee-fourth-

8. Each parher shall render true accouhts and lull infornlation ofall things allccrirrg

thc Limitcd t,iability Partnership lo any partner or his autliorized represenlatives

9. If a partner, vvithout the consenl of the Limited Liabilily Paftnership, carries on

euy' bLrsiness ofthe same lature as and competing wifi the Limited Liability Partnership, he must

account for and pa-v ov to the Limited Liability Paftnership all profits made by him in that

business.

to



10. Every par er sh.ll account to the Limited Liability Partnership for rny benefit

derived by him without the colsent of the limited Liability Pafinership liom any transaction

concening the Limited Liabilib Partnership, or lrom any use by him ofthe properly, name or
any business connectioD ofthe t,imited Liability Palnership.

I l No majority of tlLe partners can expel any partner unless a power tc do so has

been confered by express agreeroent between the pafirers.

i0



THE SECOND SCIIEDULE

lsee seclion 25)

COI{VERSION FROM FIRNI TO LIMITED LIABILITY PARTNERSIII

(hnversion offirms to limited liability partnership

l. (1) A firm may ccnvert to a Limited Liabiljty Partnership by complying with the

rcquircmenls as to the conversiofl set out in this Schedule.

{2) Upon such conveNion, the pafitreN ofthe firm shall be bound by the provisions of
rhis Schedr-rle rhal ar.'cpplicable to fiem.

bqlatatiok.-In this paragraph, "conveIt", in relation to a firm converting to a Limired
l,iability Partnership, means a transfer of the property, assets, interests, rights. privileges,

liabilities, obligations and the undertaking of the film to the Limited I-iability Partnership in
accordance with the provisions ofthis Schedule.

Eligibility for conversion

2. A firm may apply to convert to a Limited Liability Partnership in accordance \\,ith

rhis Schedule ifand onil ifthe pafiners ofthe Linlited i,iabiliq, Pa nership io which the firm is
to be convefted comprise all the partners ofthe firm and no on€ else.

St'rrcments to he fil€d

3. A i D ruay apply to convert to a Limited Liabiliry Partnership by filing \rirh the

Rcgishar

(a) a statement signed by all of its pafiners il such medium and form and

accompanied by such fees as the Commission may prcscribe, containing

the lbllowing particulars, namely:-

(D ttle name and registration number (if applicable) of the fiIm: and

(ii) the date on ivhich the lirm \\as registered under tho lrannershiD

Act, 1932 (lX of 1932) or'any uritten 1aw (ifapplicable); and

(iii) as oithe application date, thc firm appears to be able to pay irs

debts as they become due in the normail course ofbusincssl and

(iv) that all of its creditors have agrced with the application to convert
to a limited ljability partnership; and

l1



Registration 0f Conversion

4. On receiving thc documents refened to in pamgraph 3, the Rcgistrar shall subject

10 the provisions ofthis Act, rcgister the documents and issue a cenificate ofrcgistration in such

form as the Registrar may determine stating rhat lhe Limited Liability Partncrship is- on and from
the date specified in thc certificate, rcgistered under this Act.

l{cgistrrr may rcfusc to register

5. (l) Norhing in thiJ Schedulc shall be construed as to require the Registrar to

register any Limited Liability Pannership if he is not satisfied with the particulars or other

information furnished under th( provisions ofthis Act.

(2) The Registrar ma), in a.rly panicular case, requirc the documents refened to in
pamgraph 3 to be verified in such manner as he considers fit.

Effect of registration

6. On and from ttre date of regishation specified in the certificate o:.egistration
issued under paragraph 4,-

(a) there shall be a Limited Liabilit) Partnership by the name specified in the

cc ificat: ofrcgistration registered undcr lhis Act;

(b) all movable and immovable property vested in the tirn, all assets.

interests, righs, privileges, liabilities, obligations relating to the firm and

the whole of the undenaking of the tirm shall be traosl'erred to and shall

vest in the Limited Liability Parmership without furthcr assurance. act or

deed; and

(c) the firm shall be deemed to be dissolved and if earlier registe.ed under the

Partnership Act, 1932 (lX of 1932) removed from thc records maintained

under thaLt Act.

Flegistration in relation to properq

7. Jf an) properl.v 10 u,hich sub-pauagraph (b) ol paragraph 6 applies is registered

with any authority, the Limitec Liability Partnership shall, as soon as practicable after the date of
registration. take all nccessar) sleps as required bv the releva[t authorit\ to notify rhe aulhority
ofthe conversion and ofthe pr,rticulars ofthe Limited Liability Partnership in such medium and

form as thc authority nray specLfy.

tl

(b) incorpor,tion document and statement referred to in section 5



Pending proccrdings

8. All proceedings by or against ths IiIm which are pending in any coutt or Court or
before any authority on the date ofregistration may be continued. completed and enlorced by or
dgriD.r rhe Limited Liabilil) Pannership.

Continuance of conliction, ruling, order or judgnent

9. Any corlviction, ruling, order orjudgment ofany court, Court or other authority in
lavour ofor against thc hrm rnay be elforced by or against the Limited l-iability Partnerchip.

Exisling agrecments

10. Evgry agreemcnt to $'hich the firm was a party immediately befote thc date of
l.cSisrralior. \,hether or not of such nature that the rights and liabilities there under could bc

assigned, shall have eflect as ftom that day as if--

(a) thc Limited Liabiljty Partnership were a party to such an agreement

instead of the fi.m: alld

(t) lbr any reference to the firm, there were substituted in respect of anJ'thing

to bc done on or after the date of registration a reference to the Limiled
Liability Pamership.

Existing contrarts etc

ll. All decds, contracts, schemes, bonds, agreem€nts, applications, instruments and

arrmgements subsisting immediately before the date of registation relating to the firm or to
which the lum is a pany, shall contirue in force on and aligr that date as if they relate to the

Limited Liabilitr- Parmership and shall be enforczable by or against the Limited Liability
Parmership as if the Limited Liabilit-v Partnership were named therein or were a part-y thereto

inslead of the firm.

Continuance of emplb)metrt

1-1. EIery conlract of employment to which paragmphs 10 or l1 appties shall

continue ro be in force on or after the dale of registration as if the Limited Liability Paflne6hip

wcre the employer thcrc under inslead cfthc firm.



Existr,ng appointmetrt, authorirl_ or porv{:r

13. (l) Evcry appoi)rtmcnt of the lirm in any role or capacit,v q,hich is in force

imrnediately bclbrc the date of regiskatioll shall take ellecl aDd operate fiom that date as if the

t.imited Liability Partnership w( re appointed.

(2) Anv authority ol pou'er confened on the firm which is in force immediatell'

b(lbrc the date ol rotsislration sllall lake effecl and operate l-rom that dale as if il weJ'e cont'erred

on the Limited l-iabilily Panner!hip.

Application ofparagraphs 6 to l3

14. The provisions of patagraphs 6 to 13 (both inclusive) shall not apply to an1

approval, permit or license issued under any *ritteo law to the firm which is in force

rnnnedialel) before the date ofrrgistration ofthe Limired Liabilily Partnership.

Partner liable for liabilities and obligations o[firm before conversioo

15. (l) Notwithstandjng anything in paragraphs 6 to l.l (both ;nclusivc), every pirtner

of a firm that has converled to a Limited Liability Partnership shall continue to bc pcrsonally

liable (joinily and severally vith the l-imited Liability Partnership) for thc liabilities and

obligations of the firm \a'hich \vere incurred prior to lhe conversion or which arosc fJom any

. Jrl, r(t (rrler.'J inlo Pri,.l l.,tl1! 1,)r1\crsrt'n

(2) If any such partner discharges any liability or obligation rcli'rrcd to in
subparagraph (l), he shall be .ntitled (subject to any agreement with the Limitcd Liability
Pafinership to the cont.ary) to bc fully indemnified by the I-imited Liability Partnership in
respect ofsuch liability or oblig.,tion.

Notice of convcrsion in correspondctrce

16. (1) The Limited Liability Partnership shall ensure that for a periorl of twelve

nnDlhs conlrlencing not later lhan fouftecn days after thc date of registration, evcry oflicial
codespondence ofthc Limited Liabiliry Partnership bears the following:

(a) stalement that it was, as from the dale of registration, convcned from a
firm ro a I inriled I-iabilir) Pa(nership; and

(b) the name imd regislration number (ifapplicable) ofthe finn f,om which it
w;rs converted.

(2) Any Limited Liability Partnenhip which contravenes the provisioDs of sub-

fraragraph (l) shall be punishable u'jth fine which may extend to one million rupccs and rvith a

further fine which may extend to ten thousand rupees for every day after the first day after which

thc dcfault continucs.

lr



THE lHIRD SCIIEDULE

lSee section 2S

CONYEIISION FROM PRIVATIi COMPANY TO LIMITED I,1ABILITY
PARI N[RSHIP

lnterpr€tation

1. In this Schedulc, unless thc context other,\'ise requircs,-

(a) "compaIly" means a private company as defined in sub-sectiolr (7) ofsection 2 of
the Companies Ordinance, 1984 (XLVII of 1984),

(b) "convert', in relation to a private compary converting ro a Limited Liabilily
Pannership, means a transfer of the property, assets, interests, rights, privileges,
Iiabilities, obligations and the undenaking of the private company to the Limited
Liability Partnership in accordance with tlis Schcdule.

I:ligibili*- for conversion ofprivate companics to Limited LiabilitJ Partnership

2. (1.) A company may convert to a Limitcd Liability Partrership by complying with rhe

requirements as to tle co[version set out in this Schedule.

(2) A compaly may apply to convert to a Limited Liability Panncrship in accordance

u.ith this Schedlrle ifand only ii -

(a) there is no sccuity interest in its assets subsisting or in force at the timc of
applicationi and

(b) the partners of the Limited Liability Padnership to which it converts

comprise all rhe shareholders ofthe company and no one else.

(3) Upon such conversion, the company, its sharcholders, rhe Limited Liabilir)
Partnership to \,/hicb the company has convertcd and thc partners of that l-imited Liabilit].
Partnership shall be bound by the provisions ofthis Schedule that are appJicable to them.

Statement to hc filttl

l. A company may apply to convert to a Limited Liability Partnership by filing wirh rhe

Regisrrar-



(t.) a stalemint by all its shareholders in such form and mirnner to be

accomparied by such fees as the Commissiorl may prescribe, containing
the lollo\ving paniculars, namely:-

(i) 11 e nitne and registration number ofthe company; and

(iD tle date on which the complmy was jncorporated undet the
(lompanies Ordinance. 1984 (XLVll o11984); and

(b) incorpor.,tion document and statemenl refened to in section 5

Rcgistration 0f conversion

4. On rcceiving rhe doctur ents refeEed ro in paragraph 3. llre Rcgistrar shall, subiect io the

provisions of this Act and the rules made there under regisler the documents and issue a
ceftiicalc of registratiol1 in such form as the Commission may prcscribe staling tha, the Limited
Liabilit) l'nrtr.:rship is, on an(l from the date specified in the ccrtificate. registcr(d under lhis

Registrar may refuse lo registrr

5. (1) Nothing in this Schedule shall be construed as to require the Registrar tc register any

Limited Liability Partnership if he is not satisfied with thl.) particulars or olher information

fumished under the provisions,)1'this Act.

(?)'lhe Registrar may, in any panicular case. requte the documenls r(:fc.red to in
paragraph j to be veriiied in su:h manner as he considers fir.

[ffect of registration

6 On and lrom the date r,f registration specified in the nolice of registralion issued under

paragraph 4 .

lar

(t) all movable and immovable propeny vested in the company, all ass.ts, i[terests,

rights, privilege.;, liabilities, obligations relaling to the company and the whole of
the undertakiDg of the company shall be trlursfened to and shall vest in thl]

Limited Liabilitr' Partnership without further assurance. act or deed; e.nd

the company shrLll be deemed to be dissolved and removed ftom the records ofthe
Registrar of Cornpanies.

(c)

t6

there shall be I Limited Liability Pafinership by thc name specificd in the

ccnificate ofrc!istration registered under this Act;



Ilcgistrution in rclatioo to property

7. Ifany prope(y to which ciause (b) of paragaph 7 applies is registered wirh any authority.
the Limired Liability Pannership shall as soon as practicable aner the date ofregistration, take all
necessary steps as required by the relevaflt authority to notity th9 sLuthority ofthe conversjon and
of the particulars ofthe Limited Liability Partncrship in such ntedium and tbrm as the authority
may detennine.

Pcnding proceedings

8. AII proceedings by or against tie company which arc pcnding before any court, Court or
other authority on the date of registration may be continued, completed and enforced by or
againsl lhc I rmited Liabilily Pannership.

Continu:rncr of conriction, ruling! order or judgemcnt

9 Anr conviction. ruling. order or judgment ofany court, Court or other authority jn favour
ofor against the company rnay be enforced by or against the Limited Liability Paflnership.

Existing rgreements

10. Every agreemenl to which the company was a party immediately belbre the date of
regisuation, whether or not of such naturc that the rights and liabilities there under could be

assigncd, shall have effect as from that day as if

(a) the Limited Liability Pfftnership were a party to such an agleement instead of the
company; and

r b) lor an)' rcfcrcnce to the company, there werc substituled in respect of anFhing to
be done ol1 or after the dale of registration a reference to t]rc Limited Liabilitv
ParlDershiP.

Eristing c0ntractsr ctc.

ll. All decds, coitracts. schenes, bonds, agreements, applications, instrumcnts and

afiangemcnts subsisting immediately belore lhe date ofreEisfation relating to the company or to

u'hich the company is a parly slull continue in force on and after that date as iflhey reiate to the

Limited Liirbilily Partnership and shall be enforceable by or against the l,imited l-iabiity
Partnership as if the Limiled Liability Partnership were narned therein er .rere a pany therero

instead oi the cornpany.

ll



Clonliouancc of employment

12. Everycontraclolemplo)menttowhichparaBraphIIorI2appliesshallconti1ueinlorce
on or aller the dale of registration as ifthe t,imited Liability Partnership were the eml)loyer there

under instead of the company.

Existing appointment, au(hority or power

13. (l) Every appointment of the company in any rolc or capacity which is in force

immediately before fie date of (egistratioo shall take effect and operate from that date as ifthe
Limited Liability Pafinership were appointed.

(2) Any authority or power conferred on the company which is in force immediately

before &e date oi registration sllall take effect a.nd operate from that date as if it were conferred

on the Limired Liability Pamership.

Applic.tion oflaragraphs 7 to l{

14. The provisions of paragraphs 7 to 14 (both inclusive) shall not apply to ary approval,

pemit or license issued under rrny \witten law to the company which is in force im-rnediately

belore the date ofregistration oithe Limited Liability Pannership.

Noticc of convcrsion in correspondence

15. (l) The Limited Liabilily Partnership shall eNure thal for a period of twelve months

commencing not later than lburte€n days alier the datc of registration, every official
corcsllondence oflhe Limited I iability Partnership bears the lollowilg, lumely:-

(a) statelnent lhat it ,vas, as from the date of registration. converted f(om a company

to a Limited Liab,lity I'artnershipj and

(b) the name and registration numbet oflhc company fronl which it was converted

(2) Any I-imited Liability Prrtnership which contlavcncs thc provisions <-rf stib-pzragraph (l)
shail be punishable with fine t hich may extcnd to one million rupees and with a futher fine

which may extend to ten thousa d rup€-es for every day aller the lirst day alier which the default

continues.



STATEMENT OF OBJECTS & REASONS

The Limited Liability Paftnership (LLP) Bill provides a new form of br.rsincss srrucrure.

which would fill the gap between business fiIms such as sole proprietorships/partnerships, the

liabilit) oI whosc partners is unlimited- and the companies govemed under the Companies

Ordinaice 1984, whose members enjoy the benefits of limited liability.

'l hc proposed law also provides an altemarive form of business organiz_ation, which has

Ihe flexibilit] of a general partnership and \\'ould avail all rhe advantages of a limitcd liabilily

cornpan,r,. Besides, the right of a parlner to a share ofthe profits is transferrable eithcr wholly or

in p.rtly. Horvever, the transttr ofany such rights will not cause dissolution ofthe Ll-P. The law

also provides the conversion offirms (including private companies) into LLPs. Thc LLI,s would

be laxed as a padnership, but will have the benefits ofbeing a corporate, o. more signific?urtl)., a

-*eparalc jurislic entity. having perpetual succession but distinct from its panners.

Tho spccialized features and udque requirements of Linited Liability partnership

necessitate the promulgation ofan independent and comprehensive piece oflegislalion.

SENATOR MOHAMMAD ISHAQ DAR
Minister for Finance, Revenuc,
Economic Affairs, Statistics and

Privatizarion


