
KEY HIGHLIGHTS: 

 The Finance Bill, 2022 has proposed changes to the Companies Act, by amending 
section 128 which deals with the companies’ requirement to submit their annual 
returns.

 Companies must now deliver their annual returns within 28 days of the return date.
 Failure to do so will attract a penalty of Tshs. 100,000 and an addition of Tshs. 10,000 

for every day during which the default continues. 
 This penalty is imposed on the company and every officer of the company. 
 The word “officer” includes any person in accordance with whose directions or 

instructions the directors of the company are accustomed to act.

 BRELA notice reminding all companies to submit annual returns by 26th June 2022, 
failing which the Registrar would exercise his power to strike off the defunct 
companies from the Register of Companies

Section 128 of the Companies Act requires every company to file its annual returns. 
Annual returns must be filed on the anniversary of the company's incorporation, or if 
the company's last return delivered in accordance with the Companies Act was made 
up to a different date, the anniversary of that date. Annual returns are filed 
by submission of completed company form 128 together with the most recent 
Audited Financial Statements (AFS) of the company. 

On 27th May 2022, BRELA issued a notice reminding all registered local companies to 
file their annual returns on the Online Registration System (ORS) as per section 128 of 
the Companies Act. Failing which the Registrar of Companies will exercise his power 
under section 400 of the Companies Act and strike off the defunct companies from the 
Register of Companies. The deadline for compliance with the notice was 26th  June 
2022.

Historically, late submission of the annual returns attracted a late filing fee of Tshs. 2,500 
for every month that the return remained unfiled. This was charged in addition to the 
annual returns filing fee of Tshs. 22,000. However, under the proposed amendments to 
the Companies Act, the late filing fee seems to have increased substantially to Tshs. 
100,000 and an addition of Tshs. 10,000 for every day during which the default 
continues. 

It is still unclear how the new penalties will practically be applied, since under the 
current ORS system if there is an ongoing application a company cannot lodge another 
application. Usually, ORS applications can take a while to be completed. As such, it may 
reach the time for the company to file its annual returns but it may be unable to do so 
because of a subsisting pending application on ORS. Perhaps BRELA will have to 
implement a way in which companies will be able to proceed with filing annual returns 
even if there is another company application pending. Otherwise, companies may incur 
substantial penalties because of the way ORS is designed. 

Additionally, the ORS requirement of submitting annual returns together with the most 
recent AFS may also prove problematic. This is because not all companies’ auditing 
dates coincide with the date of the annual return. It may therefore reach the date to file 
the annual returns but the AFS are not yet ready. If the company is to wait until the AFS 
are ready it will be in default and subject to the new substantial penalties e.g. Tshs. 
10,000 daily. Therefore, BRELA will have to allow for companies whose AFS are not yet 
ready at the return date to be able to just proceed with the filing of their annual returns.

In line with the new proposed changes we would urge our clients and others to ensure 
compliance as required and REX will be happy to provide any assistance you may need 
in this regard.  

there would be no partial tax deposit under subsection (7), and instead, the 
objector shall deposit the whole of the assessed tax.

Tax Decision:
The amendment adds one more instance to the list of decisions that are not 
tax decisions for purposes of objection proceedings under section 50(2) of the 
Tax Administration Act. It states that such a tax decision or assessment shall 
not include “any matter decided under any tax law on account of an agree-
ment, consent or admission.”
The new provision appears to recognise that a party may not be a�orded a 
right of appeal from a decision that was given based on the party’s own agree-
ment, consent or admission.

Objection to Tax Decisions (Attachment of Documents or Information): 
The amendments also add subsections (5) and (6) to section 51 of the Tax 
Administration Act which make it mandatory for taxpayers, when making an 
objection, to attach all relevant documents or information which the taxpayer 
intends to rely upon when making the objection. With this amendment, the 
law limits taxpayers’ right to introduce “new evidence” at the appeal stage 
which was not submitted with the objection.

Decisions on Objections (Production of Evidence or Information): 
The Act introduces new subsections under section 52 of the Tax Administra-
tion Act, under which the Commissioner General can require a taxpayer to 
produce any evidence or information within 30 days from the date of service of 
notice of objection. Where the party objecting fails to comply with the request 
to provide information, then the taxpayer shall not be permitted to rely on 
such document or information at the time of hearing of an appeal.
Upon obtaining such evidence or information, the Commissioner General may 
determine the objection by either amending the assessment or may refuse to 
amend. If the Commissioner General agrees to amend, he serves notice of �nal 
assessment to the objector. If the Commissioner General does not fully agree 
or refuses to amend, the objector has 30 days within which to submit his 
agreement or disagreement.
Any person who is aggrieved with a decision or omission of the Commissioner 
General upon an abjection may, under section 53(1) of TAA, appeal to the Tax 
Revenue Appeals Board. Section 53(2) provides for appeals from customs law 
under the East African Community Customs Management Act.

Notice to Obtain Information: 
The Finance Act amends section 44 of the Tax Administration Act by adding 
section 44(4), (5) and (6). With these amendments, TRA can now require infor-
mation from any person, not liable for tax but with information on taxpayer 
(e.g. doing business with him). The information must be submitted within 14 
days. If not supplied, the taxpayer will be precluded from using such informa-
tion as evidence at the stage of objection or appeal.
The Commissioner General may extend time for submission of the information 
required upon receipt of an application showing good cause for the delay, and 
such extension shall not be unreasonably withheld. 

Time Frame for Determining Objection: 
The law now sets 6 months within which the Commissioner General must 
determine an objection to tax assessment or tax decision, which is a welcome 
move as it has done away with the previous position under which the Commis-
sioner General could take as long as he wished, and the taxpayer would not 
know when the objection would be determined. 
However, failure by the Commissioner General to determine the objection 
within that period would mean that the tax assessment or tax decision “shall 
be treated as con�rmed”. The amendment further stipulates that the 
taxpayer would then have a right to appeal to the Tax Revenue Appeals Board, 
“in accordance with the Tax Revenue Appeals Act”. 
It is to be noted, however, that when this phrase is used, the Board can only 
have jurisdiction if the appeal passed the test set by the Court of Appeal deci-
sion in Pan African Energy v. Commissioner General [Civil Appeal No. 121 of 
2018]. It was held in that case that section 16(1) of the Tax Revenue Appeals Act 
meant that one can only appeal to the Board from an objection decision made 
by the Commissioner General and not otherwise. Since an appeal in this situa-
tion would be from the Commissioner General’s failure to decide an objection, 
it is still a moot question as to whether this would meet the criterion set by the 
Pan African Energy Case.

Time Limitation for Appeals: 
Section 16 of TRA Act states that a Notice of Appeal shall be �led within 30 days 
of service of notice, and �ling of appeal within 45 days after notice of �nal 
assessment or other appealable decision.
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Disclaimer: 
This article is of a general nature and 

solely for information purposes. It 
counts as expert opinion but not 
professional advice. While the 
information is accurate as at the date 
of this article, there can be no 
guarantee that the information is 
accurate as of the date it is received 
or that it will continue to be accurate in 
the future. No one should act upon 
such information with out appropriate 
professional advice and after a 
thorough examination of the circum-
stances of each situation.
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