TRG VISION
To be the global leader in providing business process outsourcing services.

TRG MISSION
We aim to be the most efficient provider of business process outsourcing
services by setting the industry standards for cost and quality of services.
We will grow through acquisition of other business process outsourcing
companies that can benefit from our expertise, as well as through organic
growth resulting from the strength of our franchise. Our long term success
will be driven by our relentless focus on recruiting and developing the most
talented pool of human capital in our industry
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Report of the Directors

For the six months ended December 31, 2015

Your Directors are pleased to present the standalone and consolidated financial statements of TRG
Pakistan Limited for the six months ended December 31, 2015.
Key Developments
During this prior half year, we experienced a record level of consolidated revenues at Rupees 14,495
million, representing an 11% increase over the same period in 2014. This increase has been broadbased and across all our major operating subsidiaries. Notably, the revenues generated by our
outsourced contact center subsidiary increased from Rupees 12,321 million in the six months ended
December 2014 to Rupees 12,983 million for the same period in 2015.
The increase in revenues at our outsourced contact center services subsidiary (which provides
services to enterprise clients) resulted in a record level of revenues for the period. This increase was
driven by a significant ramp in this subsidiary’s largest client, especially within its facilities in the
Philippines. In addition, this subsidiary expanded its operations into Jamaica and Nicaragua, which
are both service delivery locations in increasing demand from enterprise clients in the United States.
Our contact center services subsidiary continues to be increasingly profitable, with Earnings before
Interest, Taxes, Depreciation and Amortization (EBITDA) for the six month period at Rupees 809
million.
During this prior half year, our enterprise software subsidiary (which enhances contact center
performance through artificial intelligence driven call routing solutions) realized revenues of
Rupees 808 million, up from Rupees 278 million in the six months ended December 2014. This
near-tripling of revenues is the result of the first large-scale enterprise level rollout of this subsidiary, with several additional enterprise level rollouts currently under deployment. This subsidiary
significantly increased its investment during this past year in business development as well as its
research and development capabilities and as a result, its total costs for the six month period were
Rupees 1.92 billion, as compared to Rupees 1.02 billion in the same period in 2014. This subsidiary
closed a debt round of financing in October 2015 of Rupees 1.5 billion with a leading global
provider of venture debt solutions.
We would also like to draw attention to our insurance brokerage subsidiary, which utilizes the direct
marketing channel to acquire customers for carriers offering senior health insurance products in the
United States. This subsidiary realized revenues of Rupees 431 million during these past six
months, up from Rupees 189 million during the same period in 2014. This subsidiary’s insurance
carrier clients pay commission upon each annual renewal of a policy, however, its current accounting policies do not allow for the up-front recognition of future multi-year renewal related inflows
even though the vast majority of the cost associated with that multi-year inflow is incurred up front.
As a result, this subsidiary recognizes negative accounting gross margin as it ramps, offset by an
increasing base of renewal commission paying policies. During these six months, the EBITDA of
this subsidiary was negative Rupees 167 million, narrowing from negative Rupees 513 million
during the same period in 2014.
Financial Review:
TRG Pakistan’s financial statements consist of the financial statements of the parent company on a
standalone basis, as well as the consolidated financial statements of the entire group.
Consolidated Financial Statements
For the six months ended December 31, 2015, our consolidated revenues amounted to Rupees

TRG PAKISTAN LIMITED

06

Report of the Directors

For the six months ended December 31, 2015

14,495 million, which represents an 11% increase from revenues of Rupees 13,102 million for the
comparative period in 2014. The above revenues do not include revenues from those of our subsidiaries that are accounted for using the equity method.
Our recurring subsidiary revenues were offset by net recurring cash operating costs (excluding
interest) of Rupees 15,046 million, resulting in recurring earnings before interest, taxes, depreciation and amortization of negative Rupees 497 million.
Our operating subsidiaries incurred a net interest expense of Rupees 206 million to service their
respective loans and lines of credit. As a result, our recurring operating cash income from our
subsidiaries was negative Rupees 703 million over the six months ended December 31, 2015.
Our total corporate overheads for the six months were Rupees 235 million as compared to Rupees
250 million incurred during the same period in 2014.
In non-cash adjustments, we had depreciation and amortization expenses of Rupees 560 million,
stock option charge of Rupees 20 million and exchange loss of Rupees 12 million. Other
non-recurring expenses were Rupees 56 million and tax expense was Rupees 73 million.
The net result of the above was a loss for the six months period ended December 31, 2015 of Rupees
1,659 million, compared to a loss of Rupees 1,153 million during the same period in 2014.
TRG Pakistan Limited Standalone Financial Statements
TRG Pakistan Limited essentially services as a holding company with minimal operations of its
own.
The company recognized income of Rupees 62.9 million mainly as a return on loan to an indirect
subsidiary, whereas it incurred expenses of Rupees 41 million for interest expense, payroll and
professional services and audit fees associated with its holding company activities. As a result, TRG
Pakistan Limited realized net profit (on a standalone basis) of Rupees 14.9 million for the six
months ended December 31, 2015.
Matter of Emphasis in Auditors Opinion
TRG Pakistan Limited’s auditors, KPMG Taseer Hadi & Co., have drawn emphasis to the option
available to preference shareholders of TRGIL, whereby they can cause to undertake a complete or
partial liquidation of assets, including the shares of TRGIL to redeem their investment of $30
million subject to TRG Pakistan shareholder approval by special resolution. TRG Pakistan has not
received any notification from preference shareholders of their intention to exercise such a right.
Your management also believes that the preference shareholders continued confidence in the
Company is testament to the positive outlook and confidence they have in the Company to be able
to continue to deliver superior returns.
Earnings per share
The loss per share of the Company on a consolidated basis was Rupees 1.95 per share. On a
standalone basis, the company recognized earning per share of Rupee 0.03.

TRG PAKISTAN LIMITED

07

Report of the Directors

For the six months ended December 31, 2015

Outlook
Our strategic plan continues to consist of executing on the realization of shareholder value for our
operating assets. The rapid accretion in value of our Enterprise Software subsidiary during FY16
has made this entity a key upside driver for TRG with the possibility of driving highly significant
returns, possibly within the current fiscal year. We are equally focused on exercising our significant
shareholding in our listed companies in a manner that maximizes earnings and therefore generates
valuation growth at these entities.
Closing
Your directors close this report by thanking you of your continued confidence and for the opportunity to serve you as your fiduciaries in the management of your Company.
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TRG PAKISTAN
LIMITED

CONDENSED INTERIM UNCONSOLIDATED
FINANCIAL INFORMATION
FOR THE SIX MONTHS PERIOD ENDED
DECEMBER 31, 2015

AUDITOR’S REPORT TO THE MEMBERS ON REVIEW OF

CONDENSED INTERIM UNCONSOLIDATED FINANCIAL INFORMATION

Introduction
We have reviewed the accompanying condensed interim unconsolidated balance sheet of
TRG Pakistan Limited (“the Company”) as at 31 December 2015 and the related condensed interim
unconsolidated profit and loss account, condensed interim unconsolidated cash flow statement,
condensed interim unconsolidated statement of changes in equity and notes to the accounts for the six
months period then ended (here-in-after referred to as the “condensed interim unconsolidated
financial information”). Management is responsible for the preparation and presentation of this
condensed interim unconsolidated financial information in accordance with approved accounting
standards as applicable in Pakistan for interim financial reporting. Our responsibility is to express a
conclusion on this condensed interim unconsolidated financial information based on our review.

Scope of review
We conducted our review in accordance with International Standard on Review Engagements 2410,
"Review of Interim Financial Information Performed by the Independent Auditor of the Entity". A
review of condensed interim unconsolidated financial information consists of making inquiries,
primarily of persons responsible for financial and accounting matters, and applying analytical and
other review procedures. A review is substantially less in scope than an audit conducted in
accordance with International Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an
audit. Accordingly, we do not express an audit opinion.
Conclusion
Based on our review, nothing has come to our attention that causes us to believe that the
accompanying condensed interim unconsolidated financial information is not prepared, in all
material respects, in accordance with approved accounting standards as applicable in Pakistan for
interim financial reporting.
Emphasis of matter paragraph
We draw attention to note 1.4 to the condensed interim unconsolidated financial information which
describes uncertainty relating to the options available to the preference shareholders (PineBridge
Investors). Our conclusion is not qualified in respect of abovementioned matter.
Other matter
The figures for the three months period ended 31 December 2015 and 31 December 2014 in the
condensed interim unconsolidated profit and loss account have not been reviewed and we do not
express a conclusion on them.

Date: February 26, 2016
Karachi.

KPMG Taseer Hadi & Co.
Chartered Accountants
Moneeza Usman Butt
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CONDENSED INTERIM UNCONSOLIDATED BALANCE SHEET

AS AT DECEMBER 31, 2015

Note

ASSETS
Non-current assets
Property and equipment
Long term investment
Long term loans to related party
Long term deposits
Current assets
Accrued markup
Receivable from related parties
Cash and bank balances

409
3,470,907
1,318,825
75
4,790,216

203
3,372,743
468,325
75
3,841,346

98,767
24,036
90,485
213,288
5,003,504

39,170
583
9,610
49,363
3,890,709

8

7,330,000

7,330,000

8

5,453,907
1,113,038
(1,640,106)
4,926,839

4,453,907
997,934
(1,655,035)
3,796,806

58,542
9,214
8,909
76,665
5,003,504

62,624
29,061
2,218
93,903
3,890,709

4
5

6
7

Total assets
EQUITY AND LIABILITIES
Share capital and reserves
Authorised share capital
Issued, subscribed and paid-up capital
Foreign currency translation reserve
Accumulated losses

Current liabilities
Accrued and other liabilities
Payable to related parties
Taxation - net

9

Total equity and liabilities
Contingencies and commitments

June 30,
December 31,
2015
2015
(Audited)
(Un-audited)
(Rupees in thousand)

10

The annexed notes from 1 to 15 form an integral part of this condensed interim unconsolidated financial information.
STATEMENT UNDER SECTION 241(2) OF THE COMPANIES ORDINANCE, 1984
The Chief Executive Officer of the Company being presently outof Pakistan, this condensed interim unconsolidated
financial information has been signed by two directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

Director

_____________________
Director
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CONDENSED INTERIM UNCONSOLIDATED PROFIT AND LOSS ACCOUNT (UN-AUDITED)

FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

Note

Interest and other income
Other expenses
Finance cost
Profit / (loss) before taxation

Quarter Ended
December 31,
December 31,
2014
2015
(Rupees in thousand)

Six months period ended
December 31, December 31,
2014
2015
(Rupees in thousand)

41,896
(17,389)
(8,354)
16,153

2,473
(17,033)
(14,560)

62,944
(28,195)
(12,794)
21,955

11,197
(28,830)
(9,120)
(26,753)

Taxation
Profit / (loss) for the period

(5,169)
10,984

(14,560)

(7,026)
14,929

(26,753)

Other comprehensive income
Foreign currency translation difference
Total comprehensive income/(loss) for the period

53,089
64,073

(62,201)
(76,761)

11

(Rupee)

Earnings / (loss) per share - basic and diluted

0.02

115,104
130,033

52,943
26,190

(Rupee)
(0.03)

0.03

(0.06)

The annexed notes from 1 to 15 form an integral part of this condensed interim unconsolidated financial information.
STATEMENT UNDER SECTION 241(2) OF THE COMPANIES ORDINANCE, 1984
The Chief Executive Officer of the Company being presently out of Pakistan, this condensed interim unconsolidated
financial information has been signed by two directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

Director

_____________________
Director
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CONDENSED INTERIM UNCONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

Issued,
Foreign
Accumulated
Total
subscribed
currency
losses
and paid-up
translation
capital
reserve
----------------------------------------------- (Rupees in thousand) ---------------------------------------Balance as at July 1, 2014
Transaction with owners
Issue of shares

3,853,907

600,000

896,875

(1,657,014)

3,093,768

-

-

600,000

-

(26,753)

(26,753)

Total comprehensive income for the
six months period

Loss for the six months period ended
December 31, 2014
Other comprehensive income Foreign currency translation difference

-

Balance as at December 31, 2014

4,453,907

52,943
52,943
949,818

(26,753)
(1,683,767)

52,943
26,190
3,719,958

Balance as at July 1, 2015

4,453,907

997,934

(1,655,035)

3,796,806

Transaction with owners

1,000,000

-

-

-

14,929

1,000,000

Total comprehensive income for the
six months period

Profit for the six months period ended
December 31, 2015
Other comprehensive income Foreign currency translation difference
Balance as at December 31, 2015

-

5,453,907

115,104
115,104
1,113,038

14,929
(1,640,106)

14,929

115,104
130,033
4,926,839

The annexed notes from 1 to 15 form an integral part of this condensed interim unconsolidated financial information.
STATEMENT UNDER SECTION 241(2) OF THE COMPANIES ORDINANCE, 1984
The Chief Executive Officer of the Company being presently out of Pakistan, this condensed interim unconsolidated
financial information has been signed by two directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

______________________
Director

____________________
Director
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CONDENSED INTERIM UNCONSOLIDATED CASH FLOW STATEMENT (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

Note

CASH FLOW FROM OPERATING ACTIVITIES
Profit / (loss) before tax for the period

Adjustments for:
Depreciation
Interest on loan and return on bank balances
Unrealised exchange loss
Increase in current assets
Accrued markup
Receivable from related party
Decrease in current liabilities
Accrued and other liabilities
Payable to related parties
Cash used in operations
Taxes paid
Net cash used in operating activities
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property and equipment
Loan to related party
Net cash used in investing activities
CASH FLOW FROM FINANCING ACTIVITIES
Issue of shares

21,955

(26,753)

57
(62,944)
16,923
(45,964)

51
(11,197)
497
(10,649)

3,347
(23,453)
(20,106)

5,321
(9)
5,312

(4,082)
(19,847)
(23,929)
(68,044)

(4,173)
(80,986)
(85,159)
(117,249)

(335)
(68,379)

(532)
(117,781)

(263)
(850,500)
(850,763)

(82)
(343,525)
(343,607)

1,000,000

Effects of exchange rate difference
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Cash and cash equivalents at end of the period

Six months period ended
December 31,
December 31,
2014
2015
(Rupees in thousand)

7

600,000

17
80,875

(3,176)
135,436

9,610
90,485

2,068
137,504
(7,409)

The annexed notes from 1 to 15 form an integral part of this condensed interim unconsolidated financial information.
STATEMENT UNDER SECTION 241(2) OF THE COMPANIES ORDINANCE, 1984
The Chief Executive Officer of the Company being presently out of Pakistan, this condensed interim unconsolidated
financial information has been signed by two directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

____________________
Director

___________________
Director
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NOTES TO THE CONDENSED INTERIM UNCONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)

FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015
1.

LEGAL STATUS AND NATURE OF BUSINESS

1.1

TRG Pakistan Limited ("the Company") was incorporated in Pakistan as a public limited company on December 2, 2002
under the Companies Ordinance, 1984 and is listed on the Karachi Stock Exchange (now Pakistan Stock Exchange
Limited). The Company obtained the certificate of commencement of business on February 27, 2003. The operations of
the Company started on April 11, 2003. The registered office of the Company is situated at 18th Floor, Center Point, Plot
# 66/3-2, Off Shaheed-e-Millat Expressway, Korangi, Karachi, Pakistan. The Company obtained a license on May 14,
2003 from the Securities and Exchange Commission of Pakistan ("SECP") to undertake venture capital investment as a
Non-Banking Finance Company in accordance with the Non-Banking Finance Companies (Establishment and
Regulation) Rules, 2003 (NBFC Rules). Regulations 17(I) & (2) of the Non-Banking Finance Companies and Notified
Entities Regulations, 2008 were relaxed for the Company, permitting the Company to expose up to 100% of its equity
attributable to venture capital investment in its subsidiary. The Company filed an application with SECP under section
21 of the Companies Ordinance 1984, seeking approval for the exit of the Company from NBFC Regime and continue to
operate as a listed company. The SECP vide its letter (NBFC/PE/TRG/VC/167/2012) dated January 18, 2012 has
approved the Company's application.

1.2

The principal activity of the Company is to acquire, invest and manage operations relating to business process
outsourcing, online customer acquisition, marketing of medicare related products, and contact centre optimisation
services through its subsidiary, The Resource Group International Limited (TRGIL).

1.3

This condensed interim financial information is unconsolidated financial information of the Company in which
investment in subsidiary is carried at cost, less accumulated impairment. The consolidated condensed interim financial
information of the Company has been prepared separately.

1.4

As stated in note 8.3, TRGIL has not consummated a qualified public offering within the specified time period.
Accordingly, the rights available to the PineBridge Investors (formerly AIG Investors) to cause the subsidiary to
liquidate its assets or to force the sale of the TRGIL's ordinary shares to a third party have become exercisable. If the
PineBridge Investors exercise their right, TRGIL may, as an alternative, be required by the PineBridge Investors to
purchase back their preference shares from them (PineBridge Investors) instead, at a price not less than the original issue
price (i.e. US$ 1.12 per share). These options indicate the existence of uncertainty related to the future outcome if the
PineBridge Investors exercise any of the aforementioned options. However, management is confident that the PineBridge
Investors would continue with their investment in the preference shares of TRGIL in forseeable future.

2.

BASIS OF PREPARATION
This condensed interim unconsolidated financial information has been prepared in accordance with the requirements of
International Accounting Standards 34 "Interim Financial Reporting" and provisions of and directives issued under the
Companies Ordinance, 1984. In case where requirements differ, the provisions of and directives issued under the
Companies Ordinance, 1984 have been followed.
This condensed interim unconsolidated financial information do not include all of the information required for full
financial statements and should be read in conjunction with the audited unconsolidated financial statements of the
Company for the year ended June 30, 2015.
This condensed interim unconsolidated financial information comprise of the condensed interim unconsolidated balance
sheet as at December 31, 2015, condensed interim unconsolidated profit and loss account, condensed interim
unconsolidated cash flow statement, condensed interim unconsolidated statement of changes in equity and notes thereto
for the six months period then ended which have been subjected to a review but are not audited. This condensed interim
unconsolidated financial information also include the condensed interim unconsolidated profit and loss account for the
quarter ended December 31, 2015 which was neither audited nor reviewed.
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NOTES TO THE CONDENSED INTERIM UNCONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

The comparative condensed unconsolidated balance sheet, presented in this condensed interim unconsolidated financial
information, as at June 30, 2015 has been extracted from the annual audited unconsolidated financial statements of the
Company for the year then ended whereas the comparative condensed interim unconsolidated profit and loss account,
condensed interim unconsolidated cash flow statement and condensed interim unconsolidated statement of changes in
equity for the six months period ended December 31, 2014 were subjected to a review but not audited. The comparative
condensed interim unconsolidated profit and loss account and condensed interim unconsolidated statement of
comprehensive income for the quarter ended December 31, 2014 which is included in this condensed interim
unconsolidated financial information was neither audited nor reviewed.
Judgements and Estimates
The preparation of this condensed interim unconsolidated financial information requires management to make
judgements, estimates and assumptions that affect the application of accounting policies and the reported amounts of
assets and liabilities, income and expense. Actual results may differ from these estimates. The significant judgements
made by management in applying the Company’s accounting polices and the key sources of estimation uncertainty were
the same as those that were applied to the annual audited unconsolidated financial statements for the year ended June 30,
2015.
Risk Management
Risk management policies are consistent with those disclosed in the annual audited unconsolidated financial statements
for the year ended June 30, 2015.
3.

SIGNIFICANT ACCOUNTING POLICIES
The accounting policies adopted in the preparation of this condensed interim financial information are consistent with
those followed in the preparation of the Company's annual audited unconsolidated financial statements for the year
ended June 30, 2015.
During the period, new standards and amendments to existing standards became effective which were not having
significant / material effect on Company accounting policies.

4.

In unquoted subsidiary - at cost
The Resource Group International Limited (TRGIL)
60,450,000 (June 30, 2015: 60,450,000) ordinary shares
Less: Accumulated impairment

4.1

June 30,
December 31,
2015
2015
(Audited)
(Un-audited)
(Rupees in thousand)

LONG TERM INVESTMENT

4.1.1
4.1.2

6,331,593
(2,860,686)
3,470,907

6,152,522
(2,779,779)
3,372,743

This represents investment in a subsidiary incorporated in Bermuda. Par value of each share is US$ 0.01 and the
additional paid up capital per share amounts to US$ 0.99. The percentage of the Company's holding in TRGIL ordinary
shares is 82.3% (June 30, 2015: 82.3%) whereas the percentage of voting interest of the Company in TRGIL is 60.31%
(June 30, 2015: 60.31%).

4.1.1 Movement in investment at cost

Opening balance
Currency translation difference
Closing balance

June 30,
December 31,
2015
2015
(Audited)
(Un-audited)
(Rupees in thousand)
5,972,738
6,152,522
179,784
179,071
6,152,522
6,331,593
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4.1.2 Movement in accumulated impairment

June 30,
December 31,
2015
2015
(Audited)
(Un-audited)
(Rupees in thousand)

Opening balance
Currency translation difference
Closing balance

5.

2,779,779
80,907
2,860,686

2,698,551
81,228
2,779,779

LONG TERM LOANS TO RELATED PARTY
This represents loans extended to TRG (Private) Limited, an indirect subsidiary of the Company, for working capital
and operational needs. The loans have a maturity period of two years at a minimum markup of 15% per annum.

6.

7.

RECEIVABLE FROM RELATED PARTIES - Unsecured
Name of related party

Nature of relationship

TRG Marketing Solutions, UK
TRG Holdings LLC.

Indirect subsidiary
Indirect subsidiary

600
23,436
24,036

583
583

784
89,700
90,484
1
90,485

625
8,968
9,593
17
9,610

CASH AND BANK BALANCES

Balances with banks in
current account
saving account
Cash in hand

8.

June 30,
December 31,
2015
2015
(Audited)
(Un-audited)
(Rupees in thousand)

SHARE CAPITAL
Authorised share capital
Ordinary class 'A' shares of Rs 10 each
Ordinary class 'B' shares of Rs 10 each

Issued, subscribed and paid-up capital
Ordinary class 'A' shares of Rs 10 each
allotted for consideration paid in
cash (refer note 8.1)
allotted for consideration other than
cash (refer note 8.2)

December 31, 2015
Number of
Rupees in
shares
thousand

June 30, 2015
Number of
Rupees in
shares
thousand

720,000,000
13,000,000
733,000,000

7,200,000
130,000
7,330,000

720,000,000
13,000,000
733,000,000

7,200,000
130,000
7,330,000

535,765,687

5,357,657

435,765,687

4,357,657

9,624,978
545,390,665

96,250
5,453,907

9,624,978
445,390,665

96,250
4,453,907

8.1

During the current period, Company has issued one right share at par for every 4.454 Ordinary Class 'A' shares held.

8.2

These shares were issued in exchange of share of 1,636,000 shares of TRGIL of US$ 1 each in 2003.
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NOTES TO THE CONDENSED INTERIM UNCONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

8.3

On October 4, 2005, TRGIL entered into a series A preferred stock purchase agreement with a consortium of related
investors, comprised of AIG Global Emerging Markets Fund II, L.P., AIG Annuity Insurance Company, American
General Life Insurance Company and Variable Annuity Life Insurance Company (the PineBridge Investors; formerly
AIG Investors). The agreement allowed for the purchase of upto 26,785,714 shares of Series A Preferred Stock for an
initially determined purchase price of US$ 1.12 per share. The total committed amount was upto US$ 30,000,000.
The preferred stock is entitled to the same voting rights and dividend entitlements as ordinary share, but rank higher in
the event of liquidation. The preferred stock is also entitled to trigger event dividends at the rate of 8% per annum which
accrue only if certain conditions precedent and covenants are not met and only for the duration that TRGIL remains in
breach of such conditions and covenants. There were no triggering events for the six months period ended December 31,
2015, requiring such an accrual or payment.
The preferred stock can be converted at any time into an equivalent amount of ordinary shares at the option of the
preferred stockholder, subject to adjustment, if at any time after the date the preference shares were issued, TRGIL
issues or sells or is deemed to have issued or sold any shares of TRGIL’s ordinary share for consideration per share less
than the conversion price of the preference shares on the date of such issuance or sale. Additionally, if certain minimum
valuation thresholds are not met, a qualified public offering or change of control can cause an adjustment to conversion
price. Accordingly, the precise number of ordinary shares issuable upon the conversion of the preferred shares cannot be
definitely predicted.
If TRGIL has not consummated a qualified public offering on or before the third anniversary of the initial closing date,
then the PineBridge Investors have the right to cause the TRGIL to sell to a third party all or a portion of either (1) the
TRGIL issued ordinary shares or (2) the consolidated assets of the Group. If the PineBridge Investors exercise this right,
TRGIL as an alternative be required by PineBridge Investors to purchase back their preference shares from them at a
price not less than the original issue price (US$ 1.12). However, according to section 4.06(e) of the Investor Rights
Agreement {an agreement between the Company and International Finance Corporation (IFC)}, the Company shall not,
without the approval of its shareholders by a special resolution, undertake or permit, amongst other things, change in
control of any key subsidiary (which includes TRGIL). Further, section 4.06(e) of the Investor Rights Agreement has
been made part of the aforementioned Preferred Stock Purchase Agreement. Nonetheless, according to paragraph
8.7(c)(iii) of the Preferred Stock Purchase Agreement, the Company, TRGIL and the management shareholders are
required to take all necessary steps to enable the PineBridge Investors to cause sale of the TRGIL's issued ordinary
shares.
If a liquidity event occurs, which is defined as a change of control or qualified public offering, the investors will receive
the liquidity event amount for each preferred share held, which is determined as follows:
-

125% of the liquidation amount (US$ 1.12) if the liquidity event occurs within 21 months of the initial closing date.

-

135% of the liquidation amount (US$ 1.12) if the liquidity event occurs between 21 months and 36 months of the
initial closing date.

-

145% of the liquidation amount (US$ 1.12) if the liquidity event occurs between 36 months and 54 months of the
initial closing date.

-

155% of the liquidation amount (US$ 1.12) if the liquidity event occurs after 54 months from the initial closing
date.

As the third anniversary of the initial closing date has passed on October 4, 2008 and TRGIL has not consummated a
qualified offering, the PineBridge Investors, now have the right to exercise any one of the aforementioned options.
However, to date TRGIL has not been notified by the PineBridge Investors of any intention to cause it to sell the assets
or sale its outstanding ordinary shares.
As of December 31, 2015, PineBridge Investors has invested the full US$ 30 million committed to the TRGIL.
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NOTES TO THE CONDENSED INTERIM UNCONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

15.

DATE OF AUTHORISATION FOR ISSUE
26, 2016 by the
This condensed interim unconsolidated financial information was authorised for issue on February
_______________
Board of Directors of the Company.

STATEMENT UNDER SECTION 241(2) OF THE COMPANIES ORDINANCE, 1984
The Chief Executive Officer of the Company being presently out of Pakistan, this condensed interim unconsolidated
financial information has been signed by two directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

________________
Director

________________
Director
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TRG PAKISTAN
LIMITED

CONDENSED INTERIM CONSOLIDATED
FINANCIAL INFORMATION
FOR THE SIX MONTHS PERIOD ENDED
DECEMBER 31, 2015

CONDENSED INTERIM CONSOLIDATED BALANCE SHEET
AS AT DECEMBER 31, 2015

Note

ASSETS
NON-CURRENT ASSETS
Property and equipment
Intangible assets
Long term investment
Deferred tax asset
Long term loans, advances and other receivables
Long term deposits and prepayments

December 31, June 30,
2015
2015
(Unaudited)
(Audited)
(Rupees in thousand)
1,999,788
2,206,125
3,697,646
88,422
348,367
281,928
8,622,276

1,965,170
2,219,712
3,598,377
105,865
254,563
325,316
8,469,003

TOTAL ASSETS

4,705,196
24,907
984,757
20,439
131,236
1,001,008
6,867,543
15,489,819

3,465,859
58,173
960,856
61,946
127,504
605,876
5,280,214
13,749,217

EQUITY AND LIABILITIES
EQUITY
Share capital and reserves
Authorised share capital
Issued, subscribed and paid-up capital
Foreign currency translation reserve
Accumulated losses
Equity attributable to shareholders of the Holding Company
Non-controlling interests
Total equity

7,330,000
5,453,907
(194,413)
(4,413,657)
845,837
1,305,007
2,150,844

7,330,000
4,453,907
(147,184)
(3,949,244)
357,479
1,645,222
2,002,701

1,081,814
707,645
64,625
112,955
1,967,039

432,661
728,634
50,279
204,167
1,415,741

5,378,886
3,142,230
2,124,012

5,219,322
3,053,361
1,290,775

370,259
320,926
35,623
11,371,936

325,285
379,635
62,397
10,330,775

15,489,819

13,749,217

CURRENT ASSETS
Trade debts
Loans and advances
Deposits and prepayments
Other receivables
Advance tax
Cash and bank balances

LIABILITIES
NON-CURRENT LIABILITIES
Long term finances
Liabilities against assets subject to finance lease
Retirement benefit obligation
Other non-current liabilities
CURRENT LIABILITIES
Trade and other payables
Convertible preference shares
Short term borrowings
Current portion of:
- Long term finances
- Liabilities against assets subject to finance lease
Taxes payable
TOTAL EQUITY AND LIABILITIES
CONTINGENCIES AND COMMITMENTS

6

The annexed notes from 1 to 10 form an integral part of this condensed interim consolidated financial information.
Statement under section 241(2) of the Companies Ordinance, 1984
The Chief Executive Officer of the Holding Company being presently out of Pakistan, this condensed interim
consolidated financial information has been signed by two Directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.
__________________
Director

__________________
Director
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CONDENSED INTERIM CONSOLIDATED PRIOFIT AND LOSS ACCOUNT ( UN-AUDITED)

FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

Quarter ended
December 31,
December 31,
Note
2015
2014
(Rupees in thousand)

Six months period ended
December 31,
December 31,
2015
2014
(Rupees in thousand)

Revenue
Cost of services
Gross profit

7,231,638
(6,207,846)
1,023,792

6,950,374
(6,022,624)
927,750

14,495,162
(12,675,134)
1,820,028

13,102,490
(11,481,840)
1,620,650

Administrative and general expenses
Other income
Other charges
Operating loss

(1,652,085)
23,613
(11,033)
(615,713)

(1,470,201)
17,582
(1,521)
(526,390)

(3,305,880)
68,836
(17,590)
(1,434,606)

(2,543,610)
31,968
(3,364)
(894,356)

Finance cost
Share of profit of associate - net of tax
Loss before tax

(86,166)
21,765
(680,114)

(78,058)
10,410
(594,038)

(205,999)
53,860
(1,586,745)

(169,616)
(15,362)
(1,079,334)

Taxation
Loss after tax

(34,763)
(714,877)

(58,084)
(652,122)

(72,790)
(1,659,535)

(74,056)
(1,153,390)

Other comprehensive (loss) / income
Foreign currency translation difference
Total comprehensive loss

(400)
(715,277)

8,852
(643,270)

(697)
(1,660,232)

15,657
(1,137,733)

(449,429)
(265,448)
(714,877)

(510,105)
(142,017)
(652,122)

(1,043,316)
(616,219)
(1,659,535)

(902,209)
(251,181)
(1,153,390)

(469,839)
(245,438)
(715,277)

(517,133)
(126,137)
(643,270)

(1,090,545)
(569,687)
(1,660,232)

(914,641)
(223,092)
(1,137,733)

Loss attributable to:
Share holders of the Holding Company
Non-controlling interests
Total comprehensive loss attributable to:
Share holders of the Holding Company
Non-controlling interests

(Rupees)

(Rupees)

Earnings / (Loss) per share attributable to
ordinary shareholders of the Holding Company
Basic and diluted loss per share

7

(0.84)

(1.00)

(1.95)

(2.03)

The annexed notes from 1 to 10 form an integral part of this condensed interim consolidated financial information.
Statement under section 241(2) of the Companies Ordinance, 1984
The Chief Executive Officer of the Holding Company being presently out of Pakistan, this condensed interim
consolidated financial information has been signed by two Directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.
__________________
__________________
Director
Director
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CONDENSED INTERIM CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

Attributable to share holders of the Holding Company
Foreign
Accumulated Non-controlling
Issued,
currency
losses
interests
subscribed and translation
paid-up capital reserve
(Rupees in thousand)

Balance as at July 1, 2014
Comprehensive loss
Net loss for the period

Other comprehensive (loss) / income
Currency translation difference
Transactions with owners
Right shares issued at par
Non-controlling interest arising on change of
shareholding in a subsidiary
Dividend paid to minority shareholders by
indirect subsidiary
Gain arising on change in shareholding in a
subsidiary without losing control
Share base payment transaction

3,853,907

(128,536)

Total

(3,340,240)

1,604,550

1,989,681

-

-

(902,209)

(251,181)

(1,153,390)

-

(12,432)
(12,432)

(902,209)

28,089
(223,092)

15,657
(1,137,733)

600,000

-

-

-

600,000

-

-

-

112,933

112,933

-

-

-

(31,229)

(31,229)

-

-

-

1,254,308
-

27,838

1,254,308
27,838

Balance as at December 31, 2014

4,453,907

(140,968)

(2,988,141)

1,491,000

2,815,798

Balance as at July 1, 2015

4,453,907

(147,184)

(3,949,244)

1,645,222

2,002,701

(1,043,316)

(616,219)

(1,659,535)

Comprehensive loss
Net loss for the period
Other comprehensive (loss) / income
Currency translation difference
Transactions with owners
Right shares issued at par
Non-controlling interest arising on new issue of
shares of a subsidiary
Dividend paid to minority shareholders by
indirect subsidiary
Purchase of treasury shares by a foreign
subsidiary
Gain arising on sale of shares of a
subsidiary without losing control
Share based payment transactions
Balance as at December 31, 2015

-

-

-

(47,229)

-

(47,229)

(1,043,316)

46,532

(697)

(569,687)

(1,660,232)

-

-

-

-

-

-

291,340

291,340

-

-

-

(77,807)

(77,807)

-

-

-

(4,045)

(4,045)

-

-

578,903
-

19,984

578,903
19,984

(4,413,657)

1,305,007

2,150,844

1,000,000

5,453,907

(194,413)

1,000,000

The annexed notes from 1 to 10 form an integral part of this condensed interim consolidated financial information.
Statement under section 241(2) of the Companies Ordinance, 1984
The Chief Executive Officer of the Holding Company being presently out of Pakistan, this condensed interim consolidated
financial information has been signed by two Directors as required under provisions of section 241(2) of the Companies
Ordinance, 1984.
__________________
Director

__________________
Director
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CONDENSED INTERIM CONSOLIDATED CASH FLOW STATEMENT (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

CASH FLOWS FROM OPERATING ACTIVITIES
Loss before tax
Adjustments for:
Depreciation and amortization
Provisions / write-offs
Provision for retirement benefits
Share in (profit) / loss of associate
Exchange loss
Finance costs
Employee share option
Return on bank balances / interest on advances

Six months period ended
December 31, December 31,
2015
2014
(Rupees in thousand)
(1,586,745)

(1,079,334)

560,114
(53,860)
12,253
205,999
19,984
4,025

336,909
732
26,819
15,362
1,629
169,616
(26,458)
(8,233)

748,515
(838,230)

Increase in trade debts
Decrease / (Increase) in advances, deposits, prepayments and other receivables
Increase in current & other liabilities
Net cash used in operations
Return received on bank balances / advances
Mark-up / interest paid on borrowings / leases
Taxes paid
Long term deposits and prepayments
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment & intangibles
Dividend received from associate
Net cash used in investing activities

516,376
(562,958)

(1,239,337)
43,718
364,479

(1,191,894)
(85,251)
1,021,592

(831,140)
(1,669,370)

(255,553)
(818,511)

3,129
(204,915)
(85,853)
(127,282)

8,233
(164,139)
(47,405)
(330,224)

(414,921)
(2,084,291)

(533,535)
(1,352,046)

(581,145)
59,516
(521,629)

(392,074)
(392,074)

1,000,000
(4,045)
(79,698)
627,238
694,127
(77,807)
870,243
3,030,058

600,000
(139,940)
56,350
224,065
(31,229)
1,367,241
2,076,487

(29,006)
395,132
605,876
1,001,008

(34,124)
298,243
481,574
779,817

CASH FLOWS FROM FINANCING ACTIVITIES
Proceed from issuance of right shares
Treasury shares
Finance lease obligations
Short-term borrowings
Long term finances - net
Dividend paid to minority shareholders by a subsidiary
Investment in a subsidiary by third parties without losing control
Net cash generated from financing activities
Effect of exchange rate changes
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Cash and cash equivalents at end of the period

The annexed notes from 1 to 10 form an integral part of this condensed interim consolidated financial information.
Statement under section 241(2) of the Companies Ordinance, 1984
The Chief Executive Officer of the Holding Company being presently out of Pakistan, this condensed interim consolidated
financial information has been signed by two Directors as required under provisions of section 241(2) of the Companies
Ordinance, 1984.
__________________
__________________
Director
Director
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NOTES TO THE CONDENSED INTERIM CONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015
1.

THE GROUP AND ITS OPERATIONS

1.1

TRG Pakistan Limited ("the Holding Company") was in corporated in Pakistan as a public limited company on
December 2, 2002 under the Companies Ordinance, 1984 and is listed on the Karachi Stock Exchange (now Pakistan
Stock Exchange Limited ).The Holding Company obtained the certificate of commencement of business on February 27,
2003. The operations of the Holding Company started on April 11, 2003. The registered office of the Holding Company
is situated at 18th Floor, Center Point, Plot # 66/3-2, Off aheed-e-Millat Expressway, Korangi, Karachi, Pakistan. The
Holding Company obtained a license on May 14, 2003 from the Securities and Exchange Commission of Pakistan
("SECP") to undertake venture capital investment as a Non-Banking Finance Company in accordance with the
Non-Banking Finance Companies (Establishment and Regulation) Rules, 2003 (NBFC Rules). egulations 17(I) & (2) of
the Non-Banking Finance Companies and Notified Entities Regulations,2008 was relaxed for the Holding Company,
permitting the Company to expose up to 100% of its equity at tributable to venture capital investment in its subsidiary.
The Holding Company filed an application with SECP under section 21 of the Companies Ordinance 1984, seeking
approval for the exit of the Holding Company from NBFC Regime and continue to operate as a listed company. The
SECP vide its letter (NBFC/PE/TRG/VC/167/2012) dated January 18,2012 approved the Holding Company's
application.

1.2 The principal activity of the Holding Company is to acquire, invest and manage operations relating to business process

outsourcing,online customer acquisition, marketing of medicare related products, and contact centre optimisation
services through its subsidiary, The Resource Group International Limited (TRGIL).

2.

STATEMENT OF COMPLIANCE

2.1 This un-audited condensed interim consolidated financial information has been prepared in condensed form in accordance with

approved accounting standards as applicable in Pakistan forinterim financial reporting and are being submitted to the shareholders
as required under section 245 of the Companies Ordinance, 1984. These condensed interim financial statements do not include
all of the information required for full annual financial statements and should beread in conjunction with the annual financial
statements as at and for the year ended June 30, 2015.

3.

ACCOUNTING POLICIES
The accounting policies and methods of computation followed for the preparation of this condensed interim consolidated
financial information are the same as those applied in preparing the consolidated financial statements for the year ended
June 30, 2015.

4.

BASIS OF CONSOLIDATION
The interim consolidated financial information of the group comprise the interim financial statements of the Holding
Company and the entities controlled by it. The interim financial information of the Holding Company and subsidiary
companies were prepared up to the same reporting date using consistent accounting policies and are combinedon a
line-by-line basis. All intercompany balances, transactions and resulting unrealised profits are eliminated.
The financial statements of subsidiaries have been consolidated from the date on which control was transferred to the group.

5.

MINORITY INTERESTS
Minority interests represent the following:
Entity
The Resource Group International Limited

6.

Percentage of holding by
minority shareholders
17.70

Percentage voting rights of
minority shareholders
39.69

CONTINGENCIES AND COMMITMENTS
There is no material change in contingencies and commitments as disclosed in Note 21 to the annual audited consolidated
financial statements for the year ended June 30, 2015.
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NOTES TO THE CONDENSED INTERIM CONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

7.

EARNINGS / (LOSS) PER SHARE

Net loss attributable to share holders of the
Holding Company
Weighted average number of ordinary
shares outstanding

Six months period ended
December
December 31,
2015
2014
(Rupees in thousand)

Quarter ended
December
December
2015
2014
(Rupees in thousand)

(449,429)

(510,105)

(1,043,316)

Shares

Shares
534,475,527

512,645,250

534,475,527

(Rupees)
Loss per share - Basic and diluted

(0.84)

(902,209)

445,390,665

(Rupees)
(1.00)

(1.95)

(2.03)

During the current period, Holding company has issued one right share at par for every 4.454 Ordinary Class 'A' shares
held, the weighted average number of shares has been calculated on time weight basis for the new shares issued.
8.

TRANSACTIONS WITH RELATED PARTIES
Related parties comprise of associated undertakings (including subsidiaries and associates), staff retirement funds, directors
and key management personnel. Material transactions with related parties, other then remuneration and benefits to the
directors and key mangement personnel under the terms of employment are given below:
Six months period ended
December 31, December 31,
2015
2014
(Rupees in thousand)
TPL Trakker Limited - (Common directorship)
Revenue
Services acquired

7,806
1,797

5,580
-

TPL Direct Insurance Limited - (Common directorship
)
Revenue

4,704

3,528

22,997

23,632

Staff Provident Funds
Employees' provident fund - Contribution made
8.1 The transactions are carried out on the basis of mutually agreed terms.
8.2

The following balances were receivable from / (payable to) related parties as at the reporting date

December 31,
June 30,
2015
2015
(Rupees in thousand)
Zia Chishti- CEO of the Holding Company
Interest payable
TPL Trakker Limited - (Common directorship)
Balance receivable
Balance payable

5,787

30,050

12,350
(2,178)

2,794
(2,178)

TPL Direct Insurance Limited - (Common directorship
)
Balance receivable

2,535

773

Staff Provident Funds
Due to the fund

9,006

7,277
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NOTES TO THE CONDENSED INTERIM CONSOLIDATED FINANCIAL INFORMATION (UN-AUDITED)
FOR THE SIX MONTHS PERIOD ENDED DECEMBER 31, 2015

9.

GENERAL

9.1 All financial information presented has been rounded off to nearest thousands of Pakistani Rupees.
9.2 Earnings / (loss) per share for corresponding period has been re-stated due to issuance of right shares during the period.
10. DATE OF AUTHORISATION
This condensed interim consolidated financial information was authorized for issue by the Board of Directors of the
Holding Company on February 26, 2016.

Statement under section 241(2) of the Companies Ordinance, 1984
The Chief Executive Officer of the Holding Company being presently out of Pakistan, this condensed interim
consolidated financial information has been signed by two Directors as required under provisions of section 241(2) of the
Companies Ordinance, 1984.

__________________
Director

__________________
Director
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