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ACTIX LIMITED

Directors’ report
for the year ended 31 January 2008

The directors present ther report and the audited financial statements of the Company for the year
ended 31 lanuary 2008

Business review and principal activities

Actix supplies wireless performance engineering software solutions to enhance the performance,
capacity and profitability of mobile phone networks The Company's expertise 15 1n the wireless Iink
between the transmitter and the mobile handset Its knowledge of wireless data and IP protocols are
embodied in a set of vendor independent software products These enable operators, infrastructure
vendors and consulting compantes to both optimise and troubleshoot the mobile phone radio network,
so accelerating the rollout of new generation networks as well as improving the efficiency and return
on capital of existing networks

Thus year remained difficult as the market weakened and our new products were delayed until the
latter half of 2007 However, with the launch of the new products we are now better positioned for
growtn

The results for the Company show an Ordinary EBITDA profit (see note 7) of £172,000 (2007 loss
£1,232,000) for the year, sales of £14,352,000 (2007 £16,129,000) and an operating profit of £89,000
(2007 loss £1,877,000) The results for the year are set out in the profit and loss account on page 5

During the year Actix carred out a full review and restructure of its cost base to better align its
resources with the Company's future growth plan The cost of this exercise was £295,000 and has
been treated as an exceptional cost (see note 7)

Principal nsks and uncertainties

From the perspective of the Company, the principal nsks and uncertaintes are integrated with the
principal nsks of the Group and are not managed separately Accordingly, the principal risks and
uncertainties of the Actix International Limuted Group, which include those of the Company, are
discussed In the Director's report of the Group’s annual report which does not form part of this report

Key performance indicators (‘KPIs’)

From the perspective of the Company, the KPIs are integrated with the KPIs of the Group and are not
reviewed separately Accordingly, the KPIs of the Actix International Limited Group, which include
those of the Company, are discussed in the Director's report of the Group's annual report which does
not form part of this report

Future outlook

The market in the Eurape, Middle East & Africa ("EMEA”) for network anaiysis applications 1s expected
to remain extremely competitive in 2008 as major customers strive to reduce therr operational
expenses This 1s why senior management have increased the Group’s investment in new software
products which will help customers to increase efficiency and better utlise their available resources
These new products, which form a new solution category called Network Status Management, were
launched n the second half of 2007, and have seen a very satisfactory take-up, with several Tier 1
reference customers purchasing solutions dunng the second half, and a very strong pipetine of
opportumty going into 2008 We expect this product set will form around 40%-50% of sales in due
course We also expect to see renewed demand for our traditional network analysis products as new
4G networks begin to acquire licences and rollout in the coming twe to three years

Research and development

During the year the company continued to invest in research and development (*R&D"} An increasing
amount of wiich has been directed towards the development and delivering of new NSM products In
addition Actix continued to invest In its existing products to keep them competitive and at the leading
edge of wireless mobile technology This includes work on 4G technologies such as WIMAX and LTE,
including working as part of industry initiatives such as EASY-C and NGMN

All expenditure, whether mcurred through internal staff costs or through third party suppliers, related to
R&D 1s written off to the profit and loss account in the penod incurred (see note 7)

Dividends and transfer to reserves
No final dividend (2007 £nil) 15 proposed A profit of £1,821,000 has been transferred to the profit and
loss account reserve




ACTIX LIMITED

Directors
The directors of the Company during the year, all of whom have been drectors for the whole of the
year ended, except as noted below, were as follows

Mr RWA Dobson (resigned 5 November 2007)
Mr BJ Samuelsson (resigned 5 November 2007)
Mr D Elalouf (resigned 30 March 2007)

Mr PGB Jones (resigned 28 February 2007)

Mr SC Collins

Mr J Huebner (resigned 5 November 2007)

Mr TP Newbegin

Mr A Hawker (appointed 5 November 2007)

Directors’ responsibilities statement

Company law requires the directors to prepare financia! statements for each financial period, which
give a true and farr view of the state of affairs of the Company as at the end of the financial period and
of the profit or loss of the Company for that period The directors are required to prepare the financial
statements on the going concern basis, unless it 1s inappropriate to presume that the Company will
continue in business

The directors confirm that suitable accounting policies have been used and applied consistently They
also confirm that reasonable and prudent judgements and estimates have been made in preparing the
financial statements for the year ended 31 January 2008 and that applicable accounting standards
have heen followed

The directors are responsible for the maintenance and integrity of the Actix website Information
pubhshed on the Internet 1s accessible iIn many countries with different legal requirements Legislation
in the United Kingdom governing the preparation and dissemination of financial statements may differ
from legislation in other jurisdictions

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the Company and to enable them to ensure that the
financial statements comply with the Companies Act 1985 They are also responstble for
safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and
detection of fraud and other rregulanties

Auditors and disclosure of information to auditors
A resolution to re-appeint PricewaterhouseCoopers LLP will be proposed at the next Annual General
Meeting

For each of the persons who were directors at the time this report was prepared, the following applies

s so far as the directors are aware, there 1s no relevant information of which the Company's auditors
are unaware, and

« the directors have taken all the steps that they ought to have taken as directors in order to make
themselves aware of any relevant audit information and to establish that the Company's auditors
are aware of that information

By order of the Board
w
Director
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Independent auditors’ report to the members of Actix Limited

We have audited the financial statements of Actix Limited for the year ended 31 January 2008 which
comprise the Profit and loss account, the Balance sheet and the related notes These financial
statements have been prepared under the accounting policies set out therein

Respective responsibilities of directors and auditors
The directors’ responsibilities for preparing the financial statements in accordance with applicable law
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)
are set out in the Statement of Directors’ Responsibilities

Qur responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and international Standards on Auditing (UK and Ireland) This report, including the
opinion, has been prepared for and only for the company's members as a body 1n accordance with
Sechion 235 of the Companies Act 1985 and for no other purpose We do not, in giving this opinion,
accept or assume responsibility for any other purpose or to any other person to whom this report 1s
shown or into whose hands it may come save where expressly agreed by our prior consent in writing

We report to you our opinion as to whether the financial statements give a true and far view and are
properly prepared in accordance with the Companies Act 1985 We also report to you whether in our
opinian the information given in the Directors' Report 1s consistent with the financial statements

In addition we report to you If, in our opinion, the company has not kept proper accounting records, If
we have not received all the information and explanations we require for our audit, or If information
specified by law regarding directors’ remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report If we become aware of any
apparent misstatements within it

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and lreland)
issued by the Auditing Practices Board An audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures in the financial statements It also includes an assessment of
the significant estimates and judgments made by the directors in the preparation of the financial
statements, and of whether the accounting policies are appropriate to the company’s circumstances,
consistently applied and adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary Iin arder fo provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other
trregulanty or error In forming our opinton we also evaluated the overall adequacy of the presentation
of mformation n the financial statements

Opinion
In our opinion the financial statements

s give a true and farr view, In accordance with United Kingdom Generally Accepted Accounting
Practice, of the state of the Company's affairs as at 31 January 2008 and of the Company’s profit
for the year then ended,
have been properly prepared in accordance with the Companies Act 1985, and
the information given in the Directors’' Report 1s consistent with the financial statements

Qm%uc_(;c\een LUQ

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors
London

27 May 2008




ACTIX LIMITED

Profit and loss account
for the year ended 31 January 2008

Notes 2008 2007

£'000 £'000

Turnover 1,2 14,352 16,129
Cost of sales (3,357) (3,577)
Gross profit 10,995 12,552
Net operating expenses 5 (10,906} (14,429)
Operating loss before excepticnal operating items {215) {1,648)
Exceptional operating income 7 599 -
Exceptional operating expenses 7 {295) (229)
Operating profit / (loss) 89 (1,877)
Interest recevable 6 141 52
Interest payable 6 {25) -
Profit / {loss) on ordinary activities before taxation 7 205 (1,825)
Taxation 8 1,616 (1,118)
Profit / (loss) for the year 15 1,821 (2,943)

The results above relate entirely to continuing operations

There 1s no difference between the loss on ordinary activities before taxation and the profit for the year

stated above and therr historical cost equivalents

The Company has no recognised gains or losses other than the profit for the year above and therefore
no separate statement of total recogrised gains and losses has been prepared




ACTIX LIMITED

Balance sheet
as at 31 January 2008

Notes 2008 2007
£000 £000
Fixed assets
Tangible assets 9 710 863
Investments 10 6 6
716 869
Current assets
Debtors 11 16,864 14,145
Cash at bank and in hand 889 922
17,753 15,067
Creditors amounts falling due within one year 12 (B,065) (7,348)
Net current assets 9,688 7,719
Total assets less current liabilities 10,404 8,588
Creditors: amounts falling due after more than one 13 (57) (62)
year
Net assets 10,347 8,526
Capital and reserves
Called up share capital 14 - -
Share premium account 15 3,989 3,989
Profit and loss account 15 6,358 4,537
Total shareholders' funds 16 10,347 8,526

The financial statements on pages 5 to 18 were approved by the board of directors on 21 May 2008
and were signed on its behalf by

TP Newbegin
Director




ACTIX LIMITED

Notes to the financial statements
for the year ended 31 January 2008

1 Principal accounting policies

The financial statements have been prepared in accordance with applicable Accounting Standards in
the United Kingdom A summary of the more important accounting policies, which have been applied
consistently, 1s set out below

Basis of accounting
The financial statements are prepared in accordance with the historical cost convention

Consolidation

The Company has not prepared consolidated financial statements in accordance with Section 228 of
the Companies Act 1985 as it 1s a wholly owned subsidiary of Actix International Limited which itself
prepares consolidated financial statements which are publicly availlable

Cash flow statement

The Company 15 a wholly owned subsidiary of Actix International Limited and 1s included in the
consolidated financial statements of Actix International Limted, which are publicly available
Consequently, the Company has taken advantage of the exemption from prepanng a cash flow
statement under the terms of Financial Reporting Standard 1 (revised 1996)

Revenue recognition
Revenue comprises the sale of perpetual and term software licences, associated maintenance and
support services, training and consulting

Revenue from the sale of perpetual software licences i1s recogruised upon the later of unfettered
delivery or signing of a contract or purchase order Where there are significant vendor obligations,
software licence fee income 1s recognised when the obligations have been satisfied Revenue from the
sale of term software licences 1s recognised evenly over the term of the contract

Maintenance and support iIncome I1s recognised evenly over the term of the contract
Consultancy and traiming revenue 1s recognised on over the period of performance of the service

For all types of revenue, management assesses the collectability of the sale as part of the revenue
recognition process Collectability includes assessing historical payment profiles and the country the
customer I1s based In Revenue 1s recognised when collectability 1s considered to be reasonably
certain

In addition, revenue includes product fee income on the sale of software licences and maintenance by
the company's third party distnbutors Such product fees are recognised as turnover upon recogmition
of the related sale by the distributor

Tangible fixed assets
The cost of tangible fixed assets s ther purchase cost, together with any incidental costs of
acquisttion

Depreciation s calculated so as to write off the cost of tangible fixed assels, on a straight line basis
over the expected useful economic lives of the assets concerned The principal annual rates used for
this purpose are

Computer equipment 33%

Fixtures and fittings 20%

Leasehold improvements Over the life of the lease
Investments

Investments in subsidianes are stated at cost less any provision for impairment

Related party transactions

The group has taken advantage of the exemption avalable in Financial Reporting Standard No 8 not
to disclose transactions with subsidiary undertakings where more than 90% of voting nghts are
controlled within the group

Foreign currency
Monetary assets and liabilities denominated in foreign currencies are translated into sterling at rates of
exchange ruling at the balance sheet date Transactions in foreign currencies are translated into

7




ACTIX LIMITED

sterling at the rate of exchange ruling at the date of the transaction, except, where the transaction I1s
settled at a contracted rate, the contracted rate 15 used

Pension costs

The group contributes to certain employees’ and directors’ personal money purchase pension plans as
well as a Company stakeholder scheme Contributions are charged to the profit and loss account as
incurred

Deferred taxation

Deferred taxation is provided in respect of all iming differences that have onginated but not reversed
at that balance sheet date, where transactions or events have occurred which result in an obhgation to
pay more or less tax in the future

Deferred tax 1s measured at the average tax rates that are expected to apply in the period in which the
timing differences are expected to reverse Deferred tax is measured on a non-discounted basis

Deferred tax assets are regarded as recoverable and therefore recognised only when, on the basis of
all avalable evidence, it 15 more hkely than not that there will be adequate future taxable profits
against which to recover carned forward tax losses

Leased assets

The group enters into operating leases as described in note 17 Rentals under operating leases are
charged on a straight line basis over the lease term even if the payments are not made on such a
basis

Research and development
All research and development expenditure i1s written off as incurred

2 Turnover
Turnover attributable to each geographical market by destination 1s as follows

2008 2007

£'000 £000

United Kingdom 710 2,022
Europe 4,791 6,178
North Amenca 4,372 3,739
Rest of the World 4,479 4,190
14,352 16,129
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3 Directors’ emoluments

Fees and other emoluments (including benefits in kind)
Compensation for loss of office

Contrnibutions to money purchase pension plans

Number of directors to whom benefits are accruing
under money purchase pension schemes

Highest paid director
Aggregate emoluments
Compensation for loss of office

Contributions to money purchase pension plans

4 Employees

The average number of employees during the year was as follows

Product management and development
Sales and support

Administration and finance

Staff costs (for the above persons)
Wages and salanes
Social secunty costs

Pension costs

2008 2007
£'000 £'000
571 624
- 63
12 -
1 -
363 99
- 63
12 -
375 162
2008 2007
Number Number
52 70
23 31
18 19
93 120
2008 2007
£'000 £'000
5,984 7,335
715 1,015
307 347
7.006 8,697
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5 Net operating expenses

Distribubion expenses

Adminstrative expenses

6 Interest receivable / payable

Bank interest receivable

Other interest receivable and similar income

Other interest payable and similar charges

- interest payable to group undertaking

2008 2007
£'000 £000
2,776 3,940
8,130 10,489
10,906 14,429
2008 2007
£'000 £'000
12 52
129 -
141 52
25 -

10




ACTIX LIMITED

7 Profit on ordinary activities before taxation

2008 2007
£'000 £'000
Profit on ordinary activities before taxation is stated
after charging / (crediting):
Depreciation of tangible fixed assets 387 416
Gain on disposal of tangible fixed assets (3) (2)
Auditors' remuneration for audit services 39 38
Auditors' remuneration for non-audit services
- R&D tax credit 214 -
- Tax compliance 8 8
- Other tax services 5 26
Operating lease rentals
- land and buildings 435 468

The exceptional operating charges of £295,000 mainly relate to redundancy costs In August 2007,
the Group took the deciston to undergo a further restructuring programme due to the delay in the
launch of the new products This programme will better re-align the company with its strategic vision
and position it for future growth The exceptional operating charges of £228,000 in 2007 also mainly
refate to redundancy costs The Group tock the decision to undergo a restructuning programme as the
Company's historic strong growth slowed down

The exceptional operating ncome of £599,000 relates to a management fee charged to Actix Limited
{(Hong Kong) for the recharge of the stock option expense for Hong Kong employees, relating to 2004
2005 and 2005-2006

Ordinary Earnings Before Interest, Depreciation and Amortisation (“Ordinary EBITDA")

Management consider Ordinary Earnings Before Interest, Depreciation and Amortisation a key
measure in its business It s calculated as follows

2008 2007
Ordinary Earnings Before Interest, Depreciation and . .
Amortisation ("Ordinary EBITDA") £000 £000
Profit / (loss) before tax 205 (1,825)
Add back / {(deduct)
- Exceptional items {304) 229
- Interest recevable (141) {52}
- Interest payable 25 -
- Depreciation 387 416
Ordinary EBITDA 172 {1,232)

11
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8 Tax on profit on ordinary activities

Current tax
United Kingdom corparation tax at 30% (2007 30%)
Over provision In respect of prior years

Cverseas tax

Deferred tax

Charge for the year

Tax (credit) / charge for the year

2008 2007
£'000 £'000
(1,846) (203)
230 267
(1,616) 64
. 1,054
(1,616) 1,118

The over pravision in the current year relates to R&D tax credits refating to additional claims for 2005-

2006 and 2001-2004 The prior year relates to the first claim for R&D tax credits for 2005-06

{a} Reconciliation of tax charge

Profit / (loss) on ordinary activities before taxation

Tax on loss on ordinary activitres at standard rate of
30% (2007 30%)

Actual current tax (credit) / charge

Difference to explain

Tax effects of

Deduction for rrecoverable withholding tax

Losses carned forward

Over provision of current tax in respect of prior year - UK
Non deductible items and other timing differences

Depreciation in excess of capital allowances

2008 2007
£'000 £'000
205 (1,825)
62 (548)
(1,616) 64
(1,678) 612
69 80

30 610
(1,846) (203)
(46) 1
115 124
(1,678) 612

Tax losses have been created by the exercise of stock options in the prior years and the current
period losses The tax charge in future years 1s anticipated to increase once the tax losses carried

forward (see note 8b) have been utilised

From 1 April 2008 the corporation tax rate will change from 30% to 28%

12
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(b) Deferred taxation asset

Provided Un-provided
2008 2007 2008 2007
£'000 £000 £'000 £'000
Tax effect of timing differences due to
Losses - - 2,169 2,834
Short-term timing differences - - 1" 12
;),(gzz ;); Sdeprematlon over capital . A 313 221
Total deferred tax assei - - 2,493 3,067
The movement in the deferred taxation asset duning the year was as follows
2008 2007
£'000 £'000
Deferred tax asset at 1 February 2007 - 1,054
Charged to the profit and loss account - {1,054)
Deferred tax asset at 31 January 2008 - -
9 Tangible fixed assets
Computer Fixture Leasehold
equipment and fittings improvements Total
£000 £000 £'000 £'000
Cost
At 1 February 2007 1,506 263 489 2,258
Additions 231 1 2 234
Disposails (83) - - (83)
At 31 January 2008 1,654 264 491 2,409
Depreciation
At 1 February 2007 1,145 157 93 1,395
Charge for the year 302 51 34 387
Disposals (83) - - (83)
At 31 January 2008 1,364 208 127 1,699
Net book value
At 31 January 2008 290 56 364 710
At 1 February 2007 361 106 396 863

13
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10 Investments

£'000
Investments in subsidiaries
Cost
At 1 February 2007 2,204
Additions in the period -
At 31 January 2008 2,204
Prowvision for impairment
At 1 February 2007 2,198
Charged to the profit and loss account -
At 31 January 2008 2,198

Net book value

At 31 January 2008

At 1 February 2007

The net book value of investments relates to Actix India Private and Actix KK
Listed below are the subsidiary undertakings of Actix Limited

% of nominal share
capital and voting rights

Country of held (company and
Name Principal activity incorporation group)
Actix Inc Software sales and consultancy USA 100
Actix Pte Limited  Software sales and consultancy Singapore 100
Actix Limited Software sales and consultancy Hong Kong 100
Actix AB Software sales and consultancy Sweden 100
ComOgpt Inc® Dormant company USA 100
Actix Ditong®” Software sales and consultancy China 100
gctlx India Software sales and consultancy India 100
rnvate
Actix K K Software sales and consultancy Japan 100

0 Actix Ditong 1s 100% owned by Actix Pte Limited
@ ComOpt Incis 100% owned by Actix AB

14
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The table below sets out the profit / {loss) for the subsidiary undertakings and the share capital and
reserves of each subsidiary as at 31 January 2008

Name

Actix Inc

Actix Pte Limited
Actix Limited
Actix AB

ComOpt Inc

Actix Ditong

Actix India Private
Actix K K

11 Debtors

Penod

1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008
1 February 2007 to 31 January 2008

Amounts falling due within one year

Trade debtors
Other debtors

Prepayments and accrued income

Corporation tax

Amounts owed by group undertakings

Amount falling due in more than one year

Rent deposits

Share capital

Profit / {loss) and reserves

£'000 £'000

(682) 2,373

(1,435) (1,360)

(51) (713)

105 551

- 86

(216) (249)

195 55

(17} (13)
2008 2007
£'000 £'000
3,116 3,262
84 16
498 714
- 18
13,012 9,969
16,710 13,979
154 166
16,864 14,145

Amounts due from Group companies are unsecured and repayable on demand
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12 Creditors — amounts falling due within one year

Trade creditors

Other taxation and social secunty
Other creditors

Amounts owed to group companies

Accruals and deferred income

Amounts due to Group companies are unsecured and repayable on demand

There 15 an intercompany loan from Actix GmbH on which interest is charged at a rate of the

European Central Bank deposit rate plus 2 375%

13 Creditors — amounts falling due after more than one year

Deferred income

2008 2007

£'000 £'000
340 471
200 184
19 15
3,996 3,593
3,510 3,085
8,065 7,348
2008 2007
£'000 £'000

57 62
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14 Called up share capital

2008 2007
£ £
Authorised

7,104,445 'A’ Ordinary shares of £0 0001 each 710 710
195,555 'B' Orindary shares of £0 0001 each 20 20
2,000,000 'C' Orindary shares of £0 0001 each 200 200
700,000 'D' Onindary shares of £0 0001 each 70 70
10,000,000 1,000 1,000

Alloted and fully paid
1,000,000 'A’ Ordinary shares of £0 0001 each 100 100
195,555 'B' Orindary shares of £0 0001 each 20 20
1,616,857 'C' Onndary shares of £0 0001 each 161 161
623,680 'D’' Onindary shares of £0 0001 each 62 62
3,436,092 343 343

Ordinary ‘A’, ‘B’ and 'D’ Shares

Ordinary ‘A’, 'B' and ‘D’ shares rank pan passu In all respects, including nghts to dividends, voting and

amounts recevable on winding up

Ordinary ‘'C’ Shares

The Ordinary ‘C’ shares rank parn passu in all distributions of the company but carry no nghts to vote
at any General Meeting of the company, except on any resolution abrogating or varying the nights

attached to the 'C’ shares

15 Reserves

Share Profit and

premium loss

account account

£'000 £000

At 1 February 2007 3,989 4,537
Profit for the year - 1,821
At 31 January 2008 3,989 6,358
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16 Reconciliation of movements in shareholders’ funds

2008 2007
£000 £000
Opening shareholders' funds 8,526 11,469
Profit / (loss) for the year 1,821 (2,943)
Closing shareholders' funds 10,347 8,526

17 Financial commitments

At 31 January 2008 the Company had annual commitments under non-cancellable operating leases
as follows

2008 2007
£'000 £000

Land and buldings
Expinng within one year 26 H
Expining within two to five years - -
Expiring in more than five years 446 446
472 477

18 Security

By way of a debenture agreement with HSBC Bank plc, the overdraft facility of Actix Limited 1s secured
by a fixed charge over the assets of the Group

Actix Limited 1s providing a guarantee to HSBC n respect of the USD loan held in Actix International
Limited

There was no overdraft balance outstanding as at 31 January 2008 (31 January 2007 mil)

19 Controlling party

The immediate parent undertaking 1s Actix International Limited (formerly Summit Newco Limited) who
acquired the entire share capital of Actix Limited on 17 March 2005

At 31 January 2008, the ultimate controling party was a group of Summit Partners funds compnsing
Summit Ventures VI-A, L P, Summit Ventures VI-B, L P, Summit VI Advisors Fund, L P, Summit VI
Entrepreneurs Fund, L P, and Summit Investors VI, LP The group of Summit Partners funds owns
71% of Actix International Limited
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