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A1 We ha\ve made full gnguiry into the affairs and prospects of the company, anc,u/l we have formed the alr?taest?] do not
opinion: this margin
(@) asregards its initial situation immediately following the date on which the payment out of capital is
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REPORT OF THE AUDITORS TO THE DIRECTORS OF DEALWISE LIMITED PURSUANT TO
SECTION 173(5) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors of Dealwise Limited ('the
Company') dated 17 July 2002 in connection with the company's proposed purchase of 10,677,000
ordinary shares by a payment out of capital and reserves,

Basis of opinien

We have enquired into the state of affairs of the company in order to review the bases for the statutory
declaration.

Opinion

In our opinion the amount of £ 12,568,000 specified in the statutory declaration by the directors as the
permissible capital payment for the shares to be purchased has been properly determined in accordance
with sections 171 and 172 of the Companies Act 1985.

We are not aware of anything to indicate that the opinion expressed by the directors in their declaration
as to any of the matters mentioned in section 173(3) of the Companies Act 1985 is unreasonable in all
the circumstances.
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Ernst & Young LLP
Registered Auditor
London

17 July 2002
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