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Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:
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O

Securities Act Rule 801 (Rights Offering)
Securities Act Rule 802 (Exchange Offer)
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer) O
Exchange Act Rule 14d-1(c) (Third Party Tender Offer) X
Exchange Act Rule 14e-2(d) (Subject Company Response) ]

N

Filed or submitted in paper if permitted by Regulation S-T Rule 101(b)(8) )

Note: Regulation S-T Rule 101(b)(8) only permits the filing or submission of a Form CB in paper by a party that is not
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act.

Incepta Group plc
{Name of Subject Company)

N/A
(Translation of Subject Company’s Name into English {if applicable))

England and Wales
(Jurisdiction of Subject Company’s Incorporation or Organization)

Huntsworth PLC PROCESS
(Name of Person(s) Fumishing Form) '
APR 4 § 2005

Ordinary Shares of 5 Pence .
(Title of Class of Subject Securities) j ;&%%%E

N/A
(CUSIP Number of Class of Securities (if applicable))

Mike Butterworth, Incepta Group plc, 3 London Wall Buildings, London Wall,
London EC2M 5SY, England; Telephone: +44 (0)20 7282 1090

|
(Name, Address (including zip code) and Telephone Number (including area code) of .
Person(s) Authorized to Receive Notices and Communications on Behalf of Subject Company) O'F

March 3, 2005 5 fmﬁe/s
(Date Tender Offer/Rights Offering Commenced)

* An agency may not conduct or sponsor, and a person is not required to respond to, a collection of
information unless it displays a currently valid control number. Any member of the public may direct to the
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Commission any comments concerning the accuracy of this burden estimate and any suggestions for
reducing this burden. This collection of information has been reviewed by OMB in accordance with the
clearance requirements of 44 U.S.C, 3507.

SEC 2560 (10-03) Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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PART I- INFORMATION SENT TO SECURITY HOLDERS

liem 1. Home Jurisdiction Documents

(@
(1) Financial Timeg Advertiscment, dated March 22, 2005, by Bridgewell Limited on
behalf of Huntsworth PLC announcing the proposed acquisition of Incepta Group ple.
(b) Not applicable,

Item 2. Informational Legends

A legend complying with Rule 802(b) under the Securities Act of 1933, as amended, is included
in all exbibits as epplicable, except Exhibit No. 8.

PART I - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
(1) Not applicable.

(2) Not applicable.

(3) Not applicable.

PART Il - CONSENT TO SERVICE OF PROCESS

(1) A written irrevocable consent and power of attomey on Form F-X has been filed by
Huntsworth PLC with the Securities and Exchange Commission on March 3, 2005.

(2) Not applicable.
PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct.

HUNTSWORTH PLC

Date: March 23, 2005 ‘Z '
N

Name: ROGER SSULMAN
Title: ©Z P s e
owECTor.
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EXHIBIT INDEX

Paper (P) or
Exhibit No. Description Electronic (E)
1* Joint press release and attachments of Huntsworth PLC and
Incepta Group plc, dated March 3, 2005, relating to the
proposed business combination.

2% Listing Particulars dated March 17, 2005 relating to the issue
of New Huntsworth Shares in connection with the
recommended Merger Offer to acquire.

Kk Offer document dated March 17, 2005 by Bridgewell Limited
on behalf of Huntsworth PLC for Incepta Group plc.

4u* Form of Acceptance accompanying offer document dated
March 17, 2005.

S** Circular to shareholders of Huntsworth PLC concerning the
recommended Merger with Incepta Group plc and Notice of
Extraordinary General Meeting, dated March 17, 2005.

o** Form of Proxy for shareholders of Huntsworth PLC at the
Extraordinary General Meeting. ,

TH* Press release of Huntsworth PLC, dated March 17, 2005,
announcing that the offer document, listing particulars and
form of acceptance were posted to Incepta shareholders.

g*» Financial Times Advertisement, dated March 18, 2005, by
Bridgewell Limited on behalf of Huntsworth PLC announcing
the proposed acquisition of Incepta Group plc.

9 Financial Times Advertisement, dated March 22, 2005, by P

>

Bridgewell Limited on behalf of Huntsworth PLC announcing
the proposed acquisition of Incepta Group plc.

March 3, 2005.

i

March 18, 2005.

NYLIB1 708103.4

Previously furnished to the Securities and Exchange Commission as an exhibit to form CB dated

Previously furnished to the Securities and Exchange Commission as an exhibit to foorm CB dated




Exhbit 9

Recommendad Offer

By
Bridgewell Limited
onh behalf of
Huntsworth PLC
to acquire

Incepta Group pic
Bridgewell Limited ("Bridgewsil”) announces on bshaif of Huntsworth PLC ("Hunsworth®) the proposed acquisition of Incspia
Group pic ("Incepta”) by means of an offer document dated and dispatched on 17 March 2006 (the "Otfer Document”). Bridgewall
has made a recommendad offer (the "Merger Offer”) on bahalt of Huntsworth to acquire the entire issued and to be issued share
capital of incepta on the following basis:

for every 100 incepta Shares 313.654 New Huntsworth Shares

Based on the current issusd share capital of the two companies, immediately following complation of the Merger, Huntaworth
Sharehoiders will hokd approximatsly 32.8 per cent., and incepta Shareholders will hold approximately 57.2 per cent,, of the issued
shane captial of the Group. The Merger Offer is mads by means of the Offsr Document and Is mada to all hoiders of Incepta
Sharss including thoss to whom the Offer Document ks not being despatohed. Terms defined in the Offer Document have the
same meanings in this advertisement. The Merger Offer is capable of acoeptance on the terms and conditions set out in the Offer
Document and in the accompanying Form of Acceptance. Accepting Incepta Shareholders may only rely upon the Otfer
Document, the accompanying Listing Particulars and accompanying Form ot Acceptance for the terms and conditions of the
Metger Offer. Copies of the Offer Document, Listing Particulars and Form of Acceptance are available for coliaction during normal
business hours trom Computershare Investor Services PLC at either of 2nd Floor, Vintniers Place, 68 Upper Thames Strest,
London ECA4V 38J or PO Box 859, The Pavilions, Bridgwater Road, Bristol BSS9 1XZ,

: ’. The Directors of incepia, who have besn so advised by LongAcre Pariners ("LongAcre”), consider the terms of the Merger Offer

to be fair and reasonable. In providing its financial advice to the Directors of incepta, LongAcre has taken info account the
commercial agsesaments of the Direclors of incepta. Accordingly, the Directors of Incepta unanimously recommand that incepta
Sharehoiders accept the Merger Ofier. Acceptances of the Merger Offer should be received by the recsiving agent,
Computershare lnwestor Services PLC, by no later than 3.00pm on 7 April 2008,

The Directors of Huntaworth are of the opinion that the Marger Offer Is In the bast intarests of Hunteworth Sharehclders as a whols
and that the terms are fair and reasonable. In reaching that opinion, the Directors of Huntsworth have taken financial advice from
Bridgewel! and Numis Securitiss Limited ("Numis®). In providing their financial advice to the Direclors of Huntsworth, Bridgeweli
and Numis have takan inlo account the commarcial assessments of the Directors of Huntsworth,

Thae Merger Otfer is not being made, directly or indirectly, In or into or by usa of the mails or by any means or instrumentaity
{including, without limitation, telephonically or electronicalty of intersiate or foreign commerce of, or by any other facilitles of 8
national, state or other sacurities exchange of Canada, Australia or Japan or any other Jurisdiction where to do so would violats the
iaws in that jurisdiction. Accordingly, copies of the Ofter Document, Listing Particulars, Form 6t Acceptance and sny rolated
documents are not being, and must not be, malied or otharwise krwarded, transmitted, distributed or sant In, into or from Canada,
Austrafia or Japan, and persons doing so may render invalid any purporied acceptance of the Merger Offer. The avaiabiity of the
Merger Offer to parsons who are not resident in the United Kingdom may be aflected by the laws of thelr relevant jurigdicions.
kmptasrumrnldammamnotmmhmeUnmmgmmthbmmmmmmmmWaM
requirements of their jurisdiction.

ThonmenhSMmsmbebsuedhcomocﬂonwﬂhmMomhavemtbeen and will not ba, registered under the US
Seourities Act or under the securities laws of any jurisdiction of the United Statss. The Nsw Huntsworth Shares are being made
avallable within the United States in connection with the Merger pursuant to an examption from the registration requiremants of the
1 USSecumleaActpmidedbyHulaBozthoreunderandanm(emionhornmaUStendoroﬂarmbsprwiq«sdbyRule14d-1(c)
under the US Sacurities Exchange Act. This Merger Otfer relatss to the securities of two non-US compantes. The Merger Offer is
subject o disciosure requirements of the United Kingdom which are diflerent from those of the United States. Financial statements
included In this document, if any, have been prapared In accordance with forelgn accounting standards that may not be comparable
to the financial statements of United States companies. it may be difficuit for US persons to enforce thelr rights and any ciaim that
they may have arising under the US fodaral securities laws, as Huntsworth and Incepta are located in the United Kingdom and
some or &l of their respective officers and directors are residents of the United Kingdom or other non-US countries. US parsons

| may not be able to sue a loreign company of its officers or diractors in a foreign court for violations of US sacurities laws. it may
be difficult to compae! a foreigh company and s affillates to subject themselives 1o a US court's judgment. You shouki bs aware that
Huntsworth may purchase sscuritiss of Incepta otherwise than under the Merger Offer, such as in open market or privately
negotiated purchases. .

Bridgewsll, which Is authorised and regulated in the Unlted Kingdom by the Financlal Services Authority, Is acting only for
Huntsworth and no-one eise in connection with the Merger Otfer and will not regard any other person as its cllent or bs responsible
bma&m%MMMpmMMpmmmdeM&M.notfotq!vlngadvleoinrehﬁon
to srger Offer.

Numis, which is authorised and reguiated in the United Kingdom by the Financial Services Authbrity, 8 acting only for Huntsworth
and no-one eiss in connection with the Merger Offer and will not regard any other psrson as its client or be responsibie to any
person other than Huntsworth for providing the protections afforded lo clients of Numis, norbrglvlngadvlcohrdaﬂontoma
Merger Otfer. :
Longmwh!chlsamhonsedandtegula:odhmeUnhdNngdombyththarmclaIServstAumOﬂly,lsaerociyiorlmm
and no-ohe eise in connection with the Merger Offer and will not regard any other person as iis client or be responsible to any
p«wna&nrmanmeeptabrprwidingﬂwpmwmsﬂordedtommoumgm mrbrghmgadvbemre!atbntome
Morger Offer.
Thel—hmswormDiractorsawoptmom&bimyiormlnbnnaﬂoncomalnadlnmwverﬁsemam(ommanhfomaﬂonmmhg
to the recommandation and the related opinions of the Incepta Directors). To the best of the knowledgs and belief of the
Huntsworth Directors (who have taken all reasonable care to ensure that such Is the cass) the information contained In this
advertiserment for which they accept responsibility Is in accordance with the facte and does not omit anything fikely to affect the
Import of such information,

Tha Incepta Directors accept responsibility for the recommendation and the relatad opinions of the Incepta Directors contalnad In

] this advertisement. To the best of the knowledge and bellef of the Incepta Directors (who have taken afl reasonable care to ensure
that auoh is the cass) the Information contained in this advertisement for which they accept responsibiiity ls In accordance with the
tacts and does not omit anything liksly to aflect the import of such information.

22 March 2005




