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1 RPC Containers, Oakham

2 RPC Containers, Blackburn
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J P Williams, MA BComm
Non-Executive Chairman

Peter Williams, aged 61, was
appointed Chairman in July
2000. He was Chief Executive
of D S Smith (Holdings) Plc
until May 2002. Before that he
was a director of Reed
International Plc (1984-1988)
and then the Chief Executive
of Reedpack Limited. He is also
on the Board of Electra
Investment Trust Plc.

R J E Marsh, BA

Chief Executive

Ron Marsh, aged 52, has been
Chief Executive of the RPC
Group since July 1989. Prior to
that he was involved in the
manufacture and sale of
folding cartons first with Metal
Box (1971-1987) and
subsequently with Reed
International.

B J Borgardt, MBA

Group Sales and Marketing
Director

Bernhard Borgardt, aged 58,
joined Bebo in Germany as
Sales Manager in 1972. He
became the General Manager
of that operation in 1984, and
was responsible for the
expansion of Bebo into Poland
in the mid 1990’s. In May 2001
his appointment as the Group
Sales and Marketing Director
was announced. He was
appointed to the Board of RPC
in December 1997.

M J B Green, FCA

Senior Independent Non-
Executive Director

Bay Green, aged 60, joined the
Board of RPC in March 1998.
Apart from three years with
Hill Samuel between 1988 and
1991, he has been with

Dresdner Kleinwort
Wasserstein since 1971, where
he was appointed to the
position of Vice Chairman in
1996.

P Hilton, MA PhD

Director and General Manager,
RPC Bebo

Philip Hilton, aged 55, has
been in the plastics industry
since leaving University in
1973. He joined the Group as
General Manager of RPC's
Rushden factory in 1988, and
has subsequently been
responsible for the Raunds
operation and then all RPC's
UK injection moulding
businesses. In May 2001 he was
appointed to the position of
the General Manager of RPC
Bebo cluster of thermoforming
businesses. He has been on
the Board of RPC since
February 1997.

P J H Hole, BSc

Director and General Manager,
RPC Corby and Halstead

Peter Hole, aged 58, joined the
RPC Corby operation in 1988 as
General Manager. Subsequently
he has been involved in the
development of RPC's UK
thermoforming business and
the expansion of multi-layer
blow-moulding throughout the
Group. Prior to joining RPC he
gained experience in both rigid
and flexible packaging. He was
appointed to the RPC Board on
29 January 2003.

H J Kloeze, Drs

Director and General Manager,
RPC Tedeco-Gizeh

Henk Kloeze, aged 55, has
been involved in the packaging
industry since 1971. He joined
Tedeco, in the Netherlands, as

an Assistant Marketing and
Sales Manager in 1983 and
became General Manager in
1985. He was appointed to the
Board of RPC on 26 September
2001.

C H Sworn, MA PhD FCA
Finance Director

Chris Sworn, aged 56, joined
Reed International in 1980 as a
planning executive. He was
Technical Manager of the
Oakham factory from 1985 to
1989, and was appointed
Finance Director of the RPC
Group in January 1990.

D J Wilbraham, BSc PhD
Independent Non-Executive
Director

David Wilbraham, aged 64,
became the Chief Operating
Officer of Laporte plcin 1992
after many years with ICI. In
1996 he moved to Hickson
International Plc first as the
Chief Executive and
subsequently as the Chairman,
until the company was
acquired in 2000. He is now on
the Board of St Ives Plc. He
joined the Board of RPC in July
1998.
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Campina NutriStart bottle
by RPC Verpackungen
Kutenholz

Nestlé After Eight
Mints box by

RPC Containers,
Market Rasen

thermoforming industry as well as enabling us to offer a more comprehensive service to our
Dutch customers.

¢ Injection Moulding in the UK grew, but mainly as a result of the new operation at Old Dalby
near Melton Mowbray coming fully on-stream for the manufacture of high-volume, thin-
walled margarine tubs. Sales of our stock range of buckets and pails contracted slightly, but
are expected to recover over the coming months because of the lessening of competitive
pressures from Mainland Europe.

® Our Tedeco-Gizeh disposables thermoforming business consolidated its two factory operations
at Deventer in the Netherlands onto one purpose-built site. This was temporarily disruptive but
now positions us for higher output from a lower cost base than in the past. Of the other six
operations in the cluster, three are in Eastern Europe, one in Hungary, one in Poland and one,
a new distribution centre, in Romania, again offering us good opportunities for growth in the
newly-configured Europe of the future.

e Our Blow Moulding operations grew as a result of the planned development in our multi-layer
co-extruded business from one site at Corby in the UK to our Kutenholz site in Northern
Germany. The latter also achieved some significant contract-wins in its own right some of
which were also of benefit to our Spanish operations.

e Cobelplast, our sheet-forming business in Belgium and Italy, also grew particularly as a result
of supplying material within the Group to our thermoforming activities. We now have a major
investment project underway in Italy to expand our presence in the growing market for the
extrusion of polyester sheet which will be operational for the second half of the 2003/04
financial year.

Financial Review

The turnover in 2002/03 was 8.6% ahead of 2001/02, whilst the volume growth was 4.1% and the
translation effect (of the fall in the Sterling:Euro exchange rate) accounted for a further 2.8% of
the movement. Polymer costs rose in line with turnover, but some other costs, notably label costs
and insurance premiums, increased more substantially. This led to pressure on our margin, which
declined from 7.1% in 2001/02 to 6.8% in 2002/03, even though operating profit benefited from a
translation gain of £0.7m.

The interest charge for 2002/03 was lower than in 2001/02 as a result of the fall in interest rates.
The rate of the corporation tax provision in the profit and loss account remained 30% while the
net amount of tax paid was less than two thirds of the provision.

The balance sheet strengthened substantially because of the weakening of Sterling against the Euro.
The benefit was enhanced by our strategy of keeping the borrowings mainly in Sterling. The total
increase in shareholders funds over the year was £22.4m, of which £9.6m is attributable to retained
profits and £11.5m to the movement in the Sterling:Euro rate, which fell from £1=€1.63 at 31 March
2002 to £1=€1.45 at 31 March 2003.
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Working capital levels increased, partly because of the higher level of trading, partly because of
the currency movement and partly because of a decision to build stock levels prior to the end of
the financial year in anticipation of the impact of the war in Iraq.

During November we renegotiated our multi-currency revolving credit facility. In this we were
gratified by the level of support from our banks which permitted us to raise the level of the
facility to £130m without committing the Company to a more demanding interest cover covenant.

The cash flow statement reveals that the Company's EBITDA was an all time record at £52.5m in
2002/03 (£49.1m in 2001/02). The investment in capital expenditure was also at the record level
of £34.9m but there was a substantial sale and lease back of our new Deventer factory to set
against this.

UK Pension Scheme

In common with almost every defined benefit pension scheme, RPC's UK pension scheme has
moved from a surplus at the last actuarial review date (31 March 2000) to a substantial deficit.
To address this issue the members' contribution increased with effect from 1 June 2003 from
6% to 10% and the employer's contribution rate rose from 9.6% to 13%. In addition, a number
of the scheme benefits were reduced in relation to members' future service, and a more
economical section of the scheme was introduced in which employer's and members'
contributions are respectively 8% and 6%. It is anticipated that our pension costs will increase
by no more than £2m in 2003/04, of which £1m will be an SSAP 24 adjustment and therefore a
non-cash item.

Dividend

Your Board is recommending an increase in the final dividend of 0.2p to 4.25p per share (2001/02:
4.05p), making a total for the year of 6.3p (2001/02: 6.0p), an increase of 5%. Subject to approval
at the forthcoming Annual General Meeting, the final dividend will be paid on 29 August 2003 to
shareholders on the Register on 1 August 2003.

RPC Personnel

The conditions under which RPC has operated during the year have been exacting and our success
in surmounting the consequent challenges and generating record results is testimony to the
quality and commitment of our staff - we are pleased to be able to record our appreciation of all
their efforts.

Peter Hole, Director and General Manager of RPC Containers Corby and Halstead joined the
Group Board in January 2003. Apart from being responsible for the Corby business from 1988 to
date, during which its turnover has increased tenfold and it has become one of the most
successful operations within the Group, he is also Chairman of the Trustee of the RPC Containers
Limited Pension Scheme.
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Outlook

Notwithstanding the difficult economic conditions, particularly in Mainland Europe, trading in
the new financial year has started well with continued growth in virtually all areas and with
activity levels in the UK showing early signs of benefiting from Sterling becoming more
competitive. The external environment thus seems rather more clement at present, whilst
internally the benefits of our clear strategy and the increasing momentum of new projects
supported by sustained investment are progressively becoming more apparent. Under these
circumstances the Board looks forward to further development of the Group's favourable trading
trends in the financial year ahead.

J P Williams R J E Marsh
Chairman Chief Executive



The directors present their report and the audited financial statements for the year ended
31 March 2003.

Principal Activities
The principal activities of the Group are unchanged from last year and are the manufacture and
sale of rigid plastic packaging.

Acquisitions
There were no acquisitions during the year.

Review of Business and Future Developments
A review of the Group'’s performance during the year ended 31 March 2003 and its position at
that date is contained in the Statement by the Chairman and Chief Executive on pages 4 to 7.

Dividends

An interim dividend of 2.05p per Ordinary Share was paid on 24 January 2003. The Board is
recommending a final dividend of 4.25p per Ordinary Share to be paid on 29 August 2003, subject
to approval at the forthcoming Annual General Meeting of the Company, to shareholders on the
Register on 1 August 2003 making the total dividend for the year 6.3p per share (2002: 6.0p).

Financing
The Group’s policy is to finance its operations through a mixture of retained profits and bank
borrowings. The Group does not trade in financial instruments.

The main risks arising from the Group’s borrowings are interest rate risk, liquidity risk and foreign
currency risk. The Group Board reviews and agrees policies for managing each of these risks. The
policies, which have been applied throughout the year, are set out below:

(a) Interest rate risk
The Group has borrowed in Euros and Sterling, and uses interest rate swaps to reduce the
exposure of the Group to fluctuations in interest rates. The majority of borrowings during
the year have been kept on short term variable interest rates.

The interest rate profile of the Group’s borrowings at the year end is given in note 17. An
increase of 1% in the interest charged during the year on borrowings not fixed by interest
rate swaps would have reduced profits before tax by approximately £980,000 before
accounting for exchange differences.

(b) Liquidity risk
In order to improve liquidity and ensure continuity of funding, in November 2002 the
Group successfully negotiated a new five year multi-currency credit facility with a
consortium of ten internationally recognised banks for £130m Sterling. This replaced the
previous facility of £110m which would have terminated in December 2003. The loan was
healthily oversubscribed and secures the Group’s financing for the medium term as well as
increasing headroom.

Short-term flexibility is achieved through additional Sterling and Euro overdraft facilities.



(c) Foreign currency risk
Approximately 65% (2002: 61%) of the Group’s net assets before borrowings are in
currencies linked with the Euro and generated by subsidiaries located on Mainland Europe.

Exposure to foreign currency exchange risks on normal trading sales and purchases is
minimised by trading in the subsidiaries’ local currencies wherever possible or by intra-
group hedges. Where appropriate, exchange risks on foreign currency fixed asset purchases
are eliminated through forward exchange contracts.

The Group is exposed to fluctuations in exchange rates on the translation of profits earned
by its subsidiaries in Mainland Europe. These profits are translated at average exchange
rates for the year which has a smoothing effect on short-term currency movements. The
estimated impact of the change in the average exchange rates between 2001/02 and
2002/03 on the profit before tax is a net benefit of approximately £670,000. This reflects
the decline in the average value of Sterling:Euro during the year 2002/03 compared with
2001/02 of almost 4% but against a year end year-on-year fall of more than 11%.

Directors
The present directors of the Company are listed on page 3. They have all served for the full
financial year with the exception of P J H Hole who was appointed to the Board on 29 January

2003 following recommendation by the Nominations Committee. J B J Marynissen retired on
17 July 2002.

All directors are subject to re-election at intervals of no more than three years. Resolutions to
elect P J H Hole and to re-elect R J E Marsh and B J Borgardt in accordance with the Company’s
Articles of Association, will be proposed at the forthcoming Annual General Meeting on 16 July
2003. The service contracts for P J H Hole, R J E Marsh and B J Borgardt provide for a notice
period of 12 months to be given.

Details of the directors’ remuneration and their interests in the share capital of the Company are
shown in the remuneration report on pages 19 to 29.

Substantial Shareholdings

The directors are aware of the following holdings of 3% or more, including non-beneficial
holdings which do not require notification under the Companies Act 1985, of the Company's
issued share capital at 1 June 2003:

%

Aberforth Partners’ Clients 16.6
Prudential Plc 8.9
Aegon Asset Management 5.9
Legal & General Investment Management 5.8
Threadneedle Asset Management 5.4
Schroder Investment Management 3.1
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Research and Development

The Group’s research and development activities ensure that it stays at the forefront of rigid
plastic packaging technology with regards to design, functionality, aesthetics and specification
with particular attention to weight reduction and the incorporation of recycled materials.

Creditor Payment Policy

The Group endeavours to agree the terms and conditions under which transactions with its
suppliers are conducted prior to placing business, there being no specific payment code for the
packaging industry. It is the Group’s policy to pay to agreed terms. RPC Group Plc is a non-trading
company. However, the significant UK trading subsidiary RPC Containers Limited had average
creditor days outstanding at 31 March 2003 of 91 days (31 March 2002: 89 days).

The Euro
The Group trades in all twelve countries which have adopted the single European currency. The
main impact to date has been beneficial in terms of reduced transaction costs and cash pooling.

Political and Charitable Donations
The Group donated £7,137 to charities in the UK during the year.

The Group’s policy is to make no political donations, and none were made in the year.

Annual General Meeting
The notice of and related explanatory notes on the Company’s Annual General Meeting to be
held on 16 July 2003 are included after the financial statements on pages 62 to 72.

Amongst the business to be transacted are proposals to renew the authority granted to the
directors to allot shares, the disapplication of pre-emption rights and the authority for the
Company to purchase its own shares.

Auditors
In accordance with Section 385 of Companies Act 1985 a resolution is to be proposed at the
Annual General Meeting for the reappointment of KPMG Audit Plc as auditors of the Company.

CORPORATE GOVERNANCE

Principles Statement

In accordance with the Financial Services Authority Listing Rules a statement describing how the
Company has applied the principles contained in Section 1 of the Combined Code (Principles of
Good Corporate Governance and Code of Best Practice) is set out in the following paragraphs:

The Board

The Board meets at least six times each year; at least one meeting is combined with a visit to an
operating unit and the opportunity to meet the local management team. The Board is principally
concerned with the overall strategy, development and control of the Group. Key matters such as
approval of the Group’s strategic plans, annual budgets, monitoring operating and financial
performance and material capital investments are set out in a formal schedule of matters reserved
for the Board.



The Board currently consists of nine directors of whom three are non-executives. The biographical
details of the directors are shown on page 3 and demonstrate their breadth of knowledge of

the plastic packaging industry. There is a clear distinction between the roles of the Chairman,

J P Williams, and the Chief Executive, R J E Marsh.

M J B Green and D J Wilbraham are independent non-executive directors. The non-executive
Chairman, J P Williams, is not independent according to generally accepted criteria, however, in
the opinion of the Board he acts in an independent manner. The non-executive directors bring
valuable experience and independent judgement at a senior level to the Board’s decision-making
process. M J B Green is the senior independent non-executive director.

In accordance with the Company’s Articles of Association all directors appointed to the Board,
other than at the Annual General Meeting, are required to retire at the following Annual General
Meeting when they may offer themselves for election. In addition, one third of the remaining
members of the Board (or where that number is not a whole number, the nearest lower whole
number) are required to seek re-election by the shareholders each year. This may mean that
directors are not necessarily re-elected every three years. Therefore, to comply with the Combined
Code, the Company's policy is that in practice all directors are subject to re-election at intervals of
no more than three years.

The Board as a whole appoints new directors after recommendation by the Nominations
Committee comprising M J B Green (Chairman), J P Williams, and R J E Marsh. Non-executive
directors are appointed for terms of three years (or less) but their appointment may be
terminated by the Board without notice or compensation at any time. Re-appointment for a
further term and the remuneration of non-executive directors, which consist solely of director’s
fees, are determined by the Board.

Executive directors have service contracts which are approved by the Remuneration Committee.
Details of these contracts, directors’ remuneration, policy and the composition of the
Remuneration Committee are given in the remuneration report on pages 19 to 29.

The Board is provided with relevant information on the activities of the Group in a timely manner
and in a form and of a quality to enable it to discharge its duties. There is a procedure established
for directors, in furtherance of their duties and responsibilities, to take professional advice, if
necessary, at the Company’s expense. In addition all Board members have access to the advice and
services of the Company Secretary who is a Chartered Secretary and responsible to the Board for
ensuring that Board procedures are followed and that applicable rules and regulations are
complied with. On appointment directors receive information about the Group including the
Memorandum and Articles of Association, matters reserved for the Board and the terms of
reference of committees, the latest financial report and literature and training on the duties and
responsibilities of directors of listed companies. All directors have access to training in the
furtherance of their duties at the Company’s expense.

Relations with Shareholders

The Company is committed to holding an effective dialogue with any investor, whether
institutional or private, who so desires. Directors, normally the Chief Executive and Group Finance
Director, hold meetings with institutional investors at which the Company’s past performance and

1
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strategy may be discussed. Contact with institutional investors, financial analysts, brokers and the
press is controlled to ensure the protection and proper dissemination of share price sensitive
information that has not already been made available generally to the Company’s shareholders
and in compliance with the provisions of the Financial Services and Markets Act 2000 and Code of
Market Conduct.

Notice of the Annual General Meeting and related papers are sent to shareholders at least 20
working days before the meeting. An individual resolution on each substantially separate issue is
proposed at the Annual General Meeting including the Report and Accounts. Shareholders have
the opportunity at the Annual General Meeting to ask questions about the Company’s activities
and performance. It is the Board's policy that all directors attend the Annual General Meeting if
at all possible and therefore in normal circumstances the chairmen of the Audit, Remuneration
and Nominations Committees are available to answer questions. The proxy votes for and against
each resolution and abstentions are counted before the Annual General Meeting and are made
available at the meeting after shareholders have voted on a show of hands.

Accountability and Audit

a) Financial reporting
The statement by the chairman and chief executive on pages 4 to 7 and the relevant
information included in this report of the directors, give a summary of the Company’s past
performance, present position and future prospects. The Interim Report summarises the
most recent developments and reports on the prospects for the remainder of the year. A
statement by the directors on their responsibility for preparing the financial statements is
given on page 30 and a statement by the auditors on their responsibilities is given on
page 31.

b) Going concern
After making appropriate enquiries, the directors have a reasonable expectation that the
Group and the Company have adequate resources to continue in operational existence for
the foreseeable future. For this reason, they continue to adopt the going concern basis in
preparing the Group's financial statements.

Q) Internal control
The Board is responsible for the Group's system of internal control and for reviewing its
effectiveness. The internal control systems are designed to meet the particular needs of the
Group and to manage rather than eliminate the risk of failure to achieve business
objectives. Such systems can only provide reasonable and not absolute assurance against
material misstatement or loss.

In September 1999 the Institute of Chartered Accountants in England and Wales published
“Internal Control: Guidance for Directors on the Combined Code” (the Turnbull Guidance)
to assist listed companies in the implementation of the requirements of the Combined Code
relating to internal control.



Throughout the year and up to the date of approval of this Annual Report and Accounts
there has been in place an established, ongoing process for identifying, evaluating and
managing the significant risks faced by the Group which has been regularly reviewed by
the Board and is in accordance with the Turnbull Guidance.

The key procedures in the Group's risk management process for reviewing the effectiveness
of internal controls are summarised below:

e There is a clearly defined Group management responsibility and reporting structure.

e The Group objectives are reviewed as part of the strategic planning process and
communicated throughout the Group. Objectives are set for individual operating units
as part of the strategy review process.

e A three year strategy review is prepared for the Board’s consideration each year. This is
appraised in the light of the resources available to the Group and its objectives before it
is approved.

e The directors are required to approve yearly financial budgets, including capital
expenditure, for each of the Group'’s operating units. Performance against these targets
is monitored monthly and reported on at the bi-monthly Board meetings. Reasons for
divergences are discussed at Board meetings.

e Risk assessment and evaluation take place as an integral part of the Group’s annual
strategic planning cycle. The Group has a detailed risk management process, which
identifies the key risks faced by the individual reporting entities and the Group as a
whole and the actions required to manage these risks. This information is reviewed by
the Board as part of the strategy and internal control reviews.

e Managers are responsible for the identification and evaluation of significant risks in
their area of business together with the design and operation of suitable internal
controls. These risks are assessed on a continual basis and may be associated with a
variety of internal and external sources including control breakdowns, competition,
safeguarding property, products and customers, health, safety and environment, legal
and regulatory requirements, employees and suppliers.

e The process for identifying and evaluating the significant risks affecting the business and
the procedures by which these are managed are reviewed and updated each year. An
annual review is performed of the effectiveness of the system of internal control
including risk assessment, the control environment, internal financial controls,
information and communication including IT controls, operational, legal and regulatory
controls, and monitoring procedures. The directors confirm that they have carried out
their annual review of the effectiveness of the system of internal control as it has
operated throughout the year ended 31 March 2003 and up to the date of approval of
the Report and Accounts.

13
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d)

e Matters relating to internal control brought to the attention of the management by the
auditors are reviewed and any corrective actions to the internal control procedures are
made in a timely manner.

e \Written monthly reports, management accounts and key performance indicators are
submitted by operating units and reviewed every month by senior management.
Significant risks and internal control issues are considered and actions agreed at monthly
meetings with reporting entities and at Executive and Board meetings which are held on
alternate months. Progress against action plans arising from weaknesses in internal
controls is monitored throughout the year.

e An interim report on significant risks, the system of internal control and the monitoring
processes is reviewed by the Board.

The Group has identified a number of categories of risk faced by the business requiring
particular attention to control and monitoring. These fall into the following categories:
strategic business risks, treasury risks (which are explained under the Financing heading on
page 8), safeguarding physical property, polymer purchasing, customer relations and
service, product development, employees, health and safety and the environment.

Audit Committee

The Audit Committee comprises all three non-executive directors and is chaired by

J P Williams. Its terms of reference deal with its authority and duties including the
monitoring of internal control and accounting issues, compliance with financial reporting
standards, the review of external audit matters including the scope and results of the audit,
its cost effectiveness, the independence and objectivity of the auditors and the review of
the nature and extent of non-audit services to ensure a balance between maintaining
objectivity and value for money.

Compliance with the Provisions of the Combined Code
With the limited exceptions set out below, the Company has complied throughout the accounting
period with the provisions of the Code.

B.1.4 The performance-related element of the remuneration of British executive directors does

B.2.2

not form a significant proportion of their total remuneration for the reason set out in the
remuneration report, although the exercise of their executive share options is subject to
performance related targets.

One member of the Remuneration Committee, J P Williams, is not independent according
to generally accepted criteria, however, in the opinion of the Board he acts in an
independent manner.



STATEMENT ON THE GROUP’S CORPORATE SOCIAL RESPONSIBILITY POLICY

While the Board is accountable to the Company’s shareholders, it takes into account the interests
of employees, customers, suppliers as well as the local community and the environment in which
the Group operates. The Board is working towards the application, where practicable, of the
Disclosure Guidelines on Social Responsibility published by the Association of British Insurers in
October 2001. Social, environmental and ethical risks and controls are included in the Group's
system of risk assessment and internal control.

Ethics
The Board expects that all directors and employees conduct business in an ethical manner
according to basic principles. Directors and employees should, inter alia:

] exercise honesty, objectivity and diligence in performing their duties and undertaking their
responsibilities;

] be loyal in all matters affecting the Group, including matters relating to customers;

. not act in a manner which could discredit the Group;

] not enter into any activity which may result in a conflict of interest with the Group;

] not accept gifts of value which could be described as an inducement which could impair

their judgement;

] not use confidential information for personal gain nor should any law or relevant
regulation be contravened.

Employees

The Group continues to recognise the benefit of both effective communication with employees
and achieving a common awareness on the part of employees of the financial performance and
economic factors affecting the performance of the Group. Both individual site and Group-wide
meetings are held at which employees and management are present and at which the key aspects
of the Group's activities, performance and other matters of interest to employees are reviewed.
An employee newsletter '‘RPC Perspectives’ is issued regularly in three languages. Employees are
encouraged to make their views and ideas known to the directors and senior management of the
Group. The Group established a European Works Council in 1998.

Employee participation is further encouraged through share ownership and share option schemes
which provide employees with a direct stake in the growth and prosperity of the business.

The Group aims to provide clear and fair terms and conditions of employment and remuneration
wherever it operates. It does not employ underage staff. Employees are provided with training in
order to give them the necessary skills to perform their duties and where appropriate to develop
these skills and progress their career.

The Board does not tolerate any sexual, physical or mental harassment of its employees. It
promotes equal opportunities for all present and potential employees and does not discriminate
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on grounds of colour, ethnic origin, gender, age, religion, political or other opinion, disability or
sexual orientation.

The Group’s policy is to recruit disabled workers for those vacancies they are able to fill. When
existing employees suffer disablement, every effort is made to retain them in the workforce
wherever reasonable and practicable. Disabled staff have the same opportunities as other
employees so far as training, career development and promotion are concerned.

Health and Safety

The Board is committed to providing a clean, healthy and safe working environment. The Board
as a whole is responsible for health and safety management including the measurement and
monitoring of individual business units on a regular basis, taking appropriate action where
necessary and the annual review and approval of the RPC Group Health and Safety Policy.
Responsibility for the application of this policy has been delegated to the Chief Executive and,
through him, to the General Managers of individual operating units. P J H Hole has responsibility
for reporting to the Board on health and safety matters.

The Board recognises that not only is good health and safety management a duty owed to the
people involved in or affected by the Group’s activities but it also makes good business sense. The
Board is committed to high and improving standards in relation to employees, customers,
suppliers, visitors and the general public. As a minimum, the standards adopted are those
required by law but the policy is to seek to exceed these where there is a demonstrable benefit.

The general approach to health and safety is based on the identification and control of risks,
continual improvement and the development and maintenance of a positive safety culture
throughout the Group. The Group Health and Safety Policy is displayed throughout the Group's
premises.

The local management are required to maintain appropriate systems which include:

o A clear statement of responsibilities.

o Provision for the communication of health and safety matters throughout the organisation.
o Appropriate instruction, training and supervision.

. Encouraging the involvement of employees in health and safety issues.

. Appointment of competent persons.

o Plans to further improve standards, supported by allocation of the necessary resources.

. Measurement and monitoring of performance.

o Periodic audit and regular review.



An annual Group Health and Safety Review Report is considered by the Board and
recommendations for improvements made. In addition operating units are required to include
health and safety improvement initiatives in their annual strategy and budgets and compliance
with the Group policy is monitored as part of the internal control system.

Standards for health and safety vary widely across the European countries where the Group
operates and there is an ongoing process for improving health and safety management and
reporting in these countries. In the UK the health and safety management systems are subject to
an annual independent external audit.

Customers and Suppliers

The Group seeks to be honest and fair in its relationships with customers and suppliers, to provide
customers with standards of product and service that have been agreed and to pay suppliers and
sub-contractors on agreed terms.

It is Group policy to maintain accreditation to the quality management standards ISO 9001/9002
and their successors and encourage operating units to gain accreditation to any specific standards
required by the markets served or by customers such as the BRC/IOP Food Packaging Standards in
the UK.

Community

The Board supports initiatives by operating units to engage with their local community. Operating
units and their staff participate in a variety of local activities including projects with local schools,
charity events and factory open days. The Group policy on donations is to support local
educational and charitable causes, and in particular those where employees or their families are
involved in the fund raising.

Environment

The Board recognises its obligations to protect and preserve the environment. It is committed to
achieving a high environmental standard across all the activities of the Group and to minimising
its environmental impact. P Hilton has Board level responsibility for environmental matters.

The full text of the Group Environmental Policy Statement is published on the Company’s website:
www.rpc-group.com. The Group is committed to the introduction of Environmental Management
Systems such as ISO 14001, at all manufacturing sites, and to the continual improvement of its
performance. Four sites have already achieved accreditation to ISO 14001: this provides an
additional level of risk management assurance above that provided by the Group'’s internal
control and risk assessment system.

The most significant areas of environmental impact associated with the Group’s operations are
polymer and its conversion, energy consumption, the use of outer packaging and transport.

Maximising the efficiency of polymer conversion is a fundamental factor in the financial
performance of the Group and is one of the key indicators monitored against budget targets on a
monthly or more frequent basis for all manufacturing operations. In designing a new product and
through material selection, the Group aims to optimise the weight of the container and its
potential for recycling while meeting the required performance and customer needs. The Group
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works with customers to lightweight existing products and monitors developments in alternative
materials and production techniques which may reduce the environmental impact of its products.
Where an appropriate application arises which is not affected by regulations or other constraints,
consideration is given to the incorporation of post-consumer waste packaging.

Support of initiatives to minimise the environmental impact of plastics packaging through
recovery and recycling continues through direct sponsorship and membership of industry led
bodies such as the British Plastics Federation in the UK. RPC Tedeco-Gizeh is a member of DSD in
Germany, Disposables Benelux Foundation and Save-a-Cup in the UK. B J Borgardt chairs the
packaging group within the European Plastic Converters organisation which has a leading role in
assisting the European authorities in formulating legislation to progressively increase the
valorisation of packaging waste.

With the increased targets for recovery and recycling under the Packaging and Packaging Waste
Directive, the Group has evaluated alternatives in meeting its obligations, but has elected to stay
with VALPAK for 2003. The 2003 VALPAK levy is expected to be less than £0.2m.

The Group is a significant consumer of electricity and aims to minimise the overall direct and
indirect impact of its use. Operating units are required to include energy conservation initiatives
in their annual strategy and budget and a target of a 5% reduction in electricity consumption per
tonne of polymer converted has been set for 2003/04.

In partnership with customers and suppliers, the Group seeks to develop packaging methods,
specification, recycling and re-use to optimise the usage of outer packaging materials. The Group
aims to minimise the effect of the operation of company vehicles and transport activities through
vehicle selection and delivery planning to maximise vehicle utilisation.

BY ORDER OF THE BOARD

Rebecca K Joyce
Company Secretary
10 June 2003



REMUNERATION REPORT

This remuneration report sets out the Company’s policy on the remuneration of executive and
non-executive directors together with details of directors’ remuneration packages and service
contracts for the financial year ended 31 March 2003.

The Board is responsible for both the general policy on remuneration and its cost but has
delegated prime responsibility for the executive directors’ remuneration to the Remuneration
Committee. The remuneration and terms of appointment of the non-executive directors are
determined by the Board as a whole.

The Company maintains contact with its shareholders about remuneration in the same way as for
other matters and, as required by the Directors Remuneration Report Regulations 2002, this
remuneration report will be put to an advisory vote of the Company’s shareholders at the Annual
General Meeting on 16 July 2003.

Remuneration Committee

The Remuneration Committee comprises all the non-executive directors being M J B Green
(Chairman), J P Williams and D J Wilbraham. The role of the Committee is to set the remuneration
policy for the executive directors and to determine their remuneration packages within agreed
terms of reference. It agrees their service contracts including terms for cessation of employment,
salaries, benefits in kind, bonuses, participation in long-term incentive plans and related
performance conditions and pensions. The Remuneration Committee meets at least once each
year to review these matters.

The Chief Executive is consulted on proposals relating to the remuneration of other executive
directors and is invited by the Committee to attend these meetings, where appropriate. The
Committee has authority to appoint external professional advisers when required but has not
sought advice in the year ended 31 March 2003.

Remuneration Policy

Non-executive directors receive directors’ fees which are reviewed from time to time by the Board
by comparison with other companies of a similar size and sectors. The total value of directors’ fees
that may be paid is limited by the Company’s Articles of Association. They are not payable to
executive directors.

The Remuneration Committee has established a policy on the remuneration of executive directors
for the current and future financial years. The key principles and components are set out below.

In determining appropriate remuneration packages the Remuneration Committee considers the
need to attract, retain and motivate executive directors. The Committee also takes into account
the internal pay and benefits practice both within the Group as a whole and within the particular
national context. External comparisons examine equivalent roles in similar companies, particularly
within the packaging industry, taking into account their size, business complexity, international
scope and relative performance.
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The Remuneration Committee has continued to give particular consideration to the issue of
performance related remuneration and the provision set out in the Combined Code that the
performance related element should form a significant proportion of the remuneration package
of executive directors. There has been a strong tradition within the Group of employee
participation and motivation through share ownership schemes as opposed to performance
related pay. Therefore, unless local conditions or existing obligations dictate otherwise, the
current policy is to limit performance related remuneration to the grant of executive share
options with performance and other conditions attached within the dilution limits and other
guidelines issued by the Association of British Insurers, which align the interests of the executive
directors with those of shareholders.

(a) Remuneration components

(i) Basic salary
Salaries are reviewed annually by the Committee, although not necessarily increased.
Salary increases are determined after taking into account an individual’s
responsibilities, abilities, contribution and experience as well as both the published
information on the salary rates for similar positions in comparative companies and
the Group's own salary structures in the relevant countries as described above.

(i) Benefits in kind
Benefits in kind provided for executive directors are principally a fully expensed car,
mobile telephone and private health cover. In the UK directors may forego the use of
a company car in exchange for a non-pensionable salary supplement as specified in
the Company Car Policy. P Hilton is reimbursed for additional accommodation and
travel costs in respect of his secondment to RPC Bebo Plastik in Germany. Benefits in
kind are not pensionable.

(iii)  Performance related remuneration
Annual bonus
British directors do not receive annual bonuses at present. On the Mainland, there
has been, in some companies acquired by the Group, a practice of paying
management incentive bonuses of up to 25% of basic salary for outstanding
performance. The bonus is based on a financial performance target set in respect of
the business units managed by the individual concerned. No bonuses were awarded
in respect of the year ended 31 March 2003. Where bonuses are awarded they are
not pensionable.

RPC Group 1993 Executive Share Option Scheme

Executive share options have been granted to around 150 executive directors and
managers employed by the Group under this Scheme. Provided participants are still
employed by the Group, executive share options are normally exercisable between
three and ten years after the date of grant. The exercise price is the mid-market price
at the close of business on the day before the date of grant. Under the rules of the
Scheme performance conditions on the exercise of options approved by the
Remuneration Committee are imposed on those participants who are executive
directors of the Company at the date of grant.



The options granted to executive directors in 1997 were subject to a pre-determined
earnings per share (EPS) growth target of an average of 2% per annum over the
increase in the retail prices index, over a three year period from the date of grant.
On 23 July 2001 executive share options were granted to the eligible executive
directors following approval by and subject to performance conditions set by the
Remuneration Committee. Careful consideration was given to alternative
performance criteria including total shareholder return (TSR) and a relevant
benchmark index or peer group. The Committee concluded that TSR was not a
genuine reflection of the Company’s underlying financial performance and that,
given the modest scale of the grant, a higher EPS growth target was appropriate.

The options granted to executive directors on 23 July 2001 may not be exercised
unless EPS growth is on average 3% per annum or more above the increase in the
retail price index over a three year period from the date of grant. If the performance
condition is not met in full over the three year period from the date of grant,
performance can be retested annually over a four year or five year period from
grant. To the extent that the performance condition is not met in full by then the
options will lapse. The EPS target would be adjusted to maintain the level of
performance required in the event of any reduction in issued share capital. The
Remuneration Committee will not automatically waive the performance condition in
the event of a change of control of the Company or in the event of the early
termination of employment as defined in the Scheme Rules.

The performance conditions in respect of executive share options granted in 1997
and 2001 do not apply to the options granted to P J H Hole as he was not a director
of the Company at the time.

Proposed replacement Executive Share Option Schemes

The RPC Group 1993 Executive Share Option Scheme terminated on 21 May 2003. The
Company, with the approval of the Remuneration Committee, proposes to replace it
with two new discretionary share option schemes: The RPC Group 2003 Approved
Executive Share Option Scheme and The RPC Group 2003 Unapproved Executive
Share Option Scheme. A resolution to adopt the new Schemes will be proposed at
the forthcoming Annual General Meeting. A summary of the Rules of the new
Schemes is given in the Notice.

Under the Rules of the 2003 Approved and Unapproved Executive Share Option
Schemes, options will be granted at an exercise price equal to the market price of the
Company's shares at the close of business on the last dealing day before the date of
grant. Options will normally be exercisable between three and ten years after the
date of grant. The aggregate value of options granted to an employee under the
2003 Executive Share Option Schemes in any financial year will not normally

exceed their basic annual salary although this limit may be exceeded where the
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(iv)

Remuneration Committee determines that special circumstances exist. Dilution limits
in accordance with Association of British Insurers guidelines will apply.

Under the Rules of the new Schemes, performance conditions on the exercise of
options will be imposed by the Remuneration Committee on those participants who
are executive directors at the date of grant. The purpose of the performance
conditions will be to provide an incentive that aligns the interests of the executive
directors with those of shareholders. While there are no plans to grant options at
present under the new Schemes, the Remuneration Committee intends that the
performance and condition to be applied shall continue to be based on EPS growth
and shall be no less stringent than that which was imposed on options granted under
the Executive Share Options granted under the 1993 Scheme on 23 July 2001 as
described above. The Remuneration Committee has concluded that on the basis of
experience over the last ten years, the directors have not been able to influence,
through their performance, on a consistent long-term basis, the TSR in respect of the
shares in the Company. This is despite an uninterrupted sequence of dividend
increases and the doubling of earnings per share for the same period.

The Board encourages executive directors to retain ownership of their shares
following exercise for a minimum period of two years (less any shares sold to finance
any tax liability arising on the options).

RPC Group 1993 Savings Related Share Option Scheme and proposed replacement
Executive directors may also participate in invitations under the RPC Group 1993
Savings Related Share Option Scheme on the same terms as all other eligible
employees. This scheme has provided a savings and investment opportunity which
encourages wider ownership in the Company’s shares amongst employees. The
scheme was Inland Revenue approved for UK participants and had unapproved
appendices allowing overseas employees to participate on terms which are no more
beneficial than those for UK participants.

The 1993 Savings Related Share Option Scheme terminated on 21 May 2003. A
resolution proposing the adoption of its replacement, The RPC Group 2003 Sharesave
Scheme, will be put to shareholders at the forthcoming Annual General Meeting. A
summary of the Rules of the Scheme is given in the Notice. The Rules will be similar
to those of the existing scheme and will be Inland Revenue approved. Dilution limits
in accordance with Association of British Insurers guidelines will apply.

Pension provisions

UK Pension Scheme

The Committee is also responsible for reviewing the terms of the pension schemes

to which the executive directors belong. The four British executive directors,

R J E Marsh, P Hilton, P J H Hole and C H Sworn, are members of the RPC Containers

Limited Pension Scheme. This is a defined benefit pension scheme which is a funded,

Inland Revenue approved, final salary, occupational scheme with the following major
features:



® Pension: up to two-thirds of final pensionable earnings (basic salary less Lower
Earnings Limit) at normal pension age of 65 years. A pension supplement uplifting
pension benefits from all sources including the RPC Scheme up to two-thirds
pensionable earnings is accrued uniformly over a period from between 1 May
1989 and 1 October 1991 until normal pension age provided at least 20 years
service is completed. This benefit was granted under the original Reed
Manufacturing Group Executive Pension Scheme. The employer will make such
additional payments to the RPC Scheme as are appropriate to fund the pension
supplement having regard to the advice of the Scheme Actuary.

e Death in service: Lump sum benefit of two times earnings (four times for the
Chief Executive) plus widow’s and dependants’ pensions.

¢ 1l health pensions are payable and spouses’ pensions are payable on the earlier
death of the director.

¢ Employee contributions were 6% of pensionable salary during the year but rose
to 10% from 1 June 2003.

The amount of any retirement pension or other relevant benefit will be reduced as
necessary to comply with any restrictions now or subsequently imposed by law or the
Inland Revenue for the availability of tax relief. No additional benefits are provided
above these limits.

Other directors’ retirement benefits
The pension provision for the German, Belgian and Dutch directors is consistent with
national practice in the relevant countries.

B J Borgardt has an individual defined benefit retirement lump sum promise. The
lump sum payment will be equivalent to two months’ salary per year of service from
1 January 1997.

J B J Marynissen is a member of the Cobelplast Retirement Plan, an insurance-based
defined contribution pension scheme. Premiums were paid by RPC Cobelplast NV.

H J Kloeze is a member of the defined benefit pension plan for RPC Tedeco-Gizeh,
Deventer in the Netherlands. The main benefits are a pension based on service and
up to 70% of final salary at normal retirement age of 65 years and a spouse’s pension
of 70% of his normal pension on death. The employee contribution rate was 6.8% of
pensionable earnings during the year but increased to 8.8% from 1 April 2003.

The Committee approves the pension contributions made by the Group on behalf of

the executive directors. The Company does not contribute to any pension
arrangements of non-executive directors.
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(b)

Service contracts

The Committee determines the terms of the service contract for each executive director. The
service contracts contain provision for early termination. Notice periods do not exceed

12 months and compensation payable upon early termination of an executive director is
limited to remuneration due for any unexpired notice period unless local employment
legislation dictates otherwise. Executive directors of the Company have no additional
entitlement to compensation for loss of their office as directors. The following table shows
details of executive directors’ service contracts:

Name Commencement Date Notice Period Term
R J E Marsh 17 May 1993 12 months Rolling
B J Borgardt 18 March 1997 12 months Rolling
P Hilton 10 February 1997 12 months Rolling
P J H Hole 12 March 1991 12 months Rolling
H J Kloeze 25 October 1971 4 months Rolling
J B J Marynissen 1 March 1971 15 months* Rolling
C H Sworn 17 May 1993 12 months Rolling

*J B J Marynissen retired from the Board aged 65 on 17 July 2002.

Non-executive directors are not employed under service contracts and do not receive
compensation for loss of office, but are appointed for fixed terms of three years renewable
for further three-year terms if both parties agree. The following table shows details of non-
executive directors’ terms of appointment.

Date
Name Commencement Date Notice Period Term Expires
J P Williams 12 July 2000 None 11 July 2003
M J B Green 26 March 2001 None 25 March 2004
D J Wilbraham 27 July 2001 None 26 July 2004

The term of appointment for J P Williams will be renewed for a further three years from 12
July 2003.



Five Year Performance Graph
The graph below shows the total shareholder return on a holding of RPC shares compared with a

holding of the same amount in shares of the basket of companies which make up the FTSE small

cap index. This index has been chosen as it has been the most relevant yardstick against which the
Company's share price performance may be measured.
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The auditors are required to report on the information contained in the remaining sections of this

remuneration report.

Directors’ Emoluments

Basic Amount Perform- Benefits Total Excluding
Salary  Paid to ance In Kind Pension
and Fees Third  Related Contributions
Parties Bonus 2003 2002
£000 £000 £'000 £'000 £'000 £000
Executives

R J E Marsh 180 - - 13 193 180
B J Borgardt 123 - - 7 130 123
P Hilton 128 - - 6 134 145
P J H Hole (from 29 January 2003) 18 - - - 18 -
H J Kloeze 109 - 4 3 116 56
J B J Marynissen (to 17 July 2002) 50 - 6 1 57 139
C H Sworn 141 - - 1 142 134
749 - 10 31 790 777

Non-executives
M J B Green - 25 - - 25 23
D J Wilbraham 25 - - - 25 23
J P Williams 60 - - - 60 60
85 25 - - 110 106
834 25 10 31 900 883

The bonuses for H J Kloeze and J B J Marynissen were awarded for the financial performance of
their respective business units for the year ended 31 March 2002.

Retirement benefits accrued to six (2002: five) directors under defined benefit schemes and to one
(2002: one) director under a defined contribution scheme.

Amounts paid to third parties relate to a director’s fees paid to his main employer which were
£25,000 in the year ended 31 March 2003 (2002: £23,000).



Directors’ Pension Entitlements
The pension entitlements accruing during the year for the members of the UK and RPC Tedeco-
Gizeh Netherlands pension schemes are as follows:

Accrued Increase Increase Transfer Transfer Increase in Increase in Transfer
pension at  in accrued in accrued value of value at transfer transfer value at
31 March pension pension increase in 31 March value value 31 March
2003 over year over year accrued 2002 excluding including 2003
excluding including pension at member member
inflation inflation 31 March contributions contributions
2003
less
member
contributions
fpa. fp.a. fp.a. £ £ £ £ £
UK Pension Scheme:
P Hilton 51,648 4,766 5,550 40,210 425,405 120,823 128,264 553,669
P J H Hole 40,373 2,668 3,298 24,598 425,630 97,485 102,848 528,478
R J E Marsh 81,462 8,145 9,371 70,171 679,424 200,475 211,079 890,503
CH Sworn 59,218 4,727 5,638 45,822 580,916 152,766 160,283 741,199

RPC Tedeco-Gizeh Netherlands Pension Plan:
H J Kloeze 48,213 2,772 3,880 20,701 411,916 47,262 53,305 465,221

UK Pension Scheme

The year end accrued pensions are those which would be paid on retirement based on service and
final pensionable earnings at the year end. Directors may pay additional voluntary contributions;
neither these contributions nor the resulting benefits are included in the above table. The figures
disclosed for P J H Hole, who was appointed to the Board on 29 January 2003, reflect his full
year's membership of the Scheme. The significant increase in transfer values is attributable to a
range of factors including salary increases, age and length of service and market value adjustment
factors.

RPC Tedeco-Gizeh Netherlands Pension Plan

The accrued pension is based on salary and service at the year end. The calculation of transfer
values uses the statutory basis for such calculations that is applicable in the Netherlands. In
addition to the benefits disclosed above, the company made a contribution of £3,316 in respect of
H J Kloeze's entitlement to death and disability benefits during the year.

Other directors’ retirement benefits

The amount of lump sum benefit on retirement accrued by B J Borgardt at 31 March 2003 based
on his salary and service at that date was £137,730 (Sterling equivalent). The increase during the
year was £22,037 (2002: £21,471). There is no transfer value.

RPC Cobelplast NV has paid premiums of £8,470 (2002: £27,975) towards the defined contribution
Cobelplast Retirement Plan for J B J Marynissen in Belgium until his retirement during the year.

Pension entitlements denominated in Euros have all been translated at the year end exchange
rate.
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Directors’ Shareholdings and Options

Shareholdings Directors’ Shareholdings at

31 March 2003 31 March 2002
J P Williams 2,040,000 2,040,000
R J E Marsh 1,809,026 1,809,026
B J Borgardt 162,008 162,008
M J B Green 7,500 7,500
P Hilton
Beneficial 287,757 297,257
Non-beneficial 35,350 90,929
P J H Hole
Beneficial 334,659 334,659*
Non-beneficial 35,350 36,379*
H J Kloeze 6,869 6,869
J B J Marynissen 7,147+ 7,147
CH Sworn
Beneficial 437,221 429,921
Non-beneficial 352,733 352,733
D J Wilbraham 30,000 30,000

* Shares held on appointment
+ Shares held on retirement

There have been no changes in the interests of the current directors set out above between 31
March 2003 and 1 June 2003.

Options
The following tables show details of the options held by the directors under the Company’s share
option schemes at 31 March 2003:

RPC Group 1993 Executive Share Option Scheme (UK Approved and International Unapproved)

Options at Granted Exercised Options at

Year of 1 April during during 31 March Exercise

Grant 2002 the year the year 2003 price

R J E Marsh 1997 100,000 - - 100,000 £1.37
R J E Marsh 2001 50,000 - - 50,000 £1.455
B J Borgardt 1997 60,000 - - 60,000 £1.37
B J Borgardt 2001 30,000 - - 30,000 £1.455
P Hilton 1997 60,000 - - 60,000 £1.37
P Hilton 2001 30,000 - - 30,000 £1.455
P J H Hole 1997 60,000* - - 60,000 £1.37
P J H Hole 2001 30,000* - - 30,000 £1.455
H J Kloeze 1997 60,000 - - 60,000 £1.37
H J Kloeze 2001 30,000 - - 30,000 £1.455
J B J Marynissen 1997 60,000 - - 60,000+ £1.37
C H Sworn 1997 60,000 - - 60,000 £1.37
C H Sworn 2001 30,000 - - 30,000 £1.455

* Options held on appointment
+ Options held on retirement

The executive share options shown above are the maximum number that may be exercised provided
that the relevant performance conditions are met.



The performance conditions in respect of the options granted on 11 July 1997 were met on

11 July 2000 and therefore they are exercisable between 11 July 2000 and 10 July 2007. Further
executive share options were granted on 23 July 2001 and are exercisable, subject to performance
conditions described in the remuneration policy, between 23 July 2004 and 22 July 2011.

RPC Group 1993 Savings Related Share Option Scheme (UK Approved and International
Unapproved)

Year of Options at Granted Exercised Options at Exercise Market price

grant 1 April during during 31 March price on date of

2002 the year the year 2003 Exercise

B J Borgardt 1999 308 - - 308 £1.70 -
B J Borgardt 2003 - 2,805 - 2,805 £1.40 -
P Hilton 1999 5,698 - - 5,698 £1.70 -
P Hilton 2003 - 6,750 - 6,750 £1.40 -
P J H Hole 1999 3,419% - - 3,419 £1.70 -
P J H Hole 2003 - 6,750 - 6,750 £1.40 -
C H Sworn 1999 3,168 - - 3,168 £1.70 -
C H Sworn 2003 - 3,375 - 3,375 £1.40 -

* Options held on appointment
The share options granted under the 1999 offering were exercisable between October 2002 and
March 2003. The 1999 options lapsed unexercised on 1 April 2003. The share options granted

under the 2003 invitation are exercisable between March and August 2006.

The market price of an RPC Group Plc 5p Ordinary Share at the year end was £1.515 and the
range of prices during the year was £1.36 to £1.80.

There has been no change in share options between 31 March 2003 and 1 June 2003, other than
those that have lapsed.

The Company'’s Register of Directors’ Interests, which is open to inspection at the Registered
Office, contains full details of the directors’ holdings of shares and share options.

BY ORDER OF THE BOARD

M J Bay Green
Chairman of the Remuneration Committee
10 June 2003
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Company law requires the directors to prepare financial statements for each financial year which
give a true and fair view of the state of affairs of the Company and the Group and of the profit
or loss for that period. In preparing those financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
¢ make judgements and estimates that are reasonable and prudent;

e state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

e prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the Group will continue in business (page 12).

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 have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the
Group and to prevent and detect fraud and other irregularities.

The directors confirm that the financial statements comply with these requirements.

Rebecca K Joyce
Company Secretary
10 June 2003



We have audited the financial statements on pages 32 to 58. We have also audited the information in the directors’
remuneration report that is described as having been audited.

This report is made solely to the Company’s members, as a body, in accordance with Section 235 of the Companies
Act 1985. Our audit work has been undertaken so that we might state to the Company’s members those matters we
are required to state to them in an auditor’s report and for no other purpose. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the Company and the Company’s members as a
body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors are responsible for preparing the Annual Report and the directors’ remuneration report. As described
on page 30, this includes responsibility for preparing the financial statements in accordance with applicable United
Kingdom law and accounting standards. Our responsibilities, as independent auditors, are established in the United
Kingdom by statute, the Auditing Practices Board, the Listing Rules of the Financial Services Authority, and by our
profession’s ethical guidance.

We report to you our opinion as to whether the financial statements give a true and fair view and whether the
financial statements and the part of the directors’ remuneration report to be audited have been properly prepared
in accordance with the Companies Act 1985. We also report to you if, in our opinion, the directors’ report is not
consistent with the financial statements, if 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 transactions with the Group is not disclosed.

We review whether the statement on pages 10 to 14 reflects the Company’s compliance with the seven provisions of
the Combined Code specified for our review by the Listing Rules, and we report if it does not. We are not required
to consider whether the Board'’s statements on internal control cover all risks and controls, or form an opinion on
the effectiveness of the Group’s corporate governance procedures or its risk and control procedures.

We read the other information contained in the Annual Report, including the corporate governance statement and
the unaudited part of the directors’ remuneration report, and consider whether it is consistent with the audited
financial statements. We consider the implications for our report if we become aware of any apparent
misstatements or material inconsistencies with the financial statements.

Basis of audit opinion

We conducted our audit in accordance with Auditing Standards 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
and the part of the directors’ remuneration report to be audited. It also includes an assessment of the significant
estimates and judgements made by the directors in the preparation of the financial statements, and of whether the
accounting policies are appropriate to the Group’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 in order to provide us with sufficient evidence to give reasonable assurance that the financial statements and
the part of the directors’ remuneration report to be audited are free from material misstatement, whether caused by
fraud or other irregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements and the part of the directors’ remuneration report to be audited.

Opinion
In our opinion:

¢ the financial statements give a true and fair view of the state of affairs of the Company and the Group as at
31 March 2003 and of the profit of the Group for the year then ended; and

¢ the financial statements and the part of the directors’ remuneration report to be audited have been properly
prepared in accordance with the Companies Act 1985.

KPMG Audit Plc

Chartered Accountants

Registered Auditor

Leicester

LET 6LP

10 June 2003 31
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Note 2

Note 3

Note 2

Note 5

Note 6

Note 7

Note 20

Note 9

Note 9

Note 20

Note 20

Turnover
Continuing operations

Operating costs

Operating profit
Continuing operations

Net interest payable and similar charges

Profit on ordinary activities before taxation

Tax on profit on ordinary activities

Profit on ordinary activities after taxation

Dividends
Retained profit for the year

Basic earnings per ordinary share

Diluted earnings per ordinary share

Profit for the year

Currency translation differences on foreign currency

net investments

Tax on realised and unrealised foreign exchange

differences

Total gains and losses for the year

2003 2002
£000 £'000
407,060 374,873
(379,325) (348,122)
27,735 26,751
(6,190) (6,629)
21,545 20,122
(6,463) (5,976)
15,082 14,146
(5,498) (5,237)
9,584 8,909
17.3p 16.3p
17.2p 16.2p
15,082 14,146
11,541 (1,102)
1,179 =
27,802 13,044




The financial
statements on pages
32 to 58 were
approved by the
Board of Directors on
10 June 2003 and
were signed on its
behalf by:

J P Williams
Chairman

C H Sworn
Finance Director

Note 10
Note 10

Note 11

Note 13
Note 14
Note 14

Note 15
Note 15
Note 15

Note 16
Note 16
Note 16

Note 18

Note 19
Note 20
Note 20
Note 20

Note 21

Fixed assets

Intangible assets
Positive goodwill
Negative goodwill

Tangible assets

Current assets

Stocks

Debtors: amounts falling due within one year

Debtors: amounts falling due after more than one year

Creditors: amounts falling due within one year
Bank loans and overdrafts

Obligations under finance leases

Other creditors

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more than one year
Bank loans

Obligations under finance leases

Tax on unrealised foreign exchange gain

Provision for liabilities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Capital redemption reserve
Profit and loss account

Equity shareholders’ funds

2003 2002
£000 £'000
10,065 9,510
(1,685) (1,485)
8,380 8,025
187,781 169,126
196,161 177,151
62,568 50,689
76,498 67,514
4,453 2,499
143,519 120,702
(1,015) (674)
(1,172) (603)
(109,532) (93,652)
(111,719) (94,929)
31,800 25,773
227,961 202,924
(95,526) (94,311)
- (1,043)
- (600)
(95,526) (95,954)
(21,762) (18,711)
110,673 88,259
4,363 4,359
32,767 32,661
928 928
72,615 50,311
110,673 88,259
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Note 22(i)

Note 21

Net cash inflow from operating activities

Returns on investments and servicing of finance
Interest received

Interest paid

Interest element of finance lease rental payments

Taxation
UK corporation tax received
Overseas tax paid

Capital expenditure and financial investment
Purchase of tangible fixed assets
Sale of tangible fixed assets

Acquisitions and disposals
Payments to acquire businesses

Equity dividends paid

Cash inflow before financing

Financing

Share options exercised

Net bank loans repaid

Capital element of finance lease rental payments
Cost of arranging loans

Note 22(iii) Movement in cash in the period

2003 2002
£000 £'000
44,817 48,337
79 127
(5.796) (6,172)
(115) (95)
(5.832) (6,140)
= 317
(3,845) (3,937)
(3,845) (3,620)
(34,945) (27,602)
5,674 5,372
(29,271) (22,230)
= (659)
(5.320) (5,089)
549 10,599
110 604
(1,490) (679)
(681) (39)
(652) -
(2,713) (114)
(2,164) 10,485




The financial
statements on pages
32 to 58 were
approved by the
Board of Directors on
10 June 2003 and
were signed on its
behalf by:

J P Williams
Chairman

C H Sworn
Finance Director

Note 12

Note 14

Note 15
Note 15

Note 16
Note 16

Note 19
Note 20
Note 20
Note 20

Fixed assets
Investment in subsidiary undertakings

Current assets
Debtors: amounts falling due within one year

Creditors: amounts falling due within one year
Bank loans and overdrafts
Other creditors

Net current assets
Total assets less current liabilities

Creditors: amounts falling due after more than one year
Bank loans
Tax on unrealised foreign exchange gain

Net assets

Capital and reserves
Called up share capital
Share premium account
Capital redemption reserve
Profit and loss account

Equity shareholders’ funds

2003 2002
£000 £'000
132,914 123,121
25,208 38,919
(549) (10,445)
(18,925) (10,655)
(19,474) (21,100)
5,734 17,819
138,648 140,940
(94,331) (92,395)
= (600)
(94,331) (92,995)
44,317 47,945
4,363 4,359
32,767 32,661
928 928
6,259 9,997
44,317 47,945
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1 Principal Accounting Policies

These financial statements have been prepared in accordance with applicable Accounting
Standards in the United Kingdom and consistently applied. A summary of the more important
accounting policies of the Group is set out below.

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

Basis of consolidation

The consolidated profit and loss account and balance sheet include the financial statements of
the Company and its subsidiary undertakings made up to 31 March 2003. Where subsidiaries are
acquired during the year, their results are included in the Group accounts from the date of
acquisition using the acquisition method of accounting. Intra-group sales and profits are
eliminated fully on consolidation.

Tangible fixed assets
Tangible fixed assets are stated at cost together with any incidental expenses of acquisition.

Depreciation is calculated so as to write off the cost of tangible fixed assets on a straight line
basis over the expected useful economic lives of the assets concerned, as follows:-

Freehold buildings 50 years
Long leasehold property 50 years
Plant and equipment 5 to 10 years
Moulds 3 to 5 years
Motor vehicles 4 years

Freehold land is not depreciated.

Stocks

Stocks are stated at the lower of cost and net realisable value. In determining the cost of raw
materials, consumables and goods for resale, the average purchase price is used. For finished
goods, cost is taken as production cost which includes the cost of the raw materials and an
appropriate proportion of overheads. Where necessary, provision is made for obsolete, slow
moving and defective stocks.

Foreign currencies

Trading transactions denominated in foreign currencies are translated into Sterling at the
exchange rate ruling when the transaction was entered into. Assets and liabilities are translated
into Sterling at the rate of exchange on the date of the balance sheet.

Monetary assets and liabilities of subsidiaries in foreign currencies are translated into Sterling at
the exchange rate ruling on the date of the balance sheet and the results of foreign subsidiaries
are translated at the average rate of exchange for the year. Differences on exchange arising from
the retranslation of the opening investment in subsidiary companies, foreign currency borrowings



used to finance the investment, tax attributable to foreign exchange movements on these
borrowings and the translation of the results of those companies at the average rate are taken to
reserves and are reported in the statement of total recognised gains and losses. All other foreign
exchange differences are taken to the profit and loss account in the year in which they arise.

Financial instruments

Borrowings are stated at their nominal value less arrangement fees. Arrangement fees are
written off to the profit and loss account over the life of the borrowing.

Interest receipts and payments are accrued so as to match the income with the related financial
expense including interest rate swaps. No interest is recognised in respect of future periods.

Turnover

Turnover, which excludes value added tax and trade discount, represents the invoiced value of
goods supplied.

Taxation

The charge for taxation is based on the profit for the year as adjusted for disallowable items, and
takes into account taxation deferred because of timing differences between the treatment of
certain items for taxation and for accounting purposes. Full provision is made for deferred tax
except as otherwise required by FRS 19 ‘Deferred Tax'. No discounting has been applied in the
calculation of the deferred tax liability.

Pension scheme arrangements

The Group continues to account for pension costs in accordance with SSAP 24, the disclosures
required under the transitional arrangements of FRS 17 ‘Retirement Benefits’ are shown in note
24(b).

The Group operates a number of defined benefit and money purchase pension schemes. In the
United Kingdom and the Netherlands the defined benefit schemes are contributory. The cost of
providing pensions and related benefits is charged to the profit and loss account so as to spread
the cost evenly over the employees' working lives. In Belgium the defined benefit scheme is
contributory but due to the normal practice in that country whereby contributions are higher
towards the end of a member's service, the charge is not uniform. The Belgian money purchase
scheme is non-contributory and charges are taken as incurred. In Germany there are five defined
benefit schemes, all are non-contributory and none is funded externally. Each year an actuarial
valuation of the liabilities is undertaken in line with German statutory requirements which is
then adjusted for SSAP 24 purposes.

Leases

Where the Group enters into a lease which entails taking substantially all the risks and rewards
of ownership of an asset, the lease is treated as a ‘finance lease’. The asset is recorded in the
balance sheet as a tangible fixed asset and is depreciated over its estimated useful life or the
term of the lease, whichever is shorter. Future instalments under such leases, net of finance
charges, are included within creditors. Rentals payable are apportioned between the finance
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element, which is charged to the profit and loss account, and the capital element which reduces
the outstanding obligation for future instalments.

All other leases are accounted for as ‘operating leases’ and the rental charges are charged to the
profit and loss account on a straight line basis over the life of the lease.

Research and development expenditure
Research and development expenditure is written off in the year in which it is incurred.

Goodwiill

Goodwill, which includes purchased goodwill and goodwill arising on consolidation, represents
the excess of the consideration given over the fair value of the identifiable net assets acquired
and until 1 April 1998 was written off against the profit and loss reserves. FRS 10, which requires
goodwill to be capitalised as an asset and charged to the profit and loss account over the period
of benefit, has been adopted from 1 April 1998. Positive goodwill since this date is capitalised
and amortised by equal annual instalments over its estimated useful life. Negative goodwill is
included within fixed assets and released to the profit and loss account in the periods in which
the fair values of the non-monetary assets purchased on the same acquisition are recovered,
whether through depreciation or sale. On a subsequent disposal or termination of a previously
acquired business, the profit or loss on disposal or termination is calculated after charging the
amount of any related goodwill not written off through the profit and loss account, including
any previously taken to reserves.

Related party disclosures

There are no transactions between the Group and any related parties which require disclosure
under FRS 8 'Related party disclosures'. Transactions with group companies which have been
eliminated on consolidation have not been reported.

Segmental Analysis

Turnover
The geographical analysis of turnover by destination and by origin is as follows:

By destination By origin
2003 2002 2003 2002
£'000 £'000 £'000 £'000
United Kingdom 131,207 122,773 135,023 127,416
Mainland Europe 237,484 216,599 272,037 247,457
Rest of World 38,369 35,501 - -

407,060 374,873 407,060 374,873

In the opinion of the directors, the activities of the Group represent a single class of business.



Operating profit

United Kingdom
Mainland Europe

Operating profit

Net assets

United Kingdom
Mainland Europe
Rest of World

Net borrowings

Net assets

Operating Costs

Raw materials and consumables
Own work capitalised
Changes in stock of finished goods
and work in progress
Other external charges
Carriage
Staff costs (note 4b)
Depreciation of tangible fixed assets
Amortisation of goodwill:
Positive
Negative
Other operating income

2003 2002
£000 £'000
9,425 8,161

18,310 18,590
27,735 26,751
2003 2002
£000 £'000
70,221 69,711
135,467 113,062
2,698 2,117
208,386 184,890
(97,713) (96,631)
110,673 88,259

2003 2002

£000 £'000
171,857 154,636
(2,231) (2,196)
(3,076) (61)
51,698 43,620
19,369 17,933
119,958 114,258
24,290 21,906
543 560
(97) (90)
(2,986) (2,444)
379,325 348,122
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2003 2002

Other external charges include: £'000 £'000
Auditors’ remuneration for:
Audit (Company 2003: £48,000; 2002: £45,600) 441 487

Remuneration of the auditors and their
associates for non-audit work including £110,000

(2002: £84,000) for tax advice 155 119
Operating lease rentals:
Hire of plant and machinery 971 797
Other operating leases 2,951 2,804
Research and development 171 151

4 Directors and Employees

(a) The average number of personnel (including executive directors) employed by the Group
during the year was:

2003 2002

Number Number

Production 5,021 4,905
Selling 275 272
Administration 386 385
5,682 5,562

(b) Staff costs for the above personnel were:

2003 2002

£'000 £'000

Wages and salaries 98,983 93,235
Social security 19,424 18,446
Pension costs 1,551 2,577

119,958 114,258

(c) Emoluments of the directors:
Disclosures of directors’ emoluments, share options and pension costs are given in the
remuneration report on pages 19 to 29.

5 Net Interest Payable and Similar Charges

2003 2002

£000 £'000
Interest payable on bank loans and overdrafts 5,917 6,522
Finance leases 115 95
Other interest payable and similar charges 237 139
Total interest payable and similar charges 6,269 6,756
Less interest receivable and similar income (79) (127)

6,190 6,629




6 Tax on Profit on Ordinary Activities

United Kingdom corporation tax at 30% (2002: 30%):
Current
Adjustments in respect of prior periods
Overseas taxation:
Current
Adjustments in respect of prior periods

Total current tax

Deferred tax (note 18):
United Kingdom
Overseas

Tax on profit on ordinary activities

2003 2002
£000 £'000
1,219 =

(307) (442)
3,932 5,326

(358) (697)
4,486 4,187
1,380 2,446

597 (657)
6,463 5,976

Deferred tax has not been provided on the sale of assets where the gain has been rolled over

into replacement assets. The value of such gains is £590,000 (note 18).

Tax reconciliation:

Profit before taxation

Tax at 30% (2002: 30%)

Expenses not deductible for tax purposes

Capital allowances for the period in excess of depreciation
Other timing differences

Net (utilisation)/creation of losses

Tax rate differential on overseas income

Adjustments in respect of prior years

Current tax charge for year

7 Dividends
Dividends on Ordinary Shares:

Interim paid of 2.05p per share (2002: 1.95p)
Final proposed of 4.25p per share (2002: 4.05p)

8 Profit for the Financial Year

2003 2002
£000 £'000
21,545 20,122
6,464 6,037
224 484
(1,046) (949)
(1,066) (2,270)
(149) 1,220
724 804
(665) (1,139)
4,486 4,187
2003 2002
£000 £'000
1,789 1,706
3,709 3,531
5,498 5,237

As permitted by section 230 of the Companies Act 1985, the holding Company’s profit and loss
account has not been included in these financial statements. The profit on ordinary activities

after taxation within these financial statements includes a loss of £5,183,000 (2002: loss

£5,748,000) by the Company.

41



42

9 Earnings per Share
Basic

The earnings per share have been computed on the basis of earnings of £15,082,000 (2002:

£14,146,000), and on the weighted average number of shares in issue during the year 87,225,662
(2002: 86,999,621). The number of shares in issue at 31 March 2003 was 87,252,823.

Diluted

Diluted earnings per share is the earnings per share after allowing for the dilutive effect of the
conversion into ordinary shares of the weighted average number of options outstanding during

the year. The number of shares used for the diluted calculation for the year was 87,727,391

(2002: 87,188,951).

10 Intangible Assets

Positive ~ Negative
Goodwill Goodwill Total
£'000 £'000 £'000
Cost
At 1 April 2002 10,976 (2,523) 8,453
Exchange differences 1,303 (433) 870
At 31 March 2003 12,279 (2,956) 9,323
Amortisation
At 1 April 2002 1,466 (1,038) 428
Charge for the year 543 97) 446
Exchange differences 205 (136) 69
At 31 March 2003 2,214 (1,271) 943
Net book value at 31 March 2003 10,065 (1,685) 8,380
Net book value at 31 March 2002 9,510 (1,485) 8,025

The cumulative amount of goodwill resulting from acquisitions which has been written off direct

to the profit and loss reserve prior to 1 April 1998 is £11,164,000 (2002: £11,164,000).

The positive goodwill is amortised on a straight line basis over 20 years which the directors

consider to be an appropriate amortisation period for the acquisitions made to date since 1 April

1998.

Negative goodwill is released to the profit and loss account in accordance with FRS 10 as the

non-monetary assets are realised.



11 Tangible Fixed Assets
The movements in the tangible fixed assets of the Group were as follows:

Long Plant,
Freehold Leasehold Equipment,
Land and Land and Moulds and

Buildings  Buildings Vehicles Total
£'000 £'000 £'000 £'000

Cost
At 1 April 2002 101,400 2,024 300,357 403,781
Exchange differences 9,160 - 22,188 31,348
Additions 4,381 - 32,458 36,839
Disposals (4,434) - (7,238) (11,672)
At 31 March 2003 110,507 2,024 347,765 460,296
Depreciation
At 1 April 2002 21,134 343 213,178 234,655
Exchange differences 2,367 - 17,765 20,132
Charge for the year 1,572 18 22,700 24,290
Disposals (203) - (6,359) (6,562)
At 31 March 2003 24,870 361 247,284 272,515
Net book value at 31 March 2003 85,637 1,663 100,481 187,781
Net book value at 31 March 2002 80,266 1,681 87,179 169,126

The value relating to land not depreciated is £15,969,000 (2002: £15,670,000).

Included in the net book value of fixed assets is £911,000 (2002: £1,579,000) relating to assets
held under finance leases. The depreciation charge on these assets is £791,000 (2002: £106,000).

Disposals includes land and buildings sold and subsequently leased back.
The Company had no tangible fixed assets during the year.

12 Investment in Subsidiary Undertakings

These comprise investments in RPC Containers Limited and RPC Packaging Holdings Limited. Both
companies are registered in Great Britain (numbers 2786492 and 3284112) and are wholly owned
by RPC Group Plc. The nature of the business carried on by RPC Containers Limited is the
manufacture and sale of rigid plastic packaging. RPC Packaging Holdings Limited is a holding
company through which the shares in subsidiaries in Mainland Europe and the USA are owned.
These subsidiaries are principally involved in the manufacture and sale of rigid plastic packaging
and are listed on page 59. During the year the company set up a wholly owned captive insurance
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company, RPC Group Insurance Limited (number 107282C) incorporated in the Isle of Man in
order to benefit from access to the reinsurance market.

13

Company
£'000
At 1 April 2002 123,121
Additions 125
Exchange differences 9,668
At 31 March 2003 132,914
Stocks
The amounts attributable to the different categories are as follows:
Group Company
2003 2002 2003 2002
£'000 £'000 £'000 £'000
Raw materials and consumables 24,750 18,745 - -
Finished goods and goods for resale 37,818 31,944 - -
62,568 50,689 - -
Debtors
Amounts falling due within one year
Group Company
2003 2002 2003 2002
£'000 £'000 £'000 £'000
Trade debtors 69,653 61,262 - -
Amounts owed by Group undertakings - - 25,196 38,906
Other debtors 4,389 4,275 12 13
Prepayments and accrued income 2,456 1,977 - -
76,498 67,514 25,208 38,919

All debtors due from subsidiary undertakings have been classified as due within one year as there
are no formal terms for their repayment.
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Amounts falling due after more than one year

Group Company
2003 2002 2003 2002
£'000 £'000 £000 £'000
Trade debtors 123 - - -
Other debtors 12 129 - -
Prepayments and accrued income 4,318 2,370 - -
4,453 2,499 - -

Prepayments and accrued income includes a SSAP 24 pension prepayment of £3,446,000 (2002:
£2,267,000) in respect of UK pension arrangements.

Creditors: amounts falling due within one year

Group Company

2003 2002 2003 2002

£000 £'000 £000 £'000

Bank loans and overdrafts (note 16) 1,015 674 549 10,445

Obligations under finance leases (note 16) 1,172 603 - -

Payments received on account 2,193 1,301 - -

Trade creditors 66,204 51,115 - -

Amounts owed to Group undertakings - - 13,421 6,056
Other creditors including taxation

and social security (see below) 23,213 22,048 600 -

Accruals 14,213 15,657 1,195 1,068

Proposed dividend 3,709 3,531 3,709 3,531

109,532 93,652 18,925 10,655

'Other creditors including taxation and social security’ is made up as follows:

Group Company
2003 2002 2003 2002
£'000 £'000 £000 £'000
Corporation tax 3,409 3,185 600 -
Other taxation including social security costs 7,622 7,650 - -
Other creditors 12,182 11,213 - -
23,213 22,048 600 -
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16 Creditors: amounts falling due after more than one year

Group Company
2003 2002 2003 2002
£000 £'000 £000 £'000
Bank loans (see below) 95,526 94,311 94,331 92,395
Obligations under finance leases
(see below) = 1,043 - _
Tax on unrealised foreign
exchange gain - 600 - 600

The maturity of bank loans and overdrafts and obligations under finance leases is set out below:

Group Company
2003 2002 2003 2002
£'000 £'000 £000 £'000
Repayable as follows:

In one year or less 2,187 1,277 549 10,445
Between one and two years 525 93,582 - 92,395
Between two and five years 95,001 1,772 94,331 -
97,713 96,631 94,880 102,840

The bank facilities comprise:

(i) A revolving credit facility of up to £130m available until 28 November 2007 in Sterling,
US Dollars or Euros at normal commercial interest rates.

(ii) Overdraft facilities of £10m, €17m, €8m and other small local facilities.

17 Derivatives and Financial Instruments

The Group's principal financial instruments other than derivatives are borrowings for the purpose
of financing operating activities. Other financial instruments comprise cash at bank and trade
debtors and creditors. The Group has taken advantage of the exemption available regarding the
disclosure of short-term trade debtors and creditors.

During the year the Group had in place derivative transactions in the form of three interest rate
swaps for the purpose of managing interest rate risks on borrowings.

The Group also used a currency hedge contract to manage its exposure to movements in the
US Dollar:Euro exchange rate.

Details of the Group's policy and the risks associated with derivatives and financial instruments
are given in the directors' report on pages 8 and 9.



Interest rate risk profile of financial assets and liabilities
The interest rate profile of the Group’s financial liabilities at 31 March 2003 was:

Floating Fixed Floating Fixed

Total Rate Rate Total Rate Rate

2003 2003 2003 2002 2002 2002

£'000 £'000 £'000 £'000 £'000 £'000

Sterling 61,299 61,299 - 87,987 87,987 -
Euros 36,414 33,622 2,792 8,644 5,063 3,581
Total 97,713 94,921 2,792 96,631 93,050 3,581

All floating rate loans bear interest based on LIBOR or EURIBOR. During the year the Group had
in place interest rate swaps for Euros and Sterling. At the year end one swap remained in place
for a total of £10m.

There are no financial assets (2002: nil).

Currency exposure

The Group uses foreign currency borrowings to provide a hedge against foreign net investments.
The exchange gains or losses on these borrowings are included in the statement of total
recognised gains and losses.

Maturity of financial liabilities

The maturity profile of the Group's undrawn borrowing facilities in respect of which all
conditions precedent have been met at 31 March 2003 is as follows:

2003 2002
£000 £'000
Expiring in one year or less = =
Expiring between one and two years - 17,422
Expiring in more than two years 35,072 —

The maturity of bank loans and overdrafts is set out in note 16.
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Fair values of financial assets and liabilities

Set out below is a comparison by category of the book values and fair values of the Group's
financial assets and liabilities at 31 March 2003.

Book Value Fair Value Book Value Fair Value
2003 2003 2002 2002
£000 £000 £000 £'000
Primary financial instruments held to
finance the Group’s operations:
Long-term borrowings (97,713) (97,713) (96,631) (96,631)
Derivative financial instruments held to
manage the interest rate profile:
Interest rate swaps - (328) - (108)

The fair value of long-term borrowings has been calculated by discounting cash flows at
prevailing interest rates. The fair value of the interest rate swaps has been determined by
reference to the mid-market price available from the market on which the instruments involved
are traded.

Gains and losses on hedges

The Group uses interest rate swaps to manage its interest rate profile. During the year the Group
also held to maturity a hedge to manage its Dollar currency exposure. Changes in the fair value
of the financial instruments used as hedges are not recognised in the financial statements until
the hedged position matures. During the period the net gain from financial instruments entered
into in previous accounting periods totalled £41,000 (2002: loss £134,000). An unrecognised loss
of £8,000 (2002: loss £69,000) will arise in the year ending 31 March 2004.

18 Provision for Liabilities and Charges

Deferred tax
The deferred tax position of the Group arises as follows:

Amount Provided Amount Unprovided

2003 2002 2003 2002
£'000 £'000 £'000 £'000
Timing differences:
Accelerated capital allowances 8,454 7,590 - -
Other timing differences 1,225 128 - -
Rolled over gains (note 6) - - 590 450
9,679 7,718 590 450
Terminations
- continuing operations - (87) - -
9,679 7,631 590 450




At 1 April 2002
Charge to profit and loss account (note 6)
Exchange differences

At 31 March 2003

Pension provision

At 1 April 2002
Utilised in year
Exchange differences

At 31 March 2003

Accelerated Other
Capital Timing
Allowances Differences Total
£'000 £'000 £000
7,590 41 7,631
836 1,141 1,977
28 43 Al
8,454 1,225 9,679

Group  Company
£'000 £'000
10,940 -
(238) -
1,381 -

12,083 -

The pension provision relates to overseas pension liabilities which are described in more detail

in note 24.

Provision for termination of an operation

At 1 April 2002
Utilised in year

At 31 March 2003

Total provisions at 31 March 2003

Group  Company
£'000 £'000
140 -
(140) -

21,762 -
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19 Share Capital

Group and Company

2003 2002
£ f
Authorised
120,000,000 (2002: 120,000,000) Ordinary Shares of 5p each 6,000,000 6,000,000
Allotted, called up and fully paid
87,252,823 (2002: 87,175,431) Ordinary Shares of 5p each 4,362,641 4,358,772

The movement in the issued share capital of the Company set out above may be summarised as
follows:

£
Share capital at 1 April 2002 4,358,772
Share options exercised 3,869
Share capital at 31 March 2003 4,362,641

The Group has a Qualifying Employee Share Ownership Trust (QUEST) to acquire shares in the
Company for the benefit of employees and directors of the Company and its subsidiaries. During
the year the QUEST subscribed at a market price of £1.765 for 3,990 of the Company's Ordinary
5p Shares. The cost of financing has been transferred by the Company directly to profit and loss
reserves. The share premium account has been credited with the excess of the subscription price
over nominal value. In addition a further 8,402 share options for consideration of £14,283 have
been exercised in respect of Savings Related Share Option Schemes and 65,000 for consideration
of £89,050 in respect of the Executive Share Option Scheme.

The interests of the directors in the Ordinary Shares of the Company are shown in the
remuneration report on pages 19 to 29.



Outstanding share options at 31 March 2003

Date
of
Grant
RPC Savings Related Share
Option Scheme 6.8.1999
3.2.2003
RPC International Savings Related
Share Option Scheme 6.8.1999
3.2.2003
RPC Executive Share Option
Scheme 11.7.1997
7.8.1998
26.7.1999
11.1.2001
23.7.2001

Number
of
Shares

598,279
1,141,992

104,063
301,668

1,330,000
190,000
40,000
10,000

1,110,000
4,826,002

* These options lapsed on 1 April 2003 unexercised

20 Reserves

Share premium account and capital redemption reserve

At 1 April 2002
Premium on Ordinary Shares issued

At 31 March 2003

Profit and loss account

At 1 April 2002

Retained profit/(loss) for year ended 31 March 2003

Exchange differences on foreign currencies

Tax on realised and unrealised foreign exchange differences

At 31 March 2003

Exercise
Price

170p
140p

170p
140p

137p
172.5p
210.5p
132.5p
145.5p

Earliest
Exercise
Date

1.10.2002
1.3.2006

1.10.2002
1.3.2006

11.7.2000

7.8.2001
26.7.2002
11.1.2004
23.7.2004

Latest
Exercise
Date

31.3.2003*
31.8.2006

31.3.2003*
31.8.2006

10.7.2007

6.8.2008
25.7.2009
10.1.2011
22.7.2011

Group and Company

Share Capital
Premium Redemption
Account Reserve
£'000 £'000
32,661 928
106 -
32,767 928
Group Company
£'000 £'000
50,311 9,997
9,584 (10,681)
11,541 5,764
1,179 1,179
72,615 6,259

51



52

21

22

(i)

Reconciliation of Movements in Shareholders’ Funds

Profit for the financial year

Dividends on ordinary shares

Share options exercised

Exchange differences on foreign currencies

Tax on realised and unrealised foreign exchange differences

Shareholders’ funds at 1 April
Shareholders’ funds at 31 March

Notes to the Cash Flow Statement

Reconciliation of operating profit to net cash
inflow from operating activities:
Operating profit
Cost of termination of business paid
Depreciation
Amortisation:
Positive goodwill
Negative goodwill
(Profit)/loss on sale of tangible fixed assets
Movement in working capital - Stocks
— Debtors
— Creditors
Movement in provisions for liabilities and charges

Net cash inflow from operating activities

Reconciliation of net cash flow to movements in net debt:
(Decrease)/increase in cash in the period
Cash outflow from movement in debt

Change in net debt resulting from cash flow
Translation difference
Other non cash changes

Movement in net debt in the period
Net debt at 1 April

Net debt at 31 March

Group Group
2003 2002
£000 £'000
15,082 14,146
(5.,498) (5,237)
110 604
11,541 (1,102)
1,179 -
22,414 8,411
88,259 79,848
110,673 88,259
2003 2002
£000 £'000
27,735 26,751
- (5,254)
24,290 21,906
543 560
(97) (90)
(564) 123
(7,435) (238)
(5,338) 3,354
6,061 437
(378) 788
44,817 48,337
2003 2002
£000 £'000
(2,164) 10,485
2,171 718
7 11,203
(1,503) 175
414 (1,824)
(1,082) 9,554
(96,631) (106,185)
(97,713) (96,631)




(iii) Analysis of net debt:

23

At 1 April Cash Non Cash Exchange
2002 Flow Changes Movement
£'000 £'000 £'000 £'000
Cash at bank/(overdrafts) (673) (2,164) - 2,247
Bank loans less than one year (1) (423) - (1)
Bank loans greater than
one year (94,311) 1,913 414 (3,542)
Finance leases (1,646) 681 - (207)
Total (96,631) 7 414 (1,503)
Commitments and Contingent Liabilities
Capital expenditure 2003
£'000
Expenditure contracted for but not provided 9,100

Financial commitments

At 31 March
2003
£'000
(590)
(425)

(95,526)
(1,172)

(97,713)

2002
£'000
4,058

The Group had annual commitments under non-cancellable operating leases as follows:

Expiring within one year
Expiring between one and five years
Expiring in over five years

Contingent liabilities

2003 2002

Land and Land and
Buildings Other  Buildings Other
£'000 £'000 £'000 £'000
260 374 156 443
471 1,425 778 958
853 150 370 248
1,584 1,949 1,304 1,649

There were no significant contingent liabilities at either 31 March 2003 or 31 March 2002 for
the Group. The Company has given guarantees in respect of the €17m overdraft facility
provided to RPC Packaging Holdings BV and of the €15m credit facility provided to RPC Wiko
GmbH. The overdrafts at 31 March 2003 were respectively £4,207,000 (2002: £2,948,000) and

£4,035,000 (2002: £nil).

53



54

24 Pensions

The Group has continued to account for pensions in accordance with SSAP 24 'Accounting For
Pension Costs' and the disclosures required by this standard are given in (a) below. In November
2000 the Accounting Standards Board replaced SSAP 24 with FRS 17 'Retirement Benefits' which
will not be mandatory for the Group before International Accounting Standards are adopted
for the year ended 31 March 2006. However prior to this date phased transitional disclosures
under FRS 17 are required and, to the extent that they are not already given, are set out in (b)
below.

(a) SSAP 24 Pension Costs
The Group operates a number of retirement benefit schemes. The total pension cost to the
Group for the year was £1,551,000 (2002: £2,577,000).

The main pension scheme for the Group's UK employees, known as the RPC Containers
Limited Pension Scheme (the "UK Scheme"), is a defined benefit pension arrangement
providing members with benefits based on pay and service. The assets of the UK Scheme
are held in a trustee administered fund separate from the finances of the Group.

The pension cost relating to the UK Scheme is £177,000 (2002: £191,000). The cost of the
UK Scheme is assessed in accordance with the advice of the Group's actuaries, Hewitt Bacon
& Woodrow, based on the results of the actuarial valuation as at 31 March 2000. The
valuation method used for calculating the pension costs was the projected unit method
and the principal assumptions adopted were a rate of investment return of 6.8% p.a.,
earnings increases of 4.3% p.a., and pension increases of between 2.7% p.a. and 2.8% p.a.
As at 31 March 2000 the market value of the UK Scheme's assets exceeded £31m. The value
of these assets represented approximately 132.8% of the actuarial value of the accrued
benefits as at 31 March 2000 based on the principal assumptions given above and allowing
for assumed future increases in earnings. In accordance with SSAP 24, the surplus has been
spread on a straight-line basis over the average future working lifetime of the members of
the UK Scheme and a prepayment of £3,446,000 (2002: £2,267,000) has been established
that reflects the difference between the amount recognised as the pension cost and the
contributions paid.

In addition to the UK Scheme there is a small, defined contribution scheme. The cost for
the year for this scheme was £112,000 (2002: £106,000).

The companies in Germany, Belgium and the Netherlands provide retirement benefits for
their employees mainly through defined benefit arrangements. In Belgium, however, there
is also a defined contribution arrangement and in the Netherlands there is participation in
a multi-employer scheme in addition to defined benefit schemes. The liabilities have been
assessed by qualified actuaries in the countries concerned in accordance with SSAP 24. The
Group balance sheet includes a provision of £11.6m (2002: £10.5m) in respect of liabilities
which are mainly unfunded. The pension cost for the year ended 31 March 2003 was
£1,173,000 (2002: £2,566,000).

There is provision in France for retirement indemnities of £482,000 (2002: £375,000). The
charge for the year ended 31 March 2003 of providing for this liability, required by local
regulations, amounts to £56,000 (2002: £319,000 credit).



(b)

There is a small defined contribution scheme in the USA. The cost for the year was £33,000
(2002: £33,000).

FRS 17 Retirement Benefits
The calculations for FRS 17 disclosures for the UK Scheme are based on the actuarial

valuations at 31 March 2000 updated to 31 March 2003 by the Group's actuaries, Hewitt
Bacon & Woodrow. The calculations for the retirement benefit schemes in Germany, the
Netherlands, Belgium and France are based on valuations at 31 March 2003 performed by
qualified independent actuaries in the countries concerned or by the Group's actuaries. The
following information is for disclosure purposes only under the FRS 17 transitional

arrangements.

The financial assumptions used to calculate scheme liabilities under FRS 17 were:

2003 2002
Mainland Mainland
UK Europe UK Europe
Discount rate 5.6% 5.75% 6.1% 6.0%
Inflation rate 2.6% 1.5% 2.8% 2.0%
Increase in deferred benefits during deferment 2.7% n/a 2.9% n/a
Increase in benefits in payment 2.5% 1.5% 2.8% 2.0%
Salary increases 2.8% 2.5% 3.8% 3.0%

The assumptions used by the actuaries are the best estimates chosen from a range of
possible actuarial assumptions which, due to the timescale covered, may not necessarily be

borne out in practice.

The expected long-term rates of return on the main assets classes were:

At 31 March 2003 At 31 March 2002
Group Group
UK Netherlands Average UK  Netherlands Average
Equities 8.1% 8.0% 8.1% 7.8% 7.5% 7.8%
Bonds 4.8% 4.5% 4.6% 5.3% 5.5% 5.4%
Property 5.6% n/a 5.6% 6.3% n/a 6.3%
Other 3.6% 5.2% 4.4% 3.8% 5.5% 4.8%
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The net pension liability under FRS 17 was:

As at 31 March 2003

UK Germany Netherlands Belgium France Group
£000 £'000 £000 £000 £000 £000
Market value of assets
Equities 19,693 - 1,834 - - 21,527
Bonds 3,144 - 5,075 - - 8,219
Property 1,087 - - - - 1,087
Other 645 - 622 - - 1,267
Total market value
of assets 24,569 - 7,531 - - 32,100
Present value of
liabilities (38,244) (8,778) (9,607) (976) (565) (58,170)
Deficit (13,675) (8,778) (2,076) (976) (565) (26,070)
Related deferred
tax asset 4,103 589 464 (82) (5) 5,069
Net pension liability (9,572) (8,189) (1,612) (1,058) (570) (21,001)
As at 31 March 2002
UK  Germany Netherlands Belgium France Group
£'000 £'000 £'000 £'000 £'000 £'000
Market value of assets
Equities 24,714 - 2,156 - - 26,870
Bonds 3,925 - 3,324 - - 7,249
Property 1,238 - - - - 1,238
Other 719 - 1,339 - - 2,058
Total market value
of assets 30,596 - 6,819 - - 37,415
Present value of
liabilities (34,400) (7,947) (8,079) (1,220) (492) (52,138)
Deficit (3,804) (7,947) (1,260) (1,220) (492) (14,723)
Related deferred
tax asset 1,141 603 274 (48) - 1,970
Net pension liability (2,663) (7,344) (986) (1,268) (492) (12,753)

The balance sheet includes a provision of £12.1m (2002: £10.9m), excluding deferred tax,
under SSAP 24 in respect of pension liabilities arising in Mainland Europe.

The fair value of the various schemes' assets, which are not intended to be realised in the
short-term and may be subject to significant change before they are realised, and the
present value of the schemes' liabilities, which are derived from cash flow projections over
long periods, are, therefore, inherently uncertain.



The pension liability calculated under FRS 17 would have an effect on reserves and net assets.
The impact on the net assets of the Group, had this standard been adopted, would have been
as follows:

Net Assets 2003 2002
£'000 £'000
Group net assets at 31 March 2003 110,673 88,259
SSAP 24 pension prepayment (3,446) (2,267)
SSAP 24 pension provision 12,083 10,940
Related deferred tax liability/(asset) 138 (161)
Group net assets excluding pension liability 119,448 96,771
FRS 17 net pension liability (21,001) (12,753)
Group net assets including FRS 17 pension liability 98,447 84,018

If FRS 17 had been adopted, the impact on the Group's profit and loss account and statement
of total recognised gains and losses (STRGL) would have been as follows:

2003
£'000

Charge to Operating Profit
Current service cost 2,045
Past service costs -

Total operating charge 2,045
2003
£'000

Credit/(Charge) to Other Finance Income

Expected return on pension scheme assets 2,734

Interest on pension scheme liabilities (3.265)

Net finance return (531)
2003
£'000

Amount Recognised in STRGL
Actual return less expected return on pension scheme assets

(representing 32.8% of scheme assets) (10,537)
Experience gains and losses arising on the scheme liabilities

(representing 0.4% of scheme liabilities) 219
Effects of changes in assumptions underlying the present value of the scheme

(representing 1.1% of scheme liabilities) 620
Exchange rate movements (1,385)
Actuarial loss (11,083)
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The analysis of movement in the deficit during the year is as follows:

Deficit at 1 April 2002
Current service cost
Contributions

Past service costs
Other finance income
Actuarial loss

Deficit at 31 March 2003

2003

£000
(14,724)
(2,045)

2,313

(531)

(11,083)
(26,070)



The following companies are, in the opinion of the directors, the principal trading subsidiaries of
RPC Group Plc. All the companies are wholly owned and the Group's interests are in Ordinary Shares
or their equivalent. All the companies are involved in the rigid packaging market.

RPC Containers Limited

RPC Tedeco-Gizeh (UK) Limited

RPC Tedeco-Gizeh SA

RPC Tedeco-Gizeh Kft

RPC Tedeco-Gizeh GmbH & Co KG

RPC Tedeco-Gizeh Sp.z o.0.

RPC Tedeco-Gizeh Romania S.r.l.

RPC Cobelplast NV

RPC Cobelplast Montonate S.r.l.

RPC Bebo Plastik GmbH

RPC Bebo Polska Sp.z o.0.

RPC Bebo Nederland BV

TW Packaging Polska Sp.z o.o.

Lakeside House, Higham Ferrers,
Northants NN10 8RP

Kenfig Industrial Estate,
Water Street, Margam,

Port Talbot, West Glamorgan SA13 2PG

Zone Industrielle BP30,
F-67330 Bouxwiller, France

Ipartelep, 0251/78,
H-9123, Kajarpéc, Hungary

Robert-Bosch-Stra3e 16,
D-7656 Offenburg, Germany

ul. Warszawska 77,
PL-08-450 taskarzew, Poland

DN1 km5, R-2047 Blejoi,
Ploiesti, Romania

Antwerpse Steenweg 14,
B-9160 Lokeren, Belgium

Via Carducci 17,
[-21020 Montonate di Mornago,
Varese, Italy

LloydstraBe 6,
D-27432 Bremervorde, Germany

ul. Ledéchowskiej 33/35,
PL-60-462 Poznan, Poland

Zilverwerf 14, NL-6641 TD,
Beuningen, The Netherlands

ul. Kineskopowa 1,
PL-05-500 Piaseczno, Poland

Country of Incorporation

Great Britain

Great Britain

France

Hungary

Germany

Poland

Romania

Belgium

Italy

Germany

Poland

The Netherlands

Poland
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RPC Bramlage GmbH

RPC Verpackungen Celle GmbH

Bramlage Kork GmbH

RPC Verpackungen Kutenholz GmbH

RPC Envases SA

RPC Wiko GmbH & Co KG

RPC Formatec GmbH & Co KG

RPC Neutraubling GmbH

RPC Bramlage-Wiko USA Inc

Brageler StraBe 70,
D-49393 Lohne, Germany

Bremer Weg 205,
D-29223 Celle, Germany

RaiffeisenstraBe 10,
D-49393 Lohne, Germany

Industriestrae 3,
D-27449 Kutenholz, Germany

Ctra. Madrid-Valencia, km 24,800,
E-28500 Arganda del Rey, Madrid, Spain

DonatusstraBe 102,
50259 Pulheim-Brauweiler, Germany

Stockheimer StraBe 30,
97638 Mellrichstadt, Germany

Pommernstra8e 12,
93073 Neutraubling, Germany

Suite 108, 415 Eagleview Boulevard,
Exton, PA 19341,
United States of America

Germany

Germany

Germany

Germany

Spain

Germany

Germany

Germany

United States of
America

In addition, RPC Group Plc owns all the shares in RPC Packaging Holdings Limited (a company
incorporated in Great Britain and located at Lakeside House, Higham Ferrers, Northants NN10 8RP),
RPC Packaging Holdings BV (a company incorporated in The Netherlands and located at
Bergweidedijk 1, NL-7418 AB Deventer), RPC Packaging Holdings (Deutschland) GmbH (a company
incorporated in Germany and located at LloydstraBe 6, D-27432 Bremervorde) and RPC Packaging
Holdings US Inc (a company incorporated in the United States of America and located at 2711
Centerville Road, Suite 400, Wilmington DE, USA). These four companies are intermediate holding
companies. RPC Group Plc also owns all the shares of RPC Group Insurance Limited (a captive
insurance company incorporated in the Isle of Man). All companies are included within the

consolidation.



2003 2002 2001 2000 1999 1998 1997 1996 1995 1994
£000 £000 £000 £000 £'000 £'000 £'000 £000 £000 £000
Turnover 407,060 374,873 356,195 295,693 269,309 240,247 129,317 95,614 79,247 68,038
Operating
Profit 27,735 26,751 23,027 22,996 20,787 17,100 11,521 9,588 8,676 7,853
Profit before
Taxation 21,545 20,122 5,132 19,826 18,247 15,473 10,494 8,647 8,026 7,633
Profit after
Taxation 15,082 14,146 2,915 13,275 13,700 11,466 7,463 6,227 5,776 5,493
Net Assets
Employed 110,673 88,259 79,848 71,356 72,070 61,318 59,710 30,403 27,295 28,122
Capital
Expenditure 36,839 32,005 28,720 26,416 23,538 20,423 14,243 9,509 9,708 7,453
Basic Earnings
per Share (p) 17.3 16.3 34 15.4 16.1 13.6 1.5 10.2* 9.5* 9.2t
Basic Earnings per
Share before
Exceptional
Items (p) 17.3 16.3 13.9 15.4 16.1 13.6 1.5 10.2* 9.5* 9.2t
Dividend
per Share (p) 6.3 6.0 5.7 5.6 5.1 4.65 4.2 3.8 3.45 3.2
Average Number
of Employees 5682 5562 5453 4,671 3,974 3,368 1,939 1,498 1,317 1,171

*Adjusted for rights issue

tProforma based on 60,000,000 shares

The figures for 2001 have been adjusted to take account of the restatement required following the adoption
of FRS 19. The figures for 2000 have also been restated by adjusting for the deferred tax previously unprovided
for ease of comparison.

Annual General Meeting

16 July 2003

Payment of Final Dividend
Announcement of Half Year Results
Payment of Interim Dividend

Announcement of Final Results

29 August 2003
December 2003
January 2004
June 2004
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Notice is hereby given that the Eleventh Annual General Meeting of the Company will be held at
Woolgate Exchange, 25 Basinghall Street, London EC2V 5HA on 16 July 2003 at 12:00 noon for the
purpose of transacting the following business:

Ordinary Business

1.  To receive the reports of the directors and auditors and to adopt the financial statements for
the financial year ended 31 March 2003.

2. To approve the remuneration report for the year ended 31 March 2003.

3. To declare a final dividend on the Ordinary Shares of 4.25p per share in respect of the financial
year ended 31 March 2003.

4. To re-elect Mr R J E Marsh, who retires by rotation, as a director of the Company.
5. To re-elect Mr B J Borgardt, who retires by rotation, as a director of the Company.

6. To elect Mr P J H Hole, who was appointed since the last Annual General Meeting, as a director
of the Company.

7. To re-appoint KPMG Audit Plc as auditors of the Company.

8. To authorise the directors to fix the auditors' remuneration.
Special Business
To consider and, if thought fit, to pass the following resolutions as Ordinary Resolutions:

9. (a) That The RPC Group 2003 Approved Executive Share Option Scheme (the "Approved
Scheme”) as summarised in the explanatory notes to this notice, a copy of the Rules of
which is produced to this Meeting and for the purpose of identification initialled by the
Chairman, be and is hereby adopted and established and the directors of the Company be
and they are hereby authorised to do all acts and things which they may consider
necessary or desirable to carry the Approved Scheme into effect including the making of
further or consequential amendments thereto in particular as may be required to obtain
Inland Revenue approval thereto.

(b) That The RPC Group 2003 Unapproved Executive Share Option Scheme (the “Unapproved
Scheme”) as summarised in the explanatory notes to this notice, a copy of the Rules of
which is produced to this Meeting and for the purpose of identification initialled by the
Chairman, be and is hereby adopted and established and the directors of the Company be
and they are hereby authorised to do all acts and things which they may consider
necessary or desirable to carry the Unapproved Scheme into effect.

10. That The RPC Group 2003 Sharesave Scheme (the “Sharesave Scheme"”) as summarised in the
explanatory notes to this notice, a copy of the Rules of which is produced to this Meeting and
for the purpose of identification initialled by the Chairman, be and is hereby adopted and
established and the directors of the Company be and they are hereby authorised to do all acts
and things which they may consider necessary or desirable to carry the Sharesave Scheme into
effect including the making of further or consequential amendments thereto in particular as
may be required to obtain Inland Revenue approval thereto.



11.

That the directors be generally and unconditionally authorised to exercise all powers of the
Company to allot relevant securities (within the meaning of Section 80 of the Companies Act
1985 (“the Act”)) up to an aggregate nominal amount of £1,454,200 provided that this
authority shall expire at the conclusion of the Annual General Meeting of the Company to be
held in 2008, or on 16 July 2008 whichever is the earlier, save that the Company may before
such expiry date make an offer or agreement which would or might require relevant securities
to be allotted after such expiry and the directors may allot relevant securities in pursuance of
such an offer or agreement as if the authority conferred hereby had not expired.

To consider and, if thought fit, to pass the following resolutions as Special Resolutions:

12. That the directors be empowered pursuant to section 95 of the Act and to the authority

13.

conferred by Resolution 11 to allot and to make offers or agreements to allot equity securities
(as defined in section 94(2) of the Act) as if section 89(1) of the Act did not apply to any such
allotment, provided that such power is limited to:

a) the allotment of equity securities in connection with issues to holders of Ordinary Shares
where the equity securities respectively attributable to the interests of such holders are
proportionate (as nearly as may be practicable) to the respective numbers of Ordinary
Shares held by them, but subject to such exclusions or other arrangements as the directors
may deem necessary or expedient to deal with any fractional entitlements or any legal or
practical problems under the laws of, or the requirements of any regulatory body or stock
exchange in, any territory; and

b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities
up to a maximum aggregate nominal amount of £218,130;

such power to expire at the conclusion of the Annual General Meeting of the Company to be
held in 2004 or on 16 October 2004, whichever is the earlier, save that the Company may
before such expiry make an offer or agreement which would or might require equity securities
to be allotted after such expiry and the directors may allot equity securities pursuant to any
such offer or agreement as if the power conferred thereby had not expired.

That the Company is hereby generally and unconditionally authorised to make market
purchases (within the meaning of section 163(3) of the Act) on the London Stock Exchange of
Ordinary Shares of 5p each in the capital of the Company (“Ordinary Shares”) subject to the
following restrictions and provisions:

a) the maximum number of Ordinary Shares hereby authorised to be purchased is 8,725,200;
b) the minimum price which may be paid for an Ordinary Share is 5p;

¢) the maximum price which may be paid for an Ordinary Share is an amount equal to 105%
of the average of the middle market quotations for an Ordinary Share as derived from the
London Stock Exchange Daily Official List for the 10 business days immediately preceding
the day on which the Ordinary Share is purchased;

d) unless previously revoked or varied, this authority shall expire at the conclusion of the
Annual General Meeting of the Company held in 2004 or on 16 October 2004, whichever
is the earlier; and
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e) the Company may make a contract to purchase Ordinary Shares under this authority
before the expiry of such authority, which will or may be executed wholly or partly after
the expiry of such authority, and may make such a purchase of Ordinary Shares pursuant
to any such contract.

BY ORDER OF THE BOARD

Rebecca K Joyce
Company Secretary

10 June 2003

Registered Office:
Lakeside House
Higham Ferrers
Northants

NN10 8RP

Notes
1.

64

Only shareholders are entitled to attend or vote at the Meeting. A member of the Company entitled to attend and vote at the
Meeting convened by the Notice above may appoint a proxy or proxies (who need not be a member) to attend and vote instead
of him/her. The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed must
be lodged at the Company's Registrars not later than 48 hours before the Meeting. Members who have lodged proxy forms are
not prevented from attending the Meeting and voting in person if they so wish.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders registered in the register of
members of the Company as at 6pm on 14 July 2003 shall be entitled to attend or vote at the Meeting in respect of the number
of shares registered in their name at that time. Changes to entries on the relevant register of securities after 6pm on 14 July 2003
shall be disregarded in determining the rights of any person to attend or vote at the Meeting.

Copies of all contracts of service under which the directors of the Company are employed by the Company or any of its
subsidiaries and the register of directors' interests (and their families) in the share capital of the Company are and will be
available for inspection at the Registered Office during business hours on any weekday (Saturdays and public holidays excepted)
from the date of this notice until the date of the Annual General Meeting and will, on the day of the Annual General Meeting,
be available for inspection at Woolgate Exchange, 25 Basinghall Street, London EC2V 5HA from 11:45am until the conclusion of
the Meeting.

A copy of the draft Rules of the Executive Share Option and Sharesave Schemes are available for inspection at the Company's
Registered Office during normal business hours from the date of this notice until the date of the Annual General Meeting and
will be available for inspection at the place of the meeting for at least 15 minutes prior to and during the meeting.



Resolution 9: To adopt The RPC Group 2003 Approved and Unapproved Executive Share Option
Schemes

Summary of The RPC Group 2003 Approved Executive Share Option Scheme and The RPC Group
2003 Unapproved Executive Share Option Scheme (together known as the “Share Option Schemes")

Subject to shareholders’ approval in general meeting, the Company proposes to establish two
discretionary share option schemes to replace the RPC Group 1993 Executive Share Option Scheme
(both approved and unapproved parts), which terminated on 21 May 2003. The following summary
relates to the rules of The RPC Group 2003 Approved Executive Share Option Scheme (the
“Approved Scheme"). The terms of The RPC Group 2003 Unapproved Executive Share Option
Scheme (the "Unapproved Scheme”) are the same unless expressly indicated to the contrary.

The Share Option Schemes provide for options to be granted over unissued shares or shares held in
a trust. The Approved Scheme will be submitted for approval by the Inland Revenue under Schedule
4 to the Income Tax (Earnings and Pensions) Act 2003.

(a) Eligibility
Any employee (including a director) of the Company or any participating member of the Group
who is required to devote substantially the whole of his working time to his employment or
office and, in the case of the Approved Scheme, an executive director who is required to
devote not less than 25 hours per week to his duties shall be eligible to participate in the
Scheme. The Remuneration Committee of the Board (the “Remuneration Committee”) may in
its absolute discretion grant options to eligible employees to acquire Ordinary Shares of the
Company (“Shares”).

(b) Timing of and Consideration for Grant of Options
Options may be granted within 42 days after the approval by the Inland Revenue (in the case
of the Approved Scheme) and the date of approval by the Company in general meeting (in the
case of the Unapproved Scheme). Otherwise options may be granted within 42 days after the
announcement of the Company'’s results for any period or at any other time at which the
Remuneration Committee determines that there are exceptional circumstances which justify the
grant of an option. Subject to the above, options may be granted at any time within the period
of ten years from the date that the Share Option Schemes are approved by the Company in
general meeting PROVIDED THAT no option may be granted at any time at which a dealing
would not be permitted under the Model Code.

No payment is required for the grant of an option.

(c) Conditions on Exercise
The Remuneration Committee may grant an option subject to such performance condition and/or
other objective condition or conditions as it in its discretion sees fit. A performance condition
attached to an option shall not be capable of variation or waiver unless events happen which
cause the Remuneration Committee to consider that such performance condition shall have ceased
to be appropriate whereupon the Remuneration Committee may vary or waive such performance
condition so that any new performance condition imposed or any variation is in its opinion fair
and reasonable and no more difficult to satisfy than the previous performance condition.

65



66

(d)

(e)

(f)

(9

Individual Limits
No option may be granted to any individual at any time if, as a result, either:

(i) the aggregate market value of Shares subject to that option and to options and other
rights granted to him during the preceding twelve months (1) under the Share Option
Schemes or (2) under any other employee share option scheme (not being a savings-
related share option scheme) established by the Company, other than options and rights
which have been exercised or which have been deemed never to have been granted,
would exceed his basic annual salary or, where the Remuneration Committee determines
that special circumstances exist, twice his basic annual salary; or

(ii) in the case of the Approved Scheme only, the aggregate market value of Shares which are
subject to options granted to him under the Approved Scheme and any other Inland
Revenue approved share option scheme (not being a savings-related share option scheme)
established by the Company or any associated company of the Company, other than
options and rights which have been exercised or lapsed or which have been deemed never
to have been granted, would exceed £30,000 or such other limit as may be imposed from
time to time by the Inland Revenue.

Overall Limits
On any date, no option may be granted under the Share Option Schemes if, as a result, either
of the following limits would be exceeded:

(a) the aggregate number of Shares issued or issuable pursuant to grants made during the
previous ten years under the Share Option Schemes and under all other employee share
schemes established by the Company would exceed ten per cent. of the issued ordinary
share capital of the Company on that date; or

(b) the aggregate number of Shares issued or issuable pursuant to grants made under the
Share Option Schemes and during the previous ten years under all other discretionary
employee share option schemes established by the Company would exceed five per cent.
of the issued ordinary share capital of the Company on that date.

Shares that have been the subject of options or rights granted under any share scheme which
have lapsed or been surrendered shall not be taken into account for the purposes of these limits.

Exercise Price

The exercise price of an option shall be determined by the Remuneration Committee and shall
not be less than the middle market closing price of a Share on the dealing day immediately
prior to the date of grant (or, in the case only of an option to subscribe for Shares, the nominal
value of a Share if higher).

Exercise and Lapse of Options

In normal circumstances, an option is capable of exercise at any time between the third and
tenth anniversaries of its date of grant provided that any performance condition(s) to which it
is subject shall have been fulfilled or waived. An option lapses on the expiry of ten years from
its date of grant.
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An option shall become exercisable immediately on the death of a participant or on his ceasing
to hold office or employment with the Group by reason of injury, ill-health, redundancy,
retirement or the sale or transfer out of the Group of his employing company or business
provided that, in the event of cessation by reason of retirement only, any performance
conditions shall have been satisfied. At the discretion of the Remuneration Committee, options
may also become exercisable where the participant leaves for any other reason, subject to the
satisfaction of performance conditions.

On cessation of employment for one of the reasons set out in the preceding paragraph (other
than death), an option shall be capable of exercise for a period of six months commencing on
the date of such cessation, or in the case of the Approved Scheme and the Remuneration
Committee in its discretion permits, the period of six months commencing on the latest of the
date of such cessation and the third anniversary of the date of grant of the option.

Alterations of Share Capital

In the event of any variation in the share capital of the Company, adjustments to the number
of Shares subject to options and the exercise price may be made by the Remuneration
Committee in such manner and with effect from such date as the Remuneration Committee
may determine to be appropriate. In the case of the Approved Scheme only, the prior approval
of the Inland Revenue is required for any such adjustment.

Take-overs and Liquidations
Rights to exercise options early for a limited period also arise if another company acquires
control of the Company as a result of a takeover or a scheme of arrangement.

On a change in control or reconstruction of the Company, options may, with the consent of the
company acquiring control of the Company, be released in consideration for the grant of
equivalent rights over the shares of the acquiring company or a company associated with it.
Rights are equivalent if, broadly speaking, the aggregate market values of the shares under
both the old and new options and the aggregate exercise price of each option are, on the day
of exchange, equal.

If the Company passes a resolution for a voluntary winding-up, any subsisting option must be
exercised within six months of the passing of that resolution or it lapses.

Voting, Dividend and other Rights

Until options are exercised, option holders have no voting or other rights in respect of the
Shares subject to their options.

Shares issued or transferred pursuant to the Share Option Schemes shall rank pari passu in all
respects with the Ordinary Shares already in issue except that they will not rank for any
dividend or other distribution paid or made by reference to a record date falling prior to the
date of exercise of the option.

Benefits obtained under the Share Option Schemes shall not be pensionable.

Options are not assignable or transferable.
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Administration and Amendment

The Scheme will be administered by the Board which may with the approval of the
Remuneration Committee amend the Scheme by resolution provided that (a) prior approval of
the Company in general meeting will be required for any amendment to the advantage of
participants to those provisions of the Share Option Schemes relating to eligibility, the
limitations on the number of Shares subject to the Share Option Schemes, a participant’s
maximum entitlement or the basis for determining a participant’s entitlement under the Share
Option Schemes and the adjustment thereof in the event of a variation in capital, except in the
case of minor amendments to benefit the administration of the Share Option Schemes and
amendments to take account of changes in legislation or to obtain or maintain favourable tax,
exchange control or regulatory treatment for participants or for any member of the Group and
(b) no amendment may be made which would alter to the disadvantage of a participant any
rights already acquired by him under the Share Option Schemes without the prior approval of
the majority of the affected participants.

Subject to the following, at any time at which the Approved Scheme is and is intended to
remain Inland Revenue approved, no amendment shall have effect until approved by the
Inland Revenue. As soon as The Finance Bill 2003 has received Royal Assent the Company need
only submit to the Inland Revenue for approval, amendments to key features of the Approved
Scheme.

Overseas Schemes

The Board may at any time and without further formality establish further Schemes in overseas
territories, any such scheme to be similar to the Share Option Schemes but modified to take
account of local tax, exchange control or securities laws, regulation or practice. Shares made
available under any such scheme will count against any limits on overall or individual
participation in the Schemes, except that only shares issued or issuable will count against the
overall limits.

Termination

The Share Option Schemes may be terminated at any time by resolution of the Board or of the
Company in general meeting and shall in any event terminate on the tenth anniversary of the
date on which the Share Option Schemes are approved by the Company in general meeting.
Termination will not affect the outstanding rights of participants.

Resolution 10: To adopt The RPC Group 2003 Sharesave Scheme

Summary of The RPC Group 2003 Sharesave Scheme (the “Sharesave Scheme")

Subject to shareholders’ approval in general meeting, the Company proposes to establish an Inland
Revenue approved sharesave scheme. The Board have the power to amend the Sharesave Scheme as
necessary or desirable to gain such approval. The Sharesave Scheme provides for options to be
granted over unissued Ordinary Shares of the Company (“Shares”) or Shares held in a trust.

The Sharesave Scheme will be submitted for approval by the Inland Revenue under Schedule 3 to
the Income Tax (Earnings and Pensions) Act 2003.
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Eligible Employees

All employees of the Company or any participating member of the Group whose earnings from
his office or employment are general earnings to which sections 15 or 21 of the Income Tax
(Earnings and Pensions) Act 2003 applies and who have the requisite minimum period of
continuous employment (determined by the Remuneration Committee but not exceeding five
years) are eligible to participate. The Remuneration Committee has the discretion to include
other employees.

Exercise Price

The exercise price of an option shall be fixed by the Remuneration Committee but shall not be
less than the higher of (i) in the case of an option to subscribe for Shares only, the nominal
value of a Share; and (ii) 80 per cent. of the middle market quotation for dealings in the
Shares, as derived from the Official List on the dealing day immediately prior to the invitation
date, provided that in the case of an option granted at a time at which there are no dealings,
the exercise price shall not be less than 80 per cent. of such sum as is agreed by the Inland
Revenue to be the market value of a Share.

The exercise price may be adjusted by the Remuneration Committee with the agreement of the
Inland Revenue to take account of any rights issue, capitalisation issue, subdivision,
consolidation of shares, reduction of share capital or other variation of the Company’s ordinary
share capital.

Grant of Options

Invitations to apply for options may be issued by the Board, subject to the approval of the
Remuneration Committee, within 42 days following the formal approval by the Inland Revenue
of the Sharesave Scheme and, subsequently, within 28 days of the announcement of the
Company's results for any period or the date on which a new savings contract prospectus is
announced or takes effect or at any time at which the Remuneration Committee resolves that
exceptional circumstances exist. Options shall be granted within 30 days of the date by
reference to which the exercise price is determined unless scaling down is necessary, in which
case options shall be granted within 42 days of such date.

If the Remuneration Committee resolves to operate the Sharesave Scheme, all eligible
employees will be invited to apply for options. It is a condition of such application that
employees enter into a savings contract with an approved institution.

The number of Shares subject to an option will be determined by the level of contribution to
the savings contract and may be adjusted during the life of the option in the same manner and
circumstances as would lead to the exercise price being adjusted as described in sub-paragraph
(b) above.

Savings Contract

Participants may, at the absolute discretion of the Remuneration Committee, be invited to
apply for three, five or seven year options. All options must be linked to a contractual savings
scheme entered into by each participant with the savings institution nominated by the
Remuneration Committee and approved by the Inland Revenue. Participants must save
between £5 and £250 per month, such sums to be deducted from the relevant participant’s pay.
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After 36 or 60 contributions have been made, a bonus is payable, currently equal to 1 or 3.7
months’' contributions respectively or, in respect of a seven year option, 7.6 monthly payments.
Options may be exercised only with an amount not exceeding the available proceeds of the
relevant savings contract. The duration of an option is determined at the date of grant.

Participants may withdraw from their savings contract at any time, though their options may
then lapse, and are not obliged to exercise their options when the contract matures at a
relevant bonus date. All savings contracts of any individual which are linked to approved
savings related options are aggregated for the purpose of the limit on savings of £250 per
month.

Savings contracts terminated are credited with interest, currently at the rate of 2 per cent. per
annum, if a payment is made on or after the first anniversary of their commencement.

Limitations

No option shall be granted under the Sharesave Scheme on any date if, as a result, the total
number of Shares issued or issuable pursuant to options and other rights granted (i) under the
Sharesave Scheme and (ii) during the previous ten years under the Share Option Schemes and
all other employee share schemes established by the Company, would exceed ten per cent. of
the issued ordinary share capital of the Company on that date of grant.

Voting, Dividend, Transfer and Other Rights
Until options are exercised, option holders have no voting or other rights in respect of the
Shares covered by their option(s).

Shares issued pursuant to the Sharesave Scheme shall rank pari passu in all respects with the
Shares already in issue except that they will not rank for any dividend or other distribution paid
or made by reference to a record date prior to the date of exercise of an option.

Options are not transferable or assignable. Benefits provided under the Sharesave Scheme shall
not be pensionable.

Exercise of Options

In normal circumstances, options may be exercised during the period of six months
commencing on the maturity (that is the relevant bonus date) of the savings contract. Options
will be exercisable immediately on the death of a participant or on his ceasing to be an
employee by reason of injury, disability, retirement or redundancy, and, in respect of an option
held for at least three years, on his leaving employment or in any other circumstances. Options
will also become exercisable on the date that a participant’s employing company ceases to be
under the control of the Company or on the sale or transfer of a business or part of a business
to which a participant’s employment relates to a person who is neither an associated company
of the Company nor a company under the control of the Company. Options will also become
exercisable upon a change in control or reconstruction or voluntary winding-up of the
Company.

On a change in control or reconstruction of the Company, options may, with the consent of the
company acquiring control of the Company, be released in consideration of the grant of
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equivalent rights over the shares of the acquiring company or a company associated with it.
Rights are equivalent if, broadly speaking, the aggregate market values of the shares under
both the old and new options and the aggregate exercise price of each option are, on the day
of exchange, equal.

Administration and Amendment
The Sharesave Scheme is administered by the Board. The rules of the Sharesave Scheme may be
amended by the Board in any respect provided that:

(i) no amendment may be made to the advantage of participants to the provisions
concerning eligibility to participate, individual limitations or scheme limits, the basis of
adjustment of options in the event of a variation in share capital or to the amendment
clause itself without the approval of the Company in general meeting, other than minor
amendments to benefit the administration of the Sharesave Scheme and amendments to
obtain or maintain favourable tax, exchange control or regulatory treatment for
participants in the Sharesave Scheme or for any member of the Group; and

(i) no amendment may be made which would alter to the disadvantage of a participant any
rights already acquired by him under the Sharesave Scheme without the participant’s prior
consent.

(iii) No amendment shall take effect whilst the Sharesave Scheme is approved and is intended
to remain approved by the Inland Revenue until such amendment has been approved by
the Inland Revenue. As soon as The Finance Bill 2003 has received Royal Assent the
Company need only submit to the Inland Revenue for approval, amendments to key
features of the Sharesave Scheme.

Subject to the above, the Board may at any time by resolution and without further formality
establish further schemes to apply in overseas territories governed by rules similar to the
Sharesave Scheme but modified to take account of local laws, regulation and practice provided
that any shares issued or issuable under such schemes shall be treated as counting against any
limits on overall or individual participation in the Sharesave Scheme.

Termination

The Sharesave Scheme may be terminated at any time by a resolution of the Board or by the
Company in general meeting and shall in any event terminate on the tenth anniversary of the
date on which the Sharesave Scheme is approved by the Company in general meeting.
Termination shall not affect outstanding rights of participants.

Resolution 11: Authority to allot shares

Under Section 80 of the Companies Act 1985, the directors of a company may be authorised by the
shareholders to allot unissued shares. The existing authority will expire on 6 July 2004. Resolution 11
gives the directors authority to allot shares up to a maximum nominal amount of £1,454,200. This
represents one third of the issued share capital of the Company as shown in the financial
statements. The authority will terminate no later than 16 July 2008.
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Resolution 12: Disapplication of pre-emption rights

This resolution seeks to renew the authority granted to the directors, at the Annual General
Meeting held on 17 July 2002, to allot securities of the Company up to a specified amount in
connection with a rights issue without having to obtain prior approval from shareholders on each
occasion, and also to allot a smaller number of these for cash without first being required to offer
such shares to existing shareholders. In accordance with Financial Services Authority regulations and
Investment Protection Committee guidelines, the number of shares which may be issued for cash
under the latter authority will not exceed 4,362,600, being approximately five per cent. of the issued
share capital of the Company as shown in the financial statements. The authority will terminate not
later than 16 October 2004.

Resolution 13: Purchase by the Company of its own Shares

Under Article 5 of the Company’s Articles of Association, authority is granted to the Company to
purchase its own shares subject to the provision of the Companies Act 1985. Resolution 13 proposes
that the Company’s authority to purchase up to ten per cent. of the issued share capital of the
Company be renewed. The authority will terminate not later than 16 October 2004.

The authority is restricted to a maximum of 8,725,200 shares (which is equivalent to approximately
ten per cent. of the issued share capital of the Company as shown in the financial statements) with a
minimum purchase price of 5p per share and a maximum price which will not be more than five per
cent. above the average of the middle market quotations for an Ordinary Share as derived from the
London Stock Exchange Daily Official List for the ten business days immediately preceding the day
on which the Ordinary Share is purchased. The directors’ intention in exercising the authority to
purchase the Company’s own shares under this resolution would be to improve conditions to the
advantage of shareholders in general. Incentive schemes for directors with earnings per share
targets would be adjusted for any reduction in issued share capital.









