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PART |

l[tem 1. Busi ness

(a)

(b)

(c)

General Devel opnent of Busi ness

Geif Bros. Corporation and its subsidiaries (the "Conpany")
principally manufacture industrial shipping containers and
cont ai nerboard and corrugated products that it sells to custoners in
many i ndustries throughout the world. In March 2001, the Conpany
acquired all of the issued share capital of Royal Packaging Industries
Van Leer N. V., a Dutch [imted liability conpany, Huhtamaki Hol di ngs do
Brasil Ltda., a Brazilian limted liability conpany, Van Leer France
Holding S.A.S., a French limted liability conmpany, Van Leer
Containers, Inc., a US. corporation, and Anerican Fl ange &

Manuf acturing Co., Inc., a US. corporation (collectively, "Van Leer

I ndustrial Packaging") (see Note 2 to the Consoli dated Fi nanci al
Statenents on pages 43-46 of this Form 10-K, which Note is part of the
financial statenents contained in Item8 of this Form 10-K), which
significantly increased the operations of the Conpany. In addition, the
Conmpany owns tinber properties, which are principally harvested and
regenerated in the southeastern United States.

The Conpany has 185 operating |locations in over 40 countries and,
as such, is subject to federal, state, local and foreign regulations in
effect at the various |ocalities.

Fi nanci al Infornmation about Segnments

The Conpany operates in three business segnents: Industria
Shi ppi ng Cont ai ners; Contai nerboard & Corrugated Products; and Ti nber.
Information related to each of these segnents is included in Note 14 to
the Consolidated Financial Statenments on pages 61-63 of this Form 10-K,
which Note is part of the financial statenents contained in Item 8 of
this Form 10-K, and which is incorporated herein by reference.

Narrative Description of Business

Managenent’ s Di scussi on and Anal ysis of Financial Condition and
Results of Operations, which is included in Item7 of this Form 10-K,
I's incorporated herein by reference.

Due to the variety of its products, the Conpany has many custoners
buying different types of its products and, due to the scope of the
Conpany’s sal es, no one custoner is considered principal in the total
operation of the Conpany.



ltem 1. Busi ness (conti nued)

Because the Conpany supplies a cross section of industries, such
as chem cals, food products, petrol eum products, pharmaceuticals and
nmetal products, and nust nake spot deliveries on a day-to-day basis as
its products are required by its custoners, the Conpany does not
operate on a backlog to any significant extent and maintains only
limted |l evels of finished goods. Many custoners place their orders
weekly for delivery during the week.

The Conpany’s business is highly conpetitive in all respects
(price, quality and service), and the Conpany experiences substantia
conpetition in selling its products.

The Conpany does not believe that conpliance with federal, state,
| ocal and foreign provisions which have been enacted or adopted
regul ating the di scharge of materials into the environnent, or
otherwise relating to the protection of the environnent, has had or
will have a material effect upon the capital expenditures, earnings, or
conpetitive position of the Conpany. The Conpany does not anticipate
any material capital expenditures for environnental control facilities
for its 2002 fiscal year.

The Conpany’s raw materials are principally pul pwod, waste paper
for recycling, paper, steel and resins. |In the current year, as in
prior years, sone of these materials have been in short supply, but to
date these shortages have not had a significant effect on the Conpany’s
oper ati ons.

Wil e research and devel opnent projects are inportant to the
Conmpany’s conti nued growth, the amobunt expended in any year is not
material in relation to the results of operations of the Conpany.

The Conpany’s business is not materially dependent upon patents,
trademarks, licenses or franchises.

The busi ness of the Conpany is not seasonal to any significant
extent and has not recently been significantly affected by inflation.

As of Cctober 31, 2001, the Conpany had approxi mately 10, 000
enpl oyees.

(d) Financial Information about Geographic Areas

The Conpany’s operations are prinmarily located in North Anerica,
Eur ope and various other regions. Information related to each of these
areas is included in Note 14 to the Consolidated Financial Statenents,
on pages 61-63 of this Form 10-K, which Note is part of the financi al
statenents contained in Item8 of this Form 10-K, and which Note is
i ncorporated herein by reference. Quantitative and Qualitative
Di scl osures about Market Risk, included in Item 7A of this Form 10-K,
I's incorporated herein by reference.
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ltem 2. Properties

The follow ng are the Conpany’s principal |ocations and the products
manuf actured at such facilities or the use of such facilities. The Conpany
considers its operating properties to be in satisfactory condition and

adequate to neet its present needs.

However, the Conpany expects to make

further additions, inprovenents and consolidations of its properties as the
Conpany’ s busi ness continues to expand.

Locati on

| NDUSTRI AL SHI PPl NG CONTAI NERS:
Argenti na:
San Juan
San Fernando del Valle
Tigre

Australi a:
Al tona North

Bri sbane
Eagl e Farm (1)
Mar ayong
Penrith (2)
Perth

Seven Hills
Townsville

Bel gi um
Li er

Brazil:
Aratu
Araucari a
Esteio
Manaus ( 3)
Ri o de Janeiro
Sao Paul o

Canada:
Al berta:
Ll oydm nst er

Ontari o:
Belleville
M1ton
Cakville
St oney Creek
St oney Creek
St oney Creek

Quebec:
La Salle
Chile:
Santi ago

Pr oduct s Manuf act ur ed

Pl astic druns
St eel druns
Steel druns, plastic druns and ot her

Steel drums, plastic druns, internediate bulk
cont ai ners and ot her

Steel druns and ot her

Recondi ti oni ng

Pl astic druns and ot her

Cl osures

Steel drums, plastic druns and ot her

Steel drums and ot her

Steel druns

Steel druns, plastic druns and ot her

St eel druns

Cl osures

Steel druns

Pl astic druns

St eel druns

Steel druns, plastic druns and ot her

Fi bre drunms, steel drums and plastic druns

Pl astic druns

Fi bre druns

St eel druns

Fi bre druns

St eel druns

Research center and fibre druns

Fi bre druns

St eel druns
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ltem 2. Properties

Locati on

Chi na:
Ni ngbo

Col umbi a:
Bogot a (4)
Cart agena

Costa Rica:
San José (5)

Czech Republic:
Usi nad Labem

Denmar k:
Roski | de

Egypt :
Sadat City

France:
Aut heui | Aut houil et (38)
Gare de Corréze
Le Grand-Quevilly Cedex (6)

Cer many:
At t endorn
Haan (7)
Hanbur g- Fr ei hafen (8)
Kol n- Loveni ch
Monzi ngen

G eece:
Mandr a- Atti ki s

Guat ermal a:

Amatitl an
Hungary:

Al masf lisit o
Italy:

Mel zo

Sal zano
Janai ca:

Ki ngst on
Kenya:

Monbasa (9)

(conti nued)

Pr oduct s Manuf act ur ed

Steel druns

Steel drums, plastic druns and ot her
Steel drums and plastic druns

Steel druns

Steel druns

Fi bre druns
St eel druns

Fi bre druns, plastic druns and war ehouse
Pl astic druns and war ehouse

Steel druns, internedi ate bul k contai ners,
cl osures, warehouse and ot her

Steel druns

Cl osur es war ehouse

Steel druns

Fi bre druns, steel druns and ot her

Pl astic druns

St eel druns
Steel druns
St eel druns

Fi bre druns, steel drums and plastic druns
Steel druns

Steel druns

Steel drums, plastic druns and ot her



ltem 2. Properties (continued)

Locati on Product s Manuf act ured

Mal aysi a:

Petal i ng Jaya Steel drunms, plastic drunms and ot her
Mexi co:

Cuer navaca Steel drumns

Naucal pan de Juarez Fi bre druns
Mor occo:

Casabl anca Steel drunms and plastic druns
Mozanbi que:

Maput o Steel drums, plastic drunms and ot her
Net her | ands:

Anst el veen Ceneral office

Arrst er dam Cl osures

Eur opoort (10) Steel drums and research center

Vr eel and Fi bre druns, steel druns and ot her
New Zeal and:

Auckl and I ntermedi ate bul k containers

Dunedi n I nt ernedi at e bul k containers
Ni geri a:

Kaduna Steel drumns

Koko Steel druns

Lagos (11) Steel drums, plastic druns and ot her
Phi | i ppi nes:

Ri zal (12) Steel druns
Pol and:

Rybni k (13) Steel drunms and ot her
Por t ugal

Pévoa de Santa Iria St eel drumns
Russi a:

Bel oyar sk (14) Steel drumns

Vol ogda Steel druns and ot her
Si ngapor e:

Tuas Steel drumns

@l (15) d osures
South Afri ca:

Eppi ngdust Steel druns

Ladysmth Pl astic druns

Mobeni Steel drunms and ot her

Port Elizabeth War ehouse

Vander bi j | par k Steel drunms and ot her



ltem 2. Properties (continued)

Locati on Product s Manuf act ur ed

Spai n:

Reus (Tarragona) Steel drums, warehouse and ot her
Sweden:

Perstorp Fi bre druns and war ehouse

Vast er hani nge (16) Steel druns
Tur key:

Kocael i Steel druns and ot her

United Ki ngdom

Burt on-on- Tr ent Steel druns and ot her

Deesi de (17) C osures and ot her

El |l esnere Port St eel druns

El |l esnere Port Fi bre drunms, plastic druns and ot her

Hul | St eel druns

Ki ngst on- Upon- Hul | (38) Pl astic druns
Ur uguay:

Las Piedras (18) Steel drunms and plastic druns
Venezuel a:

Punto Fijo Steel druns

Val enci a Steel drums, plastic druns and ot her
Zi nbabwe:

Har ar e Steel druns, plastic druns and ot her

United States:

Al abama:
Creol a Fi bre druns
Cul | man Steel druns
Ar kansas:
Batesville (38) Fi bre druns
California:
Font ana Steel druns
La Pal ma Fi bre druns
Mer ced Steel druns
Morgan Hill Fi bre druns
Col or ado:
Denver (19) War ehouse
Connecti cut :
W ndsor Locks (20) Fi bre druns
Geor gi a:
Lawr encevil |l e I nt ermedi at e bul k containers
Lavoni a I nternedi ate bul k contai ners
Li t honi a Fi bre druns and | am nat or



ltem 2. Properties (continued)

Locati on Product s Manuf act ur ed
[1'1inois:
Al'sip Steel druns
Bradl ey (21) Pl astic druns
Bradl ey (22) O her
Carol Stream Cl osures
Chi cago Steel druns
Lockport Pl astic druns
Lonbard (23) Research center
Naperville (24) Fi bre druns
Kansas:
Kansas City (25) Fi bre druns
Wnfield Steel drumns
Kent ucky:
Fl orence Steel druns
Mount Sterling Pl astic druns
Mount Sterling War ehouse
Loui si ana:
St. Gabri el Steel drunms and plastic druns

Massachusetts:

Mansfi el d Fi bre druns
M chi gan:

M dl and (26) War ehouse

Tayl or Fi bre druns
M nnesot a:

M nneapol i s Fi bre druns
M ssi ssi ppi :

Canton (38) Steel druns
M ssouri :

Wight Cty (27) Fi bre druns
New Jer sey:

Engl i sht own (28) Fi bre druns

Spot swood Fi bre druns

Tet er boro Fi bre druns
New Yor k:

Tonawanda Fi bre druns

North Caroli na:
Bl adenbor o St eel druns
Charlotte (29) Fi bre druns



ltem 2. Properties (continued)

Locati on Product s Manuf act ured

hi o:

Cal dwel | Steel druns

Del awar e (30) Resear ch center

Geenville Q her

Van Wert Fi bre druns
Pennsyl vani a:

Ast on Fi bre drumns

St roudsburg Steel parts

Warm nster (31) Steel druns

West Hazl eton (32) Pl astic druns
Tennessee:

Ki ngsport Fi bre druns
Texas:

Haltom City Fi bre druns

Houst on (33) Fi bre druns
Houst on (34) Pl astic druns
La Porte Steel druns
La Porte Q her

West Virginia:
Cul | oden (35) Fi bre druns

CONTAI NERBOARD & CORRUGATED PRODUCTS:

United States:

California:
St ockt on Corrugat ed honeyconb
Georgi a:
Macon Corrugat ed honeyconb
I1'linois:
Centralia Corrugat ed contai ners
O eana Corrugat ed contai ners
Posen Corrugat ed honeyconb
Qui ncy (38) War ehouse
I ndi ana:
Fer di nand (36) Corrugat ed contai ners
Kent ucky:
Louisville Corrugat ed contai ners
W nchest er Corrugat ed contai ners
W nchester (38) War ehouse
M chi gan:
Cant on War ehouse
Rosevill e Corrugat ed contai ners
M nnesot a:
Rosenount Mul tiwall bags
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ltem 2. Properties

Locati on

Nebr aska:
Omaha

Chi o:
Fostoria
Massi |l | on
Tiffin
Tol edo
Zanesville
Zanesvill e

Pennsyl vani a:
Reno (37)
Hazel t on
Washi ngt on
Washi ngt on (38)

Texas:
Waco
Waco (38)

Virginia:
R verville

Washi ngt on:
Wyodl and

West Virginia:
Hunt i ngt on
Hunt i ngt on (38)

Tl MBER:
United States:
Al abama:
Ever green
M ssi ssi ppi :
Vi cksbur g
CORPCRATE
United States:
Chi o:
Del awar e

(conti nued)

Pr oduct s Manuf act ur ed

Mul tiwall bags

Corrugat ed contai ners

Cont ai ner board

Corrugat ed contai ners

Corrugat ed contai ners

Corrugat ed contai ners and sheets
War ehouse

Corrugat ed contai ners

Corrugat ed honeyconb

Corrugat ed contai ners and sheets
War ehouse

Corrugat ed honeyconb
War ehouse

Cont ai ner board

Corrugat ed honeyconb and war ehouse

Corrugat ed contai ners and sheets

War ehouse

War ehouse

War ehouse

Princi pal office



ltem 2. Properties (continued)

Note: Al properties are held in fee except as noted bel ow

Excepti ons:

(1) Lease expires January 18, 2003
(2) Lease expires May 11, 2003

(3) Lease expires July 31, 2004

(4) Lease expires Decenber 31, 2004
(5) Lease expires January 9, 2007
(6) Lease expires Novenber 1, 2002
(7) Lease expires February 28, 2006
(8) Lease expires Decenber 31, 2009
(9) Lease expires Decenber 31, 2047
(10) Lease expires Septenmber 30, 2015
(11) Lease expires February 21, 2031
(12) Lease expires August 2003

(13) Lease expires July 1, 2002

(14) Lease expires Septenber 1, 2003
(15) Lease expires July 31, 2002
(16) Lease expires Decenber 31, 2005
(17) Lease expires March 31, 2014
(18) Lease expires Decenber 30, 2002
(19) Lease expires Decenber 15, 2004
(20) Lease expires Decenber 31, 2005
(21) Lease expires March 31, 2006
(22) Lease expires June 30, 2002
(23) Lease expires July 31, 2007
(24) Lease expires June 30, 2003
(25) Lease expires March 31, 2004
(26) Lease expires Cctober 16, 2002
(27) Lease expires August 31, 2005
(28) Lease expires February 28, 2003
(29) Lease expires Septenber 30, 2003
(30) Lease expires June 30, 2002
(31) Lease expires April 30, 2006
(32) Lease expires January 1, 2016
(33) Lease expires Decenber 31, 2006
(34) Lease expires Septenber 30, 2006
(35) Lease expires January 31, 2006
(36) Lease expires July 31, 2002
(37) Lease expires Decenber 31, 2004
(38) Lease operates nonth to nonth

The Conpany also owns in fee a substantial nunber of scattered tinber
tracts conprising approximately 315,000 acres in the states of Al abama,
Arkansas, Florida, CGeorgia, Louisiana, Mssissippi and Virginia and the
provi nces of Ontario and Quebec in Canada.
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ltem 3. Legal Proceedings

The Conpany has no pending material |egal proceedings.

Fromtinme to tine, various |egal proceedings arise at federal, state,
| ocal or foreign levels involving environnmental sites to which the Conpany
has shipped, directly or indirectly, small amunts of toxic waste, such as
pai nt solvents, etc. The Conpany, to date, has been classified as a “de
m nims” participant and, as such, has not been subject, in any instance,
to sanctions of $100,000 or nore.

In addition, fromtine to tinme, but less frequently, the Conpany has
been cited for violations of environnmental regul ations. None of these
viol ations involve or are expected to involve sanctions of $100, 000 or
nor e.

ltem 4. Subm ssion of Matters to a Vote of Security Hol ders

There were no matters submtted to a vote of security holders during
the fourth quarter of the fiscal year covered by this report.

Executive Oficers of the Conpany

The following information relates to executive officers of the Conpany
(el ected annual ly):

Year first becane
Nane Age Posi ti ons and offices executive officer

M chael J. Gasser 50 Chai rman of the Board 1988
of Directors and Chief
Executive Oficer,
Chai rman of the
Executive and Stock
Repurchase Comm ttees
and nenber of the
Nom nating Conm ttee

WIlliam B. Sparks, Jr. 60 Director, President 1995
and Chief Operating
Oficer, menber of the
Executive Committee

Charl es R Chandl er 66 Director, Vice 1996
Chai rnman, President of
Soterra LLC
(subsi di ary conpany),
menber of the
Executive Committee

Maur een A. Conl ey 43 Seni or Vice President, 2000
New Busi ness
Devel opnent
11



Executive Oficers of the Conpany (continued)

Year first becane

Nane Age Positi ons and offices executive officer
John S. Lilak 54 Executive Vice 1999
Presi dent,

Cont ai nerboard &
Corrugat ed Products

Joseph W Reed 64 Chi ef Fi nanci al 1997
O ficer and Secretary

M chael L. Roane 46 Seni or Vice President, 1998
Human Resources &
Conmuni cati ons

Gary R Martz 43 Seni or Vice President 2002
and General Counse

M chael J. Barilla 51 Vi ce President, 2002
Busi ness | nformati on
Servi ces

John K. Di eker 38 Vi ce President and 1996
Corporate Controller

Sharon R Maxwel | 52 Assi stant Secretary 1997

Robert A. Young 47 Vi ce President and 2002

Director of Taxation

Robert S. Zi nmer man 30 Assi st ant Tr easurer 2001

The following information relates to certain significant enpl oyees of
t he Conpany:
Year first becane
Nane Age Posi ti ons and offices significant enpl oyee

Franci sco de M guel 57 Speci al Counsel to 2001
t he Chairman

Executive Oficers and Certain Significant Enpl oyees of the Conpany

Except as indicated bel ow, each person has served in his or her
present capacity for at |east five years.

Ms. Maureen A. Conley was el ected Senior Vice President, New Business
Devel opnent, in 2000. Prior to that time, she served as a senior
managenent consultant for |1 BM A obal Services for alnost three years.
During 1998, she was Director of Corporate Devel opnent for Bi oCrysta
Limted. Prior to that time, and for nore than five years, she served as
Director of Adm nistrative Services for the Gty of Colunbus, Chio.
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Executive Oficers and Certain Significant Enpl oyees of the Conpany
(concl uded)

M. John S. Lilak was el ected Executive Vice President, Containerboard
& Corrugated Products, during 1999. During 1997 to 1999, M. Lilak served
as Ceneral Sales and Marketing Manager, Kraft Paper and Board Division, for
Uni on Canp Corporation. Prior to that tinme, and for nore than five years,
he served as Group General Manager, Container Division, of Union Canp.

M. Joseph W Reed served as Chief Financial Oficer and Secretary
from 1997 to 2000, and Senior Vice President in 2001, and he was re-el ected
Chief Financial Oficer and Secretary in 2001. Prior to that tinme, and for
nore than five years, he served as Senior Vice President, Finance and
Adm ni stration — Chief Financial Oficer of Pharmacia, Inc.

M. Mchael L. Roane was el ected Senior Vice President, Human
Resources, in 1998. Prior to that time, and for nore than five years, M.
Roane served as Vice President, Human Resources, for Oamens and M nor, Inc.

M. Gary R Martz was el ected Senior Vice President and General
Counsel in 2002. Prior to that time, and for nore than five years, he
served as a partner in the law firm of Baker & Hostetler LLP

M. Mchael J. Barilla was appointed Vice President, Business
| nformation Services, during 1999. |In 2002, M. Barilla was elected as an
executive officer of the Conpany. During 1997 to 1999, M. Barilla served
as a Senior Consultant for |IBM Corporation. Prior to 1997, and for nore
than five years, he served as Chief Financial Oficer of Medex, Inc.

Ms. Sharon R Maxwel|l was el ected Assistant Secretary during 1997.
Prior to that time, and for nore than five years, she served as
adm ni strative assistant to the Chairnman.

M. Robert A Young was elected Vice President and Director of
Taxation during 2002. During 1999 to 2001, M. Young served as the
Director of Taxes. Prior to that tine, and for nore than five years, he
was the Tax Manager of Consolidated Papers, Inc.

M. Robert S. Zi mrerman was el ected Assistant Treasurer during 2001.
From 1999 until joining the Conpany, he served as Treasury Manager at
Mettler-Toledo International, Inc. From 1997 to 1998, he was a Ri sk Advi sor
at Bank One. Prior to 1997, and for nore than five years, M. Zi nmerman
served as a Portfolio Analyst at Chase Manhattan Mortgage Corporation.

M. Francisco de M guel was appoi nted as Special Counsel to the

Chairman in 2001. Prior to that tine, and for nore than five years, he
served as President of Van Leer Industrial Packagi ng.
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PART ||

ltem 5. Mar ket for the Registrant’s Commbon Stock and Rel ated Security
Hol der Matters

The O ass A and O ass B Conmon Stock are traded on the NASDAQ St ock
Mar ket under the synbols GBCOA and GBCOB, respectively.

Financial information regarding the Conpany's two cl asses of conmon
stock, as well as the nunber of holders of each class and the high, |ow and
closing sales prices for each class for each quarterly period for the two
nost recent fiscal years, is included in Note 15 to the Consoli dated
Fi nanci al Statenments on pages 64-65 of this Form 10-K, which Note is part
of the financial statenments contained in Item8 of this Form 10-K, and
whi ch Note is incorporated herein by reference.

The Conpany paid four dividends of varying anmounts during its fiscal
year conputed on the basis described in Note 8 to the Consoli dated
Fi nanci al Statenments on page 52 of this Form 10-K, which Note is part of
the financial statenents contained in Item8 of this Form 10-K, and which
Note is incorporated herein by reference. The annual dividends paid for
the last three fiscal years are as foll ows:

2001 fiscal year dividends per share — Cass A $0.54; Cass B $0.80
2000 fiscal year dividends per share — Cass A $0.52; dass B $0.77
1999 fiscal year dividends per share - Class A $0.50; Cass B $0.74

Section 8.13 of the Senior Secured Credit Agreenent, a copy of which
is filed as Exhibit 10(j) to this Form 10-K, limts the ability of the
Conpany to nmake “restricted paynents”, which include dividends and
pur chases, redenptions and acquisitions of equity interests of the Conpany.

The paynents of dividends and other restricted paynents are subject to
the condition that no default exists under the Senior Secured Credit
Agreenent and are limted in anmount by a fornula based on the consoli dated
net income of the Conpany. The dividends and other restricted paynents may
not exceed $18 mllion during any fiscal year.
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|tem 6.

Sel ect ed Fi nanci al

Dat a

The five-year selected financial

t housands, except

Net sal es
Net incone
Total assets
Long-term debt,
i ncludi ng current
portion of |ong-
t er m debt
Di vi dends per share:

d ass A Commpn St ock

d ass B Commpn St ock

per share amounts):

Years Ended Cctober 31,

data is as follows (U S. dollars in

2001
$1, 456, 000
$ 88, 744

$1, 776,396

$ 697,514

Basi ¢ earni ngs per share:

Cl ass A Common Stock
Cl ass B Common St ock
Di | uted earni ngs per
Cl ass A Common Stock

d ass B Commpn St ock

. 54

. 80

.14

.70

.14

.70

2000
$963, 956
$ 75,794

$939, 331

$235, 000

%

$ 0.77

$ 268

$ 4.01

$ 267

$ 4.01

1999
$853, 438
$ 51,373

$910, 986

$258, 000

$ 1.78

$ 267

1998 1997
$845, 753 $687, 991
$ 37,441 3 22,52
$878,420  $594,217
$235, 000 $ 52,152
$ 0.48 $ 0.60
$ 071 $ 0.89
$ 1.30 $ 0.78
$ 1.94 $ 1.17
$¥29 %
$ 1.94 $ 1.17

The 2001 anounts include the results of operations (fromthe date of
acqui sition) and assets of the Van Leer
acqui red from Hut amaki
termdebt in 2001 is a result of this acquisition.

The 2001, 2000,

Van Leer Oyj

| ndustri al

1999 and 1998 anmpunts include the results of

Packagi ng busi ness
on March 2, 2001. The increase in |ong-

operations (fromthe date of acquisition) and assets of the industrial
cont ai ners busi ness acquired from Sonoco Products Conpany on March 30,
1998. The increase in long-termobligations in 1998 is a result of this

acqui sition.

The results of operations include the effects of pretax restructuring

charges of $11.5 mllion,

1997, respectively.
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ltem 7.

Managenent’ s Di scussi on and Anal ysi s of Financi al

Condi tion

FI NANCI AL DATA

and Results of Operations

Presented bel ow are certain conparative data illustrative of the
foll ow ng di scussion of the Conpany’s results of operations,

condition and changes in financi al

Net sal es:

| ndustri al

Ti mber

Tot al

EBI TDA:

| ndustri al

Ti mber
Tot al

Restructuring charge
Cor porate and ot her

Tot al

Depr eci ati on,
anortization
I nt erest expense,
Foreign currency effects
I ncone before incone taxes,
mnority interest
consol i dat ed subsi di aries and
equity in earnings of affiliates
| ncone taxes
Mnority interest
consol i dat ed subsidiaries
Equity in earnings of affiliates

Net

Current ratio

Cash flows from operations
Capi tal expenditures

Acqui sitions of businesses

Shi ppi ng Cont ai ners
Cont ai nerboard & Corrugated Products

Shi ppi ng Cont ai ners
Cont ai nerboard & Corrugat ed Products

depl eti on and

in incone of

in incone of

16

2001

$1, 038, 948

379, 302
37, 750

$1, 456, 000

$

101, 810
87,698
111, 738

301, 246
(11, 534)
(34, 822)

254, 890

(81, 507)
(45, 149)
(228)

128, 006
(48, 514)

(594)
9, 876

88, 774

@B B &

1.7:1
98, 865
132, 217
312, 892

2000

$490, 909
428, 369
44,678

$963, 956

$ 59, 583
85, 826
46, 926

192, 335

(34, 817)
157, 518

(45, 222)
(11, 842)

100, 454
(38, 027)

13, 367

$ 75,794

3.3:1
$117, 229
$ 78, 833
$ -

financi al
condition (U.S. dollars in thousands):

1999

$477, 370
351, 936
24,132

$853, 438

$ 60, 244
54, 197
25, 389

139, 830

(17, 129)
122, 701

(42, 360)
(12, 983)

67, 358
(26, 740)

10, 755

$ 51, 373

3.0:1
$ 71, 766
$ 49, 253
$ 74, 233
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RESULTS OF OPERATI ONS

Overvi ew

The Conpany had record net sales and earnings in 2001. The previous
records were achieved in the prior year. On March 2, 2001, the Conpany
acquired Van Leer Industrial Packaging (see Note 2 to the Consoli dated
Fi nanci al Statenments on pages 43-46 of this Form 10-K, which Note is part
of the financial statenments contained in Item8 of this Form 10-K). As
such, the Consolidated Financial Statenents include eight nonths of results
for the year ended COctober 31, 2001 related to the Van Leer Industrial
Packagi ng operations.

The Conpany operates in three business segnents: |ndustrial Shipping
Cont ai ners; Contai nerboard & Corrugated Products; and Ti nber.

Net sales increased 51.0%to $1,456.0 nmillion, including $446.2
mllion fromoutside North Anerica, in 2001 from$964.0 nmillion in 2000.
The increase in net sales for the North Anerican region was due to the
| ndustrial Shipping Containers segnent ($101.8 million), which was
partially offset by |ower net sales in the Containerboard & Corrugated
Products segnent ($49.1 nmillion) and the Tinber segnment ($6.9 mllion). The
hi gher net sales in the North American operations of the Industrial
Shi ppi ng Cont ai ners segnent was primarily due to the inclusion of
addi tional sales volune fromthe Van Leer Industrial Packagi ng acquisition.
The weaker econom c conditions in the United States that prevail ed
t hroughout 2001 conpared to 2000 caused | ower sal es volunmes and increased
conpetitive pricing in both the Industrial Shipping Containers and
Cont ai nerboard & Corrugated Products segnents. Net sales and cost of
products sold have been restated, in accordance with EITF No. 00-10,
"Accounting for Shipping and Handling Fees and Costs,"” for the
reclassification of certain shipping and handling costs froma reduction in
net sales to cost of products sold for all years presented.

Earni ngs before interest, incone taxes, depreciation, depletion and
anortization ("EBITDA") rose to $266.4 mllion, before the $11.5 mllion
second quarter restructuring charge, this year conpared to $157.5 million
| ast year. The $108.9 million increase is attributable to higher gains on
the sale of tinberland ($70.4 million) and the inclusion of Van Leer
I ndustrial Packaging. The factors that caused a reduction in EBI TDA
i ncl uded weaker econom c conditions in the United States for both the
| ndustrial Shipping Containers and Contai nerboard & Corrugated Products
segnents. In addition, the |ower tinber sales partially offset the
i nprovenent in EBI TDA

Hi storically, revenues or earnings may or may not be indicative of
future operations because of various economc factors. As explained bel ow,
t he Conpany is subject to the general econom c conditions of its custoners
and the industries in which it operates.
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The Conpany’s Industrial Shipping Containers segnent, where products
manuf act ured by the Conpany are purchased by ot her manufacturers and
suppliers, is substantially subject to the general econom c conditions of
its custoners and the industries and countries in which it operates.
Simlarly, the Conpany’s Containerboard & Corrugated Products segnent is
subj ect to general economc conditions and the effect of the operating
rates of the containerboard industry, including pricing pressures fromits
conpetitors.

Segnent Revi ew

| ndustrial Shipping Containers
2001 versus 2000:

The I ndustrial Shipping Containers segnent had an increase in net
sales of $548.0 mllion, or 111.6% primarily due to the inclusion of
$446.2 million of net sales outside of North Anerica resulting fromthe
acqui sition of Van Leer Industrial Packaging. Net sales in North Amrerica
increased $101.8 million due to additional sales volune from Van Leer
| ndustrial Packagi ng during the eight nonths ended Cctober 31, 2001. A
decrease in custonmer denmand caused by weakness in the U S. econony,
particularly in the chem cal industry, partially offset this increase in
net sales. In addition, net sales to the agricultural sector were lower in
the first quarter of 2001 conpared to 2000, which benefited froma late
harvest of certain crops during 1999 that extended into the first quarter
of 2000.

The EBI TDA for Industrial Shipping Containers inproved to $101.8
mllion, before the $11.5 nmillion second quarter restructuring charge, for
2001 from $59.6 mllion for 2000. The primary reason for this increase
relates to $48.8 million in EBI TDA from outside North Ameri ca.

2000 versus 1999:

The I ndustrial Shipping Containers segnent had an increase in net
sales of $13.5 million, or 2.8% in 2000 conpared to 1999 due to an
i mprovenent in general market conditions, especially in the chem cal
i ndustry, inproved pricing to offset higher raw material prices and
regai ning sonme of the | ost sales volunme resulting fromthe 1998 and 1999
pl ant cl osings and consolidation efforts. In addition, there was an
increase in activities related to contai ner |easing and reconditioning.

EBI TDA for this segnent renained at $60.0 nmillion for both 2000 and
1999.
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Cont ai nerboard & Corrugated Products
2001 versus 2000:

The Contai nerboard & Corrugated Products segnment had a decrease in net
sales of $49.1 million, or 11.5% as conpared to the same period | ast year.
This reduction in net sales was caused by | ower custonmer demand for
corrugat ed contai ners and contai nerboard due to conti nued weakness in the
U.S. econony. Lower average sales price for linerboard and nmedi um al so
af fected net sales during 2001 as conpared to 2000.

The EBITDA for this segment increased to $87.7 mllion for 2001 versus
$85.8 million in 2000. Lower raw material prices, especially for old
corrugat ed containers, a higher containerboard integration percentage and
i mproved operating efficiencies nore than of fset the decline caused by
| oner net sales for this segnent.

2000 versus 1999:

The Cont ai nerboard & Corrugated Products segnment had an increase in
net sales of $76.4 mllion, or 21.7% in 2000 conpared to 1999 prinarily
due to a 32.5% increase in the average sales price of containerboard. In
addition, there were $16.0 million of additional net sales from G eat Lakes
and Trend Pak, which were acquired in 1999.

I n 2000, the EBI TDA for Containerboard & Corrugated Products increased
to $85.8 million from$54.2 mllion in 1999. This inprovenent resulted from
i mproved gross margins resulting fromthe higher sales prices of this
segnent’s products wi thout a corresponding increase in its costs.

Ti mber
2001 versus 2000:

Net sal es of the Tinber segnent decreased $6.9 million from $44.7
mllion during 2000 to $37.8 mllion during 2001. Wile tinber sales are
subject to fluctuations, the Conpany seeks to naintain a consistent cutting
schedule, within the limts of market and weat her conditions.

The sales of tinber are recorded as net sales, while tinberland sal es
are included in gain on sale of tinberland. The gain on sale of tinberland
was $79.7 mllion for 2001 as conpared to $9.3 million | ast year (see
“Tinberl and Transactions” bel ow).

The EBI TDA conpari son for 2001 versus 2000 was primarily affected by

the significant gains on the sale of tinberland partially offset by | ower
ti mber sales.
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2000 versus 1999:

The Ti nber segnment had an increase in net sales of $20.5 mllion, or
85.1% in 2000 conpared to 1999 primarily due to a full year of net sales
resulting fromthe tinber marketing agreenent with Bennett & Peters, Inc.,
forestry consultants and appraisers, initiated in May 1999. The ti nber
mar keting strategy is focused on active harvesting and regeneration of the
Conmpany’s tinber properties in the United States to achi eve sustainabl e
| ong-termyields on the Conpany’s tinberl and.

The increase in this segnent’s EBI TDA for 2000 as conpared to 1999 was
due to the significant inprovenent in net sales as well as $4.7 mllion of
addi tional gains on the sale of tinberland.

Gain on Sale of Tinberl and

Gin on sale of tinberland increased $70.4 mllion in 2001 as conpared
to 2000 primarily due to the tinber property sales described in the
"Tinberl and Transactions" section bel ow

The gain on sale of tinberland increased $4.7 million in 2000 versus
1999.

O her | ncone, Net

Net other income increased to $6.4 million during 2001 from $4.9
mllion last year. The change in other inconme is primarily due to gains on
the sale of facilities.

Net ot her income decreased $5.6 million in 2000 as conpared to 1999
primarily due to $7.5 mllion less gain on the disposal of properties,
pl ants and equi pnent.

Cost of Products Sold

The cost of products sold, as a percentage of net sales, increased
from76.5%in 2000 to 79.2% in 2001. The increase was primarily due to the
i nclusion of Van Leer Industrial Packagi ng, which has contributed to a
hi gher cost of products sold, as a percentage of net sales, due to | ower
gross margi ns than the Conpany’s other products. [In addition, Tinber
segnent sal es, which have a nuch | ower cost associated with them were
bel ow those in 2000. This increase was partially offset by |ower raw
material costs, which nore than offset the | ower sales volune, in the
Cont ai nerboard & Corrugated Products segnent.

Cost of products sold was $737.5 mllion, or 76.5% of net sales, in
2000 conpared with $675.1 mllion, or 79.1%of net sales, in 1999. The
i nprovenent was primarily due to the higher Tinber segnent net sales in the
current year. The tinber sales of the Conpany have a very | ow cost
associated wwth them In addition, the cost of products sold, as a
20
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percent age of net sales, for the Containerboard & Corrugated Products
segnent decreased as a result of the higher sales prices of its products
W thout a corresponding increase in the cost of products sold. The cost of
products sold, as a percentage of net sales, decreased slightly for the

| ndustrial Shipping Containers segnent.

Selling, General and Adm ni strative Expenses

Selling, general and adm nistrative expenses (“SG&A”’) increased to
$204.7 mllion (14.1% of net sales) in 2001 as conpared to $128.3 million
(13. 3% of net sales) in 2000. The $76.4 mllion increase was primarily due
to additional SG&A related to Van Leer Industrial Packagi ng, which was
acquired on March 2, 2001. In addition, there was $5.3 mllion of
anortization expense recorded on the goodwi || and other intangible assets
fromthe acquisition of Van Leer |ndustrial Packaging during the eight
nmont hs ended COct ober 31, 2001.

Despite increasing to $128.3 mllion in 2000 from $113.0 nillion in
1999, SGRA had only increased slightly to 13.3% of net sales in 2000 from
13. 2% of net sales in 1999. The increased expenditures primrily
represented higher costs to support infrastructure inprovenents for current
and future growh initiatives at that tinme. In addition, $3.2 mllion of
addi tional conmm ssion expense resulted fromthe sale of tinber and
timberland in 2000. The increase was partially offset by a $2.9 nillion
reduction in Year 2000 renedi ati on expenses.

Restructuring Costs

During the second quarter of 2001, the Conpany recognized a
restructuring charge of $11.5 million resulting froma plan to consolidate
six of the Conpany's existing Industrial Shipping Container operations and
el imnate redundant adm nistrative functions in North Anerica (see Note 5
to the Consolidated Financial Statenments on pages 48-49 of this Form 10-K,
which Note is part of the financial statements contained in Item8 of this
Form 10-K). In connection with the acquisition and consolidation plan, an
additional five facilities in North America, South Anmerica, United Ki ngdom
and Asia Pacific, which were purchased as part of the Van Leer Industrial
Packagi ng acquisition, are being closed. Certain redundant adm nistrative
positions will also be elimnated as part of this plan. Accordingly, the
Conpany recorded a $19.7 mllion restructuring liability related to these
| ocations. The Conpany has incurred additional costs of $5.9 million in
2001 and wll continue to incur additional costs of approximtely this sane
anount in 2002 related to the relocation of machi nery and equi pnent,
enpl oyees and ot her reorgani zation costs, which have been and will be
charged to the results of operations. The Conpany’s managenent believes
that, upon conpletion of the consolidation plan in 2002, positive
contributions to earnings on an annualized basis fromthese actions wll be
approximately $27.5 mllion.
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| nt erest Expense, Net

Net interest expense during 2001 increased to $45.1 million from $11.8
mllion |last year. The increase was prinmarily due to higher average debt
outstanding this year as a result of the Van Leer Industrial Packagi ng
acqui sition, which was acquired on March 2, 2001, conpared to | ast year.

The $1.1 million decrease in net interest expense for 2000 versus 1999
was primarily due to $2.5 mllion of capitalized interest in 2000 conpared
to $0.4 mllion in 1999. The increase in capitalized interest related to
several large capital projects, including the managenent information
system a new steel drumline in LaPorte, Texas and a new corrugated
container plant in Louisville, Kentucky. The decrease was partially offset
by higher interest rates that prevail ed throughout 2000 conpared to 1999.

| ncone Taxes

The effective tax rate remai ned at 37.9% for 2001 and 2000.

During 2000, the effective tax rate dropped to 37.9% as conpared to
39.7% in 1999. The reduction, which was due to |lower state and | ocal taxes,
had a positive effect on net income in 2000.

Mnority Interest in |Inconme of Consolidated Subsidiaries

As part of the Van Leer Industrial Packagi ng acquisition, the Conpany
assuned mnority holdings in 10 conpani es. These conpani es have been
included in the consolidated results, and the mnority interest in their
respective net incone has been elim nated.

Equity in Earnings of Affiliates

Equity in earnings of affiliates was $9.9 mllion for 2001 versus
$13.4 mllion in 2000. This income represents the Conpany’s equity
interest in the net inconme of CorrChoice, Inc. (“CorrChoice”) and, to a
| esser extent, the Conpany’s share of Abzac-Geif, Socer-Enbal agens, Lda.
and Bal ner Lawie-Van Leer’s net incone (see Note 3 to the Consolidated
Fi nanci al Statenments on page 47 of this Form 10-K, which Note is part of
the financial statenments contained in Item8 of this Form 10-K)

Equity in earnings of affiliates increased $2.6 nmillion, or 24.3% in
2000 conpared to 1999.

Net | nconme and Earnings Per Share

Based on the foregoing, net inconme increased $13.0 mllion, or 17.1%
to $88.8 million in 2001 from$75.8 mllion in 2000. Diluted earnings per
share were $3.14 and $4.70 for the dass A and Cass B Commbn St ock,
respectively, in 2001 conmpared with $2.67 and $4.01 for the dass A and
Cl ass B Commopn Stock, respectively, in 2000.
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Net income increased to $75.8 million in 2000 versus $51.4 nmillion in
1999 due to the reasons previously stated. Diluted earnings per share of
the Class A and Cass B Common Stock were $2. 67 and $4. 01, respectively, in
2000 and $1.78 and $2.67, respectively, in 1999.

Ti mberl and Transacti ons

I n Decenber 2000, the Conpany sold certain hardwood tinberland for
$44.4 mllion. As such, the Conpany recognized a gain of $43.0 nmillion
during the first quarter of 2001 related to this transaction. |In a related
agreenent, the Conpany sold other hardwood tinberland for $30.0 million in
March 2001, and recogni zed a gain of $27.7 million during the second
quarter of 2001. A total of approximtely 65,000 acres of tinber
properties situated in Arkansas, M ssissippi and Loui siana were sold as a
result of these transactions.

In a separate transaction during Decenber 2000, the Conpany purchased
certain pine tinberland for $42.8 million. 1In a related agreenent, the
Conmpany purchased other pine tinberland for $43.1 million in March 2001. A
total of approximately 63,000 acres of tinber properties situated in
Loui si ana were purchased as a result of these transactions.

For tax purposes, these sale and purchase transactions are treated as
I i ke-ki nd exchanges pursuant to Section 1031 of the Internal Revenue Code,
and result in a deferral of the tax gain on the sale transactions.

LI QUI DI TY AND CAPI TAL RESOURCES

As indicated in the Consolidated Financial Statements and in the
financial data set forth above, the Conpany is dedicated to maintaining a
strong financial position. It is nmanagenment’s belief that this dedication
is extrenely inportant during all economc tines.

The Conpany’s financial strength is inportant to continue to achieve
the foll ow ng goal s:

a. To protect the assets of the Conpany and the intrinsic val ue of
sharehol ders’ equity in periods of adverse econom c conditions.

b. To respond to any |l arge and presently unantici pated cash demands t hat
m ght result fromfuture adverse events.

c. To be able to benefit from new devel opnents, new products and new
opportunities in order to achieve the best results for the Conpany’s
shar ehol ders.

d. To continue to pay conpetitive conpensation, including the ever-

i ncreasi ng costs of enployee benefits, to Conpany enpl oyees who produce
the results for the Conpany’s sharehol ders.
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e. To replace and inprove plants and equi pnent. Wen plants and production
machi nery nust be replaced, either because of condition or to obtain the
cost-reduci ng potential of technol ogical inprovenents required to remain
a |l owcost producer in the highly conpetitive environnment in which the
Conpany operates, the cost of new plants and machi nery are often
significantly higher than the historical cost of the itens being
repl aced.

Managenment believes that the present financial strength of the Conpany
wll be sufficient to achieve these goals.

| nvest nents in Busi ness Expansi on

During 2001, the Conpany invested $43 nmillion in capital expenditures,
excl udi ng the purchase of tinber properties ($89 million). During the |ast
three years, the Conpany has invested $260 million in capital expenditures
and tinberland purchases and $387 mllion in acquisitions of businesses,
net of cash acquired, described bel ow. These investnents are an indication
of the Conpany’s commtnent to being the high-quality, |ow cost producer
and desirable long-termsupplier to all of its custoners.

Van Leer |Industrial Packagi ng Acquisition:

On March 2, 2001, pursuant to the ternms of a Share Purchase Agreenent,
dat ed Cctober 27, 2000, as anended on January 5 and February 28, 2001,
bet ween the Conpany and Huht amaki, the Conpany acquired all of the issued
share capital of Van Leer Industrial Packaging for $555 million |ess the
anount of Van Leer Industrial Packaging s debt and certain other
obligations ($206 mllion) as of the closing date (see Note 2 to the
Consol i dated Financial Statenents on pages 43-46 of this Form 10-K, which
Note is part of the financial statenments contained in Item8 of this Form
10-K). Van Leer Industrial Packaging is a worldw de provider of industrial
packagi ng and conponents, including steel, fibre and plastic druns,
pol ycarbonate water bottles, internediate bul k contai ners and cl osure
systens, with operations in over 40 countries.

In June 1999, a wholly-owned Canadi an subsi diary of the Conpany
exchanged its spiral core manufacturing assets for a 49% interest in Abzac
S.A’'s fibre drum business (which is known as “Abzac-Geif”) (see Note 2 to
t he Consolidated Fi nancial Statenents on pages 43-46 of this Form 10-K,
which Note is part of the financial statements contained in Item8 of this
Form 10-K). Abzac-Geif has operations in Abzac, Lyon and Anvin, France,
and markets and sells fibre druns in Belgiumas well as France.
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On April 5, 1999, the Conpany acquired G eat Lakes Corrugated Corp.
(“Great Lakes”) and Trend Pak, Inc. (“Trend Pak”) for approximtely $21
mllion in cash borrowed agai nst the Conpany’s then existing revol ving
credit facility (see Note 2 to the Consolidated Financial Statenents on
pages 43-46 of this Form 10-K, which Note is part of the financial
statenents contained in Item8 of this Form 10-K). Geat Lakes
manuf act ures corrugated containers in Toledo, Ohio. Trend Pak adds foam
and ot her packaging materials to corrugated containers manufactured by
G eat Lakes.

On January 11, 1999, the Conpany acquired the internediate bul k
cont ai ners busi ness from Sonoco Products Conpany for approxinmately $38
mllion in cash borrowed agai nst the Conpany’s then existing revol ving
credit facility (see Note 2 to the Consolidated Financial Statenents on
pages 43-46 of this Form 10-K, which Note is part of the financial
statenents contained in Item8 of this Form 10-K). The internedi ate bul k
cont ai ners busi ness includes one |location in Lavonia, Georgia.

On Novenber 1, 1998, the Conpany entered into a joint venture
agreenent to form CorrChoice (see Note 2 to the Consolidated Financi al
Statenents on pages 43-46 of this Form 10-K, which Note is part of the
financial statenents contained in Item8 of this Form 10-K). The Conpany
was not required to commt any additional capital resources to fund this
joint venture. The joint venture has been, and is expected to continue to
be, self-supporting.

Bal ance Sheet Changes

In general, the increases in assets and liabilities were primarily
due to the acquisition of Van Leer Industrial Packaging on March 2, 2001.

The increases in tinber properties and |and were prinmarily due to the
purchase of 63,000 acres of pine tinber and |land in Louisiana for $86
mllion. 1In addition, the Van Leer Industrial Packagi ng acquisition
contributed to the increase in |and.

The increase in restructuring reserves is due to the Conpany’s 2001
consolidation plan. This anmount has been reduced due to paynents of
severance and other costs of closing the plants (see Note 5 to the
Consol i dated Financial Statenments on pages 48-49 of this Form 10-K, which
Note is part of the financial statenents contained in Item8 of this Form
10- K)

The increase in long-termdebt was the result of borrow ngs under the
Conmpany’s Senior Secured Credit Agreenment, which was used to fund the Van
Leer Industrial Packaging acquisition and to refinance anmounts outstandi ng
under the Conpany’s then existing credit facility. This increase was
partially offset by paynments on |long-term debt during the eight nonths
ended Cctober 31, 2001.
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The increase in deferred tax liability was primarily due to the sale
of 65,000 acres of hardwood tinberland for $74 million, and the Van Leer
| ndustrial Packagi ng acquisition. During the year ended Cctober 31, 2001,
gains of $80 mllion, which included a $71 million gain fromthe sal e of
the 65,000 acres of hardwood tinberland (see “Tinberland Transacti ons”
section above), was recognized on the sale of tinberland. The tax gain is
bei ng deferred pursuant to Section 1031 of the Internal Revenue Code.

Borrowi ng Arrangenents

On March 2, 2001, the Conpany and Greif Spain Holdings, S.L. entered
into a $900 mllion Senior Secured Credit Agreenent with a syndicate of
| enders. A portion of the proceeds fromthe Senior Secured Credit
Agreenment was used to fund the Van Leer |ndustrial Packaging acquisition
and to refinance anounts outstandi ng under the Conpany’ s then existing
revolving credit facility. The Senior Secured Credit Agreenent provides
for three termloans, a $150 mllion U S. Dollar Term Loan A a $200
mllion Euro Term Loan A and a $400 million U S. Dollar TermLoan B, and a
$150 million revolving multicurrency credit facility. At October 31, 2001,
there was $117 million avail able under the $150 nmillion revol ving
mul ticurrency credit facility. The revolving multicurrency credit facility
is avail able for working capital and general corporate purposes.

The Term Loan A (both U.S. Dollar and Euro) and Term Loan B
periodically reduce through the maturity date of February 28, 2006 and
February 29, 2008, respectively. The revolving nulticurrency credit
facility matures on February 28, 2006. The Conpany is required to pay a
facility fee each quarter equal to 0.375%to 0.500% of the total comm tnent
anount based upon the Conpany’s |everage ratio. Interest is based on
either a LIBOR rate or an alternative base rate plus a cal culated margin
anount and resets on a periodic basis.

The Senior Secured Credit Agreenent contains certain covenants,
i ncludi ng financial covenants that require the Conpany to maintain a
certain |leverage ratio, sufficient coverage of interest expense and fixed
charges, and a mnimumnet worth. |In addition, the Conpany is limted with
respect to the incurrence of additional debt. The repaynent of this
facility is secured by a first lien on substantially all of the personal
property and certain of the real property of the Conpany. Standard &
Poor’s and Mbody’ s I nvestors Service have assigned a “BB” rating and a
“Ba3” rating, respectively, both with favorable outlook, to the | oan
obligations of the Conpany under the Senior Secured Credit Agreenent.
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ltem 7. Managenent’ s Di scussi on and Anal ysis of Financial Condition
and Results of Operations (continued)

Share Repurchase Program

In February 1999, the Board of Directors of the Conpany authorized a
one mllion-share stock repurchase program During 2001, the Conpany
repur chased 34,500 shares, including 10,000 C ass A comon shares and
24,500 Cl ass B comon shares. As of Cctober 31, 2001, the Conpany had
repur chased 594, 410 shares, including 415,476 Cl ass A comon shares and
178,934 C ass B common shares. The total cost of the shares repurchased
during 1999 through 2001 was $17 million.

QO her Liquidity Matters

During 1997, the Conmpany enbarked on a programto inplenent a new
managenent information system The purpose of the new nanagenent
information systemis to focus on using information technology to |ink
operations in order to becone a | ow cost producer and nore effectively
service the Conpany's custoners. The ultimate cost of this project is
dependent upon managenent's final determ nation of the |ocations, timng
and extent of integration of the new managenent information system As of
Cct ober 31, 2001, the Conpany has spent approximately $32 nmillion towards
this project. At this time, the finance nodule is conplete and the
manuf acturing and sal es nodul es are being inplenented. As such,
anortization has begun on approximately $20 million of this amount. The
capitalized costs of the project are being anortized on a straight-1ine
basi s over seven years.

In addition to the new managenent information system as described
above, the Conpany has approved future purchases of approximtely $19
mllion. These purchases are primarily to replace and inprove equipnent.

Borrowi ng and sel f-financing have been the prinmary sources for past
capi tal expenditures and acquisitions. The Conpany antici pates financing
future capital expenditures in a |like manner and believes that it will have
adequat e funds avail abl e for planned expenditures.

EFFECTS OF | NFLATI ON

The effects of inflation did not have a material inpact on the
Conmpany’ s operations during 2001, 2000 or 1999.

SI GNI FI CANT ACCOUNTI NG POLI C ES

The significant accounting policies of the Conpany are revenue
recognition, income taxes, inventories, properties, plants and equi pnment,
goodwi I | and ot her intangi ble assets, derivative financial instrunents,
foreign currency translation, and environnental cleanup costs. These
policies are nore fully described in Note 1 to the Consolidated Financi al
St atenents on pages 37-43 of this Form 10-K, which Note is part of the
financial statenents contained in Item8 of this Form 10-K
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ltem 7. Managenent’ s Di scussi on and Anal ysis of Financial Condition
and Results of Operations (continued)

Accounting principles generally accepted in the United States require
managenent to nmake certain estimates and assunptions that affect the
financial statenments. The nost significant of which are related to the
al | ownance for doubtful accounts, expected useful |ives assigned to
properties, plants and equi pnent, goodw || and other intangible assets,
restructuring reserves, postretirenent benefits, incone taxes, and
contingencies. Qher itens that could have a significant inpact on the
financial statenments include the risks and uncertainties listed in the
“Forwar d- Looki ng Statenments; Certain Factors Affecting Future Results”
bel ow. Actual results could differ materially using different estinates
and assunptions, or if conditions are significantly different in the
future.

RECENT ACCOUNTI NG STANDARDS

The recent accounting standards that could potentially affect the
Conpany are described in Note 1 to the Consolidated Financial Statenents on
pages 37-43 of this Form 10-K, which Note is part of the financial
statenents contained in Item8 of this Form 10-K

FORWARD- LOCKI NG STATEMENTS; CERTAI N FACTORS AFFECTI NG FUTURE RESULTS

Statenents contained in this Form 10-K or any other reports or
docunents prepared by the Conpany or nade by managenent of the Conpany nmay
be “forward-1ooking” within the nmeaning of the Private Securities
Litigation Reform Act of 1995. Such forward-| ooking statenments are subject
to certain risks and uncertainties that could cause the Conpany’s operating
results to differ materially fromthose projected. The follow ng factors,
anong others, in sone cases have affected and in the future could affect
t he Conpany’s actual financial performance.

Changes in CGeneral Econom c Conditions. The Conpany’s custoners
general ly consist of other manufacturers and suppliers who purchase the
Conpany’ s industrial shipping containers and containerboard for their own
cont ai nment and shi ppi ng purposes. Because the Conpany supplies a cross
section of industries, such as chem cals, food products, petroleum
products, pharmaceuticals and nmetal products, demand for the Conpany’s
i ndustrial shipping containers and containerboard and rel ated corrugated
products has historically corresponded to changes in general economnc
conditions of the countries in which it operates. Accordingly, the
Conmpany’s financial performance is substantially dependent upon the general
econom ¢ conditions existing in these countries.

The Relative Strength of the U S. Dollar. The Conpany operates in over
40 countries throughout the world. As such, it is subject to fluctuations
in foreign currency exchange rates. However, given the geographic presence
of the Company’s operations, this exposure is mtigated to sone degree.
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ltem 7. Managenent’ s Di scussi on and Anal ysis of Financial Condition
and Results of Operations (concluded)

Conpetition. The Conpany’s business of manufacturing and selling
i ndustrial shipping containers and containerboard is highly conpetitive.
The nost inportant conpetitive factors are price, quality and service.
Many of the Conpany’s conpetitors are substantially |arger and have
significantly greater financial resources.

Demand i n Contai nerboard Market. Industry demand for containerboard
has declined in recent years causing conpetitive pricing pressures in the
cont ai nerboard market which has negatively inpacted the Conpany’ s financi al
performance in recent years.

Raw Mat eri al Shortages. The Conpany’s raw materials are principally
pul pwood, waste paper for recycling, paper, steel and resins. Sonme of
these materials have been, and in the future may be, in short supply.
Shortages in raw materials could adversely affect the Conpany’s operations.

Environnental and Health and Safety Matters; Product Liability C ains.
The Conpany nmust conply with extensive rules and regul ati ons regardi ng
federal, state, local and foreign environnental matters, such as air and
wat er quality and waste disposal. The Conpany must also conply with
extensive rules and regul ations regarding safety and health matters. The
failure to materially conply with such rules and regul ations could
adversely affect the Conpany’s operations. Furthernore, litigation or
cl ai mrs agai nst the Conpany with respect to such matters could adversely
affect the Conpany’s financial performance. The Conpany may al so becone
subject to product liability clainms which could adversely affect the
Conpany.

Ri sks Associated with Acquisitions. During the past several years the
Conmpany has invested, and for the foreseeable future the Conpany
anticipates investing, a substantial anount of capital in acquisitions.
Acqui sitions involve nunerous risks, including the failure to retain key
enpl oyees and contracts and the inability to integrate businesses w thout
material disruption. In addition, other conpanies in the Conpany’s
i ndustries have simlar acquisition strategies. There can be no assurance
that any future acquisitions wll be successfully integrated into the
Conpany’s operations, that conpetition for acquisitions will not intensify
or that the Conpany will be able to conplete such acquisitions on
acceptable terns and conditions. In addition, the costs of unsuccessful
acquisition efforts may adversely affect the Conpany’ s financial
per f or mance.

Ti nber and Tinberl and Sal es. The Conpany has a significant inventory
of standing tinber and tinberlands. The frequency and vol unme of sal es of
timber and tinberlands wll have an effect on the Conpany’ s fi nanci al
per f or mance.
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ltem 7A. Quantitative and Qualitative D sclosures about Market Risk

I nterest Rate Ri sk

The Conpany is subject to interest rate risk related to its financi al
instruments that include borrowi ngs under its $900 m|lion Senior Secured
Credit Agreenent and interest rate swap agreenents with an aggregate
noti onal amount of $320 million and EUR 65 mllion. The Conpany does not
enter into financial instrunments for trading or specul ative purposes. The
interest rate swap agreenents have been entered into to manage the
Conpany’s exposure to its variable rate borrow ngs.

The tabl e bel ow provides information about the Conpany’s derivative
financial instrunments and other financial instruments that are sensitive to
changes in interest rates. For the Senior Secured Credit Agreenent, the
tabl e presents schedul ed anortizations of principal and the current
wei ght ed average interest rate by contractual maturity dates. For interest
rate swaps, the table presents annual anortizations of notional anmounts and
wei ght ed average interest rates by contractual maturity dates. Under the
swap agreenents, the Conpany receives interest quarterly fromthe
counterparties and pays interest quarterly to the counterparties. The fair
val ue of the Senior Secured Credit Agreenent is based on current rates
avai l able to the Conpany for debt of the sane remaining maturity. The fair
value of the interest rate swap agreenents have been determ ned based upon
the current market settlenment prices of conparable contracts.

Fi nanci al | nstrunents
(U S. dollars in mllions)

Expected Maturity Date

Fair

2002 2003 2004 2005 2006 Thereafter Tot al Val ue

Seni or Secured Credit
Agr eement :

Schedul ed anortizations $ 43 $ 59 $75 $90 $71 $358 $696 $696
Average interest rate (a) 5.50% 5.50% 5.50% 5.50% 5.50% 5.50% 5.50%
Interest rate swaps:
Schedul ed anorti zations $ 40 $ 75 $ 28 $ 85 $100 $ 50 $ 378  $(21)
Average fixed pay rate 5.43% 5.48% 5.54% 5.78% 5.99% 6.15% 5.56%
Aver age receive rate (b) 3.80% 3.80% 3.80% 3.80% 3.80% 3.80% 3.80%

(a) Variable rate specified is based on the LIBOR rate or an alternative base rate plus a
cal cul ated margin at Cctober 31, 2001

(b) The average receive rate is based upon the LIBOR rates the Conpany was scheduled to
receive at Qctober 31, 2001. The rates presented are not intended to project the
Conpany’s expectations for the future.

Based on a sensitivity analysis perfornmed by the counterparties at
Cct ober 31, 2001, a 100 basis point increase in interest rates would
i mprove the fair value of the swap agreenents to a liability of $11
mllion. Conversely, a 100 basis point decrease in interest rates would
result in a fair value liability of $32 million
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ltem 7A. Quantitative and Qualitative D sclosures about Market Risk
(concl uded)

Forei gn Currency Ri sk

On March 2, 2001, the Conpany acquired Van Leer |ndustrial Packagi ng,
an industrial shipping containers manufacturer with operations in over 40
countries. Consequently, the Conpany’s operating inconme is potentially
affected to a significant degree by fluctuations in foreign currency
exchange rates. However, given the geographic presence of the Conpany’s
operations, the Conpany mtigates this exposure to sone degree.
Addi tionally, the Conpany’s transaction exposure is sonmewhat |imted due to
t he Conpany both producing and selling a majority of its products within
each respective country.

The Conpany has entered into foreign currency forward contracts to
hedge certain short-terminterconpany | oan bal ances anongst the Conpany’s
forei gn businesses. Such contracts |imt the Conpany's exposure to both
favorabl e and unfavorable currency fluctuations. At October 31, 2001, the
Conmpany had contracts outstanding of $33 million. The fair val ue of these
contracts at Cctober 31, 2001 was $0.3 nillion. Each of these contracts is
hedgi ng the exposure of the euro against the fluctuation of various other
currencies. A sensitivity analysis to changes in the euro against these
other currencies indicates that if the euro uniformy weakened by 10%
agai nst all of the hedged currency exposures, the fair value of these
instruments woul d decrease by $6 nmillion. Conversely, if the euro uniformy
strengt hened by 10% agai nst all of the hedged currency exposures, the fair
val ue of these instrunments would increase by $3 mllion. Any resulting
changes in fair value would be offset by changes in the underlying hedged
bal ance sheet position. The sensitivity analysis assunes a parallel shift
in foreign currency exchange rates. The assunption that exchange rates
change in parallel fashion nmay overstate the inpact of changi ng exchange
rates on assets and liabilities denom nated in a foreign currency.

Commodity Price Risk

The Conpany’s operating incone is potentially affected to a
significant degree by fluctuations in the cost of its raw materi al s.
Currently, the Conpany has no derivative instrunents used to hedge agai nst
such fluctuations in comodity prices.
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|tem 8. Fi nanci al Statenents and Suppl enentary Data

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COMPANI ES
CONSOLI DATED STATEMENTS OF | NCOVE

(U.S. dollars in thousands, except per share anobunts)
For the years ended Cctober 31, 2001 2000 1999
Net sal es $1, 456, 000 $963, 956 $853, 438
Gain on sale of tinberland 79, 663 9, 255 4,541
O her incone, net 6, 358 4,872 10, 441
1,542,021 978, 083 868, 420
Cost of products sold 1, 152,616 737, 486 675, 084
Selling, general and admi nistrative
expenses 204,716 128, 301 112, 995
Restructuring costs 11, 534 -- --
| nt erest expense, net 45, 149 11, 842 12, 983
1,414,015 877,629 801, 062
| ncone before inconme taxes, mnority
interest in incone of consolidated
subsidiaries and equity in earnings
of affiliates 128, 006 100, 454 67, 358
| ncone taxes 48, 514 38, 027 26, 740
| ncone before mnority interest in
i ncone of consolidated subsidiaries
and equity in earnings of affiliates 79, 492 62, 427 40, 618
Mnority interest in inconme of
consol i dat ed subsidiaries (594) -- --
Equity in earnings of affiliates 9, 876 13, 367 10, 755
Net incone $ 88,774 $ 75,794 $ 51,373
Basi ¢ earnings per share:
Class A Common St ock $ 3.14 $ 2.68 $ 1.78
Class B Commpbn St ock $ 4.70 $ 4.01 $ 2.67
Di | uted earnings per share:
Class A Common St ock $ 3.14 $ 2.67 $ 1.78
Class B Commobn St ock $ 4.70 $ 4.01 $ 2.67

See acconpanying Notes to Consolidated Financial Statenents.
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|tem 8.

Fi nanci al

Statenents and Suppl enentary Dat a

(conti nued)

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COVPANI ES

ASSETS
As of Cctober 31, 2001 2000
CURRENT ASSETS
Cash and cash equival ents $ 29,720 $ 13,388
Trade accounts receivable — | ess all owance of
$10, 596 (%$2,293 in 2000) 282, 982 119, 645
I nconme tax receivable -- 14, 343
I nventories 123, 363 42,741
Deferred tax asset 9, 697 2,216
Net assets held for sale 12,530 8,495
Prepai d expenses and ot her 51,112 12, 315
509, 404 213,143
LONG TERM ASSETS
Goodwi || — less anortization 236, 623 136, 284
O her intangi bl e assets 33,179 1, 816
Investnent in affiliates 144, 071 136, 374
O her long-term assets 44, 282 16, 052
458, 155 290, 526
PROPERTI ES, PLANTS AND EQUI PMENT — at cost
Ti nber properties — | ess depletion 74, 851 21,518
Land 81, 048 12, 330
Bui | di ngs 235, 980 133, 591
Machi nery and equi pnent 689, 637 521, 685
Capital projects in progress 43, 200 23, 354
1,124,716 712,478
Accunul at ed depreciation (315, 879) (276, 816)
808, 837 435, 662
$1,776,396 $ 939, 331

See acconpanying Notes to Consol i dated Fi nanci al

CONSOLI DATED BALANCE SHEETS
(U.S. dollars in thousands)

St at enment s.
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|tem 8.

Fi nanci al Statenents and Suppl enentary Data

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COVPANI ES

CONSOLI DATED BALANCE SHEETS
(U.S. dollars in thousands)

LI ABI LI TI ES AND SHAREHOLDERS' EQUI TY

(conti nued)

As of Cctober 31, 2001 2000
CURRENT LI ABI LI TI ES
Accounts payabl e $ 107,277 $ 42, 855
Accrued payrolls and enpl oyee benefits 20, 529 11, 216
I ncone tax payable 5,778 --
Restructuring reserves 15, 109 - -
Short-term borrow ngs 16, 533 - -
Current portion of |ong-term debt 43, 140 - -
O her current liabilities 90, 361 10, 876
298, 727 64, 947
LONG TERM LI ABI LI TI ES
Long-term debt 654, 374 235, 000
Deferred tax liability 124, 346 58, 895
Postretirement benefit liability 50, 028 20, 095
O her long-termliabilities 62, 015 17, 880
890, 763 331, 870
M NORI TY | NTEREST 560 - -
SHAREHOLDERS EQUI TY
Common stock, w thout par val ue 10, 446 10, 383
Treasury stock, at cost (58, 812) (57, 894)
Ret ai ned ear ni ngs 671, 917 598, 301
Accunul at ed ot her conprehensive | oss
- foreign currency transl ation (21, 378) (8, 276)
- interest rate swaps (13,071) --
- mninmum pension liability (2, 756) - -
586, 346 542,514
$1, 776, 396 $939, 331

See acconpanying Notes to Consolidated Financial Statenents.
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Fi nanci al Statenents and Suppl enentary Data

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COVPANI ES

CONSOL| DATED STATEMENTS OF CASH FLOWG

(U S. dollars in thousands)

For the years ended Cctober 31,
Cash flows fromoperating activities:
Net incone
Adj ustments to reconcil e net income to net
cash provided by operating activities:
Depreci ation, depletion and anortization
Equity in earnings of affiliates, net of
di vi dends received
Mnority interest in income of
consol i dated subsidiaries
Deferred incone taxes
Gai n on disposals of properties, plants
and equi pnent, net
I ncrease (decrease) in cash fromchanges in
certain assets and liabilities, net of
effects fromacquisitions:
Trade accounts receivable
I nventories
Prepai d expenses and ot her
O her long-term assets
Account s payabl e
Accrued payrolls and enpl oyee benefits
I ncome tax payabl e
Restructuring reserves
O her current liabilities
Postretirenent benefit liability
O her long-termliabilities
Net cash provided by operating activities
Cash flows frominvesting activities:
Acqui si tions of conpanies, net of cash
acquired
Di sposal s of investnments in governnent
securities
Pur chases of properties, plants and equi pnent
Proceeds on disposals of properties, plants
and equi pnent
Net cash used in investing activities
Cash flows from financing activities:
Proceeds fromissuance of |ong-term debt
Payments on | ong-term debt
Payments on short-term borrow ngs
Acqui sitions of treasury stock
Exerci se of stock options
Di vi dends paid
Net cash provided by (used in) financing
activities
Ef fects of exchange rates on cash
Net increase (decrease) in cash and cash
equi val ents
Cash and cash equival ents at begi nning of year
Cash and cash equival ents at end of year

2001

$ 88,774

81, 507
(7,007)

560
29,127

(84, 661)

(7,613)
23, 526
24, 243
(4, 052)
(15, 734)
(776)
(789)
(4, 241)
(27, 756)
3, 315
442

98, 865

(312, 892)

(132, 217)

92, 403
(352, 706)

760, 000
(464, 542)
(7,062)
(924)

69

(15, 158)

272, 383
(2, 210)

16, 332
13, 388
$ 29,720

See acconpanying Notes to Consolidated Financial Statenents.
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2000

$ 75,794

45, 222

(10, 976)

13, 548

(502)

5, 109
7,965
1,955
6,579
(1, 628)

1, 062
(14, 343)
(5, 157)
(1, 361)
(1, 059)

(4, 979)
117, 229

5, 314
(78, 833)

4,672
(68,847)

(23, 000)
(4, 968)
190

(14, 619)

(42, 397)
(1,532)

4, 453
8, 935
$ 13,388

(conti nued)

1999

$ 51,373

42, 360

(10, 755)

15, 815

(7,962)

(21, 578)
11, 046
2, 846
2,597
3,534
307

(1, 968)
(23, 882)
110

591
7,332
71, 766

(74, 233)

1, 340
(49, 253)

18, 874
(103, 272)

54, 500
(31, 500)
(11, 102)

291

(14, 315)

(2,126)
1,238

(32, 394)
41, 329
$ 8,035




|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COVPANI ES

CONSOLI DATED STATEMENTS OF CHANGES | N SHAREHOLDERS EQUI TY
(U.S. dollars and shares in thousands, except per share anounts)

Accunul at ed

Capital Stock Treasury Stock O her
Ret ai ned Conpr ehensi ve Shar ehol der s’
Shar es Anount Shar es Anount Ear ni ngs I nconme (Loss) Equi ty
As of Novenmber 1, 1998 22,911 $ 9,936 15,510 $(41, 858) $500, 068 $ (8,044) $460, 102
Net incone 51, 373 51, 373
O her conprehensi ve
income — foreign
currency translation 1, 633 1, 633
Conpr ehensi ve i ncome 53, 006
Di vi dends paid (Note 8):
Cass A - $0.50 (5, 435) (5, 435)
Cass B - $0.74 (8,880) (8,880)
Treasury shares
acquired (396) 396 (11, 102) (11, 102)
St ock options exercised 12 271 (12) 20 291
As of Cctober 31, 1999 22,527 $10, 207 15,894  $(52, 940) $537, 126 $ (6,411) $487, 982
Net inconme 75, 794 75, 794
O her conprehensi ve
incone — foreign
currency transl ation (1, 865) (1,865)
Conpr ehensi ve i nconme 73,929
Di vi dends paid (Note 8):
Class A - $0.52 (5,492) (5, 492)
Cass B - $0.77 (9, 127) (9, 127)
Treasury shares
acquired (163) 163 (4,968) (4,968)
St ock options exercised 7 176 (7) 14 190
As of Cctober 31, 2000 22,371 $10, 383 16,050 $(57, 894) $598, 301 $ (8,276) $542, 514
Net inconme 88,774 88,774
O her conprehensi ve
i ncone:
- foreign currency (13, 102) (13, 102)
transl ation
- interest rate swaps (13,071) (13,071)
- m ni mum pensi on
liability adjustnment (2,756) (2,756)
Conpr ehensi ve i nconme 59, 845
Di vi dends paid (Note 8):
Class A - $0.54 (5, 683) (5, 683)
Cass B - $0.80 (9, 475) (9, 475)
Treasury shares
acqui red (35) 35 (924) (924)
St ock options exercised 3 63 (3) 6 69
As of Cctober 31, 2001 22,339 $10, 446 16,082  $(58,812) $671, 917 $(37, 205) $586, 346

See acconpanying Notes to Consolidated Financial Statenents.
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|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

GREI F BROS. CORPORATI ON AND SUBSI DI ARY COVPANI ES
NOTES TO CONSCLI DATED FI NANCI AL STATEMENTS

NOTE 1 — DESCRI PTI ON OF BUSI NESS AND SUMVARY OF SI GNI FI CANT ACCOUNTI NG
PCOLI Cl ES

The Busi ness

Geif Bros. Corporation and its subsidiaries (the “Conpany”)
principally manufacture industrial shipping containers and contai nerboard
and corrugated products that it sells to custonmers in many industries
t hroughout the world. In March 2001, the Conpany acquired Van Leer
| ndustrial Packaging (see Note 2), which significantly increased the
operations of the Conpany. The Conpany has 185 operating |locations in over
40 countries. In addition, the Conpany owns tinber properties, primarily in
the southeastern United States, which are harvested and regenerat ed.

Due to the variety of its products, the Conpany has many custoners
buying different types of its products and, due to the scope of the
Conmpany’s sal es, no one custoner is considered principal in the total
operation of the Conpany.

Because the Conpany supplies a cross section of industries, such as
chem cal s, food products, petrol eum products, pharmaceuticals and netal
products, and nust nake spot deliveries on a day-to-day basis as its
products are required by its custoners, the Conpany does not operate on a
backl og to any significant extent and maintains only limted | evel s of
finished goods. Many custoners place their orders weekly for delivery
during the week.

The Conpany’s raw nmaterials are principally pul pwod, waste paper for
recycling, paper, steel and resins.

There are approximately 10, 000 enpl oyees of the Conpany at October 31,
2001.

Basi s of Consolidation

The Consolidated Fi nancial Statenents include the accounts of Geif
Bros. Corporation and its subsidiaries. Al interconpany transactions and
bal ances have been elimnated in consolidation.
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|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

Use of Esti mates

The preparation of financial statenents in conformty with accounting
principles generally accepted in the United States requires nmanagenent to
make certain estimates and assunptions that affect the anmobunts reported in
the financial statenments and acconpanyi ng notes. The nobst significant
estimates are related to the all owance for doubtful accounts, expected
useful lives assigned to properties, plants and equi pnment, goodw || and
ot her intangi ble assets, restructuring reserves, postretirenent benefits,

i ncome taxes and contingencies. Actual anounts could differ fromthose
esti mat es.

Revenue Recognition

I n Decenber 1999, the Securities and Exchange Conm ssion staff issued
Staff Accounting Bulletin (“SAB”) No. 101, *“Revenue Recognition in
Financial Statenents.” SAB No. 101 further defines the basic principles of
revenue recognition and was adopted by the Conpany during 2001. The Conpany
recogni zes revenue when title passes to custoners or services have been
rendered, with appropriate provision for returns and all owances. The
adoption of SAB No. 101 did not have a material effect on the Conpany’s
financial statenents.

Shi ppi ng and Handl i ng Fees and Costs

The Energing |Issues Task Force (“EITF’) reached a consensus in
Septenber 2000 that all ampunts billed to a custoner in a sale transaction
related to shipping and handling, if any, represent revenues earned for the
goods provided and should be classified as revenue. The EI TF al so concl uded
that the classification of shipping and handling costs is an accounting
policy decision. In accordance with EITF No. 00-10, *“Accounting for
Shi ppi ng and Handl i ng Fees and Costs,” the Conpany includes shipping and
handl ing costs in cost of products sold. Prior to the issuance of ElITF No.
00- 10, the Conpany’s shipping and handling costs were netted in net sales.
Al'l prior period amunts have been reclassified to conformto EITF No. 00-
10. The adoption of EITF No. 00-10 had no effect on reported net incone.

| ncone Taxes

| ncone taxes are accounted for under Statenent of Financial Accounting
Standards (“SFAS’) No. 109, “Accounting for Inconme Taxes.” In accordance
with this statenent, deferred tax assets and liabilities are recogni zed for
the future tax consequences attributable to differences between the
financial statenent carrying anounts of existing assets and liabilities and
their respective tax bases, as neasured by enacted tax rates that are
expected to be in effect in the periods which the deferred tax liabilities
and assets are expected to be settled or realized.

38



|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

Cash and Cash Equi val ents

The Conpany considers highly liquid investments with an original
maturity of three nonths or less to be cash and cash equival ents. [Included
in these amobunts are repurchase agreenents of $1.9 mllion in 2001 ($3.6
mllion in 2000).

Concentration of Credit Ri sk

Fi nancial instrunments that potentially subject the Conpany to
significant concentrations of credit risk consist primarily of trade
accounts receivable. Such credit risk is considered by managenent to be
[imted due to the Conpany’s many custoners, none that are considered
principal in the total operations of the Conpany, doing business in a
variety of industries throughout the world.

| nventories

Inventories are stated at the | ower of cost or market, principally on
the last-in, first-out basis in the United States (approxi mately 30% of
consolidated inventories) and on the first-in, first-out basis in other
parts of the world (approxi mtely 70% of consolidated inventories). The
inventories are conprised as follows at October 31 (U S. dollars in
t housands) :

2001 2000
Fi ni shed goods $ 40, 881 $ 16, 494
Raw mat eri al s and work-i n-process 120, 510 63, 630
161, 391 80, 124
Reduction to state inventories on |last-in,
first-out basis (38, 028) (37,383)
$123, 363 $ 42,741

Properties, Plants and Equi pnent

Depreci ation on properties, plants and equi pnent is provided on the

straight-line nethod over the estimted useful |ives of the assets as
fol |l ows:
Year s
Bui | di ngs 30- 45
Machi nery and equi prment 3-19

Depreci ati on expense was $63.8 mllion in 2001, $37.3 nmillion in 2000
and $35.2 million in 1999. Expenditures for repairs and mai ntenance are
charged to expense as incurred.
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Depl etion on tinber properties is conputed on the basis of cost and
the estinmated recoverable tinber acquired.

When properties are retired or otherw se di sposed of, the cost and
accunul ated depreciation are elimnated fromthe asset and rel ated
al | ownance accounts. Gains or |osses are credited or charged to i ncone as
i ncurred.

Net Assets Held for Sale

Net assets held for sale represent |and, buildings and | and
i nprovenents | ess accunul ated depreciation for |ocations that have been
closed, primarily as a result of the consolidated plans in the Industrial
Shi ppi ng Cont ai ners segnent. As of October 31, 2001 and 2000, there were
14 and 12 locations held for sale, respectively. The net sales and | oss
before i ncone tax benefit of these |ocations were $35.6 nmillion and $0.8
mllion, respectively, during 2001. The net sales and | oss before incone
tax benefit of these locations were $16.0 million and $2.6 mllion,
respectively, during 2000. The effect of suspending depreciation on the
facilities held for sale is inmaterial to the results of operations. The
net assets held for sale have been listed for sale, and it is the Conpany's
intention to conplete the sales within the upcom ng year.

| nternal Use Software

Internal use software is accounted for under Statenent of Position 98-
1, “Accounting for the Costs of Conputer Software Devel oped or Cbtained for
Internal Use.” Internal use software is software that is acquired,
internally devel oped or nodified solely to neet the entity’ s needs and for
whi ch, during the software’s devel opnent or nodification, a plan does not
exist to market the software externally. Costs incurred to devel op the
software during the application devel opnent stage, upgrades and
enhancenments that provide additional functionality are capitalized.

Goodwi || and Ot her |ntangi bl e Assets

Goodwi Il is anortized on a straight-line basis over 15 or 25 year
periods. The cost of acquired intangi ble assets is anortized on a straight-
line basis over their estimted economc lives of 2 to 25 years. The
wei ght ed average period of goodwi || and intangi ble assets anortization is
21 years. Anortization expense was $13.1 million in 2001, $7.0 million in
2000 and $6.5 million in 1999. Accunul ated anortization was $31.2 nillion
at Cctober 31, 2001 ($18.1 mllion at October 31, 2000).

The Conpany’s policy is to periodically reviewits goodw ||, other
i ntangi bl e assets and other long-lived assets based upon the eval uati on of
such factors as the occurrence of a significant adverse event or change in
the environnent in which the business operates, or if the expected future
net cash flows (undiscounted and without interest) would beconme | ess than
the carrying anount of the asset. An inpairnent |oss would be recorded in
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the period such determnation is made based on the fair value of the
rel ated busi nesses.

Derivative Financial |Instrunents

On Novenber 1, 2000, the Conpany adopted SFAS No. 133, “Accounting for
Derivative Instruments and Hedgi ng Activities,” as anmended by SFAS No. 137,
“Accounting for Derivative Instrunments and Hedgi ng Activities — Deferral of
the Effective Date of FASB Statenment No. 133,” and SFAS No. 138,
“Accounting for Certain Derivative Instrunents and Certain Hedgi ng
Activities.” These statenents require that all derivatives be recorded in
t he bal ance sheet as either assets or liabilities and neasured at fair
value. The accounting for changes in fair value of the derivative depends
on the intended use of the derivative and the resulting designation.

The Conpany enters into interest rate swap agreenents for the purpose
of hedging its exposure to fluctuations in interest rates. Under SFAS No.
133, the Conpany’s interest rate swap contracts are consi dered cash fl ow
hedges. The interest rate swap contracts were entered into to assist the
Conmpany in its managenent of exposure to variable rate debt. The
differentials payabl e or receivabl e under these agreenents are recorded as
an adjustment to interest expense and are included in interest receivable
or payable. An asset or liability is recorded on the Conpany’s bal ance
sheet for the fair value of the interest rate swap agreenents. A
correspondi ng charge or credit is reflected, net of tax, in other
conpr ehensi ve i nconme (Il oss).

The Conpany enters into foreign currency forward contracts to hedge
certain short-terminterconpany |oan transactions with its foreign
busi nesses. Such contracts limt the Conpany’ s exposure to both favorable
and unfavorabl e currency fluctuations. These contracts are adjusted to
reflect market value as of each bal ance sheet date, with the resulting
changes in fair value being recognized in other inconme, net.

Forei gn Currency Transl ation

I n accordance with SFAS No. 52, “Foreign Currency Translation,” the
assets and liabilities denom nated in foreign currency are translated into
U. S dollars at the current rate of exchange existing at year-end and
revenues and expenses are translated at the average nonthly exchange rates.

The cunul ative translation adjustnments, which represent the effects of
translating assets and liabilities of the Conpany’s foreign operations, are
presented in the Consolidated Statenments of Changes in Sharehol ders’ Equity
in "Accurmul ated O her Conprehensive Incone (Loss)." The transaction gains
and |l osses included in inconme are immuaterial .

The functional currency for foreign operations in highly inflationary

economes is the U S. dollar, and any gains or |osses are credited or
charged to incone.
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Ear ni ngs Per Share

The Conpany has two cl asses of comon stock and, as such, applies the
“two-cl ass nethod” of conputing earnings per share as prescribed in SFAS
No. 128, "Earnings Per Share." In accordance with the statenent, earnings
are allocated first to Class A and C ass B Conmon Stock to the extent that
di vidends are actually paid and the remai nder allocated assumng all of the
earnings for the period have been distributed in the form of dividends.

The followng is a reconciliation of the shares used to cal cul ate
basi ¢ and dil uted earnings per share:

For the years ended Cctober 31,

2001 2000 1999

Cl ass A Common St ock:

Basi ¢ earnings per share 10, 523, 476 10, 557, 935 10, 882, 081
Assuned conversi on of stock

opti ons 26, 603 41, 600 19, 229
Di | uted earnings per share 10, 550, 079 10, 599, 535 10,901, 310
Cl ass B Common St ock:

Basi ¢ and dil uted earnings per

share 11,842, 656 11, 852, 602 11, 989, 605

There are 1,172,248 options that are antidilutive for 2001 (370, 090
for 2000 and 496, 789 for 1999).

Envi ronnmental C eanup Costs

The Conpany expenses environnmental expenditures related to existing
conditions resulting from past or current operations and from which no
current or future benefit is discernable. Expenditures that extend the life
of the related property or mtigate or prevent future environnental
contam nation are capitalized. The Conpany determnes its liability on a
site-by-site basis and records a liability at the tinme when it is probable
and can be reasonably estimated. The Conpany’s estimated liability is
reduced to reflect the anticipated participation of other potentially
responsi bl e parties in those instances where it is probable that such
parties are legally responsible and financially capable of paying their
respective shares of the rel evant costs.

Recl assi fi cati ons

Certain prior year anounts have been reclassified to conformto the
2001 presentati on.
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Recent Accounti ng Standards

In June 2001, the Financial Accounting Standards Board i ssued SFAS No.
141, *“Business Conbi nations,” and SFAS No. 142, “CGoodwi || and O her
I ntangi bl e Assets.” SFAS No. 141 requires use of the purchase nethod for
busi ness conbi nations initiated after June 30, 2001. SFAS No. 142 requires
that goodw Il no | onger be anortized, but instead be periodically reviewed
for inpairnment. The provisions of SFAS No. 142 will be effective for fiscal
years begi nning after Decenber 15, 2001. However, earlier application is
permtted for entities with fiscal years beginning after March 15, 2001,
provided that the first interimfinancial statenents have not been issued
previously. In all cases, the provisions of SFAS No. 142 shall be initially
applied at the beginning of a fiscal year.

The application of the non-anortization provisions of SFAS No. 142
w Il increase net inconme of the Conpany upon adoption. The effect of the
non-anortizati on provisions of SFAS No. 142 on net inconme is subject to
finalization of the allocation of the purchase price for the Van Leer
| ndustrial Packaging acquisition (see Note 2) including further evaluation
of all intangible assets in relation to the provisions of SFAS No. 142.

At this tinme, the effect of the inpairnment provisions provided by
SFAS No. 142 is not known. The Conpany is evaluating the possibility of
early adoption of SFAS No. 142 in fiscal 2002.

NOTE 2 — ACQUI SI TI ONS AND OTHER | NVESTMENTS

Van Leer |ndustrial Packagi ng Acquisition

On March 2, 2001, pursuant to the terns of a Share Purchase Agreenent
dat ed Cctober 27, 2000, as anended on January 5 and February 28, 2001,
bet ween t he Conpany and Huht amaki Van Leer Oyj, a Finnish corporation
(“Huhtamaki "), the Conmpany acquired all of the issued share capital of
Royal Packagi ng Industries Van Leer N. V., a Dutch limted liability
conpany, Huhtamaki Hol dings do Brasil Ltda., a Brazilian limted liability
conpany, Van Leer France Holding S.A.S., a French limted liability
conpany, Van Leer Containers, Inc., a U S. corporation, and American Fl ange
& Manufacturing Co., Inc., a US. corporation (collectively, "Van Leer
| ndustrial Packaging"). Van Leer Industrial Packaging is a worldw de
provi der of industrial packaging and conponents, including steel, fibre and
pl astic drums, polycarbonate water bottles, internediate bul k containers
and closure systens, with operations in over 40 countries.

As consideration for the shares of Van Leer Industrial Packaging, the
Conmpany paid $555.0 million |less the anbunt of Van Leer I|ndustrial
Packagi ng’s debt and certain other obligations ($206.4 mllion) as of the
closing date. In addition, the Conpany paid $15.0 mllion in | egal and
professional fees related to the acquisition. The acquisition was funded
by | ong-term debt borrowed against a $900 nmillion Senior Secured Credit
Agreenent (see Note 6).
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The acquisition of Van Leer Industrial Packaging, included in
operating results fromthe acquisition date, was accounted for using the
purchase nmet hod of accounting and, accordingly, the purchase price was
all ocated to the assets purchased and liabilities assuned based upon their
fair values at the date of acquisition. The fair values of the assets
acquired and the liabilities assumed were $642.7 million and $423.9
mllion, respectively. The final allocation of the purchase price may
differ due to additional refinements in the fair values of the net assets
acquired. ldentifiable intangi ble assets, with a conbined fair val ue of
$34.1 million, including the Van Leer trademark, Tri-Sure C osures
trademar ks, patents and other proprietary information, and certain
nonconpet e agreenents, have been recorded. The excess of the purchase
price over the fair values of the net tangi ble and intangi ble assets
acquired of $110.7 million was recorded as goodw || .

The goodwi || is being anortized on a straight-1line basis over 25 years
based on consideration regarding the age of the acquired conpanies, their
custoners and the risk of obsol escence of their products. The intangible
assets are being anortized on a straight-line basis over their estimted
economc lives of 2 to 25 years.

Abzac-Greif | nvest nent

During June 1999, Geif Bros. Canada Inc., a wholly-owned Canadi an
subsi di ary of the Conpany, exchanged its spiral core manufacturing assets
with Abzac S. A, a privately held conpany in France (“Abzac”), for a 49%
equity interest in Abzac's fibre drum business (known as "Abzac-Geif").
The effective date of the transaction was January 1, 1999. The investnent
in Abzac-Geif of $2.0 mllion has been recorded using the equity method of
accounti ng.

Great Lakes and Trend Pak Acqui sitions

On April 5, 1999, the Conpany purchased the conmon stock of G eat
Lakes Corrugated Corp. ("G eat Lakes") and Trend Pak, Inc. ("Trend Pak")
fromtheir shareholders for $20.8 mllion in cash. In addition, the Conpany
paid $0.1 million in legal and professional fees related to the
acqui sition.

The acquisitions of Great Lakes and Trend Pak, included in operating
results fromthe acquisition date, were accounted for using the purchase
met hod of accounting and, accordingly, the purchase price was allocated to
the assets purchased and liabilities assuned based upon their fair val ues
at the date of acquisition. The fair values of the assets acquired and
l[iabilities assuned were $14.8 mllion and $5.9 nmillion, respectively. The
excess of the purchase price over the fair values of the net assets
acquired of $12.0 million was recorded as goodwi | |. The goodwi || is being
anortized on a straight-line basis over 15 years based on consi deration
regardi ng the age of the acquired businesses, their customers and the risk
of obsol escence of their products.
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I nternedi ate Bul k Containers ("IBC') Acquisition

On January 11, 1999, the Conpany purchased the assets of the |IBC
busi ness from Sonoco Products Conpany ("Sonoco") for $38.0 mllion in cash.
In addition, the Conpany paid $0.2 million in | egal and professional fees
related to the acquisition. Prior to the acquisition date, and subsequent
to March 30, 1998, the Conpany nmarketed and sold I BCs under a
di stributorship agreenent wth Sonoco.

The acquisition of the IBC business, included in operating results
fromthe acquisition date, was accounted for using the purchase nethod of
accounting and, accordingly, the purchase price was allocated to the assets
purchased and liabilities assunmed based upon their fair values at the date
of acquisition. The fair values of the assets acquired and liabilities
assuned were $15.7 million and $1.3 million, respectively. The excess of
t he purchase price over the fair values of the net assets acquired of $23.8
mllion was recorded as goodwi I|. The goodwi Il is being anortized on a
straight-line basis over 25 years based on consideration regardi ng the age
of the acquired business, its custoners and the risk of obsol escence of its
product s.

Corr Choi ce Joint Venture

On Novenber 1, 1998, the Conpany entered into a Joint Venture
Agreenment with RDJ Holdings Inc. ("RDJ") and a mnority sharehol der of a
subsidiary of OChio Packagi ng Corporation (the "Mnority Shareholder"”) to
form CorrChoice, Inc. (“CorrChoice”). Pursuant to the terns of the Joint
Venture Agreenent, the Conpany contributed all of its stock of M chigan
Packagi ng Conpany ("M chi gan Packagi ng") and GChi o Packagi ng Cor poration
("Chi o Packagi ng") in exchange for a 63.24% ownership interest in
Corr Choice. RDJ and the Mnority Sharehol der contributed all of their stock
of Ohio Packaging and its subsidiaries in exchange for a 36. 76% owner ship
interest in CorrChoice. The contribution of the M chigan Packagi ng stock
and the OChio Packagi ng stock was recorded by the Conpany at book value with
no gain or |loss recogni zed in accordance with EITF No. 86-29, “Nonnpnetary
Transactions: Magnitude of Boot and the Exceptions to the Use of Fair
Val ue.”

In connection with the closing of the CorrChoice joint venture, the
Conmpany and RDJ entered into a voting agreenent that enabl es the Conpany
and RDJ to be equally represented on CorrChoice's Board of Directors. As
such, the Conpany does not control CorrChoice. Therefore, in accordance
wi th accounting principles generally accepted in the United States, the
Conmpany has recorded its investnent in CorrChoice using the equity nethod
of accounting.
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Prior to the formation of the CorrChoice joint venture, the Conpany
accounted for its investnent in Chio Packaging s non-voting stock under the
cost nethod of accounting because the Conpany did not have significant
i nfl uence over the operations of Ohio Packagi ng. Because the Conpany's
investnment in the common stock of OChio Packagi ng that previously was
accounted for by the cost nethod becane qualified for use of the equity
met hod (through the Conpany's ownership interest in CorrChoice), effective
Novenber 1, 1998 the Conpany's investnent in Chio Packaging, results of
operations and retai ned earnings were retroactively restated in the
Conmpany’s 1999 Annual Report in accordance with Accounting Principles Board
Qpinion ("APBO') No. 18, "The Equity Method of Accounting for Investnents
in Common Stock."

Pro Forma I nformation

The following pro forma (unaudited) information assunes that the Van
Leer Industrial Packagi ng acquisition had occurred on Novenber 1, 1999
(U.S. dollars in thousands, except per share anounts):

For the years
ended COctober 31,

2001 2000

Net sal es $1, 745, 921 $1, 914, 846
Net i ncone $ 75,433 $ 73, 058
Basi ¢ earni ngs per share:

Cl ass A Common St ock $ 2.67 $ 2.58
Cl ass B Common St ock $ 4.00 $ 3.86
Di | uted earni ngs per share:

Cl ass A Common St ock $ 2.67 $ 2.57
Cl ass B Common St ock $ 4.00 $ 3.86

The amounts reflect adjustnents for interest expense related to the
debt issued for the purchase, anortization of goodw ||l and other intangible
assets and depreciation expense on the reval ued properties, plants and
equi pnment .

The pro forma information, as presented above, is not necessarily
i ndi cative of the results which woul d have been obtai ned had the
transaction occurred on Novenber 1, 1999, nor are they necessarily
i ndi cative of future results.
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NOTE 3 — | NVESTMENT | N AFFI LI ATES

(conti nued)

The Conpany has investnents in CorrChoice (63.24%, Abzac-Geif (49%,
(40.069% that are

Socer - Enbal agens, Lda. (25% and Bal ner

accounted for on the equity nethod.

Lawri e-Van Leer
The Conpany’s share of earnings of

these affiliates is included in income as earned. The Conpany received
dividends fromaffiliates of $2.9 mllion in 2001 and $2.4 mllion in 2000.

The difference between the cost basis of the Conpany's investnent in

the underlying equity of affiliates of $4.8 million at October 31,
($5.2 million at October 31,2000) is being anortized over

The summari zed unaudi ted fi nanci al

2001

15 years.

i nformati on bel ow represents the

conbi ned financial position and results of the Conpany’s unconsoli dated
affiliates accounted for by the equity nethod (U S. dollars in thousands):

Current assets
Long-term assets
Current liabilities
Long-termliabilities

Net sal es

G oss profit
Operating i ncone
Net incone

NOTE 4 - Tl MBERLAND TRANSACTI ONS

Sal e of Tinber Properties

As of and for the years

ended COctober 31,

2001 2000 1999
$140, 752 $127,106 $118, 821
$108, 639 $102,901 $ 97,225
$ 16,489 $ 14,653 $ 19,501
$ 11,266 $ 8,790 $ 8,238
$282, 277 $299, 086 $251, 638
$ 45,444 $ 54,399 $ 43, 433
$ 28,338 $ 34,590 $ 31,090
$ 18,606 $ 22,964 $ 17,570

I n Decenber 2000, the Conpany sold certain hardwood tinberland for

$44.4 mllion.

during the first quarter of 2001 related to this transaction.
agreenent, the Conpany sold other hardwood tinberland for
March 2001, and recogni zed an additi onal

second quarter of 2001.

A total of approximately 65,000 acres of tinber
Arkansas, M ssissippi and Louisiana were sold as a result of these

transacti ons.
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Pur chase of Tinber Properties

I n Decenber 2000, the Conpany purchased certain pine tinberland for
$42.8 mllion. 1In a related agreenent, the Conpany purchased ot her pine
tinmberland for $43.1 nmillion in March 2001.

A total of approximately 63,000 acres of tinber properties situated in
Loui si ana were purchased as a result of these transactions.

NOTE 5 — RESTRUCTURI NG RESERVES

During the second quarter of 2001, the Conpany approved a plan to
consolidate sone of its locations in order to elimnate duplicate
facilities caused by the Van Leer Industrial Packagi ng acquisition and
i nprove operating efficiencies and capabilities. The plan was the result
of an in-depth study to determ ne whether certain |ocations should be
cl osed and the sal es and manufacturing vol une associated wth such plants
relocated to a different facility. Six existing Conpany-owned plastic drum
and steel drumplants were identified to be closed. These plants are
| ocated in North Anerica. In addition, certain redundant adm nistrative
functions are being elimnated. As a result of this plan, during the
second quarter of 2001, the Conpany recognized a pretax restructuring
charge of $11.5 mllion, consisting of $8.0 million in enpl oyee separation
costs (approximately 400 enpl oyees) and a $3.5 mllion | oss on disposal of
equi pnrent and facilities. The Conpany is planning to sell its six owned
facilities. The Conpany expects to conplete these restructuring activities
during the first half of 2002. Subsequent to the recognition of the
restructuring charge, the Conpany has and will continue to recognize
expense related to additional costs to relocate machi nery and equi pnent and
enpl oyees upon the closure of these plants. The anpbunts charged agai nst
this restructuring reserve during the period ended Cctober 31, 2001 are as
follows (U S. dollars in thousands):

Begi nni ng Endi ng
Bal ance Activity Bal ance

Cash charges:
Enpl oyee separation costs $ 8, 000 $4, 009 $3, 991

Cash and non-cash charges:
O her exit costs 3,534 3,222 312

$11, 534 $7,231 $4, 303

As of COctober 31, 2001, there were a total of 170 enpl oyees that had
been term nated and provi ded severance benefits under this restructuring
pl an.
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In addition, in connection with the 2001 acquisition of Van Leer
| ndustrial Packagi ng from Huhtamaki and the consolidation plan, five
facilities purchased as part of the acquisition have been or will be
closed. Four of these facilities are Conpany-owned and one is | eased. The
facilities are located in North America, South Anmerica, United Kingdom and
Asia Pacific. In addition, certain redundant adm nistrative functions wl|l
be elimnated. Accordingly, the Conpany recognized a $19.7 mllion
restructuring liability in its purchase price allocation related to these
| ocations. This liability was accounted for under EITF No. 95-3,
“Recognition of Liabilities in Connection with a Purchase Business
Conmbi nation.” The liability consisted of $16.5 million in enpl oyee
separati on costs (approximately 375 enployees), $0.9 million in | ease
term nation costs and $2.3 million in other exit costs. The Conpany is
pl anning to sell the four Conpany-owned facilities. The |ease wll be
termnated on the remaining facility. The anmounts charged against this
restructuring reserve during the period ended October 31, 2001 are as
follows (U S. dollars in thousands):

Bal ance at Endi ng
Acqui sition Activity Bal ance

Cash charges:

Enpl oyee separation costs $16, 480 $6, 962 $ 9,518

Cash and non-cash charges:
O her exit costs 3,203 1,915 1, 288
$19, 683 $8, 877 $10, 806

As of COctober 31, 2001, there were a total of 180 enpl oyees that had
been term nated and provi ded severance benefits under this restructuring
pl an.

NOTE 6 - LONG TERM DEBT

On March 2, 2001, the Conpany and Greif Spain Holdings, S.L. entered
into a $900 mllion Senior Secured Credit Agreenent with a syndicate of
| enders, and Merrill Lynch & Co. and KeyBank National Association, as co-
agents. A portion of the proceeds fromthe Senior Secured Credit Agreenent
was used to fund the Van Leer Industrial Packaging acquisition and to
refinance anounts outstandi ng under the Conpany's then existing revol ving
credit facility (as described below). The Senior Secured Credit Agreenent
provides for three termloans, a $150 mllion U.S. Dollar Term Loan A a
$200 million Euro Term Loan A and a $400 nmillion U. S. Dollar Term Loan B
and a $150 million revolving nmulticurrency credit facility. The revol ving
mul ticurrency credit facility is available for working capital and general
cor porate purposes.
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The Term Loan A (both U. S. Dollar and Euro) and Term Loan B anorti ze
quarterly through the maturity dates of February 28, 2006 and February 29,
2008, respectively. The revolving nulticurrency credit facility matures on
February 28, 2006. The Conpany is required to pay a conmtnment fee each
quarter equal to 0.375%to 0.500% of the total unused revol ver comm t nent
anount, based upon the Conpany's |leverage ratio. Interest is based on
either a LIBOR rate or an alternative base rate that resets periodically
plus a calculated margi n anmount. The anmounts outstanding, as well as the
base rates and margins, at Cctober 31, 2001, are as follows (U. S. dollars
and euros in thousands):

Anmount Base Rate Mar gi n
Term Loan A (U.S. Dol lar) $131, 526 2.27% 2.50%
Term Loan A (Euro) €187,660 3.59% 2.50%
Term Loan B $377, 256 2.27% 3. 25%
Mul ticurrency revol ver $ 20, 000 2.34% 2.50%

As of COctober 31, 2001, the Conpany had $696.3 mllion outstanding
under the Senior Secured Credit Agreenent with a wei ghted average interest
rate of 5.50%

As part of the Senior Secured Credit Agreenent, the Conpany incurred
financing fees of $16.3 mllion. The amount has been deferred and is being
anortized over the |ife of the agreenent of six years. The charge is
recorded in interest expense.

The Senior Secured Credit Agreenent contains certain covenants,
i ncludi ng financial covenants that require the Conpany to maintain a
certain |leverage ratio, sufficient coverage of interest expense and fixed
charges, and a mnimumnet worth. In addition, the Conpany is limted with
respect to the incurrence of additional debt. The repaynent of this
facility is secured by a first lien on substantially all of the personal
property and certain of the real property of the Conpany. Standard & Poor's
and Moody's I nvestors Service have assigned a "BB" rating and a "Ba3"
rating, respectively, both with favorable outl ook, to the | oan obligations
of the Conpany under the Senior Secured Credit Agreenent. At October 31,
2001, the Conpany was in conpliance with these covenants.

The $150 million revolving nulticurrency credit facility may al so be
used to issue letters of credit. At Cctober 31, 2001, the Conpany had
outstanding $13.0 nmillion in letters of credit under the credit agreenent.
The quarterly fronting fee related to these letters of credit is 0.125% of
t he outstandi ng anount plus a calculated margin (2.50% at October 31, 2001)
for the use of this facility.

In addition to the anbunts borrowed agai nst the Senior Secured Credit
Agreenent, the Conpany had outstandi ng debt of $17.7 million, conprised of
$1.2 mllion in long-termdebt and $16.5 mllion in short-term borrow ngs
at Cctober 31, 2001.
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On March 30, 1998, the Conpany had entered into a credit agreenent
with various financial institutions, as banks, and KeyBank Nati onal
Associ ation, as agent, which provided a revolving credit facility of up to
$325 million. The Conpany was required to pay a facility fee each quarter
equal to 0.025%to 0.050% of the total comm tnent anount based upon the
Conpany’s | everage ratio. The interest rate was either based on the prine
rate or LIBOR rate plus a cal cul ated margi n anount (0.275% at Cctober 31,
2000). Interest was reset on a quarterly basis. At Cctober 31, 2000, the
interest rate was 6.99% The revolving credit |oans were due on March 31,
2003; however, the amounts remaining were repaid from proceeds of the
Senior Secured Credit Agreenent.

Annual maturities of the Conmpany’s long-termdebt are $43.1 million in
2002, $58.9 million in 2003, $74.6 mllion in 2004, $90.4 mllion in 2005,
$71.0 million in 2006 and $359.5 million thereafter.

During 2001, the Conpany paid $44.8 mllion of interest ($16.6 mllion
in 2000 and $15.4 million in 1999) related to its |long-term obligations.
Interest of $2.5 million in 2001, $2.5 million in 2000 and $0.4 nillion in
1999 was capitalized.

The Conpany has entered into non-cancel abl e operating | eases for
bui | di ngs, trucks and conputer equi pnent. The future m ninmum | ease paynents
for the non-cancel abl e operating |l eases are $8.8 million in 2002, $7.3
mllion in 2003, $5.9 mllion in 2004, $5.1 mllion in 2005, $3.8 mllion
in 2006 and $17.8 mllion thereafter. Rent expense was $19.8 mllion in
2001, $14.0 million in 2000 and $12.5 mllion in 1999.

NOTE 7 — FI NANCI AL | NSTRUMENTS

The Conpany had interest rate swap agreenents with an aggregate
noti onal amount of $320 mllion and EUR 65 million at October 31, 2001 with
various maturities through 2008. Under these agreenents, the Conpany
receives interest quarterly fromthe counterparties equal to the LIBOR rate
and pays interest at a weighted average rate of 5.56% over the life of the
contracts. At Cctober 31, 2001, a liability for the interest rate swap
contracts, which represented their fair values at that tinme, in the anmount
of $21.0 mllion ($13.1 million net of tax) was recorded with an offsetting
anmount in accunul ated ot her conprehensive incone (loss). Assum ng that
interest rates in effect remain constant throughout 2002, the Conpany woul d
reclassify $10.3 million of this amount to its results of operations in
2002. At Qctober 31, 2000, the Conpany had interest rate swap agreenents
with an aggregate notional amount of $130 million. Under the agreenents,
t he Conpany received interest quarterly fromthe counterparty equal to the
LIBOR rate and paid interest quarterly to the counterparty at a wei ghted
average rate of 6.01%
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At Cctober 31, 2001, the Conpany had outstanding foreign currency
forward contracts in the notional anmount of $33.4 mllion. The fair value
of these contracts at October 31, 2001 resulted in a gain of $0.3 mllion.
The purpose of these contracts is to hedge short-terminterconpany | oan
bal ances with its foreign businesses.

Wi |l e the Conpany nmay be exposed to credit |losses in the event of
nonper f ormance by the counterparties to its derivative financial instrunment
contracts, its counterparties are established banks and fi nanci al
institutions wwth high credit ratings. The Conpany has no reason to
believe that such counterparties will not be able to fully satisfy their
obl i gati ons under these contracts.

The fair values of all derivative financial instrunents are estinmated
based on current settlenent prices of conparable contracts obtained from
deal er quotes. The val ues represent the estimted anmounts the Conpany
woul d pay or receive to termnate the agreenents at the reporting date.

NOTE 8 — CAPI TAL STOCK

Class A Common Stock is entitled to cumul ative dividends of one cent a
share per year after which Cass B Cormon Stock is entitled to non-
curul ative dividends up to a half cent a share per year. Further
distribution in any year nust be made in proportion of one cent a share for
Class A Common Stock to one and a half cents a share for Cass B Comon
Stock. The O ass A Common Stock shall have no voting power nor shall it be
entitled to notice of neetings of the shareholders, all rights to vote and
all voting power being vested exclusively in the Cass B Commobn Stock
unl ess four quarterly cumul ative dividends upon the C ass A Conmon Stock
are in arrears. There is no cumul ative voting.

The follow ng table summari zes the Conpany’ s capital stock, w thout
par value (Class A and C ass B conmmon shares) and treasury shares at the
speci fied dates:

Aut hori zed | ssued Qut st andi ng Treasury
Shar es Shar es Shar es Shar es

Cct ober 31, 2001:

Cl ass A Common Stock 32, 000, 000 21, 140, 960 10, 516, 196 10, 624, 764
Cl ass B Common Stock 17,280, 000 17, 280, 000 11, 822, 859 5, 457, 141
Cct ober 31, 2000:

Cl ass A Common Stock 32, 000, 000 21, 140, 960 10, 523, 196 10, 617, 764
Cl ass B Common Stock 17,280, 000 17, 280, 000 11, 847, 359 5, 432, 641
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NOTE 9 — STOCK COPTI ONS

In the current year, the Conpany adopted the 2001 Managenent Equity
I ncentive and Conpensation Plan (the "2001 Plan”). The provisions of the
2001 Plan allow the awardi ng of incentive and nonqualified stock options
and restricted and performance shares of Cass A Common Stock to key
enpl oyees. The maxi mum nunber of shares that may be issued each year is
determned by a fornula that takes into consideration the total nunber of
shares outstanding and is also subject to certain limts. In addition, the
maxi mum nunber of incentive stock options that will be issued under the
2001 Plan during its termis 2,500,000 shares.

Prior to 2001, the Conpany had adopted a Nonstatutory Stock Option
Plan (the “2000 Plan”) that provides the discretionary granting of
nonstatutory options to key enpl oyees, and an Incentive Stock Option Pl an
(the “Option Plan”) that provides the discretionary granting of incentive
stock options to key enpl oyees and nonstatutory options for non-enpl oyees.
The aggregate nunmber of the Conpany’s C ass A Common Stock options that may
be granted under the 2000 Plan and Option Plan may not exceed 200, 000
shares and 1, 000, 000 shares, respectively.

Under the terns of the 2001 Pl an, the 2000 Pl an and the Option Pl an,
stock options are granted at exercise prices equal to the nmarket val ue of
the comobn stock on the date options are granted and becone exerci sable two
years after date of grant. Options expire 10 years after date of grant.

The Directors’ Stock Option Plan (the “Directors’ Plan”) provides the
granting of stock options to directors who are not enpl oyees of the
Conmpany. The aggregate nunber of the Conpany’ s C ass A Common Stock
options that may be granted may not exceed 100, 000 shares. Under the terns
of the Directors’ Plan, options are granted at exercise prices equal to the
mar ket val ue of the common stock on the date options are granted and becone
exercisable i medi ately. Options expire 10 years after date of grant.

In 2001, 444,800 stock options were granted under the 2001 Plan with
option prices of $30.59 per share. Under the Directors’ Plan, 10,000
options were granted to outside directors with option prices of $27.38 per
share.

I n 2000, 142,000 stock options and 163, 730 stock options were granted
under the Option Plan and 2000 Pl an, respectively, at option prices ranging
from$29.00 to $29.88 per share. Under the Directors’ Plan, 10,000 options
were granted to outside directors with option prices of $29.88 per share.

I n 1999, 225,452 stock options were granted under the Option Plan with
option prices of $24.25 per share. Under the Directors’ Plan, 10,000
options were granted to outside directors with option prices of $26.81 per
share.
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The Conpany applies APBO No. 25,

Enmpl oyees, ”
pl ans.

Conmpensation,” pro forma net

Net i ncone

Basi ¢ earni ngs per share:
Cl ass A Commpn St ock
Cl ass B Commpbn St ock

Di | uted earni ngs per share:
Cl ass A Common St ock
Cl ass B Common St ock

and related interpretations in accounting for
| f conpensation cost woul d have been determ ned based on the fair
val ues at the date of grant under SFAS No.

“Accounting for Stock Issued to
its stock option

123, “Accounting for Stock-Based

i nconme and earni ngs per share woul d have been
as follows (U S. dollars in thousands,

except per share anounts):

For the years
ended COctober 31,

2001 2000

1999

$86, 566 $73, 990 $49, 787

$ 3.06
$ 4.59

$ 2.61
$ 3.91

$ 1.73
$ 2.58

The fair value for each option is estimated on the date of grant using

t he Bl ack- Schol es option pricing nodel,

the foll om ng assunptions:

Di vidend yield
Volatility rate

Ri sk-free interest rate
Expected option life

The fair value of shares granted in 2001,

$9. 49 and $7. 33,

as all owed under SFAS No. 123, with
2001 2000 1999

1. 70% 1. 70% 1.90%

27.20% 27.50% 25. 10%

4. 84% 6. 05% 6. 15%

6 years 6 years 6 years

2000 and 1999 were $9. 12,

respectively, as of grant date.

Stock option activity for the years ended October 31 was as foll ows

(Shares in thousands):

2001 2000 1999
Wei ght ed Wi ght ed Wi ght ed
Aver age Aver age Aver age
Exerci se Exerci se Exerci se
Shar es Price Shar es Price Shar es Price
Begi nni ng bal ance 1, 154 $28. 48 861 $28. 23 659 $29. 56
G ant ed 455 $30. 52 316 $29. 22 236 $24. 36
Forfeited 100 $28. 53 16 $29. 76 22 $29. 29
Exer ci sed 3  $22.94 7 $27. 12 12 $24. 26
Endi ng bal ance 1,506 $29.11 1,154 $28. 48 61 $28. 23
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As of Cctober 31, 2001, the outstanding stock options had exercise
prices ranging from $22.94 to $36.53 and a renmi ni ng wei ght ed aver age
contractual |life of eight years.

There are 789,000 options that were exercisable at October 31, 2001
(628,000 options at COctober 31, 2000 and 432,000 options at QOctober 31,
1999) .

NOTE 10 — | NCOVE TAXES

The provision for incone taxes consists of the followng (U S. dollars
in thousands):

For the years ended COctober 31,

2001 2000 1999
Current:

Feder al $12, 624 $21, 420 $ 7,959
State and | ocal 550 848 660
Forei gn 6, 213 2,211 2, 306
19, 387 24,479 10, 925
Def erred 29,127 13, 548 15, 815
$48, 514 $38, 027 $26, 740

Foreign i nconme before incone taxes amounted to $13.6 mllion in 2001
($5.8 million in 2000 and $5.2 mllion in 1999).

The followng is a reconciliation of the provision for incone taxes
based on the federal statutory rate to the Conpany’s effective incone tax
rate:

For the years ended October 31,

2001 2000 1999
U S federal tax rate 35. 0% 35. 0% 35. 0%
State and | ocal taxes,
net of federal tax benefit 1. 6% 1. 7% 3. 6%
O her non-deducti bl e expenses and
foreign tax rates 1.3% 1.2% 1. 1%
37.9% 37. 9% 39. 7%
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Signi ficant conponents of the Conpany’ s deferred tax assets and
liabilities are as follows at October 31 (U.S. dollars in thousands):

2001 2000
Vacati on accrual $ 1,320 $ 1,171
Bad debt reserves 1, 610 871
Restructuring reserves 5,439 --
O her 1, 328 174
Current deferred tax asset $ 9, 697 $ 2,216
Net operating |oss carryforwards $ 34,019 $  --
I nterest rate swaps 7,977 - -
M ni mum pension liability 1,682 --
Def erred conpensati on 1, 840 1, 823
Accrued environnental reserve 2, 556 532
O her 878 2,212
48, 952 4,567

Val uation all owance for long-term
deferred tax assets (31, 780) - -
Long-term deferred tax asset $ 17,172 $ 4,567
Properties, plants and equi pnent $77,932 $45, 951
Equity investnents 8, 843 7,968
Goodwi | | 4, 053 2,926
Ti nber| and transactions 35, 530 5,053
Pensi on 1,771 --
O her 13, 389 1, 564
Long-termdeferred tax liability $141,518 $63, 462

At Cctober 31, 2001, the Conpany has foreign net operating |oss
carryforwards of approximately $95 million for foreign income tax purposes
expiring over various future periods.

At Cctober 31, 2001, 2000 and 1999, the Conpany has provided deferred
i ncone taxes on all of its undistributed foreign earnings.

During 2001, the Conpany paid $20.2 mllion in inconme taxes ($28.9
mllion in 2000 and $14.7 mllion in 1999).
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NOTE 11 — RETI REMENT PLANS

In 2001, the Conpany assuned certain non-contributory defined benefit
pension plans in the United States, Australia, Germany, Netherlands, South
Africa and United Kingdomas a result of the Van Leer Industrial Packagi ng
acquisition (see Note 2). 1In addition, the Conpany already had non-
contributory defined benefit pension plans in the United States. The
sal aried plans’ benefits are based primarily on years of service and
earnings. The hourly plans’ benefits are based primarily upon years of
service. The Conpany contributes an anbunt that is not |ess than the
m ni mum fundi ng nor nore than the maxi num tax-deducti bl e amount to these
pl ans. The plans’ assets consist of |large cap, small cap and international
equity securities, fixed incone investnents and the all owabl e nunber of
shares of the Conpany’s commobn stock as foll ows:

2001 2000
Class A Common St ock 123, 752 123, 752
Class B Common St ock 80, 355 80, 355

The conponents of net periodic pension cost include the foll ow ng
(U.S. dollars in thousands):

For the years ended

Oct ober 31,
2001 2000 1999
Servi ce cost $ 7,432 $ 4,193 $ 4,760
I nt erest cost 13, 982 5, 561 5,279
Expected return on plan assets (17, 886) (6, 761) (6,238)
Anortization of prior service cost 1, 004 700 662
Anortization of initial net asset (842) (562) (562)
Recogni zed net actuarial (gain) |oss (270) (198) 66
$ 3,420 $ 2,933 $ 3,967

The wei ghted average assunptions used in the actuarial valuations are
as foll ows:

2001 2000 1999
Di scount rate 6. 75% 7.50% 7.50%
Expected return on plan assets 8. 00% 9. 00% 8. 25%
Rat e of conpensation increase 4. 25% 4. 25% 4. 25%

57



|tem 8.

Fi nanci al Statenents and Suppl enentary Data

The followng table sets forth the plans

(conti nued)

change in benefit

obligation, change in plan assets and anounts recogni zed in the

Consol i dated Financial Statenents (U.S. dollars in thousands):

Change in benefit obligation

Benefit obligation at begi nning of year
Benefit obligation of acquired businesses
Servi ce cost

I nt erest cost

Pl an partici pant contributions
Anmendnent s

Actuarial (gain) |oss

Foreign currency effects

Benefits paid

Pl an curtail ment gain

Benefit obligation at end of year

Change in plan assets:

Fair val ue of plan assets at begi nning of year
Fair value of plan assets of acquired businesses
Actual return on plan assets

Pl an partici pant contributions

Foreign currency effects

Enpl oyer contri butions

Settl ements

Benefits paid

Fair val ue of plan assets at end of year
Funded st at us

Unrecogni zed net actuarial |oss (gain)
Unr ecogni zed prior service cost
Unrecogni zed initial net asset

Net amount recogni zed

Anpbunts recogni zed in the statenent of financi al

position consist of:
Prepai d benefit cost
Accrued benefit liability
I nt angi bl e asset
Accurul at ed ot her conprehensi ve incone

Net amount recogni zed

The projected benefit obligation, accunul ated benefit obligation and
fair value of plan assets for the pension plans with accunmul ated benefit
obligations in excess of plan assets were $125.6 nmillion,

2001

$ 82,140
202, 122
7,432
13, 982
626

(5, 454)
(1,570)
(9, 861)

(45)

$289, 372

$ 84, 802
204, 049
(17, 660)

626
(2,169)
8, 082
(45)
(9,528)

$268, 157

$( 21, 215)
26, 677
8, 507

(4, 935)
$ 9,034

$ 26,721
(30, 605)
8, 481

4, 437

$ 9,034

and $85.5 mllion, respectively, as of Cctober 31, 2001.
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2000

$75, 097

4,193
5, 561

325
919

(3, 955)

$82, 140

$79, 613

7,713

1,431

(3, 955)
$84, 802

$ 2,698
(3, 745)
8,784

(5,777)
$ 1,960

$ 3,662
(1,702)

$ 1,960

$112.1 million
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The projected benefit obligation, accunul ated benefit obligation and
fair value of plan assets for the foreign pension plans were $136.3
mllion, $129.8 mllion and $138.0 nmillion, respectively, as of COctober 31,
2001.

In addition to the benefits provided under the defined benefit pension
pl ans, the Conpany has adopted a supplenental retirenent plan for certain
executive enpl oyees. Pension expense of $0.3 million and $0.4 mllion was
recorded in 2001 and 2000, respectively.

The Conpany has several voluntary 401(k) savings plans that cover
el i gi ble enpl oyees. For certain plans, the Conpany matches a percentage of
each enpl oyee’s contribution up to a maxi mum percentage of base sal ary.
Conpany contributions to the 401(k) plans were $0.9 million in 2001, $0.9
mllion in 2000 and $0.5 mllion in 1999.

NOTE 12 — POSTRETI REMENT HEALTH CARE AND LI FE | NSURANCE BENEFI TS

In 2001, the Conpany assuned certain postretirenent health and life
i nsurance benefit plans in the United States and South Africa as a result
of the Van Leer Industrial Packagi ng acquisition (see Note 2).

In conjunction with the acquisition of the industrial containers
busi ness from Sonoco in 1998, the Conpany assuned an obligation to
rei nburse Sonoco for its actual costs incurred in providing postretirenent
health care benefits to certain enployees. Contributions by the Conpany
are limted to an aggregate annual paynment of $1.4 mllion for eligible
enpl oyees at the date of purchase. Further, the Conpany is responsible for
the cost of certain union hourly enpl oyees who were not eligible at the
date of closing. The Conpany intends to fund these benefits fromits
oper ati ons.

The conponents of net periodic cost for the postretirenment benefits
include the followng (U S. dollars in thousands):

For the years ended

Cct ober 31,
2001 2000 1999
Servi ce cost $ 240 $ -- $ -
| nt erest cost 3,033 1, 453 1, 840
$3, 273 $1, 453 $1, 840
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The followng table sets forth the plans’

(conti nued)

change in benefit

obligation, change in plan assets and anounts recogni zed in the

Consol i dated Financial Statenents (U.S. dollars in thousands):

2001 2000
Change in benefit obligation
Benefit obligation at beginning of year $ 19,573 $ 21,154
Benefit obligation of acquired businesses 31, 648 --
Servi ce cost 240 --
I nt erest cost 3,033 1, 453
Pl an partici pant contributions 40 --
Actuarial 1oss (gain) 754 (522)
Foreign currency effects (1,576) --
Benefits paid (1, 393) (2,512)
Benefit obligation at end of year $ 52,319 $ 19,573
Change in plan assets:
Fair value of plan assets at begi nning of year $ -- $ --
Enpl oyer contri butions 1, 393 2,512
Benefits paid (1, 393) (2,512)
Fair val ue of plan assets at end of year $ - - $ - -
Funded st at us $(52, 319) $(19, 573)
Unrecogni zed net actuarial |oss (gain) 2,291 (522)
Net anount recognized $(50, 028) $(20, 095)

The accunul ated postretirenent health and life insurance benefit and
fair value of plan assets for the foreign plans were $7.8 nmillion and zero,
respectively, as of COctober 31, 2001.

The nmeasurenents assunme a discount rate of 7.00%in the United States
and 11.50% in South Africa. The health care cost trend rates on gross
eligible charges are as foll ows:

Medi cal
Current trend rate 9. 00%
Utimte trend rate 5. 00%

A one- percentage point change in assuned health care cost trend rates
woul d have the followi ng effects (U S. dollars in thousands):

1- Per cent age- 1- Per cent age-
Poi nt I ncrease Point Decrease

Ef fect on total of
servi ce and interest

cost conponents $ 189 $ (150)
Ef fect on postretirenent
benefit obligation $2, 747 $(2, 232)
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NOTE 13 — CONTI NGENT LI ABI LI TIES

Various |awsuits, clains and proceedi ngs have been or may be
instituted or asserted agai nst the Conpany, including those pertaining to
environmental , product liability, safety and health matters. Wile the
anmounts clained may be substantial, the ultimate liability cannot now be
determ ned because of considerable uncertainties that exist. Therefore, it
is possible that results of operations or liquidity in a particular period
could be materially affected by certain contingencies.

At Cctober 31, 2001 and 2000, the Conpany had recorded liabilities of
$7.1 million and $1.5 mllion, respectively, for estimated environnental
remedi ati on costs based upon an evaluation of currently avail able facts
Wi th respect to each individual site, including the results of
envi ronnent al studies and testing, and considering existing technol ogy,
presently enacted | aws and regul ati ons, and prior experience in remnmediation
of contam nated sites. The recorded liabilities are included in other |ong-
termliabilities. Actual costs to be incurred in future periods at
identified sites may vary fromthe estimates, given the inherent
uncertainties in evaluating environnmental exposures. Future information and
devel opments wll require the Conpany to continually reassess the expected
i npact of these environnental nmatters.

Based upon the facts currently avail abl e, nanagenent believes that the
di sposition of matters that are pending or asserted will not have a
mat eri al adverse affect on the consolidated financial position of the
Conpany.

NOTE 14 — BUSI NESS SEGVENT | NFORMVATI ON

The Conpany operates in three business segnents: |ndustrial Shipping
Cont ai ners; Contai nerboard & Corrugated Products; and Ti nber.

OQperations in the Industrial Shipping Containers segnent involve the
production and sal e of shipping containers. These products are manufactured
and sold in over 40 countries throughout the world.

Qperations in the Containerboard & Corrugated Products segnent involve
t he production and sal e of containerboard, both virgin and recycl ed, and
related corrugated sheets, corrugated containers and multiwall bags. The
products are manufactured and sold in North Anmerica.

Qperations in the Tinber segnment involve the managenent and sal e of

ti mber on approxi mately 275,000 acres of tinberland in the states of
Al abama, Arkansas, Florida, Georgia, Louisiana, M ssissippi and Virginia.
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The Conpany’s reportabl e segnents are strategic business units that

of fer different products.

resources based on earnings before interest,
depletion and anortization (“EBITDA").
reportabl e segnments are the sane as those described in the “Description of
Busi ness and Sunmary of Significant Accounting Policies”
t he Conpany accounts for inventory on a first-in,
conpared to a last-in,

segnent | evel
|l evel in the United States.

Corporate and other includes the costs associated with the Conpany’s
the Conpany’s |ong-term debt (see Note 6) and ot her

cor porat e headquarters,
non-segnent itens.

i nconme taxes,
The accounting policies of the

The Conpany eval uates performance and al |l ocates
depreci ati on,

not e except that
first-out basis at the
first-out basis at the consolidated

The foll ow ng segnent information is presented for the three years

ended Cctober 31,
Cct ober 31, 2001,

2001,

Net sal es:

I ndustrial Shipping Containers

Cont ai ner board & Corrugated Products
Ti mber

Tot al

EBI TDA:
I ndustrial Shipping Containers
Cont ai nerboard & Corrugated Products
Ti mber
Tot al segnent
Restructuring costs
Cor porate and ot her
Total EBI TDA

Depreci ati on, depletion and anortization

I nt erest expense, net

Foreign currency effects

| ncone before income taxes,

mnority interest in incone of
consol i dated subsidiaries and equity
in earnings of affiliates

Total assets:
I ndustrial Shipping Containers
Cont ai ner board & Corrugated Products
Ti mber
Tot al segnent
Cor porate and ot her

Tot al

except as to asset
2000 and 1999 (U.S. dollars in thousands):

i nformati on t hat

2001 2000

$1, 038, 948 $490, 909
379, 302 428, 369
37, 750 44, 678

$1, 456, 000 $963, 956
$ 101, 810 $ 59,583
87, 698 85, 826
111, 738 46, 926
301, 246 192, 335
(11, 534) .-
(34, 822) (34, 817)
254, 890 157, 518
(81, 507) (45, 222)
(45, 149) (11, 842)
(228) -

$ 128,006 $100, 454
$1, 152, 150 $397, 741
345, 155 350, 791
104, 105 29, 472

1, 601, 410 778, 004
174, 986 161, 327
$1, 776,396 $939, 331
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is as of

1999

$477, 370
351, 936
24,132

$853, 438

$ 60, 244
54, 197
25, 389

139, 830

(17, 129)
122, 701
(42, 360)
(12, 983)

$ 67,358

$415, 034
354, 271
16, 712
786, 017
124, 969

$910, 986
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2001 2000 1999
Depreci ation, depletion and anorti zati on
expense:
I ndustrial Shipping Containers $ 48, 849 $ 20, 394 $ 20, 660
Cont ai nerboard & Corrugated Products 21, 766 20, 457 19, 335
Ti mber 4, 897 771 277
Tot al segnent 75,512 41, 622 40, 272
Cor porate and ot her 5, 995 3, 600 2,088
Tot al $ 81,507 $ 45,222 $ 42,360
Additions to |long-lived assets:
I ndustri al Shi ppi ng Contai ners $ 17,621 $ 21, 442 $ 12,248
Cont ai ner board & Corrugated Products 14, 152 33, 464 27,608
Ti mber 91, 228 10, 222 1, 285
Tot al segnent 123, 001 65, 128 41, 141
Cor porate and ot her 9,216 13, 705 8,112
Tot al $ 132,217 $ 78,833 $ 49, 253

The followi ng table presents net sales to external
geographic region (U S. dollars in thousands):

custoners by

For the years ended

Cct ober 31,
2001 2000 1999
North America $1, 009, 789 $963, 956 $853, 438
Eur ope 289, 527 -- --
Q her 156, 684 - - - -
$1, 456, 000 $963, 956 $853, 438

The follow ng table presents tot
dol lars in thousands):

al assets by geographic region (U S.

As of Cctober 31

2001 2000 1999
North America $1,263,260  $939, 331 $910, 986
Eur ope 327,077 - .
Q her 186, 059 - -

$1,776,396  $939, 331 $910, 986
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|tem 8. Fi nanci al

Statenents and Suppl enentary Dat a

NOTE 15 -

QUARTERLY FI NANCI AL DATA ( UNAUDI TED)

The quarterly results of operations for 2001 and 2000 are shown bel ow
per share anmounts):

(U.S. dollars in thousands, except

Quarter ended,

(conti nued)

Jan. 31,
2001
Net sal es $218, 854
G oss profit $ 50, 372
Net i ncone $ 38,575
Ear ni ngs per share:
Basi c:
Cl ass A Commpn St ock $ 1.37
Cl ass B Common St ock $ 2.04
Di | ut ed:
Cl ass A Common St ock $ 1. 36
Cl ass B Common St ock $ 2.04
Earni ngs per share were
cal cul ated using the
foll owi ng nunber of shares:
Basi c:
Cl ass A Common St ock 10, 523, 196
Cl ass B Common St ock 11, 846, 778
Di | ut ed:
Cl ass A Common St ock 10, 552, 723
Cl ass B Common St ock 11, 846, 778

Mar ket price (O ass A Commron Stock):
Hi gh $ 32.31
Low $ 23.00
Cl ose $ 25.69
Mar ket price (O ass B Common Stock):
Hi gh $ 30.00
Low $ 23.63
Cl ose $ 25.50
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Apr. 30,
2001

$356, 628
$ 66,971
$ 22,958

0.81
1.22

0.81
1.22

Her BHPH

10, 523, 196
11, 842, 859

10, 547, 231
11, 842, 859

31. 75
25. 56
28.92

29. 75
25. 00
26.79

AHPH PHBPH

July 31,

2001

$435, 765
$ 91, 241
$ 12,913

0. 46
0. 68

0. 46
0. 68

& B B

10, 523, 788
11, 842, 859

10, 563, 081
11, 842, 859

34. 49
27. 35
32.50

30. 74
26. 50
30. 74

LR TR LR TR

Cct. 31,
2001

$444, 753
$ 94, 800
$ 14, 328

B B

10, 523, 723
11, 838, 128

10, 545, 847
11, 838, 128

33. 00
21.80
24. 80

32.01
24. 00
25. 00

LR R LR TR



|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

Quarter ended,

Jan. 31, Apr. 30, July 31, Cct. 31,
2000 2000 2000 2000
Net sal es $238, 613 $233, 837 $243, 856 $247, 650
G oss profit $ 59, 756 $ 48, 255 $ 57,130 $ 61, 329
Net incone $ 23,017 $ 13,961 $ 18, 829 $ 19, 987
Ear ni ngs per share:
Basi c:
Class A Common Stock $ 0.81 $ 0.49 $ 0.67 $ 0.71
Class B Commpn Stock $ 1.21 $ 0.74 $ 1.00 $ 1.06
Di | uted:
Class A Commpon Stock $ 0.81 $ 0.49 $ 0.66 $ 0.70
Class B Commpn Stock $ 1.21 $ 0.74 $ 1.00 $ 1.06
Earni ngs per share were
cal cul ated using the
foll owi ng nunber of shares:
Basi c:
Class A Common Stock 10, 624, 749 10, 560, 600 10, 523, 196 10, 523, 196
Class B Commpn Stock 11, 868, 046 11, 847, 644 11, 847, 359 11, 847, 359
Di | uted:
Class A Commpn Stock 10, 655, 985 10, 609, 258 10, 558, 690 10, 569, 713
Class B Commpon Stock 11, 868, 046 11, 847, 644 11, 847, 359 11, 847, 359
Mar ket price (O ass A Common Stock):
Hi gh $ 30.56 $ 33.00 $ 33.00 $ 33.50
Low $ 25.75 $ 27.50 $ 25.00 $ 25.00
Cl ose $ 27.94 $ 33.00 $ 25.38 $ 32.00
Mar ket price (O ass B Common Stock):
Hi gh $ 33.00 $ 32.25 $ 32.75 $ 31.75
Low $ 28.13 $ 27.88 $ 26.13 $ 27.13
Cl ose $ 28.38 $ 31.38 $ 26.13 $ 30.00

In 2001, the Conpany reclassified shipping and handling costs from net
sales to cost of products sold in accordance with EITF No. 00-10,
“Accounting for Shipping and Handling Fees and Costs.” As a result, net
sal es, as reported above, differ fromthe anounts previously disclosed in
the Conpany’s Quarterly Reports on Form 10-Q

The G ass A and C ass B Conmmon Stock are traded on the NASDAQ St ock
Mar ket .

As of Decenber 12, 2001, there were 565 sharehol ders of record of the

Cl ass A Commpn Stock and 156 sharehol ders of record of the O ass B Commopn
St ock.
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|tem 8. Fi nanci al Statenents and Suppl enentary Data (continued)

REPORT OF MANAGEMENT’ S RESPONSI BI LI Tl ES

To the Sharehol ders of
Geif Bros. Corporation

The Conpany’s nmanagenent is responsible for the financial and
operating information included in this Annual Report to Sharehol ders,
i ncludi ng the Consolidated Financial Statenents of Geif Bros. Corporation
and its subsidiaries. These statenents were prepared in accordance with
accounting principles generally accepted in the United States and, as such,
include certain estimtes and judgnents nade by nmanagenent.

The system of internal accounting control, which is designed to
provi de reasonabl e assurance as to the integrity and reliability of
financial reporting, is established and mai ntai ned by the Conpany’s
managenent. The internal auditors of the Conpany continually review this
system In addition, Ernst & Young LLP, an independent accounting firm
audits the financial statenents of Geif Bros. Corporation and its
subsidiaries and considers the internal control structure of the Conpany in
pl anni ng and performng its audit. The Audit Commttee of the Board of
Directors neets periodically wwth the internal auditors and i ndependent
accountants to discuss the internal control structure and the results of
their audits.

/sl Mchael J. Gasser /sl Joseph W Reed

M chael J. Gasser Joseph W Reed

Chai rman and Chi ef Executive Chi ef Financial Oficer
Oficer and Secretary
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|tem 8. Fi nanci al Statenents and Suppl enentary Data (concl uded)

REPORT OF | NDEPENDENT ACCOUNTANTS

To t he Sharehol ders and the
Board of Directors of
Geif Bros. Corporation

We have audited the acconpanyi ng consoli dated bal ance sheets of Geif
Bros. Corporation and subsidiaries at October 31, 2001 and 2000, and the
rel ated consolidated statenments of inconme, sharehol ders’ equity, and cash
flows for each of the three years in the period ended Cctober 31, 2001.
Qur audits also included the financial statement schedule listed in the
Index at Item 14(a)(2). These financial statenents and schedule are the
responsibility of the Conpany’ s managenent. Qur responsibility is to
express an opinion on these financial statenents and schedul e based on our
audi t s.

We conducted our audits in accordance wth auditing standards
generally accepted in the United States. Those standards require that we
pl an and performthe audit to obtain reasonabl e assurance about whether the
financial statenents are free of material msstatenent. An audit includes
exam ning, on a test basis, evidence supporting the anmounts and di scl osures
in the financial statenents. An audit also includes assessing the
accounting principles used and significant estimtes made by nanagenent, as
wel | as evaluating the overall financial statenent presentation. W
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statenents referred to above present
fairly, in all material respects, the consolidated financial position of
Geif Bros. Corporation and subsidiaries at Cctober 31, 2001 and 2000, and
the consolidated results of their operations and their cash flows for each
of the three years in the period ended Cctober 31, 2001 in conformty wth
accounting principles generally accepted in the United States. Also, in
our opinion, the related financial statenent schedul e, when considered in
relation to the basic financial statenents taken as a whole, present fairly
in all material respects the information set forth therein.

/sl Ernst & Young LLP
Col unbus, Ohio
December 12, 2001

ltem 9. Changes in and D sagreenents with Accountants on Accounting
and Financial Discl osure

There has not been a change in the Conpany’ s principal independent
accountants and there were no matters of di sagreenent on accounting and
financi al disclosure.
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PART |1 |

|tem 10. Directors and Executive Oficers of the Registrant

Information with respect to Directors of the Conpany and di scl osures
pursuant to Item 405 of Regulation S K is incorporated by reference to the
Regi strant’s Proxy Statenent, which Proxy Statenment will be filed within
120 days of Cctober 31, 2001. Information regarding the executive officers
and certain significant enployees of the Registrant may be found under the
caption “Executive Oficers and Certain Significant Enployees of the

Conmpany” in Part |, and is also incorporated by reference into this Item
10.
ltem 11. Executi ve Conpensati on

Information with respect to Executive Conpensation is incorporated
herein by reference to the Registrant’s Proxy Statenent, which Proxy
Statenent will be filed wthin 120 days of QOctober 31, 2001.

ltem 12. Security Owmership of Certain Beneficial Omers and
Managenent

Information with respect to Security Omership of Certain Beneficial
Omers and Managenent is incorporated herein by reference to the
Regi strant’s Proxy Statenent, which Proxy Statenment will be filed within
120 days of QOctober 31, 2001.

ltem 13. Certain Rel ationshi ps and Rel ated Transacti ons

Information with respect to Certain Relationships and Rel ated
Transactions is incorporated herein by reference to the Registrant’s Proxy
Statenent, which Proxy Statement will be filed within 120 days of October
31, 2001.
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PART |V

ltem 14. Exhi bits, Financial Statenment Schedul es and Reports on Form
8- K

(a) The follow ng docunents are filed as part of this Report:

Page
(1) Financial Statenents of Geif Bros. Corporation:
Consolidated Statenents of |Incone for each of the three
years in the period ended Cctober 31, 2001 32

Consol i dat ed Bal ance Sheets at October 31, 2001 and 2000 33-34

Consol i dated Statements of Cash Fl ows for each of the
three years in the period ended Cctober 31, 2001 35

Consolidated Statenents of Changes in Sharehol ders’
Equity for each of the three years in the period ended

Cct ober 31, 2001 36
Notes to Consolidated Financial Statenents 37-65
Report of Managenent’s Responsibilities 66
Report of |ndependent Accountants 67

The individual financial statenents of the Registrant have been
omtted since the Registrant is primarily an operating conpany and al
subsidiaries included in the consolidated financial statenents, in the
aggregate, do not have mnority equity interests and/or indebtedness to any
person other than the Registrant or its consolidated subsidiaries in
anounts which exceed 5% of total consolidated assets at Cctober 31, 2001

Page
(2) Financial Statenent Schedul e:
Consol i dat ed Val uation and Qualifying Accounts and
Reserves (Schedule 11) 75

Al'l other schedules are omtted because they are not applicable or the
required information is shown in the financial statenments or notes thereto.
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|tem 14.

Exhi bits, Financi al

St at enent Schedul es and Reports on Form

8- K (conti nued)

(3) Exhibits:

Exhi bi t
No.

Descri ption of Exhibit

3(a)

3(b)

3(c)

10( a) *

10( b) *

10( c) *

10( d) *

10(e) *

10(f) *

Amended and Rest at ed
Certificate of Incorporation
of Greif Bros. Corporation.

Amended and Restated By-Laws
of Greif Bros. Corporation.

Amendnent to Amended and
Restated By-Laws of Geif
Bros. Corporation.

Geif Bros. Corporation 1996
Directors Stock Option Plan.

Geif Bros. Corporation
I ncentive Stock Option Plan,
as Amended and Rest at ed.

Geif Bros. Corporation
Directors Deferred
Conpensati on Pl an.

Enpl oynment Agreenent between
M chael J. Gasser and Geif
Bros. Corporation.

Enpl oynment Agreenent between
WIlliamB. Sparks and Geif
Bros. Corporation.

Enpl oynment Agreenent, as
anended, between Charles R
Chandl er and Geif Bros.
Cor por ati on.
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I f I ncorporated by Reference,
Docunent wi th which Exhibit was
Previously Filed with SEC

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1997, File No. 1-566 (see
Exhibit 3(a) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1997, File No. 1-566 (see
Exhibit 3(b) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1998, File No. 1-566 (see
Exhibit 3(c) therein).

Regi stration Statenent on Form
S-8, File No. 333-26977 (see
Exhi bit 4(b) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1997, File No. 1-566 (see
Exhi bit 10(b) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1998, File No. 1-566 (see
Exhibit 10(c) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1998, File No. 1-566 (see
Exhi bit 10(d) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1998, File No. 1-566 (see
Exhibit 10(e) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober
31, 1998, File No. 1-566 (see
Exhibit 10(f) therein).



ltem 14. Exhi bits, Financial Statenment Schedul es and Reports on Form 8-K
(conti nued)

I f I ncorporated by Reference,

Exhi bi t Docunent wi th which Exhibit was

No. Descri ption of Exhibit Previously Filed with SEC

10(9g) * Enpl oynent Agreenent, as Annual Report on Form 10-K for
anended, between Joseph W the fiscal year ended Cctober 31,
Reed and Geif Bros. 1998, File No. 1-566 (see Exhibit
Cor por at i on. 10(g) therein).

10(h)* Suppl enment al Retirenent Annual Report on Form 10-K for
Benefit Agreenent. the fiscal year ended Cctober 31,

1999, File No. 1-566 (see Exhibit
10(i) therein).

10(1) Share Purchase Agreenent, Current report on Form 8-K dated
dat ed Cctober 27, 2000, as March 15, 2001, File No. 1-566
anended on January 5, 2001 (see Exhibit 2 therein).
and February 28, 2001 between
Hut amaki Van Leer Oyj, as the
seller and Geif Bros.

Cor poration as the buyer.
10(j) $900 million Senior Secured Current report on Form 8-K dated

Credit Agreenent, dated as of

March 2, 2001, anong Geif

Bros. Corporation, as a U S.

Borrower, Greif Spain
Hol di ngs, S.L., as a

Subsi diary Borrower, Merrill
Lynch & Co., as a Sol e Lead

Arranger, Sol e Book-Runner
and Admi nistrative Agent,

Keybank Nati onal Association,

as Syndi cati on Agent, ABN
AVRO Bank N. V., as Co-

Docunent ati on Agent, Nationa

City Bank, as Co-

Docunent ati on Agent, The Bank

of Nova Scotia, as Paying
Agent, and ot her financia
institutions party hereto
fromtine to tine.
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March 15, 2001, File No. 1-566
(see Exhibit 99.2 therein).



ltem 14. Exhi bits, Financial Statenment Schedul es and Reports on Form 8-K
(concl uded)

I f I ncorporated by Reference,
Exhi bi t Docunent wi th which Exhibit was
No. Descri ption of Exhibit Previously Filed with SEC

10( k) * Geif Bros. Corporation 2001 Definitive Proxy Statenent on
Managenent Equity Incentive Form DEF 14A dated January 26

and Conpensation Pl an. 2001, File No. 001-00566 (see
Exhi bit A therein).
10(1)* Geif Bros. Corporation 2000 Regi stration Statenent on Form S-
Nonstatutory Stock Option 8, File No. 333-61058 (see
Pl an Exhibit 4(c) therein).
10(m Audit Conmittee Charter Cont ai ned herein.
21 Subsi di ari es of the Cont ai ned herei n.
Regi strant.
23 Consent of Ernst & Young LLP- Contained herein.
Col unbus, Ohi o.
24(a) Powers of Attorney for Annual Report on Form 10-K for

M chael J. Gasser, Charles R the fiscal year ended Cctober 31,
Chandl er, M chael H Denpsey, 1997, File No. 1-566 (see Exhibit
Naom C. Denpsey, Daniel J. 24(a) therein).

Gunsett, Robert C. Macaul ey,

David J. A derman and WIIliam

B. Sparks, Jr.

24(b) Power of Attorney for John C. Annual Report on Form 10-K for
Kane. the fiscal year ended Cctober 31,
1999, File No. 1-566 (see Exhibit
24(b) therein).

* Executive conpensation plans and arrangenents required to be filed
pursuant to Item 601(b)(10) of Regulation S-K

(b) Reports on Form 8-K

No reports on Form 8-K have been filed during the fourth quarter
of 2001.
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SI GNATURES

Pursuant to the requirenents of Section 13 or 15(d) of the Securities
Exchange Act of 1934, the Conpany has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

Greif Bros. Corporation
(Regi strant)

Date January 25, 2002 By /s/ Mchael J. Gasser
M chael J. Gasser
Chai rman of the Board of Directors
and Chief Executive Oficer

Pursuant to the requirenents of the Securities Exchange Act of 1934,
this report has been signed below by the follow ng persons on behal f of the
Regi strant and in the capacities and on the dates indicated.

/sl Mchael J. Gasser /sl Joseph W Reed

M chael J. Gasser Joseph W Reed

Chairman of the Board of Directors Chi ef Financial Oficer and

and Chi ef Executive Oficer Secretary

(principal executive officer) (principal financial officer)
/sl John K. Dieker Charles R Chandler *

John K. Dieker Charl es R Chandl er

Vi ce President and Menber of the Board of Directors

Corporate Controller
(principal accounting officer)

M chael H Denpsey * Naom C. Denpsey *

M chael H. Denpsey Naom C. Denpsey

Menmber of the Board of Directors Menber of the Board of Directors
Daniel J. Qunsett * John C. Kane *

Daniel J. Qunsett John C. Kane

Menmber of the Board of Directors Menber of the Board of Directors
Robert C. Macaul ey * David J. O derman *

Robert C. Macaul ey David J. O dernman

Menmber of the Board of Directors Menber of the Board of Directors

WIlliamB. Sparks, Jr. *
WIlliamB. Sparks, Jr.
Menmber of the Board of Directors

[ Signatures continued on the next page]
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SI GNATURES (concl uded)

* The undersigned, Mchael J. Gasser, by signing his nane hereto, does
hereby execute this Annual Report on Form 10-K on behal f of each of the
above- naned persons pursuant to powers of attorney duly executed by such
persons and filed as an exhibit to this Annual Report on Form 10-K

By /sl M chael J. Gasser
M chael J. Gasser
Chai rman of the Board of Directors and
Chi ef Executive Oficer

Each of the above signatures is affixed as of January 25, 2002.
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SCHEDULE 1 |

GRElI F BROS.  CORPORATI ON

AND SUBSI DI ARY COVPANI ES

CONSCOLI DATED VALUATI ON AND QUALI FYI NG ACCOUNTS AND RESERVES

Descri ption

Year ended

Cct ober 31, 1999:

Reserves deducted from
appl i cabl e assets:

For doubtful itens -
trade accounts

recei vabl es

For doubtful itenms —
ot her notes and
accounts receivabl e

Tot al reserves deducted
from applicabl e assets

Year ended

Cct ober 31, 2000:

Reserves deducted from
appl i cabl e assets:

For doubtful itens —
trade accounts

recei vabl es

For doubtful itens —
ot her notes and
accounts receivabl e

Total reserves deducted
from applicabl e assets

Year ended
Cct ober 31, 2001:
Reserves deducted from
appl i cabl e assets:
For doubtful itens -
trade accounts
recei vabl es
For doubtful itenms —
ot her notes and
accounts receivabl e
Tot al reserves deducted
from applicabl e assets

(A) Excl udes a $700, 000 adj ust nent

Pr oduct s Conpany.

(U.S. dollars in thousands)

Bal ance at Charged to Accounts Bal ance at
Begi nni ng Costs and Bad Debt Witten- End of
O Period Expenses Recoveries of f Peri od
$ 2,218(A $ 898 $ 173 $ 833 $ 2,456
697 - 0- - 0- - 0- 697
$ 2,915 $ 898 $ 173 $ 833 $ 3,153
$ 2,456 $ 2,223 $ -0- $ 2,386 $ 2,293
697 - 0- - 0- 697 - 0-
$ 3,153 $ 2,223 $ -0- $ 3,083 $ 2,293
$ 9,860(B) $ 3,500 $ 28 $ 2,792 $10, 596
613 ( B) 246 - 0- - 0- 859
$10,473 $ 3,746 $ 28 $ 2,792 $11, 455

related to an amount guaranteed by Sonoco

(B) I ncl udes adjustnments of $7,567,000 for trade accounts receivabl e and
not es and accounts receivable related to the Van

$613, 000 for other
Packagi ng busi ness acquired from Hut anaki

Leer I ndustri al

Oyj on March 2, 2001.
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EXH Bl T | NDEX

Exhi bi t
No. Descri ption of Exhibit

3(a) Amended and Rest at ed
Certificate of Incorporation
of Greif Bros. Corporation.

3(b) Amended and Restated By-Laws
of Greif Bros. Corporation.

3(c) Amendnent to Anended and
Restated By-Laws of Geif
Bros. Corporation.

10(a)* Geif Bros. Corporation 1996
Directors Stock Option Plan.

10(b) * Geif Bros. Corporation
I ncentive Stock Option Plan,
as Amended and Rest at ed.

10(c)* Geif Bros. Corporation
Directors Deferred
Compensati on Pl an.

10(d)* Enpl oynent Agreenent between
M chael J. Gasser and Geif
Bros. Corporation.

10(e)* Enpl oynent Agreenent between
WIlliamB. Sparks and Geif
Bros. Corporation.

10(f)* Enpl oynent Agreenent, as

amended, between Charles R
Chandl er and Grei f Bros.
Cor por at i on.
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I f I ncorporated by Reference,
Docunent wi th which Exhibit was
Previously Filed with SEC

Annual
t he fiscal
1997, File No.
3(a) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1997, File No. 1-566 (see Exhibit
3(b) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998 File No. 1-566 (see Exhibit
3(c) therein).

Report on Form 10-K for
year ended Qctober 31,
1-566 (see Exhibit

Regi stration Statenment on Form S-
8, File No. 333-26977 (see
Exhi bit 4(b) therein).

Annual
t he fiscal
1997, File No.

10(b) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998 File No. 1-566 (see Exhibit
10(c) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998, File No. 1-566 (see Exhibit
10(d) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998, File No. 1-566 (see Exhibit
10(e) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998, File No. 1-566 (see Exhibit
10(f) therein).

Report on Form 10-K for
year ended Qctober 31,
1-566 (see Exhibit



Exhi bi t

| ndex (conti nued)

Exhi bi t
No.

Descri ption of Exhibit

10(g) *

10( h) *

10(i )

10(j)

10( k) *

Enpl oynent Agreenent, as
anmended, between Joseph W
Reed and G eif Bros.

Cor por at i on.

Suppl enment al Retirenent
Benefit Agreenent.

Share Purchase Agreenent,

dat ed Cctober 27, 2000, as
anmended on January 5, 2001
and February 28, 2001 between
Hut amaki Van Leer Oyj, as the
seller and Greif Bros.

Cor poration as the buyer.

$900 million Senior Secured
Credit Agreenent, dated as of
March 2, 2001, anong Geif
Bros. Corporation, as a U S.
Borrower, Greif Spain
Hol di ngs, S.L., as a

Subsi diary Borrower, Merrill
Lynch & Co., as a Sol e Lead
Arranger, Sol e Book-Runner
and Adm nistrative Agent,
Keybank Nati onal Associ ation,
as Syndi cati on Agent, ABN
AVRO Bank N. V., as Co-
Docunent ati on Agent, Nationa
City Bank, as Co-
Docunent ati on Agent, The Bank
of Nova Scotia, as Paying
Agent, and ot her financia
institutions party hereto
fromtine to tine.

Geif Bros. Corporation 2001
Managenent Equity Incentive
and Conpensati on Pl an.
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I f I ncorporated by Reference,
Docunent wi th which Exhibit was
Previously Filed with SEC

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1998, File No. 1-566 (see Exhibit
10(g) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1999, File No. 1-566 (see Exhibit
10(i) therein).

Current report of Form 8-K dated
March 15, 2001, File No. 1-566
(see Exhibit 2 therein).

Current report on Form 8-K dated
March 15, 2001, File No. 1-566
(see Exhibit 99.2 therein).

Definitive Proxy Statenent on
Form DEF 14A dated January 26
2001, File No. 001-00566 (see
Exhibit A therein).



Exhi bit I ndex (continued)
Exhi bi t
No. Descri ption of Exhibit

10(1)* Geif Bros. Corporation 2000
Nonstatutory Stock Option
Pl an

10(m Audit Conmittee Charter

21 Subsi di ari es of the
Regi st rant

23 Consent of Ernst & Young LLP-
Col unmbus, ©Chi o.

24(a) Powers of Attorney for
M chael J. Gasser, Charles R
Chandl er, M chael H Denpsey,
Naomi C. Denpsey, Daniel J.
Gunsett, Robert C. Macaul ey,
David J. A derman and WIIliam
B. Sparks, Jr.

24(b) Power of Attorney for John C.

Kane.

I f I ncorporated by Reference,
Docunent wi th which Exhibit was
Previously Filed with SEC

Regi stration Statenent on Form S-
8, File No. 333-61058 (see
Exhibit 4(c) therein).

Cont ai ned her ei n.

Cont ai ned her ei n.

Cont ai ned her ei n.

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1997, File No. 1-566 (see Exhibit
24(a) therein).

Annual Report on Form 10-K for
the fiscal year ended Cctober 31,
1999, File No. 1-566 (see Exhibit
24(b) therein).

* Executive conpensation plans and arrangenents required to be filed
pursuant to Item 601(b)(10) of Regulation S-K
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EXHI BI T 10(m)

AUDI T COW TTEE CHARTER

The Audit Commttee will be conposed of not |ess than three nmenbers of
the Board and will be selected by the Board. All of the nmenbers of the
commttee will be outside directors who are independent of managenent. In
accordance wth NASDAQ requirenents a director will not be considered
i ndependent i1f, anong other things, he or she has:

been enpl oyed by the corporation or its affiliates in the current or
past three years;

accepted any conpensation fromthe corporation or its affiliates in
excess of $60, 000 during the previous fiscal year (except for board
service, retirenent plan benefits, or non-discretionary conpensation);

an imedi ate fam |y nenber who is, or has been in the past three years,
enpl oyed by the corporation or its affiliates as an executive officer;

been a partner, controlling sharehol der or an executive officer of any
for-profit business to which the corporation made, or fromwhich it

recei ved, paynents (other than those which arise solely frominvestnents
in the corporation's securities) that exceed five percent of the

organi zation's consolidated gross revenues for that year, or $200, 000,
whi chever is nore, in any of the past three years; or

been enpl oyed as an executive of another entity where any of the
conpany's executives serve on that entity's conpensation commttee.

Al'l directors nust be able to read and understand fundanent al
financial statenents, including a conpany's bal ance sheet, inconme statenent
and cash flow statenent. At |east one director nust have past enpl oynent
experience in finance or accounting, requisite professional certification
i n accounting, or other conparabl e experience or background, including a
current or past position as a chief executive or financial officer or other
senior officer wth financial oversight responsibilities.

The Audit Commttee shall have unrestricted access to Conpany

personnel and docunents and will be given the resources necessary to
di scharge its responsibilities. The Audit Commttee shall provide
assi stance to the corporate directors in fulfilling their responsibilities

to the sharehol ders, potential sharehol ders and investnent conmunity
relating to corporate accounting, reporting practices of the Conpany and
the quality and integrity of the financial reports of the Conpany. 1In so
doing, it is the responsibility of the Audit Conmttee to maintain free and
open neans of communi cati on anong the directors, the independent auditors,
the internal auditors and the financial managenent of the Conpany. The
Audit Committee shall neet on a regular basis and call special neetings as
required. The Audit Commttee has the authority to engage experts and
consult with legal counsel in performance of their responsibility.
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EXHI BI T 10(m)

(conti nued)
Responsibilities of the Conmmittee
The oversight responsibility of the conmttee includes the foll ow ng:

a) Those in which the commttee will informthe Board that action has been
taken in the Board' s interest and does not require prior Board approval.
1. Review and approve the scope of the annual audit for the Conpany
and its subsidiaries recommended jointly by the independent
auditors and the Chief Financial Oficer (CFO.

2. Revi ew and approve the scope of the Conpany's annual profit and
pension trusts audits.

3. Review and approve the audit plan as recommended by the Conpany's
Director - Internal Audit.

4. Request the Director - Internal Audit to study a particul ar area of
i nterest or concern.

5. Discuss with the independent auditors their independence from
managenent and the Conpany and the matters included in the witten
di scl osures required by the I ndependence Standards Board.

b) Those which the commttee will review and then recommend action by the
Boar d.

1. Appoi nt independent public accountants, establishing the outside
auditor's accountability to the Board and the Audit Comm ttee.

2. Revi ew maj or accounting policy changes before inplenentation.

3. Review SEC regi stration statenents before signature by other Board
menbers.

4. Review wi th managenent and the independent auditors the financi al
statenents to be included in the Conpany’s Annual Report on Form
10-K, including their judgnent about the quality, not just
acceptability, of accounting principles, the reasonabl eness of
significant judgnents, and the clarity of the disclosures in the
financi al statenents.

5. Review annual audit reports including auditor's opinions and
managenent letter.

c) Those which the commttee will review and provide summary i nformation
reports to the Board when appropri ate.

1. Review trends in accounting policy changes proposed or adopted by
organi zati ons such as the Financial Accounting Standards Board, the
Securities and Exchange Conm ssion (SEC), and the Anerican
Institute of Certified Public Accountants.

2. Interview i ndependent auditors for review and anal ysis of strengths
and weaknesses of the Conpany's financial staff, systens, adequacy
of controls, and other factors which m ght be pertinent to the
integrity of published financial reports.
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EXH BI T 10(m)
(concl uded)

3. Review the interimfinancial statenents w th nanagenent and the
i ndependent auditors prior to the filing of the Conpany’s Quarterly
Report on Form 10-Q The commttee shall discuss the results of
the quarterly review and any other matters required to be
communi cated to the commttee by the independent auditors under
general ly accepted auditing standards. The chair of the commttee
may represent the entire commttee for the purposes of this review

4. Revi ew adm ni stration of and conpliance with the Conpany's Code of
Conduct .

5. Revi ew schedul e of insurance prograns wwth the Director — Ri sk
Managenent .

6. Review wi th managenent any significant findings brought forward by
Internal Audit or the external auditors, sensitive data or
di scl osure requirenents that are published.

7. Review conpliance with I egal and regulatory itens as they apply to
t he Conpany by discussion with Internal Audit, external auditors
and executive managenent.

The Audit Conmttee wll performany other functions assigned by the
Board or by Law. The Audit Commttee should neet with the Conpany's
i ndependent auditors at |east annually. The Audit Conm ttee should serve
as a communi cation vehicle for the Director - Internal Audit and
i ndependent auditor to the Board. The Audit Commttee will discuss with
the Director — Internal Audit the results of the annual internal plan. The
Director - Internal Audit should report directly to the chairman of the
Audit Committee with the Chief Financial Oficer of the Conpany having the
day-t o-day supervisory function

81



SUBSI DI ARI ES OF REGQ STRANT

Nane of Subsidiary

Anerican Fl ange & Manufacturing Co. Inc.
Bar zon Cor poration

G eat Lakes Corrugated Corp.

Geif Bros. Corp. of Ghio, Inc.

Geif Bros. Corporation

Geif Bros. Service Corp.

Geif US Holdings, Inc.

Sirco Systenms, LLC

Soterra LLC

Sout h Coast — Van Leer Texas LLC (20%
Tai ner Transportation, Inc.

Trend Pak, |nc.

Van Leer Containers, |nc.

Lanetal del Norte S. A

Van Leer Argentina S. A

Cont ai ner Net Pty Ltd.

Van Leer Australia Pty Linmted

Van Leer Sout heast Asia Partnership Ltd.
Van Leer (SEA) Services Ltd.

Austro Fass Vertriebs GrbH (51%

Van Leer Belize, Ltd.

Van Leer Coordination Center N. V.

Van Leer - Muino NV

Geif Brazil Holdings Ltda

Huht amaki Hol di ngs do Brasil Ltda

Van Leer Amazonas Ltda.

Van Leer Enbal agens Industriais do Brasil Ltda
Van Leer Holding S. A

Geif Bros. Canada Inc.

Van Leer Chile SA

Van Leer Cogas SA (51%

Van Leer Ningbo Packagi ng Ltd.

Van Leer Envases de Col onbia SA

Van Leer Envases de Costa Rica SA

Van Leer Ohaly A S. (97.1%

Van Leer Danmark A/'S

Van Leer Egypt LLC (75%

G ei f France Hol di ngs SAS

Van Leer Fibre et Plastique France SNC
Van Leer France Hol di ngs SAS

Van Leer France SNC

Van Leer G undstUcksverwal tungs GrbH KOI n
Van Leer Verpackungen Beteil gungs GrbH
Van Leer Verpackungen GrbH & Co. KG
Van Leer El pack AEBE
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I ncorporated or Organi zed

Under Laws of

I1l1inois
Del awar e
Chio

Del awar e
Del awar e
Del awar e
Nevada
Del awar e
Del awar e
Del awar e
Del awar e
Chi o

Del awar e

Argenti na
Argentina
Australia
Australia
Australia
Australia
Austri a
Belize
Bel gi um
Bel gi um
Brazi |

Br azi |
Brazi |

Br azi |
Brazi |
Canada
Chile
Chile

Chi na

Col unbi a
Costa Rica
Czech Republic
Dennar k
Egypt
France
France
France
France
Ger many
Ger many
Cer many

G eece



Nane of Subsidiary

Van Leer Envases de CGuatenal a

Van Leer Dunadob Kft.

Bal mrer Lawie — Van Leer Ltd (40.06%
Van Leer Ireland Ltd.

Van Leer Italia SpA

Van Leer Janmica Ltd.

Chuo- Sangyo Ltd.

Ni ppon Van Leer Linmited

Tri-Sure Japan, Ltd.

Van Leer East Africa Ltd.

Van Leer Cylinders Sdn. Bhd.

Van Leer Mal aysia Sdn. Bhd.

Van Leer Packagi ng Sdn Bhd (Johor)

Van Leer Packagi ng Sdn Bhd ( Sar awak)
Conmpani a Mexicana Tri-Sure, S.A de C V.
Consorci o Van Leer Mexicana, S. A de C V.
Fi bro Tanbor, S.A de C V.

Servicios Corporativos Van Leer, S.A de C V.

Van Leer Mexicana S. A de C V.

Van Leer Mocanbi que Lda. (80%

Van Leer Omafu S. A (60%

Cooperative Fi nancieringsinsteling WA
Docl og B. V.

Enbal | agef abri eken Verma BV

G onystaal B.V.

Paauw Hol di ngs BV

Royal Packagi ng I ndustries Van Leer NV
Tri-Sure O osure Systens B. V.

Van Leer Beheer | BV

Van Leer Beheer 11 BV

Van Leer Beheer VI BV

Van Leer Beheer VII BV

Van Leer Beheer VIII BV

Van Leer Eurobottle B. V.

Van Leer Nederland B.V.

Van Leer Nederl and Verpakki ngen BV
Van Leer Services B. V.

Van Leer Vastgoed B. V.

Opti pak Ltd.

Van Leer Envases de Centro America S. A
Van Leer Containers PLC (51%

Van Leer Philippines Inc.

Van Leer Silesia Sp. Z.o.o.

Van Leer Aqua Pack Sp. Z.o.o.

Enbal agens de Portugal Van Leer, Lda.
Socer - Enbal agens, Lda. (25%

ZAO Van Leer Upackovka

LLC Van Leer Vol ogda

ZAO Van Leer Ural
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EXH BI T 21

(conti nued)

I ncorporated or Organi zed

Under Laws of

Cuat emal a
Hungary

| ndi a

I rel and
Italy
Janui ca
Japan

Japan

Japan

Kenya

Mal aysi a
Mal aysi a
Mal aysi a
Mal aysi a
Mexi co

Mexi co

Mexi co

Mexi co

Mexi co
Mozanbi que
Mbr occo

Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
Net her | ands
New Zeal and
Ni car agua
Ni geri a

Phi | i ppi nes
Pol and

Pol and
Por t ugal
Por t ugal
Russi a
Russi a
Russi a



Nane of Subsidiary

Van Leer Singapore Pte Ltd
Grei f Spain Hol dings, SL.

Van Leer lberica S A

APl (Pty) Ltd.

June D's CC

Van Leer Neptune Plastics (Pty) Ltd

Van Leer SA (Pty) Ltd.

VL Metal Containers South Africa (Pty) Ltd.
Rubst eel AB

Van Leer Svenska AB

Van Leer Sweden Packagi ng AB

Van Leer Thailand Co., Ltd.

Van Leer Containers Ltd

Van Leer M naysan Anbal aj Sanayi AS (75%
Van Leer Supak Anmbal aj Sanayi Ticaret Ltd. Sirketi

Ecocont ai ner (UK) Ltd.

Met al

Cont ai ners Ltd.

Van Leer (UK) Ltd.
VL Direct UK Ltd.

Van

Leer

Uruguay S. A

| ndustri as Venezol anas Van Leer C. A

Van

Leer

Envases Val encia C. A

Van Leer Venezuel a, C A
Van Leer Zi nbabwe Private Ltd.
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(concl uded)

I ncorporated or Organi zed

Under Laws of

Si ngapor e
Spai n

Spai n

South Africa
South Africa
South Africa
South Africa
South Africa
Sweden

Sweden

Sweden
Thai | and
Tri ni dad

Tur key

Tur key

Uni ted Ki ngdom
United Ki ngdom
Uni ted Ki ngdom
United Ki ngdom
Ur uguay
Venezuel a
Venezuel a
Venezuel a

Zi nbabwe



EXH BI T 23

Consent of Ernst & Young LLP

We consent to the incorporation by reference in the Registration
Statenments (Form S-8 No. 333-26767) pertaining to the Geif Bros.
Corporation 1996 Directors Stock Option Plan, (Form S-8 No. 333-26977)
pertaining to the Geif Bros. Corporation Incentive Stock Option Plan,
(Form S-8 No. 333-35048) pertaining to the Geif Bros. 401(k) Retirenent
Plan and Trust, (Form S-8 No. 333-46134) pertaining to the Geif Bros.

Cor poration Production Associ ates 401(k) Retirenent Plan and Trust, (Form
S-8 No. 333-46136) pertaining to the Geif Bros. Riverville MII Enployee
Retirenent Savings Plan and Trust, (Form S-8 No. 333-61058) pertaining to
the Geif Bros. Corporation 2000 Nonstatutory Stock Option Plan, and (Form
S-8 No. 333-61068) pertaining to the Geif Bros. Corporation 2001
Managenment Equity Incentive and Conpensation Plan, of our report dated
Decenber 12, 2001 with respect to the consolidated financial statenents and
the financial statenent schedule of Geif Bros. Corporation included in
this Annual Report (Form 10-K) of Geif Bros. Corporation for the year
ended Cctober 31, 2001.

/sl Ernst & Young LLP

Col unbus, Ghio
January 25, 2002
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