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GRElI F BROS. CORPORATI ON
425 W NTER ROAD
DELAWARE, OHI O 43015

NOTI CE OF ANNUAL MEETI NG OF STOCKHOLDERS

To the O ass B Stockhol ders of
Geif Bros. Corporation:

Notice is hereby given that the Annual Meeting of
St ockhol ders of Greif Bros. Corporation (the “Conpany”) will
be held at the principal executive offices of the Conpany,
425 Wnter Road, Del aware, Chio 43015, on February 26, 2001,
at 10:00 AM, E.S.T., for the follow ng purposes:

1. To elect nine directors to serve for a one-year
term
2. To consider and vote upon a proposal to approve

t he Conpany’s 2001 Managenent Equity Incentive and
Conpensati on Pl an; and

3. To transact such other business as may properly
cone before the neeting or any adjournment or
adj ournnent s t her eof .

Only Stockhol ders of record of the Cass B Commobn Stock
at the cl ose of business on January 24, 2001, will be
entitled to notice of and to vote at this neeting.

Whet her or not you plan to attend this neeting, we hope
that you will sign the enclosed proxy and return it pronptly
in the enclosed envelope. |If you are able to attend the
nmeeting and wish to vote in person, at your request we wl|
cancel your proxy.

January 26, 2001 Kenneth E. Kutcher
Secretary



GRElI F BROS. CORPORATI ON
425 W NTER ROAD
DELAVWARE, COHI O 43015

PROXY STATEMENT

ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD FEBRUARY 26, 2001

To the O ass B Stockholders of Geif Bros. Corporation:

This Proxy Statenment is being furnished to the Class B
Stockhol ders of Geif Bros. Corporation, a Del aware corporation (the
“Conpany”), in connection with the solicitation by Managenent of
proxies that will be used at the Annual Meeting schedul ed to be held on
February 26, 2001, at 10:00 AM, E.S.T., at the Conpany’s principa
executive offices, 425 Wnter Road, Del aware, Ohio 43015. It is
anticipated that this Proxy Statenment and formof proxy will first be
sent to the Cass B Stockhol ders on or about January 26, 2001.

PROXI ES AND VOTI NG

At the neeting, the O ass B Stockholders will vote upon: (1) the
el ection of nine directors; (2) a proposal to approve the Conpany’s
2001 Managenent Equity Incentive and Conpensation Plan; and (3) such
ot her business as may properly conme before the neeting or any and al
adj our nnent s.

Cl ass B Stockhol ders do not have the right to cunmulate their votes
in the election of directors, and the nine nom nees receiving the
hi ghest nunber of votes will be elected as directors. The vote
required for the approval of the Conpany’s 2001 Managenent Equity
I ncentive and Conpensation Plan is the favorable vote of a nmajority of
t he outstandi ng shares of the Cass B Coormbn Stock present, in person
or by proxy, at the Annual Meeti ng.

Shares of C ass B Commobn Stock represented by properly executed

proxies will be voted at the Annual Meeting in accordance with the
choi ces indicated on the proxy. |If no choices are indicated on a
proxy, the shares represented by that proxy will be voted in favor of

t he ni ne nom nees described in this Proxy Statenment and in favor of the
proposal to approve the Conpany’s 2001 Managenent Equity |ncentive and
Conmpensation Plan. Any proxy may be revoked at any tinme prior to its
exercise by delivering to the Conpany a subsequently dated proxy or by
giving notice of revocation to the Conpany in witing or in open
neeting. A Cass B Stockholder’s presence at the Annual Meeting does
not by itself revoke the proxy.



Abstentions wll be considered as shares of Cass B Common Stock
present and entitled to vote at the Annual Meeting and will be counted
for purposes of determ ning whether a quorumis present. Abstentions
will not be counted in determning the votes cast for the election of
directors and will not have a positive or negative effect on the
outcone of the election. Because the proposal to approve the Conpany’s
2001 Managenent Equity Incentive and Conpensation Plan requires the
favorabl e vote of a nmajority of the outstanding shares of C ass B
Common Stock present, in person or by proxy, at the Annual Meeting,
abstentions will have the sane effect as a vote against this proposal.

I f your Class B Cormon Stock is held in street nanme, you will need
to instruct your broker regarding howto vote your C ass B Conmon
Stock. If you do not provide your broker with voting instructions
regarding the election of directors, your broker will neverthel ess have
the discretion to vote your shares of Class B Commobn Stock for the
el ection of directors. There are certain other matters, however, over
whi ch your broker does not have discretion to vote your C ass B Conmon
Stock wi thout your instructions —these situations are referred to as
"broker non-votes." The proposal regarding the approval of the
Conpany's 2001 Managenent Equity Incentive and Conpensation Plan falls
into this category. |If you do not provide your broker with voting
instructions on this proposal, your shares of C ass B Common Stock wil |
not be voted on this proposal. Because broker non-votes wll be
consi dered as shares of Class B Conmon Stock present and entitled to
vote for this proposal, broker non-votes will have the sane effects as
a vote against this proposal.

The cl ose of business on January 24, 2001, has been fixed as the
record date for the determ nation of C ass B Stockholders entitled to
notice of and to vote at the Annual Meeting and any adj our nment
thereof. On the record date, there were outstanding and entitled to
vote 11, 842,859 shares of Class B Common Stock. Each share is entitled
to one vote.



PROPCSAL NO. 1 - ELECTI ON OF DI RECTORS
Elect Nine Directors to Serve for a One-Year Term

The nunber of directors currently is fixed at nine, with each
director serving for a one-year term At the Annual Meeting, shares of
the Cass B Coombn Stock represented by the proxies, unless otherw se
specified, will be voted to elect as directors Mchael J. Gasser,
Charles R Chandl er, Mchael H Denpsey, Naom C. Denpsey, Daniel J.
Gunsett, John C. Kane, Robert C. Macaul ey, David J. O derman and
WIlliam B. Sparks, Jr., the nine persons nom nated by the Nom nating
Comm ttee of the Board of Directors, all of whomare currently
directors of the Conpany and have served continuously since their first
el ection or appointnent. Each of the nom nees has consented to being
named in the proxy statenment and to serve if el ected.

| f any nominee is unable to accept the office of director, or wll
not serve, which is not anticipated, the persons naned in the proxy
will not have authority to vote it for another nom nee.

Directors’ Biographies

M CHAEL J. GASSER, 49, has been a director since 1991. He has been
Chai rman of the Board of Directors and Chief Executive Oficer of the
Conmpany since 1994. He has been an executive officer of the Conpany
since 1988. He is a nenber of the Executive, Nom nating and Stock
Repurchase Commttees. He is also a director for Bob Evans Farns,
Inc., a restaurant and food products conpany.

CHARLES R. CHANDLER, 65, has been a director since 1987. He has been
Vi ce Chai rman of the Conpany since 1996. During 1999, M. Chandl er also
becanme President of Soterra LLC, a subsidiary of the Conpany. Prior to
1996, and for nore than five years, M. Chandl er had been the President
and Chief Operating Oficer of Virginia Fibre Corporation, a forner
subsidiary of the Conpany. He is a nenber of the Executive Conmmttee.

M CHAEL H. DEMPSEY, 44, has been a director since 1996. He is an
investor. Prior to 1997, and for nore than five years, he had been the
Presi dent of Kuschall of America, a wheel chair manufacturing conpany.
He is a nmenber of the Audit, Conpensation and Executive Conmmttees.

M. Denpsey is the son of Naom C. Denpsey.

NAOM C. DEMPSEY, 84, has been a director since 1995. She is an
i nvestor and nenber of the Nom nating and Stock Option Conmttees.
Ms. Denpsey is the nother of Mchael H Denpsey.

DANI EL J. GUNSETT, 52, has been a director since 1996. For nore than
five years, he has been a partner with the law firm of Baker &
Hostetler LLP. He is a nenber of the Audit, Conpensation, Executive,
Nom nating, Stock Option and Stock Repurchase Conmttees.



JOHN C. KANE, 61, has been a director since 1999. Prior to 2001, and
for nore than five years, he was President and Chief Operating Oficer
of Cardinal Health, Inc., a health-care services conpany, and was a
director for Cardinal Health, Inc. He is a nenber of the Audit,
Conpensation and Stock Option Commttees. He is also a director of
Conneti cs Corporation, a biopharmaceutical conpany.

ROBERT C. MACAULEY, 77, has been a director since 1979. He is an
investor. He is the founder of Ameri Cares Foundation. Prior to 1998,
and for nore than five years, he had been the Chief Executive Oficer
of Virginia Fibre Corporation, a fornmer subsidiary of the Conpany.

DAVI D J. OLDERMVAN, 65, has been a director since 1996. He is an
investor. Prior to 1997, and for nore than five years, he had been
Chai rman, owner and Chief Executive Oficer of Carret and Conpany,
Inc., an investnent consulting firm He is a nenber of the Audit,
Conpensation and Stock Option Committees. He is also a director for
Van Eck d obal Funds, a group of mutual funds, Laidig, Inc., an

engi neering conpany, Chubb Investnent Funds, a group of nutual funds,
and Signal Corporation, a financial services holding corporation.

WLLI AM B. SPARKS, JR, 59, has been a director since 1995 He has
been President and Chief Operating Oficer of the Conpany since 1995.
Prior to that time, and for nore than five years, M. Sparks was Chief
Executive O ficer of Dowmn River International, Inc., a forner
subsidiary of the Conpany. He is a nenber of the Executive Conmttee.

In the tabul ati ng of votes, abstentions and broker non-votes w |
be di sregarded and have no effect on the outcone of the vote.



PROPOCSAL NO. 2 — APPROVAL OF THE 2001 MANAGEMENT EQUI TY | NCENTI VE AND
COVPENSATI ON PLAN

On Decenber 4, 2000, the Conpany adopted the 2001 Managenent
Equity Incentive and Conpensation Plan (the “Plan”). The Stock Option
Plan Comm ttee of the Conpany’ s Board of Directors (the “Conmttee”) is
responsi ble for adm nistering the Plan. The purpose of the Plan is to
advance the interests of the Conpany and its stockhol ders by providing
a neans of attracting and retaining key enpl oyees for the Conpany and
its subsidiary corporations. The Plan does so by awardi ng stock
options and shares of commobn stock to these key enpl oyees. The
foll ow ng di scussion describes these awards in nore detail and al so
expl ai ns other inportant aspects of the Plan. This discussionis
intended to be a summary of the material provisions of the Plan.
Because it is a sunmmary, sone details that may be inportant to you are
not included. For this reason, the entire Plan is attached as Exhibit
Ato this proxy statenent. The Conpany encourages you to read the Plan
inits entirety.

The follow ng individuals (“Eligible Participants”) are eligible
to receive awards under the Plan: officers and other key enpl oyees of
t he Conpany or one or nore of its subsidiaries who have
responsibilities affecting the managenent, devel opnent, or financial
success of the Conpany or one or nore of its subsidiaries. The
Committee is responsible for determ ning which officers and enpl oyees
of the Conmpany satisfy these criteria, making themeligible to receive
awards under the Plan. As of the date of this proxy statenent, the
approxi mat e nunber of individuals who qualify as an Eligible
Participant is 200.

The types of awards that may be received under the Plan fal
within two categories: stock options and shares of stock.
Specifically, the Plan provides for the follow ng type of awards:

* Incentive Stock Options

* Nonqualified Options

» Shares of the Conpany’s Cass A Common Stock (“Restricted Shares”)
» Shares of the Conpany’s Common Stock (“Performance Shares”).

The awards |isted above may be granted al one or in conbination
with each other. Each award nust be authorized by the Commttee and
evidenced by a witten agreenent. Anong other things, the agreenent
nmust describe the award and state that the award is subject to all the
terms and provisions of the Plan and any other terns and provisions,
not inconsistent with the Plan, as the Commttee nay approve. The date
on which the Commttee approves the granting of an Award is the date on
which the award is granted for all purposes, unless the Commttee
otherwi se specifies in its approval. The granting of an award under
the Plan, however, is effective only if and when a witten agreenent is
duly executed and delivered by or on behalf of the Conpany and the
Eligible Participant.
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Awar ds of Stock Options

The Plan allows the Coommittee to award two types of stock options
to Eligible Participants: Incentive Stock Options and Nonqualified
Options (together, “Stock Options”). The difference between the two
relates to their tax treatnment under the Internal Revenue Code of 1986
(the “Code”). Incentive Stock Options qualify for special tax
treatnent under Section 422 of the Code; Non-qualified Options do not
qualify for such special tax treatnent.

The followng is a sunmary of the material ternms and provisions of
the Pl an governing Stock Options:

Exercise Price. The exercise price per Share issuable upon
exercise of a Stock Option may not be less than the fair market val ue
per Share —as “fair market value” is defined in the Plan —on the date
the Stock Option is granted. However, if the Eligible Participant at
the tinme an Incentive Stock Option is granted owns stock with nore than
10% of the total conbined voting power of all classes of stock of the
Conpany or of any subsidiary, then the exercise price per Share nust be
at least 110% of the fair market value of the Shares subject to the
I ncentive Stock Option on the date of grant.

Vesting and Exercise. The Committee has authority to determ ne
when and under what conditions the Shares underlying a Stock Option
wll vest. Stock Options are exercisable only with respect to Shares
t hat have become vested. The Conmittee also has authority to
accelerate the tinme at which a Stock Option will be exercisable if it
determ nes that accelerating the tine is appropriate as a result of
changes in the |law or other circunstances.

Term Stock Options are not exercisable after the expiration of
10 years fromthe date on which the Stock Option was granted. Wth
respect to Incentive Stock Options, if the Eligible Participant at the
time the Incentive Stock Option is granted owns stock possessing nore
than 10% of the total conbined voting power of all classes of stock of
t he Conpany or any subsidiary, then the Incentive Stock Option will not
be exercisable after the expiration of five years fromthe date on
whi ch the Incentive Stock Option was granted.

Restrictions on Shares Subject to Stock Options. The Committee
has authority to make Shares issued upon the exercise of a Stock Option
subject to restrictions or conditions, including those related to
di sposition and transferability of the Shares.




Transferability. 1In general, Stock Options are not transferable
and are exercisable during an Eligible Participant’s lifetinme only by
the Participant or his or her |legal representative. There are,
however, exceptions to this general rule. Incentive Stock Options may
be transferred upon an Eligible Participant’s death by will or the | aws
of descent and distribution. Nonqualified Options may be transferred
by will or the |laws of descent and distribution. The Commttee may
al so provide for the irrevocable transfer of any Nonqualified Option to
an Eligible Participant’s parents, spouse, donestic or |ife partner,
chil dren, grandchildren, nieces, nephews or to the trustee of a trust
for the principal benefit of one or nore such persons or to a
partnership whose only partners are one or nore such persons. 1In
regard to all of the foregoing transfers, the Stock Option wll be
exercisable only by the transferee or his or her legal representative.

Term nation of Stock Options. The Plan provides for the
termnation of a Stock Option under sone circunstances foll ow ng an
Eligible Participant’s term nation of enploynent. Whether a Stock
Option wll termnate or continue to be exercisabl e depends upon the
reason for the Eligible Participant’s term nation of enploynent. The
possibilities under the Plan are sunmari zed bel ow.

Death or Disability. If an Eligible Participant’s enploynent with
the Conpany termnates as a result of his or her death or disability,
then, unless otherw se determ ned by the Cormttee within 60 days of
the death or disability, to the extent a Stock Option held by the
Eligible Participant is not vested as of the date of death or
disability, the Stock Option will automatically termnate. To the
extent the Stock Option is vested as of the date of death or
disability, the Stock Option may be exercised by the Eligible
Participant, the |l egal representative of his or her estate, his or her
| egatee under his or her will, or the distributee of his or her estate
for a period of one year (or, with respect to Nonqualified Options, the
period specified by the Committee) fromthe date of death or disability
or until the expiration of the stated termof the Stock Option,
whi chever period is shorter.

Retirement. |If an Eligible Participant’s enploynment with the
Conpany termnates as a result of his or her retirenent, then to the
extent a Stock Option held by the Eligible Participant is not vested it
will be forfeited unless the Stock Option agreenent provides otherw se.
Each vested Stock Option may be exercised by the Eligible Participant
according to its terms, including, wthout limtation, for whatever
period after the term nation of enploynent as is set forth in the Stock
Opti on agreenent.

For Cause. |If an Eligible Participant’s enploynment with the
Conpany or its subsidiaries is termnated for cause, all unexercised
Stock Options held by the Eligible Participant will imediately | apse.
The Commttee is responsible for determ ning whether term nation of an
Eligible Participant’s enploynent is for “cause.”
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O her Reasons. |If an Eligible Participant’s enploynment with the
Conpany and its subsidiaries term nates for any reason other than
death, disability, or retirenent, then to the extent any Stock Option
held by himor her is not vested as of the date of term nation, the
Stock Option wll automatically termnate. To the extent any Stock
Option is vested as of the date of termnation, the Stock Option may be
exercised for a period of 90 days (or, with respect to Nonqualified
Options, the period specified by the Commttee) fromthe date of
termnation or until the expiration of the stated termof the Stock
Option, whichever period is shorter.

Tax Consequences. The tax treatnent of a Stock Option depends
upon whether it is an Incentive Stock Option or a Nonqualified Option.
The differences are summari zed bel ow.

| ncentive Stock Options. In general, for federal incone tax
pur poses under present |aw

(a) Neither the grant nor the exercise of an Incentive Stock
Option, by itself, wll result in inconme to the optionee; however, the
excess of the fair market value of the Conpany’s shares at the tine of
exerci se over the exercise price is (unless there is a disposition of
shares acquired upon exercise of an Incentive Stock Option in the
t axabl e year of exercise) includable in alternative m ninumtaxabl e
i ncone which may, under certain circunstances, result in an alternative
mnimumtax liability to the optionee.

(b) If shares acquired upon exercise of an Incentive Stock Option
are disposed of in a taxable transaction after the later of two years
fromthe date on which the Incentive Stock Option is granted or one
year fromthe date on which such shares are transferred to the
optionee, long-termcapital gain or loss will be realized by the
optionee in an anount equal to the difference between the anount
realized by the optionee and the optionee’ s basis which, except as
provided in (e) below, is the exercise price.

(c) Except as provided in (e) below, if the shares acquired upon
the exercise of an Incentive Stock Option are disposed of within the
two-year period fromthe date of grant or the one-year period after the
transfer of the shares to the optionee upon exercise of the Incentive
Stock Option (a “disqualifying disposition”):

(1) Odinary income will be realized by the optionee at the
time of the disqualifying disposition in the amount of the
excess, if any, of the fair market value of the shares at the
time of such exercise over the exercise price, but not in an
anount exceedi ng the excess, if any, of the anmount realized by
t he opti onee over the exercise price.



(1i) Short-termor long-termcapital gain will be realized by
the optionee at the tinme of the disqualifying disposition in an
anount equal to the excess, if any, of the anount realized over
the fair market value of the shares at the tinme of such exercise.

(ti1) Short-termor long-termcapital loss will be realized
by the optionee at the tine of the disqualifying disposition in
an amount equal to the excess, if any, of the exercise price over
t he anmount realized.

(d) No deduction will be allowed to the enpl oyer corporation with
respect to Incentive Stock Options granted or shares transferred upon
exerci se thereof, except that if a disposition is made by the optionee
within the two-year period referred to above, the enpl oyer corporation
will be entitled to a deduction in the taxable year in which the
di sposition occurred in an anmount equal to the anount of ordinary
i ncone realized by the optionee making the disposition.

(e) Wth respect to the exercise of an Incentive Stock Option and
t he paynent of the option price by the delivery of shares to the extent
that the nunber of shares received does not exceed the nunber of shares
surrendered, no taxable income will be realized by the optionee at that
tinme, the tax basis of the shares received wll be the sane as the tax
basis of the shares surrendered, and the hol ding period (except for
pur poses of the one-year period referred to in (c) above) of the
optionee in the shares received wll include his or her hol ding period
in the shares surrendered. To the extent that the nunber of shares
recei ved exceeds the nunber of shares surrendered, no taxable incone
W ll be realized by the optionee at that tinme, such excess shares w |
be considered Incentive Stock Option stock with a zero basis, and the
hol di ng period of the optionee in such shares will begin on the date
such shares are transferred to the optionee. |If the shares surrendered
were acquired as the result of the exercise of an Incentive Stock
Option and the surrender takes place within two years fromthe date the
option relating to the surrendered shares was granted or within one
year fromthe date of such exercise, the surrender will result in a
di squal i fying disposition and the optionee wll realize ordinary incone
at the tinme of exercise of the shares surrendered over the basis of
such shares. |If any of the shares received are disposed of within one
year after the shares are transferred to the optionee, the optionee
Wil be treated as first disposing of the shares with a zero basis.



Nonqualified Options. |In general, for federal incone tax purposes
under present |aw

(a) The grant of a Nonqualified Option, by itself, wll not result
in incone to the optionee.

(b) Except as provided in (e) below, the exercise of a
Nonqualified Option (in whole or in part, according to its terns) wll
result in ordinary inconme to the optionee at that tinme in an anount
equal to the excess (if any) of the fair market value of the Conpany’s
shares on the date of exercise over the exercise price.

(c) Except as provided in (e) below, the optionee’s tax basis of
shares acquired upon the exercise of a Nonqualified Option, which wll
be used to determ ne the anmount of any capital gain or loss on a future
t axabl e di sposition of such shares, will be the fair narket val ue of
the shares on the date of exercise.

(d) No deduction will be allowable to the enpl oyer corporation
upon the grant of a Nonqualified Option, but upon the exercise of a
Nonqual i fied Option, a deduction will be allowable to the enpl oyer
corporation at that tinme in an anount equal to the anount of ordinary
i nconme realized by the optionee exercising such Nonqualified Option if
t he enpl oyer corporation deducts and w t hhol ds appropriate federal
wi t hhol di ng t ax.

(e) Wth respect to the exercise of a Nonqualified Option and the
paynment of the exercise price by the delivery of shares, to the extent
that the nunber of shares received does not exceed the nunber of shares
surrendered, no taxable income will be realized by the optionee at that
time, the tax basis of shares received will be the sane as the tax
basi s of shares surrendered, and the hol ding period of the optionee in
shares received will include his or her holding period in shares
surrendered. To the extent that the nunber of shares received exceeds
t he nunber of shares surrendered, ordinary incone wll be realized by
the optionee at that tine in the anmount of the fair market val ue of
such excess shares, the tax basis of such shares will be equal to the
fair market value of such shares at the tinme of exercise, and the
hol di ng period of the optionee in such shares will begin on the date
such shares are transferred to the optionee.

Awar ds of Restricted Shares

The Plan allows the Commttee to award Restricted Shares to
Eligible Participants. As noted, “Restricted Shares” are shares of the
Company’s C ass A Conmon St ock. The followng is a sunmary of the
material ternms and provisions of the Plan governing awards of
Restricted Shares.

Price. The Committee is responsible for determ ning the purchase
price for Restricted Shares. The purchase price may be zero.
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Acceptance of Restricted Shares. At the time of an award of
Restricted Shares, the Commttee may determ ne that the Restricted
Shares will, after vesting, be further restricted as to transferability
or be subject to repurchase by the Conpany or forfeiture upon the
occurrence of certain events. Awards of Restricted Shares nust be
accepted by the Eligible Participant within 30 days (or the period
specified by the Commttee) after the grant date by executing a
Restricted Share Agreenent. Eligible Participants will not have any
rights with respect to the grant of Restricted Shares until they have
executed a Restricted Share Agreenent, delivered a fully executed copy
of it to the Conpany, and otherwi se conplied with the applicable terns
and conditions of the award.

Share Restrictions. During whatever period has been established
by the Conmttee (the “Restriction Period”), Eligible Participants wll
not be permtted to sell, transfer, pledge, assign, or otherw se
encunber the Restricted Shares. The Conmmttee has the authority,
however, to accelerate the tine at which any or all of the restrictions
shall lapse with respect to any Restricted Shares. Unless otherw se
determ ned by the Commttee, if an Eligible Participant’s enpl oynent
termnates during the Restriction Period, all Restricted Shares held by
the Eligible Participant and still subject to restriction wll be
forfeited. Upon the expiration of the Restriction Period, and assum ng
no forfeiture, unrestricted Shares will be issued and delivered to the
El i gi bl e Participant.

St ock | ssuances and Restrictive Legends. Restricted Shares may be
issued in the formof a certificate, by book entry, or otherw se, as
determ ned by the Commttee, and will bear an appropriate restrictive
| egend. The Comm ttee may, however, require that Restricted Shares be
i ssued to and held by the Conpany or a trustee of a trust set up by the
Committee to hold the Restricted Shares until the restrictions on them
have | apsed. The Commttee may also require the Eligible Participant to
deliver to the Conpany or such trustee, as appropriate, a stock power,
endorsed in blank, relating to the Restricted Shares covered by the
Awar d.

Term nation of Enploynent. If an Eligible Participant’s
enpl oynent by the Conpany and its subsidiaries termnates before the
end of any Restriction Period with the consent of the Conmttee, or
upon the Eligible Participant’s death, retirenent, or disability, the
Comm ttee may authorize the issuance of all or a portion of the
Restricted Shares which woul d have been issued to the Eligible
Participant had his or her enploynent continued to the end of the
Restriction Period. |If an Eligible Participant’s enploynent by the
Conpany and its subsidiaries term nates before the end of any
Restriction Period for any other reason, all Restricted Shares shall be
forfeited.
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Awar ds of Performance Shar es

The Plan allows the Commttee to award Perfornmance Shares to
Eligible Participants. As noted, “Performance Shares” are shares of the
Conpany’s Common Stock. Many of the provisions of the Plan that govern
Performance Shares are the sane in all material respects as those that
govern Restricted Shares. For exanple, the provisions that govern the
purchase price of Performance Shares, the acceptance of awards of
Performance Shares, the restrictions on the transfer or sale of
Performance Shares, the issuance of Performance Shares, and the effect
of an Eligible Participant’s term nation of enploynent are the sane in
all material respects as those that govern Restricted Shares. The
provisions of the Plan are different, however, with respect to the
award of Performance Shares.

Awar ds of Performance Shares are based upon the achi evenent of
performance goals during a specified performance period. The Conmttee
establ i shes the performance period for each award of Performance Shares
at the time of the award. At the tine of each award, the Conm ttee
al so establishes a range of perfornmance goals to be achieved during the
performance period. The performance goals are determ ned by the
Comm ttee using whatever neasures of performance are appropriate in the
opi nion of the Commttee. Such neasures may include, for exanple,
earnings or return on capital. Performance Shares will|l be earned as
determ ned by the Commttee with respect to the attai nnent of the
performance goals set for the performance period. Attainnment of the
hi ghest performance goal will earn 100% of the Perfornmance Shares
awar ded for the performance period; failure to attain the | owest
performance goal for the perfornmance period will earn none of the
Performance Shares. The Commttee is responsible for determ ning
whet her a performance goal has been attai ned.

Adm ni stration of the Pl an

The Commttee is responsible for admnistering the Plan. The
Commttee i s conposed of independent directors, neaning directors who
are not officers or enployees of the Conpany. Anong other things, the
Commttee is responsible for the foll ow ng:

e selecting Eligible Participants to receive awards under the Pl an

e granting awards of Incentive Stock Options, Nonqualified Options,
Restricted Shares, and Performance Shares

e determning the nunber and type of awards to be granted
e determning the terns and conditions of awards

* interpreting the ternms and provisions of the Plan, awards granted
under the Plan, and agreenents relating to such awards

The Commttee has sole discretion with respect to the
admnistration of the Plan, and its decisions are final and binding on
all persons.
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Nunber of Shares Subject to the Pl an

The maxi mum nunber of Shares that may be issued each year under
the Plan is determned by a fornmula that takes into consideration the
total nunber of Shares outstanding. The Plan also contains anti-
dilution provisions to account for potential changes in the Conpany’s
capital structure. The maxi num nunber of Shares that may be issued
each year is equal to (a) 5.0%of the total outstanding Shares as of
the |l ast day of the Conpany’s imedi ately preceding fiscal year plus
(b) the nunber of Shares avail able for grant under the Plan as of June
1, 2001, plus (c) any Shares related to awards that, in whole or in
part, expire or are unexercised, forfeited, term nated, surrendered,
cancel ed, settled in such a manner that all or sonme of the Shares
covered by an award are not issued to an Eligible Participant or
returned to the Conpany in paynent of the exercise price or tax
wi t hhol di ng obligations in connection with outstandi ng awards, plus (d)
any unused portion of Shares avail abl e under section (a) above for the
i mredi ately preceding two fiscal years (but not prior to the Conpany’s
fiscal year ending Cctober 31, 2001) as a result of not being nade
subject to a grant or award in such preceding two fiscal years.

Not wi t hst andi ng the foregoing, for the Conpany’s fiscal year ending
Cctober 31, 2001, the nunber of total outstanding Shares in section (a)
above shall be cal cul ated as of January 1, 2001, rather than as of

Cct ober 31, 2000.

The maxi mum nunber of Shares that may be issued each year under
the Plan is also subject to certain limts. Specifically, in no event
will nmore than 20% of all avail abl e Shares be granted in the form of
Awar ds ot her than Incentive Stock Options and Nonqualified Options. In
addi tion, the maxi mum nunber of Incentive Stock Options that will be
i ssued under the Plan during its termis 2,500,000 Shares. The naxi mum
nunber of Shares with respect to which Incentive Stock Options,
Nonqual i fied Options, Restricted Shares, and Perfornmance Shares may be
granted to any single Eligible Participant under the Plan during any
single fiscal year of the Conpany is 100, 000.

Change in Contro

If a change in control or potential change in control of the
Conpany occurs (as each is defined in the Plan), the followng wll
occur with respect to awards under the Pl an:

e Stock Options that have not vested will vest and becone exercisable
i mredi ately; and

e all restrictions on Restricted Shares and Perfornmance Shares w ||
| apse.
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The Conpany may al so term nate any or all unexercised Stock
Options not nore than 30 days after a change in control or potenti al
change in control so |long as the Conpany pays the Eligible Participant
cash in an anount equal to the difference between the fair market val ue
of the Shares subject to the Stock Option and the exercise price of the
Stock Option. If the fair market value is | ess than the exercise price,
then the Commttee may term nate the Stock Option w thout any paynent.

The Board of Directors unani nously recommends a vote “For”
approval of the 2001 Managenent Equity Incentive and Conpensation Pl an.
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Board of Directors Cormittees and Meetings

The Board held six neetings during the 2000 fiscal year. Each
director attended at |east 75% of the neetings held by the Board and
committees on which he or she served during the 2000 fiscal year.

The Board has established an Executive Conmittee, a Conpensation
Commttee, an Audit Conmttee, a Stock Option Commttee, a Stock
Repur chase Conmittee and a Nom nating Commttee.

The Executive Comm ttee, whose current menbers are Messrs. (Gasser,
Chandl er, Denpsey, CGunsett and Sparks, has the sane authority, subject
to certain limtations, as the Board during intervals between neetings
of the Board. The Executive Commttee held five neetings during the
2000 fiscal year.

The Conpensation Conmittee, whose current nenbers are Ms. Denpsey
and Messrs. Qunsett, Kane and O derman, is responsible for eval uating
t he conpensation, fringe benefits and perquisites provided to the
Conmpany’s officers and adopti ng conpensation policies applicable to the
Conmpany’ s executive officers, including the specific relationship, if
any, of corporate performance to executive conpensation and the factors
and criteria upon which the conpensation of the Conpany’ s Chief
Executive Oficer should be based. The Conpensation Commttee held
three neetings during the 2000 fiscal year.

The Audit Conmittee, whose current nmenbers are Messrs. Denpsey,
Gunsett, Kane and A derman, is responsible for reconmendi ng the
appoi ntment of the Conpany’s auditors to the Board, reviewing with such
auditors the scope and results of their audit, review ng the Conpany’s
accounting functions, operations and managenent, and considering the
adequacy and effectiveness of the internal accounting controls and
internal auditing nethods and procedures of the Conpany. The Audit
Commttee held five neetings during the 2000 fiscal year.

The Stock Option Conmittee, whose current nenbers are Ms. Denpsey
and Messrs. Qunsett, Kane and O derman, is responsible for
adm ni stering the Conmpany’s Incentive Stock Option Plan which provi des
for the granting of options for shares of the Conpany’s C ass A Common
Stock to key enpl oyees. The Stock Option Committee held one neeting
during the 2000 fiscal year.

The Stock Repurchase Conmittee, whose current nmenbers are Messrs.
Gasser and CGunsett, is responsible for adm nistering the Conpany's
St ock Repurchase Program The Stock Repurchase Conmittee held five
nmeeti ngs during the 2000 fiscal year.
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The Nom nating Conm ttee, whose current nenbers are Ms. Denpsey
and Messrs. Gasser and Gunsett, is responsible for nom nating nenbers
to the Board and conmttees. The Nom nating Commttee held one neeting
to consider and nom nate the nine persons described in this Proxy
St at enent .

The Nom nating Conmttee will consider for nomnation as directors
of the Conpany persons recommended by the stockhol ders of the Conpany.
In order to recommend a person for the 2002 Annual Meeting, a
stockhol der nust deliver a witten recomendation to the Secretary of
t he Conpany on or prior to 120 days in advance of the first anniversary
of the date of this Proxy Statenent (the “Notice Date”). In order to be
considered by the Nomnating Conmttee, the witten recomendati on nust
contain the followng information: (a) the nane and address, as they
appear on the Conpany’s books, of the stockhol der making the
recomendation; (b) the class and nunber of shares of capital stock of
t he Conpany beneficially owned by such stockhol der; (c) the nanme and
address of the person recommended as a nom nee and a brief description
of the background, experience and qualifications of such person which
Wl assist the Nomnating Commttee in evaluating such person as a
potential director of the Conpany; and (d) any material interest of
such stockhol der or such nomi nee in the business to be presented at the
2002 Annual Meeting. After the Notice Date, the Nom nating Conmttee
w Il nmeet and consider all persons reconmmended by stockhol ders as
nom nees for directors. Wthin 30 days after the Notice Date, the
Secretary of the Conpany will notify in witing the stockhol der
recommendi ng the nom nee whether or not the Nom nating Conmttee
intends to nomnate for election as a director at the 2002 Annual
Meeting the person he or she recommended.
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Security Oanership of Certain
Beneficial Owers and Managenent

The follow ng table sets forth certain information, as of January

3, 2001, with respect to the only persons known by the Conpany to be
the beneficial owners of 5% or nore of the O ass B Conmon Stock, the
Conpany’s only class of voting securities:

Cl ass of Type of Number of Per cent

Nanme and Address St ock Omner shi p Shar es of O ass

Naom C. Denpsey Class B See (1) below 5,905,904 49. 85%

782 W Orange Road

Del aware, Chio

M chael H. Denpsey Class B See (2) bel ow 2,010, 592 16. 97%

2240 Encinitas Boul evard

Suite D403

Encinitas, California

Robert C. Macaul ey Class B Record and 1, 150, 000 9.71%

161 Cherry Street Beneficially

New Canaan, Conneti cut

(1) Hel d by Naom C. Denpsey as trustee of the Naom C. Denpsey Living
Trust (5,425,904 shares) and the John C. Denpsey Trust (480,000
shares).

(2) Hel d by M chael H Denpsey (129,052 shares), M chael H Denpsey as

trustee of the Naom A. Coyle Trust (1,663,040 shares), M chael H
Denpsey as trustee of the Naom C. Denpsey Charitable Lead Annuity
Trust (133,815 shares) and M chael H Denpsey as President of All
Li fe Foundation (84,685 shares).
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The follow ng table sets forth certain information, as of January
3, 2001, with respect to the Cass A Common Stock and C ass B Common
Stock (the only equity securities of the Conpany) beneficially owned,
directly or indirectly, by each director and each executive officer
named in the sunmmary conpensation tabl e:

Title and Percent of Class (1)

Nanme Class A %
Charles R Chandl er 65, 400 *
M chael H. Denpsey 10, 000 *
Naom C. Denpsey 23,240 (2) *
M chael J. Gasser 105, 000 *
Daniel J. Qunsett 10, 000 *
John C. Kane 7,000 *
John S. Lil ak - 0- *
Robert C. Macaul ey - 0- *
David J. A dernan 17, 000 *
Joseph W Reed 21, 000 *
WIlliamB. Sparks, Jr. 66, 086 *

Title and Percent of Class (1)

Nanme Cl ass B %
Charles R Chandl er 4,000 *
M chael H. Denpsey 2,010,592 (3) 16. 97%
Naom C. Denpsey 5,905,904 (4) 49. 85%
M chael J. Gasser 11, 798 *
Daniel J. Qunsett 1, 000 *
John C. Kane - 0- *
John S. Lil ak - 0- *
Robert C. Macaul ey 1, 150, 000 9.71%
David J. A dernan 36,674 *
Joseph W Reed - 0- *
WIlliamB. Sparks, Jr. 6, 248 *

* Less than one percent.
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(1) Except as otherw se indicated below, the persons nanmed in the table
(and their spouses, if applicable) have sole voting and investnent
power with respect to all shares of Cass A Coormon Stock or Class B
Common Stock owned by them This table includes shares for Cass A
Common Stock subject to currently exercisable options, or options
exerci sable within 60 days of January 3, 2001, granted by the
Conpany under the 1995 Incentive Stock Option Plan and the 1996
Directors’ Stock Option Plan, for the follow ng directors and naned
executive officers: M. Chandler - 65,000; M. Denpsey - 10, 000;
Ms. Denpsey - 10,000; M. Gasser - 105,000; M. Gunsett - 10, 000;
M. Kane - 2,000; M. dderman - 10,000; M. Reed — 21,000 and M.

Spar ks, Jr. - 65, 000.

(2) Held by Naom C. Denpsey as trustee of the John C. Denpsey Trust
(13, 240 shares) plus the exercisable options discussed in (1)
above.

(3) Held by Mchael H Denpsey (129,052 shares), Mchael H Denpsey as
trustee of the Naom A. Coyle Trust (1,663,040 shares), M chael H
Denpsey as trustee of the Naom C. Denpsey Charitable Lead Annuity
Trust (133,815 shares) and M chael H Denpsey as President of All
Li fe Foundati on (84, 685 shares).

(4) Held by Naom C. Denpsey as trustee of the Naom C. Denpsey Living
Trust (5,425,904 shares), and the John C. Denpsey Trust (480, 000
shares).

The C ass A Common Stock has no voting power, except when four
quarterly cunul ative dividends upon the Class A Commpon Stock are in
arrears.

The follow ng sets forth the equity securities owned or controlled
by all directors and executive officers as a group (18 persons) as of
January 3, 2001:

Title of Anmount Per cent

cl ass of stock beneficially owned of class

C ass A Common Stock (1) 342,976 3.26%
Cl ass B Common St ock 9,127, 066 77. 04%

(1) Shares represent the nunmber of shares beneficially owned, directly
or indirectly, by each director and executive officer as of January
3, 2001. The nunber includes shares subject to currently
exerci sabl e options or options exercisable within 60 days of
January 3, 2001, granted by the Conpany under the 1995 I ncentive
Stock Option Plan and the 1996 Directors’ Stock Option Plan, for
the directors and executive officers as a group — 316, 100.
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Executive Conpensati on

The followng table sets forth the conpensation for the three

years ended Cctober 31,

and the Conpany’s four other

officers:

Nane & Position

M chael J.
Chai r man
Chi ef Executive
Oficer

Gasser

Charles R Chandl er
Vi ce Chai rman and
Presi dent of Soterra
LLC (subsidiary

comnpany)

John S. Lilak *
Executive Vice

Pr esi dent,

Cont ai nerboard &
Corrugat ed Products

Joseph W Reed
Vi ce President

WIlliamB. Sparks,
Director

Presi dent and Chi ef
Qperating Oficer

* M.

Jr.

2000 for the Conpany’s Chief Executive Oficer

nmost hi ghly conpensated executive

Long-term
Annual Conpensati on Conpensati on
Nunber of
Deferred All St ock Options
Year Sal ary Bonus Conpensation O her Grant ed
2000  $510,090 $298, 403 $ 3,000 28, 000
1999  $486,667 $171, 378 $ 4,513 25, 000
1998  $463,338 $182,595 $ 3,440 25, 000
2000 $492,609 $221,675 $312,121 $ 6,544 16, 000
1999  $470,174  $165,623  $325,757 $ 14,034 16, 000
1998  $452,018 $176,769  $300,458 $ 54,903 15, 000
2000  $246,045 $110,720 $162, 576 12, 500
1999 $ 78,333 $ 59,792 $ 2,009 10, 000
2000  $247,054  $111, 175 $ 1,980 10, 000
1999  $235,802 $ 83,063 $ 2,415 5, 000
1998  $226,827 $ 88,653 $ 940 11, 000
2000  $379,132  $187,671 $ 4,134 17, 000
1999  $361,834  $127, 470 $ 6,300 16, 000
1998  $345,004  $135,977 $ 2,690 15, 000

Corrugat ed Products,

i n Septenber 1999.
enpl oyee of the Conpany.
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M. Mchael J. Gasser, Chairman and Chi ef Executive Oficer, on
Novenber 1, 1995, entered into an enploynent agreement with Geif Bros.
Corporation principally providing for (a) the enploynent of M. Gasser
as Chairman and Chief Executive Oficer for a termof 15 years; (b) the
right of M. Gasser to extend his enploynent on a year-to-year basis
until he reaches the age of 65; (c) the agreenent of M. Gasser to
devote all of his time, attention, skill and effort to the perfornmance
of his duties as an officer and enployee of Geif Bros. Corporation;
and (d) the fixing of the m ninmum basic salary during such period of
enpl oynent to the current year’s salary plus any additional raises
aut horized by the Board of Directors within two fiscal years follow ng
Cctober 31, 1995. The m ninmum basic salary is currently fixed at
$470, 000 per year.

M. Charles R Chandler, Vice Chairman and President of Soterra
LLC (subsidiary conpany), on August 1, 1986, and amended in 1988, 1992
and 1996, entered into an enpl oynent agreenent, principally providing
for: (a) the enploynent of M. Chandler as Vice Chairman until 2000;
(b) the agreenent of M. Chandler to devote all of his tinme, attention,
skill and effort to the performance of his duties as an officer and
enpl oyee of Greif Bros. Corporation; and (c) the fixing of m ninmm
basi c salary during such period of enploynment at $424, 356 per year. The
enpl oynent contract wwth M. Chandler gives himthe right to extend his
enpl oynent beyond the original termup to five additional years.

M. Joseph W Reed, Vice President, on August 18, 1997, entered
into an enpl oynent agreenment with Geif Bros. Corporation, principally
providing for: (a) the enploynent of M. Reed as Chief Financial
Oficer and Secretary for a termof three years; (b) the agreenent of
M. Reed to devote all of his tinme, attention, skill and effort to the
performance of his duties as an officer and enployee of Geif Bros.
Corporation; and (c) the fixing of the m ninmum basic salary during such
period of enploynent at $220, 000 per year.

M. WIlliamB. Sparks, Jr., President and Chief Qperating Oficer,
on Novenber 1, 1995 entered into an enploynment agreenment wth Geif
Bros. Corporation, principally providing for: (a) the enploynent of M.
Sparks as President and Chief Operating Oficer for a termof 11 years;
(b) the agreenent of M. Sparks to devote all of his tine, attention,
skill and effort to the performance of his duties as an officer and
enpl oyee of Greif Bros. Corporation; and (c) the fixing of the m ni num
basic salary during such period of enploynment to the current year’s
salary plus any additional raises authorized by the Board of Directors
within two fiscal years follow ng October 31, 1995. The m ni num basic
salary is currently fixed at $350, 000 per year.
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No Directors’ fees are paid to Directors who are full-tine
enpl oyees of the Conpany or its subsidiary conpanies. D rectors who
are not enpl oyees of the Conpany receive $24, 000 per year, plus $1, 500
for each Board neeting and $1,000 for each comrttee neeting that they
attend. Conmittee chairs also receive an additional $4,000 per year.
Directors may defer all or a portion of their fees pursuant to a
deferred conpensation pl an.

During 1996, a Directors’ Stock Option Plan was adopted which
provides for the granting of stock options to directors who are not
enpl oyees of the Conpany. The aggregate nunber of shares of the
Conmpany’s Cl ass A Conmmobn Stock for which options may be granted shal
not exceed 100,000. Beginning in 1997, each outside director was
granted an annual option to purchase 2,000 shares imedi ately foll ow ng
each Annual Meeting of Stockholders. Each eligible director also
received a one-tinme grant in 1996 to purchase 2,000 shares. Under the
terms of the Directors’ Stock Option Plan, options are granted at
exercise prices equal to the market value on the date the options are
granted and becone exercisable imediately. 1n 2000, 10,000 options
were granted to outside directors with option prices of $29.88 per
share. Options expire ten years after the date of grant.

The Conpensation Commttee of the Board of Directors voted in
favor of bonuses for enployees in 2000, based upon the progress of the
Conmpany, the contributions of the particul ar enpl oyees to that
progress, and individual nerit.

Suppl enenting the pension benefits, there is a deferred
conpensation contract with Charles R Chandler. This contract is
designed to supplenent the Geif Bros. Riverville MII|’s defined
benefit pension plan only if the executive retires under such pension
plan at or after age 65. No benefit is paid to the executive under
this contract if death precedes retirenment. The deferred conpensation
is payable to the executive or his spouse for a total period of 15
years.

Under the above Deferred Conpensation Contract, the annual anounts
payable to the executive or his surviving spouse are dimnished by the
anounts recei vabl e under the defined benefit pension plan of Geif
Bros. Riverville MIl. M. Chandler’s estimated accrued benefit from
t he Deferred Conpensation Contract is $316, 722 per year for 10 years
and $211, 254 per year for an additional five years.
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Wth respect to M. Gasser, the dollar amount in the all other
category relates to the Conpany match for the 401(k) plan and prem uns
paid for life insurance.

Wth respect to M. Chandler, the dollar anmount in the all other
category relates to the Conpany match for the 401(k) plan and prem uns
paid for life insurance.

Wth respect to M. Lilak, the dollar anmount in the all other
category relates to the rei nbursenent for noving, relocation and
spousal expenses, Conpany match for the 401(k) plan and prem uns paid
for life insurance.

Wth respect to M. Mcaul ey, the dollar anmount in the all other
category relates to the Conpany match for the 401(k) plan.

Wth respect to M. Reed, the dollar amount in the all other
category relates to premuns paid for life insurance.

Wth respect to M. Sparks, the dollar anmount in the all other
category relates to the Conpany match for the 401(k) plan and prem uns
paid for life insurance.

During 1995, the Conpany adopted an Incentive Stock Option Plan,
whi ch provides for the granting of incentive stock options to key
enpl oyees and non-statutory options for non-enpl oyees. The aggregate
nunber of shares of the Conpany’s Cass A Common Stock for which
options may be granted shall not exceed 1,000,000 shares. Under the
terms of the Incentive Stock Option Plan, options are granted at
exercise prices equal to the market value on the date the options are
granted and becone exercisable after two years fromthe date of grant.
Options expire ten years after date of grant.
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The following table sets forth certain

information with respect to

options to purchase Cass A Common Stock granted during the fiscal year
ended Cctober 31, 2000, to each of the naned executive officers:
OPTI ON GRANTS TABLE
Potenti al Net
Real i zabl e
Val ue at Assuned
Annual Rates of Stock
Price Appreciation for
| ndi vi dual Grants Option Term
Per cent of
Tot al
Opti ons
Ganted to
Nunber of Enpl oyees Exerci se
Opti ons in Fiscal Price Per Dat e
Nane Granted (1) Year Shar e Expi res 5% 2) 10% 2)
J. Gasser 28, 000 9% $29. 19 9/ 6/ 10 $514, 008 $1, 302, 598
R Chandl er 16, 000 5% $29. 19 9/ 6/ 10 $293,719 $ 744,341
S. Lilak 12, 500 4% $29. 19 9/ 6/10 $229,468 $ 581,517
W Reed 10, 000 3% $29. 19 9/ 6/ 10 $183,574 $ 465, 213
B. Sparks, Jr. 17, 000 6% $29. 19 9/ 6/ 10 $312,076 $ 790, 863
(1) The options are exercisable on Septenber 6, 2002.
(2) The val ues shown are based on the indicated assunmed rates of
appreci ati on conmpounded annual ly. Actual gains realized, if any,

are based on the performance of the Cass A Coonmon Stock. There is

no assurance that the val ues shown wil |l
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The following table sets forth certain infornmation with the
respect to the exercise of options to purchase Cass A Common Stock
during the fiscal year ended October 31, 2000, and the unexercised
options held and the value thereof at that date, by each of the naned
executive officers:

AGGREGATE OPTI ON EXERCI SES AND FI SCAL
YEAR- END OPTI ON VALUES TABLE

Shar es Val ue Nunber of Unexercised Val ue of |n-The- Money

Acquired Realized Options Held at Year-End Options Held at Year-End

on Upon

Exerci se Exercise Exerci sabl e Unexerci sabl e Exer ci sabl e Unexerci sabl e
Gasser - 0- $-0 105, 000 53, 000 $289, 925 $272, 486
Chandl er - 0- $-0 65, 000 32,000 $150, 475 $168, 992
Li | ak - 0- $-0 - 0- 22,500 $ - 0- $112, 650
Reed - 0- $-0 21, 000 15, 000 $ 22,750 $ 66, 870
Spar ks, Jr. - 0- $-0 65, 000 33, 000 $184, 825 $171, 804

The followng table illustrates the amount of annual pension

benefits for eligible enployees upon retirenent on the specified
remunerati on and years of service classifications under the Conpany’s
defined benefit pension plan:

DEFI NED BENEFI T PENSI ON PLAN TABLE
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Annual Benefit for Years of Service
Renuner ati on 15 20 25 30
$150, 000 $26, 250 $35, 000 $43, 750 $52, 500
$300, 000 $28, 000 $37, 333 $46, 667 $56, 000
$450, 000 $28, 000 $37, 333 $46, 667 $56, 000
$600, 000 $28, 000 $37, 333 $46, 667 $56, 000
$750, 000 $28, 000 $37, 333 $46, 667 $56, 000
$900, 000 $28, 000 $37, 333 $46, 667 $56, 000



The followng table sets forth certain information wth respect to
the benefits under the defined benefit pension plans of the Conpany and
Geif Bros. Riverville MII for each of the naned executive officers:

Esti mat ed annual
benefit under

Nane of individual Credited Renmunerati on used Estimated annual suppl enent al

or nunber of years for cal cul ati on of benefit under retirenment
persons in group of service annual benefit retirenent plan benefit agreenent
MJ. CGasser 21 $671, 970 $39, 200 $125, 433
C.R Chandler * 28 $219, 224 $61, 383 $ - 0-
J.S. Lilak 1 $371, 177 $ 1,867 $ 2,463
J.W Reed 3 $330, 658 $ 5,600 $ - 0-
W B. Sparks, Jr. 6 $491, 464 $11, 200 $ 23,202

* Defi ned benefit pension plan of Greif Bros. Riverville MII.

The Conpany’s pension plan is a defined benefit pension plan with
benefits based upon the average of the three consecutive hi ghest-paying
years of salary and bonus and upon years of credited service up to 30
years. Suppl enenting the pension benefits of the Conpany pension pl an,
a supplenental retirenent benefit agreenment has been entered into with
a select group of managenent and hi ghly conpensated enpl oyees to
repl ace any benefits that the executive would otherwi se receive if not
for limtations inposed by the Internal Revenue Code of 1986.

The annual retirenent benefits under the defined benefit pension
plan of Geif Bros. Riverville MII| are calculated at 1% per year based
upon the average of the five highest out of the |ast ten years of
sal ary conpensati on.

None of the pension benefits described in this itemare subject to
of fset because of the receipt of Social Security benefits or otherw se.

Section 16(a) Beneficial Omnership Reporting Conpliance

Section 16(a) of the Securities Exchange Act of 1934 requires the
Conmpany’s officers and directors, and persons owni ng nore than 10% of a
regi stered class of the Conpany’s equity securities, to file reports of
ownership with the Securities and Exchange Conm ssion. Oficers,
directors and greater than 10% St ockhol ders are required by the
Securities and Exchange Comm ssion’s regulations to furnish the Conpany
with copies of all Section 16(a) fornms they file. Based solely on a
review of the copies of such fornms furnished to the Conpany, the
Conmpany believes that during 2000 all Section 16(a) filing requirenments
applicable to its officers, directors and greater than 10% St ockhol ders
were conplied with by such persons.
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Conpensation Commttee Interlocks and Insider Participation

John C. Kane, David J. A derman, M chael H Denpsey and Daniel J.
GQunsett served as nmenbers of the Conpany’s Conpensation Conmittee for
the 2000 fiscal year. During fiscal year 2000, the Conpany retained the
law firmof Baker & Hostetler LLP to performlegal services on its
behal f, and it anticipates retaining such firmin 2001. M. Gunsett is
a partner of Baker & Hostetler LLP

No executive officer of the Conpany served during the 2000 fi scal
year as a menber of a Conpensation Conmittee or as a director of any
entity of which any of the Conpany’s directors served as an executive
of ficer.

Conpensation Commttee Report on Executive Conpensation

The following is the report of the Conpany’ s Conpensati on
Comm ttee, whose nenbers are identified below, with respect to
conpensation reported for 2000 as reflected in the Summary Conpensati on
Tabl e set forth above.

Conpensation Policy; Comrmittee Responsibilities

The Conpany’s conpensation policy is to align conpensation with
busi ness obj ectives and performance to enable the Conpany to attract,
retain and reward individuals who contribute to the |ong-term success
of the Conmpany. The Conpany believes in a consistent policy for all
i ndi vi dual s.

The Conpany realizes that to acconplish its objectives it needs to
pay conpetitive conpensation. The Conpensation Conmmittee reviews
conpetitive positions in the market to periodically confirmthe
conpetitive nature of the conpensation for the Chief Executive Oficer
and the Conpany’s five highest paid individuals.

The Conpensation Conmittee believes that a varying portion of
conpensati on nmust be |linked to the Conpany’s perfornmance. |n that
regard, the Conpany has inplenented a discretionary bonus plan which
I inks the payment of cash bonuses to the achievenent of certain
predet erm ned pretax inconme threshol ds.

The Conpany believes that an alignnent of stockhol der value with
enpl oyees’ conpensation is of utnost inportance. The Conpany has
addressed this concern by inplenmenting an incentive stock option plan
which is adm ni stered by the nmenbers of the Stock Option Conmittee. As
descri bed el sewhere in this Proxy Statenment, the Conpany intends to
repl ace, subject to stockhol der approval, the current incentive stock
option plan with the 2001 Managenent Equity Incentive and Conpensati on
Plan. See "Proposal No. 2 —Approval of the 2001 Managenent Equity
| ncentive and Conpensation Plan."
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The Conpensation Conmttee’ s responsibilities include the
fol | ow ng:

* Review the conpensation of the Chief Executive Oficer and the
Conpany’s five highest paid individuals to ensure that their
conpensation is consistent with the above policy.

* Review the operation of the discretionary bonus pl an.
* Review the grant of stock options.

* Recommend the action to resolve conpensation, discretionary bonus
and stock option issues to the full Board of Directors.

Conpensation of the Chief Executive Oficer

| n Decenber 2000, the Conpensation Conmittee nmet to reviewthe
2000 performance of M chael J. Gasser, the Conpany’ s Chairnman of the
Board and Chi ef Executive Oficer. Consistent with the Conpany’s
conpensation policies, M. Gasser’s conpensati on package consi sts of
t hree conponents, salary, cash bonus and stock options. The
Conmpensation Commttee believes that a portion of M. (Gasser’s
conpensati on package should be at-risk, and that this is acconplished
t hrough the grant of incentive stock options and the award of a cash
bonus pursuant to the Conpany’s incentive bonus plan. The Conpensati on
Commttee also attenpts to establish a conpensati on package t hat
appropriately balances risk and reward. Finally, the Conpensation
Commttee attenpts to establish a conpensation package that is
conprised of both a subjective conmponent, such as the grant of
i ncentive stock options, and an objective conponent, such as an award
under the incentive bonus plan which is based upon the pretax incone
performance of the Conpany with threshold | evels.
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I n evaluating the performance of M. Gasser with respect to each
of the categories of his conpensation, the Conpensation Conmttee
specifically discussed and recogni zed the following factors: his
| eadership, his vision for the future of the Conpany, his dedication
and focus on the short-termand long-terminterests of the Conpany and
its sharehol ders, and his professionalism integrity and conpetence;

t he Conpany enjoying its nost profitable year its history; and his
denonstrat ed dedi cati on and hi gh performance in | eadership, guidance
and strategic planning for the Conpany, its Board of Directors and its
executives. None of the factors were given specific relative weight.

Based upon its evaluation of the foregoing factors, the
Conmpensation Commttee increased M. (Gasser’s base salary to $580, 000
for cal endar year 2001 from $510, 090 for cal endar year 2000. 1In
addi tion, the Conpensation Commttee determ ned that the Conpany had
met the threshold for incentive bonuses for fiscal year 2000, and that
M. Gasser qualified for an incentive bonus of 90% of the 100% | evel
bonus of $331,558 for his position and recommended that he receive a
bonus of $298, 402.

I n Septenber 2000, incentive stock options were granted to M.
Gasser and ot her enployees at the then market price for Cass A Common
Stock. M. (Gasser was granted options to purchase 28,000 shares of
Cl ass A Common Stock, which options were granted primarily as incentive
for future performance. The basis for granting stock options to M.
Gasser and ot her enpl oyees included his continued | eadership, vision
for the future of the Conpany, guidance in unification of Conpany goals
and assim |l ation and reorgani zati on of Conpany acqui Sitions.

John C. Kane, Committee Chairman
David J. d dernman
M chael H. Denpsey
Dani el J. Qunsett
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The foll owm ng graph conpares the Conpany’s stock performance to
that of the Standard and Poor’s 500 |Index and the Conpany’s industry
group (Peer Index). The graph does not purport to represent the val ue
of the Conpany.

STOCK PERFORMANCE CHART
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The Peer Index is conprised of the paper containers index and
paper and forest products index as shown in the Standard & Poor’s
Statistical Services Quide.
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Report of the Audit Conmittee

The Audit Conm ttee oversees the Conpany’s financial reporting
process on behalf of the Board of Directors. Managenent has the
primary responsibility for the financial statenents and the reporting
process, including the systens of internal controls. In fulfilling its
oversight responsibilities, the Audit Commttee reviewed the audited
financial statenents in the Annual Report on Form 10-K for the
Conpany's 2000 fiscal year with managenent, including a discussion of
the quality, not just the acceptability, of the accounting principles,
t he reasonabl eness of significant judgments, and the clarity of
di scl osures in the financial statenents.

The Audit Commttee reviewed with the independent auditors, who
are responsi ble for expressing an opinion on the conformty of those
audited financial statenents with generally accepted accounting
principles, their judgnents as to the quality, not just the
acceptability, of the Conpany’s accounting principles and such ot her
matters as are required to be discussed with the Audit Comm ttee under
general ly accepted auditing standards. In addition, the Audit
Comm ttee discussed with the independent auditors the auditors’

i ndependence from managenent and the Conpany, including the matters in
the witten disclosures required by the |Independence Standards Board
and considered the conpatibility of nonaudit services with the

audi tors’ independence.

The Audit Conm ttee discussed with the Conpany’ s internal and
i ndependent auditors the overall scope and plans for their respective
audits. The Audit Commttee neets with the internal and independent
auditors, with and wi thout nmanagenent present, to discuss the results
of their exam nations, their evaluations of the Conpany’s internal
controls, and the overall quality of the Conpany’s financial reporting.
The Commttee held five neetings during the 2000 fiscal year, and each
menber of the Audit Commttee attended at |east 75% of the neetings.

In reliance on the reviews and di scussions referred to above, the
Audit Committee recommended to the Board of Directors (and the Board
has approved) that the audited financial statenents be included in the
Annual Report on Form 10-K for the 2000 fiscal year for filing with the
Securities and Exchange Comm ssion. The Conmttee al so recommended to
the Board of Directors (and the Board has approved) the selection of
t he Conpany’s i ndependent auditors for the 2001 fiscal year.

31



The Conpany's Board of Directors has adopted a witten charter for
the Audit Committee. A copy of the Audit Commttee Charter is attached
to this Proxy Statenent as Exhibit B.

All of the nmenbers of the Audit Comm ttee are independent
directors as defined by the rules and regul ati ons of Nasdaq.

Daniel J. GQunsett, Commttee Chairman
M chael H. Denpsey
John C. Kane
David J. d dernman

Certain Relationships and Rel ated Transacti ons

During fiscal year 2000, the Conpany retained the |aw firm of
Baker & Hostetler LLP to performlegal services on its behalf. Daniel
J. Qunsett, a partner in that firm is a nenber of the Audit,
Conmpensati on, Executive, Nom nating, Stock Option and Stock Repurchase
Comm ttees and a director of the Conmpany. The Conpany anti ci pates
retai ning Baker & Hostetler LLP in 2001. The Conpany believes that
this relationship does not violate the NASDAQ i ndependent director and
audit commttee requirenents.

Loans have been made by the Conpany to certain enpl oyees,
including certain directors and executive officers of the Conpany. The
following is a sunmary of these |oans for the fiscal year ended Cctober
31, 2000:

Bal ance at Bal ance at

Begi nni ng Amount End of
Nane of Debt or of Peri od New Loans Col | ect ed Peri od
Charl es R Chandl er $ 322,515 $ - $15, 543 $306, 972
M chael J. Gasser 140, 090 - 20, 117 119, 973
Sharon R Maxwel | 94, 775 - 2,702 92, 073
Philip R Metzger 105, 570 - 10, 530 95, 040
WIlliam B. Sparks, Jr. 365, 660 - 19, 901 345, 759

$1, 028, 610 $- 0- $68, 793 $959, 817

Charles R Chandler is Vice Chairman of Geif Bros. Corporation
and President of Soterra LLC. The loan is secured by a first nortgage
on a house and lot in Chio and interest is payable at 5% per annum

M chael J. Gasser is Chairman and Chief Executive Oficer of Geif
Bros. Corporation. The loan is secured by 5,599 shares of the
Conmpany’s Cl ass B Commpn Stock and a first nortgage on a house and | ot
in Chio. Interest is payable at 3% per annum

Sharon R Maxwel | is Assistant Secretary of Geif Bros.

Corporation. The loan is secured by a first nortgage on a house and
lot in Chio and interest is payable at 7-1/4% per annum
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Philip R Metzger is Treasurer of Geif Bros. Corporation. The
loan is secured by a first nortgage on a house and ot in Chio and a
portion of the interest is payable at 3% per annum and a portion at 7-
1/ 4% per annum

WIlliamB. Sparks, Jr. is President and Chief Operating Oficer of
Geif Bros. Corporation. The loan is secured by 6,248 shares of the
Conpany’s C ass B Common Stock and 1,000 shares of the Conpany’ s d ass
A Common Stock. Interest is payable at 3% per annum An additional
loan is secured by a first nortgage on a house and ot in Chio with
i nterest payable at 5% per annum

| ndependent Public Accountants

Ernst & Young LLP served as the independent public accountants of
the Conpany for the fiscal year ended Cctober 31, 2000. It is
currently expected that a representative of Ernst & Young LLP wll be
present at the Annual Meeting, will have an opportunity to nmake a
statenment if such representative so desires, and will be available to
respond to appropriate questions from Stockhol ders. Ernst & Young LLP
have been retained as the Conpany’s independent public accountants for
its current fiscal year.

On February 1, 1999, the Conpany infornmed PricewaterhouseCoopers
LLP, the Conpany's independent public accounting firmprior toits
engagenent of Ernst & Young LLP, that an audit proposal would not be
sought fromthat firmand that it was being dism ssed as the Conpany's
i ndependent public accountants. For the two fiscal years ended
Cct ober 31, 1998, the report of PricewaterhouseCoopers LLP on the
Conpany's consolidated financial statenments did not contain an adverse
opi nion or a disclainmer of opinion, nor was any such report qualified
or nodified as to uncertainty, audit scope or accounting principles.
The decision to change accountants was approved by the Audit Commttee
of the Conpany's Board of Directors. During the Conpany's two fiscal
years ended Cctober 31, 1998 and through February 1, 1999, there were
no di sagreenents between Pricewat er houseCoopers LLP and the Conpany
regarding any matter of accounting principles or practices, financial
statenent disclosure or auditing scope or procedure which, if not
resolved to the satisfaction of the former accountant, would have
caused it to nmake reference thereto in its report on the financial
statenments for such years.
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St ockhol der Proposal s

Proposal s of Stockhol ders intended to be presented at the 2002
Annual Meeting of Stockhol ders (expected to be held in February 2002)
nmust be received by the Conpany for inclusion in the Proxy Statenent
and formof proxy on or prior to 120 days in advance of the first
anni versary of the date of this Proxy Statenent. |f a Stockhol der
intends to present a proposal at the 2002 Annual Meeting, but does not
seek to include such proposal in the Conpany’s Proxy Statenent and
form of proxy, such proposal must be received by the Conpany on or
prior to 45 days in advance of the first anniversary of the date of
this Proxy Statement or the persons named in the formof proxy for the
2002 Annual Meeting will be entitled to use their discretionary voting
authority should such proposal then be raised at such neeting, wthout
any discussion of the matter in the Conpany’s Proxy Statenent or form
of proxy. Furthernore, Stockholders nust follow the procedures set
forth in Article I, Section 8, of the Conpany’s Amended and Rest ated
By-Laws in order to present proposals at the 2002 Annual Meeti ng.

Proxies Solicited by Managenent;
Pr oxi es Revocabl e; Cost of Solicitation to be
Bor ne by Conpany

The proxy enclosed with this Proxy Statenment is solicited by and
on behal f of the Managenent of Geif Bros. Corporation. A person
giving the proxy has the power to revoke it.

The expense for soliciting proxies for this Annual Meeting of
St ockhol ders is to be paid by the treasurer out of the funds of the
Conpany. Solicitations of proxies also may be nade by personal calls
upon or tel ephone or telegraphic comrunications with Stockhol ders, or
their representatives, by not nore than five officers or regular
enpl oyees of the Conpany who will receive no conpensation for doing so
other than their regular salaries.

No Ot her Matters to be Submtted at the Annual Meeting

The Managenent knows of no matters to be presented at the Annual
Meeting other than the above proposals. However, if any other matters
properly conme before the Annual Meeting, it is the intention of the
persons nanmed in the acconpanying formof proxy to vote the proxy in
accordance with their judgnent on such matters.

January 26, 2001 Kennet h E. Kut cher
Secretary
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EXH BI T A

2001 MANAGEMENT EQUI TY | NCENTI VE
AND COWVPENSATI ON PLAN

Section 1. Pur poses of Pl an.

The purpose of this 2001 Managenent Equity Incentive and
Conpensation Plan (the “Plan”) of Geif Bros. Corporation, a Del anware
corporation (the “Conpany”), is to advance the interests of the Conpany
and its stockhol ders by providing a neans of attracting and retaining
key enpl oyees for the Conpany and its subsidiary corporations. In
order to serve this purpose, the Plan encourages and enabl es key
enpl oyees to participate in the Conpany’ s future prosperity and growth
by providing themw th incentives and conpensati on based on the
Conpany’ s performance, devel opnent, and financial success. These
objectives will be pronpted by granting to key enpl oyees equity-based
awards in the formof: (a) Incentive Stock Options (“1SGCs”), which are
intended to qualify under Section 422 of the Internal Revenue Code of
1986, as anmended (the “Code”); (b) stock options which are not intended
to qualify as 1SCs (“NQGCs”) (1SCs and NQSCs are referred to together
herei nafter generally as “Stock Options”); (c) shares of C ass A Conmobn
St ock, without par value, of the Conpany (“Shares”), which will be
subject to a vesting schedul e based on the recipient’s continued
enpl oynent (“Restricted Shares”); and (d) Shares, which will be subject
to a vesting schedul e based on certain performance objectives
(“Performance Shares”). (The Performance Shares, Stock Options and
Restricted Shares are referred to generally hereafter as the “Awards”).
For purposes of this Plan, “subsidiary” shall nmean a subsidiary
corporation as defined in Section 424(f) of the Code.

35



Section 2. Adm ni stration of Pl an.

The Plan shall be adm nistered by the Stock Option Plan Conmttee
of the Conmpany’s Board of Directors (the “Board”), or such other
commttee as the Board may designate (the “Commttee”); provided,
however, that nmenbers of the Conmttee shall be (i) *Non-Enpl oyee
Directors” wthin the neaning of Rule 16b-3 of the Securities Exchange
Act of 1934, as anended (the “1934 Act”), and (ii) “outside directors”
wi thin the neaning of Section 162(m of the Code. The nenbers of the
Comm ttee shall serve at the pleasure of the Board, which may renove
menbers fromthe Conmttee or appoint new nenbers to the Commttee from
time to time, and nenbers of the Conmttee may resign by witten notice
to the Chairman of the Board or the Secretary of the Conpany. The
Comm ttee shall have the power and authority to: (a) select Eligible
Enpl oyees (as defined in Section 3, below) as recipients of Awards
(such recipients, “Participants”); (b) grant Stock Options, Restricted
Shares, or Performance Shares, or any conbination thereof; (c)
determ ne the nunber and type of Awards to be granted; (d) determ ne
the ternms and conditions, not inconsistent wwth the terns hereof, of
any Award, including without Iimtation, tinme and perfornmance
restrictions; (e) adopt, alter, and repeal such adm nistrative rules,
gui del i nes, and practices governing the Plan as it shall, fromtinme to
time, deem advisable; (f) interpret the terns and provisions of the
Pl an and any Award granted hereunder and any agreenents relating
thereto; and (g) take any other actions the Commttee considers
appropriate in connection with, and otherw se supervise the
admnistration of, the Plan. All decisions made by the Conmttee
pursuant to the provisions hereof, including without limtation,
decisions with respect to enployees to be granted Awards and t he nunber
and type of Awards, shall be made in the Conmttee s sole discretion
and shall be final and binding on all persons.

The Comm ttee nay designhate persons other than its nmenbers to
carry out its responsibilities under such conditions and limtations as
it my set, except to the extent that such delegation is prohibited by
| aw or woul d cause an Award intended to be exenpt fromthe limtation
on deductibility under Section 162(m of the Code, or fromthe short-
swing profit recovery rules of Section 16(b) of the 1934 Act, to fai
to be so exenpt.

Section 3. Participants in Plan.

The persons eligible to receive Anards under the Plan (“Eligible
Enpl oyees”) shall include officers and other key enpl oyees of the
Conpany or one or nore of its subsidiaries who, in the opinion of the
Comm ttee, have responsibilities affecting the nmanagenent, devel opnent,
or financial success of the Conpany or such subsidiaries.
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Section 4. Shares Subject to Pl an.

The maxi num aggr egate nunber of Shares which may be issued each
cal endar year under the Plan (“Avail able Shares”) shall be an anmount
equal to the sumof (a) 5.0% of the total outstanding Shares as of the
| ast day of the Conpany’s imedi ately preceding fiscal year, plus (b)
any Shares related to Awards that, in whole or in part, expire or are
unexercised, forfeited, term nated, surrendered, canceled, settled in
such a manner that all or sonme of the Shares covered by an Award are
not issued to a Participant, or returned to the Conpany in paynent of
the exercise price or tax wi thholding obligations in connection with
out standi ng Awards, plus (c) in cal endar year 2001, the nunber of
Shares avail able for grant under the Plan as of June 1, 2001, and in
all subsequent years of the Plan, any unused portion of the Shares
avai | abl e under Section (a) above for the immedi ately precedi ng two
fiscal years (but not prior to the Conpany' s fiscal year ending Cctober
31, 2001) as a result of not being nmade subject to a grant or award in
such preceding two fiscal years. Notw thstanding the foregoing, for
the Conpany’s fiscal year ending October 31, 2001, the nunber of total
out standing Shares in Section (a) above, shall be cal cul ated as of
January 1, 2001, rather than as of October 31, 2000 (the |ast day of
the imedi ately preceding fiscal year). In no event shall nore than
20% of the Avail able Shares be granted in the form of Awards other than
Stock Options, and, of the Avail able Shares, the maxi mum nunber of | SGCs
that will be issued under the Plan during its termis 2,500,000 Shares.
The Avail abl e Shares may be aut horized but unissued Shares or issued
Shares reacquired by the Conpany, including Shares purchased on the
open market, and held as treasury Shares. The nmaxi mum nunber of Shares
with respect to which Stock Options, Restricted Shares, and Perfornmance
Shares nmay be granted to any single Participant under the Plan during
any single fiscal year of the Conpany shall be 100, 000. Any of the
Shares delivered upon the assunption of or in substitution for
out standi ng grants nade by a conpany or division acquired by the
Conmpany shall not decrease the nunber of Avail able Shares, except to
t he extent otherw se provided by applicable |aw or regulation.

Section 5. G ant of Awards.

| SOs, NQSGCs, Restricted Shares, and Performance Shares may be
granted alone or in addition to other Awards granted under the Pl an.
Any Awards granted under the Plan shall be in such formas the
Commttee may fromtine to tine approve, consistent wwth the Plan, and
t he provisions of Awards need not be the sane with respect to each
Parti ci pant.
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Each Award granted under the Plan shall be authorized by the
Comm ttee and shall be evidenced by a witten Stock Option Agreenent,
Restricted Share Agreenent, or Performance Share Agreenent, as the case
may be (collectively, “Award Agreenents”), in the form approved by the
Commttee fromtime to tinme, which shall be dated as of the date
approved by the Commttee in connection with the grant, signed by an
of ficer of the Conpany authorized by the Conmttee, and signed by the
Partici pant, and which shall describe the Anard and state that the
Award is subject to all the terns and provisions of the Plan and such
other terms and provisions, not inconsistent with the Plan, as the
Comm ttee may approve. The date on which the Commttee approves the
granting of an Award shall be deened to be the date on which the Award
is granted for all purposes, unless the Comnmttee otherw se specifies
inits approval. The granting of an Award under the Pl an, however,
shal|l be effective only if and when a witten Award Agreenent is duly
executed and delivered by or on behalf of the Conpany and the
Parti ci pant.

Section 6. Stock Options.

Stock Options granted under the Plan shall be subject to the
followng terns and conditions and shall contain such additional terns
and conditions not inconsistent with the terns of the Plan as the
Comm ttee deens appropriate:

(a.) Exercise Price.

The exercise price per Share issuabl e upon exercise of a
Stock Option shall be no |less than the fair market val ue per Share
on the date the Stock Option is granted; provided that, if the
Participant at the time an 1SOis granted owns stock possessing
nore than 10% of the total conbined voting power of all classes of
stock of the Conpany or of any subsidiary, the exercise price per
Share shall be at least 110% of the fair market value of the
Shares subject to the 1SO on the date of grant. For purposes of
the Plan, the fair market value of the Shares shall nean, as of
any given date, the (i) last reported sale price on the New York
Stock Exchange on the nost recent previous trading day, (ii) |ast
reported sale price on the NASDAQ Nati onal Market System on the
nost recent previous trading day, (iii) nean between the high and
| ow bid and ask prices, as reported by the National Association of
Securities Dealers, Inc. on the nost recent previous tradi ng day,
or (iv) last reported sale price on any other stock exchange on
whi ch the Shares are listed on the nbst recent previous trading
day, whichever is applicable; provided that if none of the
foregoing is applicable, then the fair market value of the Shares
shall be the value determned in good faith by the Commttee, in
its sole discretion
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(b.) Vesting and Exercise of Options.

A Stock Option shall be exercisable only with respect to the
Shares whi ch have becone vested pursuant to the terns of that
Stock Option. Each Stock Option shall becone vested with respect
to Shares subject to that Stock Option on such date or dates and
on the basis of such other criteria, including without Iimtation,
the performance of the Conpany, as the Conmttee nmay determne, in
its discretion, and as shall be specified in the applicable Stock
Option Agreenent. The Commttee shall have the authority, inits
di scretion, to accelerate the tine at which a Stock Option shall
be exercisable whenever it may determ ne that such action is
appropriate by reason of changes in applicable tax or other |aw or
ot her changes in circunstances occurring after the grant of such
Stock Opti on.

(c.) Term

Each Stock Option Agreenent shall set forth the period for
whi ch such Option shall be exercisable fromthe date on which that
Stock Option is granted. In no event, however, shall a Stock
Option be exercisable after the expiration of 10 years fromthe
date on which that Stock Option is granted. In addition, with
respect to 1SCs, if the Participant at the tinme the 1SOis granted
owns stock possessing nore than 10% of the total conbined voting
power of all classes of stock of the Conpany or any subsidiary,
the 1SO shall not be exercisable after the expiration of five
years fromthe date on which the SO is granted.

(d.) Method of Exercise.

A Stock Option may be exercised, in whole or in part, by
giving witten notice to the Conpany stating the nunber of Shares
(whi ch nust be a whole nunber) to be purchased. Upon receipt of
paynment of the full purchase price for such Shares by certified or
bank cashier’s check or other formof paynent acceptable to the
Conpany, or, if approved by the Conmttee, by (i) delivery of
unrestricted Shares having a fair market value on the date of such
delivery equal to the total exercise price, (ii) surrender of
Shares subject to the Stock Option which have a fair market val ue
equal to the total exercise price at the tinme of exercise, or
(ii1) a conbination of the precedi ng nethods, and subject to
conpliance with all other terns and conditions of the Plan and the
Stock Option Agreenment relating to such Stock Option, the Conpany
shal | issue, as soon as reasonably practicable after receipt of
such paynent, such Shares to the person entitled to receive such
Shares, or such person’s designated representative. Such Shares
may be issued in the formof a certificate, by book entry, or
ot herwi se, in the Conpany’'s sole discretion.
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(e.) Restrictions on Shares Subject to Stock Options.

Shares issued upon the exercise of any Stock Option may be
made subject to such disposition, transferability or other
restrictions or conditions as the Conmmttee may determne, inits
di scretion, and as shall be set forth in the applicable Stock
Option Agreenent.

(f.) Transferability.

Except as provided in this paragraph, Stock Options shall not
be transferable, and any attenpted transfer (other than as
provided in this paragraph) shall be null and void. Except for
Stock Options transferred as provided in this paragraph, all Stock
Options shall be exercisable during a Participant’s lifetine only
by the Participant or the Participant’s |egal representative.
Wthout Iimting the generality of the foregoing, (i) |ISGCs may be
transferred only upon the Participant’s death and only by wll or
the |l aws of descent and distribution and, in the case of such a
transfer, shall be exercisable only by the transferee or such
transferee’s legal representative, (ii) NQGs may be transferred
by will or the |Iaws of descent and distribution and, in the case
of such a transfer, shall be exercisable only by the transferee or
such transferee’'s legal representative, and (iii) the Commttee
may, in its sole discretion and in the manner established by the
Comm ttee, provide for the irrevocable transfer, wthout paynent
of consideration, of any NQSO by a Participant to such
Participant’s parent(s), spouse, donestic partner, children,
grandchi |l dren, nieces, nephews or to the trustee of a trust for
the principal benefit of one or nore such persons or to a
partnership whose only partners are one or nore such persons, and,
in the case of such transfer, such NQSO shall be exercisable only
by the transferee or such transferee’s |egal representative.
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For purposes of this paragraph (f.), the term “donestic
partner” of a Participant nmeans an adult with whomthe Partici pant
has established a donestic partnership for purposes of sharing one
another’s lives in a single, intimate and commtted rel ati onship
of nmutual caring. A donestic partnership shall be considered to
have been established when all of the follow ng requirenents are
met: (i) the Participant and the donmestic partner (A) have a
common, permanent residence; (B) agree to be jointly responsible
for each other’s basic living expenses incurred during the
donestic partnership; (C are not related by blood in a way that
woul d prevent them from being married to each other in their state
of residence; (D) are each at |east 18 years of age; and (E) are
bot h capabl e of consenting to the donestic partnership; (ii)
neither the Participant nor the donestic partner is married or a
menber of another donestic partnership; and (iii) the Participant
has delivered to the Commttee an acknow edgenent signed by both
the Participant and the donestic partner representing to the
Comm ttee that they neet the definition of a donestic partnership.
Such acknowl edgenent shall be in a formspecified fromtine to
time by the Commttee. Upon acceptance by the Commttee, such
donestic partnership shall be deenmed to continue unless and until
the Participant and the donestic partner execute and deliver to
the Commttee a further acknow edgenent whereby they each agree
that the donestic partnership established thereby has term nated.

(g.) Term nation of Enploynent by Reason of Death or Disability.

If a Participant’s enploynment with the Conpany term nates by
reason of the Participant’s death or disability (as defined in
Section 22(e)(3) of the Code with respect to 1SGCs, and, with
respect to NQSGCs, as defined by the Commttee in its sole
discretion at the time of grant and set forth in the Stock Option
Agreenent), then (i) unless otherwi se determ ned by the Commttee
wi thin 60 days of such death or disability, to the extent a Stock
Option held by such Participant is not vested as of the date of
death or disability, such Stock Option shall automatically
term nate on such date, and (ii) to the extent a Stock Option held
by such Participant is vested (whether pursuant to its terns, a
determ nation of the Conmttee under the preceding clause (i), or
otherwi se) as of the date of death or disability, such Stock
Option may thereafter be exercised by the Participant, the |egal
representative of the Participant’s estate, the | egatee of the
Participant under the will of the Participant, or the distributee
of the Participant’s estate, whichever is applicable, for a period
of one year (or, with respect to NQSGCs, such other period as the
Commttee may specify at or after grant or death or disability)
fromthe date of death or disability or until the expiration of
the stated termof such Stock Option, whichever period is shorter.
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(h.) Term nation of Enploynent by Reason of Retirenent.

If a Participant’s enploynent with the Conpany term nates by
reason of the Participant’s retirenent, then (i) to the extent
such Option is not vested it shall, unless otherw se provided in
the Award Agreenent, be forfeited, and (ii) each vested Option
hel d by such Participant nmay thereafter be exercised by the
Partici pant according to its terns, including, wthout limtation,
for such period after such term nation of enploynment as shall be
set forth in the applicable Stock Option Agreenent. Each |1SO held
by such Participant that is exercised by the Participant |ater
than 90 days after the date of such term nation of enploynent may
not receive SO tax treatnent; in such event the Option shall be
treated as an NQSO  For purposes of the Plan, “retirement” nmeans
a termnation fromenpl oynent fromthe Conpany and its
subsidiaries that qualifies as either early or normal retirenent
under the Conpany's tax qualified pension plan, provided that the
Participant is not thereafter enployed by (whether as an enpl oyee,
consul tant, agent, officer, director or independent contractor) or
engaged in (whether as a sharehol der or other owner, partner,
creditor, pronoter or otherw se) any business which conpetes with
t he Conpany, as determ ned by the Commttee in its sole
di scretion.

(1.) Qher Term nation of Enploynent.

If a Participant’s enploynment with the Conpany and its
subsidiaries termnates for any reason other than death
disability, or retirenent, then (i) to the extent any Stock Option
hel d by such Participant is not vested as of the date of such
term nation, such Stock Option shall automatically term nate on
such date; and (ii) to the extent any Stock Option held by such
Participant is vested as of the date of such term nation, such
Stock Option may thereafter be exercised for a period of 90 days
(or, with respect to NQ@Gs, such other period as the Conmttee may
specify at or after grant or term nation of enploynent) fromthe
date of such termnation or until the expiration of the stated
termof such Stock Option, whichever period is shorter; provided
that, upon the termnation of the Participant’s enploynment by the
Conpany or its subsidiaries for Cause (as defined in an applicable
Stock Option Agreenment), any and all unexercised Stock Options
granted to such Participant shall imediately |apse and be of no
further force or effect. For purposes of the Plan, whether
termnation of a Participant’s enploynent by the Conpany and its
subsidiaries is for “Cause” shall be determ ned by the Commttee,
inits sole discretion
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Sect i

(j.) Effect of Term nation of Participant’s Enpl oynent on
Tr ansf er ee.

Except as otherwi se permtted by the Conmttee in its sole
di scretion, no Stock Option held by a transferee of a Parti ci pant
pursuant to Section 6(f)(iii), above, shall remain exercisable for
any period of tinme |onger than would otherw se be permtted under
Sections 6(g), (h), and (i) w thout specification of other periods
by the Conmttee as provided therein.

(k.) I'SOLimtations and Savi ngs C ause.

The aggregate fair market value (determ ned as of the tine of
grant) of the Shares with respect to which | SOs are exercisable
for the first time by the Participant during any cal endar year
under the Plan and any ot her stock option plan of the Conpany and
its affiliates shall not exceed $100, 000 unl ess ot herw se
permtted by Code Section 422 as an unused limt carryover to such
year. Any Options which were intended to be |1 SGs that exceed this
limtation shall be deenmed to be NQSGCs.

Any provision of the Plan to the contrary notw t hst andi ng,
w t hout the consent of each Participant affected, no provision of
the Plan relating to | SOs shall be interpreted, anmended, or
altered, nor shall any discretion or authority granted under the
Pl an be so exercised, so as to disqualify the Plan under Section
422 of the Code or so as to disqualify any |ISO under such Code
Section 422.

on 7. Restricted Shares.

Restricted Shares awarded under the Plan shall be subject to the

followng ternms and conditions and such additional terns and conditions

not i

nconsi stent with the terns of the Plan as the Commttee deens

appropri at e:

(a.) Price.

The purchase price for Restricted Shares shall be any price
set by the Commttee and nay be zero. Paynent in full of the
purchase price, if any, shall be made by certified or bank
cashier’s check or other form of paynent acceptable to the
Conpany, or, if approved by the Conmttee, by (i) delivery of
unrestricted Shares having a fair market value on the date of such
delivery equal to the total purchase price, or (ii) a conbination
of the precedi ng net hods.
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(b.) Acceptance of Restricted Shares.

At the tinme of the Restricted Share Award, the Comm ttee may
determ ne that such Shares shall, after vesting, be further
restricted as to transferability or be subject to repurchase by
t he Conpany or forfeiture upon the occurrence of certain events
determ ned by the Commttee, inits sole discretion, and specified
in the Restricted Share Agreenent. Awards of Restricted Shares
must be accepted by the Participant within 30 days (or such other
period as the Conmttee may specify at grant) after the grant date
by executing the Restricted Share Agreenent. The Partici pant
shall not have any rights with respect to the grant of Restricted
Shares unless and until the Participant has executed the
Restricted Share Agreenent, delivered a fully executed copy
t hereof to the Conpany, and ot herw se conplied with the applicable
terms and conditions of the Award.

(c.) Share Restrictions.

Subj ect to the provisions of the Plan and the applicable
Restricted Share Agreenent, during such period as may be set by
the Commttee, in its discretion, and as shall be set forth in the
applicable Restricted Share Agreenent (the “Restriction Period”),
the Participant shall not be permtted to sell, transfer, pledge,
assign, or otherw se encunber the Restricted Shares. The
Comm ttee shall have the authority, in its sole discretion, to
accelerate the tinme at which any or all of the restrictions shal
| apse with respect to any Restricted Shares. Unless otherw se
determ ned by the Commttee at or after grant or term nation of
the Participant’s enploynent, if the Participant’s enpl oynent by
the Conpany and its subsidiaries termnates during the Restriction
Period, all Restricted Shares held by such Participant and stil
subject to restriction shall be forfeited by the Partici pant.
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(d.) Stock |Issuances and Restrictive Legends.

Upon execution and delivery of the Restricted Share Agreenent
as descri bed above and recei pt of paynent of the full purchase
price, if any, for the Restricted Shares subject to such
Restricted Share Agreenent, the Conpany shall, as soon as
reasonably practicable thereafter, issue the Restricted Shares.
Restricted Shares nay be issued, whenever issued, in the formof a
certificate, by book entry, or otherwi se, in the Conpany’ s sole
di scretion, and shall bear an appropriate restrictive |egend.

Not wi t hst andi ng the foregoing to the contrary, the Commttee may,
inits sole discretion, require that Restricted Shares be issued
to and held by the Conpany or a trustee of a trust set up by the
Committee, consistent with the terns and conditions of the Plan,
to hold such Restricted Shares until the restrictions thereon have
| apsed (in full or in part, in the Conmttee s sole discretion),
and the Conmttee may require that, as a condition of any
Restricted Share Award, the Participant shall have delivered to
t he Conpany or such trustee, as appropriate, a stock power,
endorsed in blank, relating to the Restricted Shares covered by

t he Awar d.

(e.) Sharehol der Ri ghts.

Unl ess otherwi se provided in the applicable Restricted Share
Agreenment, no Participant (or his executor or adm nistrator or
ot her transferee) shall have any rights of a shareholder in the
Conmpany wth respect to the Restricted Shares covered by an Award
unl ess and until the Restricted Shares have been duly issued and
delivered to himunder the Pl an.

(f.) Expiration of Restriction Period.

Upon the expiration of the Restriction Period w thout prior
forfeiture of the Restricted Shares (or rights thereto) subject to
such Restriction Period, unrestricted Shares shall be issued and
delivered to the Partici pant.
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Sect i

(g) Term nation of Enploynent.

If a Participant’s enploynment by the Conpany and its
subsidiaries term nates before the end of any Restriction Period
with the consent of the Commttee, or upon the Participant’s
death, retirenent (as defined in Section 6(h), above), or
disability (as defined by the Commttee in its discretion at the
time of grant and set forth in the Restricted Share Agreenent),
the Conmttee may authorize the issuance to such Participant (or
his | egal representative or designated beneficiary) of all or a
portion of the Restricted Shares which woul d have been issued to
hi m had his enpl oynent continued to the end of the Restriction
Period. |If the Participant’s enploynent by the Conpany and its
subsidiaries term nates before the end of any Restriction Period
for any other reason, all Restricted Shares shall be forfeited.

on 8. Per f or mance Shar es.

Per f or mance Shares awarded under the Plan shall be subject to the

followng ternms and conditions and such additional terns and conditions

not i

nconsi stent with the terns of the Plan as the Commttee deens

appropri ate:

(a.) Performance Periods and Goal s.

(1) The performance period for each Award of Performance
Shares shall be of such duration as the Commttee shall establish
at the tinme of the Award (the “Perfornmance Period”). There may be
nmore than one Award in existence at any one tine, and Performance
Periods may differ.

(1i) At the tinme of each Award of Performance Shares, the
Comm ttee shall establish a range of performance goals (the
“Performance CGoal s”) to be achieved during the Performance Peri od.
The Performance Goal s shall be determ ned by the Commttee using
such neasures of the performance of the Conpany over the
Performance Period as the Commttee shall select, including
without Iimtation earnings, return on capital, or any performance
goal approved by the sharehol ders of the Conpany in accordance
with Section 162(n) of the Code. Performance Shares awarded to
Participants will be earned as determned by the Commttee with
respect to the attai nment of the Performance Goals set for the
Performance Period. Attainnent of the highest Performance Goal
for the Performance Period will earn 100% of the Performance
Shares awarded for the Performance Period; failure to attain the
| owest Performance Goal for the Performance Period wll earn none
of the Performance Shares awarded for the Performance Peri od.
After the applicable Performance Period shall have ended, the
Comm ttee shall certify in witing the extent to which the
est abl i shed Performance Goal s have been achi eved and t he nunber of
Per f ormance Shares ear ned.
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(rit) Attai nnment of the Performance Goals wll be
determ ned by the Commttee. |[|f Performance Goals are based on
the financial performance of the Conpany, attainnent of the
Performance Goals shall be determ ned fromthe consoli dated
financial statenments of the Conpany, as applicable, but shal
generally exclude (A) the effects of changes in federal incone tax
rates, (B) the effects of unusual, non-recurring, and
extraordinary itens as defined by Generally Accepted Accounting
Principles (“GAAP”), and (C) the cumul ative effect of changes in
accounting principles in accordance with GAAP. The Perfornance
Goal s may vary for different Performance Periods and need not be
the sane for each Participant receiving an Anward for a Perfornmance
Period. The Conmttee may, in its sole discretion, subject to the
[imtations of Section 17, vary the terns and conditions of any
Performance Share Award, including without limtation the
Performance Period and Performance Goals, w thout sharehol der
approval, as applied to any recipient who is not a “covered
enpl oyee” with respect to the Conpany as defined in Section 162(mnm
of the Code. 1In the event applicable tax or securities |aws
change to permt the Commttee discretion to alter the governing
performance neasures as they pertain to covered enpl oyees w t hout
obt ai ni ng shar ehol der approval of such changes, the Commttee
shal | have sole discretion to make such changes w t hout obt ai ning
shar ehol der approval .

(b.) Price.

The purchase price for Performance Shares shall be any price
set by the Commttee and nay be zero. Paynent in full of the
purchase price, if any, shall be nmade by certified or bank
cashier’s check or other form of paynent acceptable to the
Conpany, or, if approved by the Conmttee, by (i) delivery of
unrestricted Shares having a fair market value on the date of such
delivery equal to the total purchase price, or (ii) a conbination
of the precedi ng net hods.
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(c.) Acceptance of Perfornmance Shares.

At the tinme of the Performance Share Award, the Commttee may
determ ne that such Shares shall, after vesting pursuant to the
Performance Period and Performance Goal provisions described
above, be further restricted as to transferability or be subject
to repurchase by the Conpany or forfeiture upon the occurrence of
certain events determned by the Commttee, inits sole
di scretion, and specified in the Performance Share Agreenent.
Awar ds of Performance Shares nmust be accepted by the Partici pant
within 30 days (or such other period as the Commttee may specify
at grant) after the grant date by executing the Performance Share
Agreenment. The Participant shall not have any rights with respect
to the grant of Performance Shares unless and until the
Partici pant has executed the Performance Share Agreenent,
delivered a fully executed copy thereof to the Conpany, and
ot herwi se conplied with the applicable terns and conditions of the
Awar d.

(d.) Share Restrictions.

Subj ect to the provisions of the Plan and the applicable
Per f ormance Share Agreenent, during the Performance Period and any
additional restriction period (as described in Section 8(c),
above), the Participant shall not be permtted to sell, transfer,
pl edge, assign, or otherw se encunber the Performance Shares. The
Comm ttee shall have the authority, in its sole discretion, to
accelerate the tinme at which any or all of the restrictions shal
| apse with respect to any Performance Shares. Unless otherw se
determ ned by the Commttee at or after grant or term nation of
the Participant’s enploynent, if the Participant’s enpl oynent by
the Conpany and its subsidiaries termnates during the Performance
Period or any additional period of restriction, all Performance
Shares held by such Participant and still subject to restriction
shall be forfeited by the Participant.
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(e.) Stock |Issuances and Restrictive Legends.

Upon execution and delivery of the Performance Share
Agreenent as descri bed above and recei pt of paynment of the full
purchase price, if any, for the Performance Shares subject to such
Per f ormance Share Agreenent, the Conpany shall, as soon as
reasonably practicable thereafter, issue the Perfornmance Shares.
Performance Shares may be issued, whenever issued, in the form of
a certificate, by book entry, or otherwi se, in the Conpany’'s sole
di scretion, and shall bear an appropriate restrictive |egend.

Not wi t hst andi ng the foregoing to the contrary, the Commttee may,
inits sole discretion, require that the Performance Shares be

i ssued to and held by the Conpany or a trustee of a trust set up
by the Commttee, consistent with the ternms and conditions of the
Plan, to hold such Performance Shares until the restrictions on
such Performance Shares have lapsed (in full or in part, in the
Comm ttee's sole discretion), and the Conmttee nmay require that,
as a condition of any Performance Share Award, the Partici pant
shal | have delivered to the Conpany or such trustee a stock power,
endorsed in blank, relating to the Performance Shares covered by
t he Awar d.

(f.) Sharehol der R ghts.

Unl ess otherwi se provided in the applicable Performance Share
Agreenment, no Participant (or his executor or adm nistrator or
ot her transferee) shall have any rights of a shareholder in the
Conmpany with respect to the Performance Shares covered by an Award
unl ess and until the Performance Shares have been duly issued and
delivered to himunder the Pl an.

(g.) Expiration of Restricted Period.

Subject to fulfillnment of the terns and conditions of the
appl i cabl e Perfornmance Share Agreenent and any other vesting
requirenents related to the applicable Performance Period or
Performance Goal s, and upon the expiration of any additional
period of restriction as described in Section 8(c), if any,

w thout prior forfeiture of the Performance Shares (or rights
thereto) subject to such Restriction Period, unrestricted Shares
shal |l be issued and delivered to the Participant.
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(h.) Term nation of Enploynent.

If a Participant’s enploynment by the Conpany and its
subsidiaries term nates before the end of any Perfornmance Peri od
with the consent of the Commttee, or upon the Participant’s
death, retirenent (as defined in Section 6(h), above), or
disability (as defined by the Commttee in its discretion at the
time of grant and set forth in the Performance Share Agreenent),
the Coonmttee, taking into consideration the performance of such
Partici pant and the performance of the Conpany over the
Performance Period, may authorize the issuance to such Partici pant
(or his legal representative or designated beneficiary) of all or
a portion of the Performance Shares whi ch woul d have been issued
to himhad his enpl oynent continued to the end of the Performance
Period. |If the Participant’s enploynent by the Conpany and its
subsidiaries term nates before the end of any Perfornmance Peri od
for any other reason, all such Performance Shares shall be
forfeited.

Section 9. Restriction on Exercise After Term nati on.

Not wi t hst andi ng any provision of this Plan to the contrary, no
unexerci sed right created under this Plan (an “Unexercised R ght”) and
held by a Participant on the date of term nation of such Participant’s
enpl oynent wth the Conpany and its subsidiaries for any reason shal
be exercisable after such termnation if, prior to such exercise, the
Participant (a) takes other enploynment or renders services to others
w thout the witten consent of the Conpany, (b) violates any non-
conpetition, confidentiality, conflict of interest, or simlar
provision set forth in the Anard Agreenent pursuant to which such
Unexerci sed Ri ght was awarded, or (c) otherw se conducts hinself in a
manner adversely affecting the Conpany in the sole discretion of the
Comm ttee.

50



Section 10. Wt hhol di ng Tax.

The Conpany, at its option, shall have the right to require the
Partici pant or any other person receiving Shares, Restricted Shares, or
Performance Shares (including cash in lieu of Performance Shares) to
pay the Conpany the anmount of any taxes which the Conpany is required
to wthhold with respect to such Shares, Restricted Shares, or
Performance Shares or, in lieu of such paynent, to retain or sel
W t hout notice a nunmber of such Shares sufficient to cover the anount
required to be so withheld. The Conpany, at its option, shall have the
right to deduct fromall dividends paid with respect to Shares,
Restricted Shares, and Performance Shares the anmount of any taxes which
the Conpany is required to wwthhold with respect to such dividend
paynments. The Conpany, at its option, shall also have the right to
require a Participant to pay to the Conpany the anount of any taxes
whi ch the Conpany is required to withhold with respect to the receipt
by the Participant of Shares pursuant to the exercise of a Stock
Option, or, in lieu of such paynment, to retain, or sell w thout notice,
a nunber of Shares sufficient to cover the anpbunt required to be so
wi t hhel d. The obligations of the Conpany under the Plan shall be
condi tional on such paynent or other arrangenents acceptable to the
Conpany.

Section 11. Securities Law Restrictions.

No right under the Plan shall be exercisable and no Share shall be
delivered under the Plan except in conpliance with all applicable
federal and state securities |laws and regul ations. The Conpany shal
not be required to deliver any Shares or other securities under the
Plan prior to such registration or other qualification of such Shares
or other securities under any state or federal law, rule, or regul ation
as the Commttee shall determne to be necessary or advisable.

The Comm ttee nay require each person acquiring Shares under the
Plan (a) to represent and warrant and agree with the Conpany, in
witing, that such person is acquiring the Shares without a view to the
di stribution thereof, and (b) to nmake such additional representations,
warranties, and agreenments wth respect to the investnent intent of
such person or persons as the Commttee may reasonably request. Any
certificates for such Shares may include any | egend which the Conmttee
deens appropriate to reflect any restrictions on transfer.

Al l Shares or other securities delivered under the Plan shall be
subj ect to such stop-transfer orders and other restrictions as the
Comm ttee may deem advi sabl e under the rules, regul ations, and ot her
requi renents of the Securities and Exchange Conm ssion, any stock
exchange upon or market in which the Shares are then |isted or traded,
and any applicable federal or state securities law, and the Commttee
may cause a |l egend or |egends to be put on any certificates evidencing
such Shares to nmake appropriate reference to such restrictions.
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Section 12. Change in Control.

(a.) Accelerated Vesting and Conpany Purchase Opti on.

Not wi t hst andi ng any provision of this Plan or any Award
Agreenent to the contrary (unless such Award Agreenent contains a
provision referring specifically to this Section 12 and stating
that this Section 12 shall not be applicable to the Award
evi denced by such Award Agreenent), if a Change in Control or a
Potential Change in Control (each as defined bel ow occurs, then:

(1) Any and all Stock Options theretofore granted and
not fully vested shall thereupon becone vested and
exercisable in full and shall remain so exercisable in
accordance with their terns, and the restrictions applicable
to any or all Restricted Shares and Performance Shares shal
| apse and such Shares and Awards shall be fully vested;
provi ded that no Stock Option or other Award whi ch has
previ ously been exercised or otherw se term nated shal
becone exercisable; and

(1i) The Conpany nmay, at its option, term nate any or
al | unexercised Stock Options and portions thereof not nore
than 30 days after such Change in Control or Potential Change
in Control; provided that the Conpany shall, upon such
termnation and with respect to each Stock Option so
term nated, pay to the Participant (or such Participant’s
transferee, if applicable) theretofore holding such Stock
Option cash in an amount equal to the difference between the
fair market value (as defined in Section 6(a), above) of the
Shares subject to the Stock Option at the tinme the Conpany
exercises its option under this Section 12(a)(ii) and the
exercise price of the Stock Option; and provided further that
if such fair market value is |less than such exercise price,
then the Commttee may, in its discretion, termnate such
Stock Option w thout any paynent.
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(b.) Definition of Change in Control

For purposes of the Plan, a “Change in Control” shall nean
t he happening of either of the follow ng:

(1) Wen any “person” as defined in Section 3(a)(9) of
the 1934 Act and as used in Sections 13(d) and 14(d) thereof,
including a “group” as defined in Section 13(d) of the 1934
Act, but excluding the Conpany, any subsidiary of the
Conmpany, and any enpl oyee benefit plan sponsored or
mai nt ai ned by the Conpany or any subsidiary of the Conpany
(i ncluding any trustee of such plan acting as trustee),
directly or indirectly, becones the “beneficial owner” (as
defined in Rule 13d-3 under the 1934 Act) of securities of
t he Conpany representing 50% or nore of the conbined voting
power of the Conpany’s then outstanding securities; or

(11) The occurrence of a transaction requiring
st ockhol der approval for the acquisition of the Conpany by an
entity other than the Conpany, a subsidiary of the Conpany,
or any of their respective affiliates through purchase of
assets, by nerger, or otherw se.

Not wi t hst andi ng the foregoing to the contrary, a change in
control shall not be deened to be a Change in Control for purposes
of this Plan if the Incunbent Directors of the Board approve or
had approved such change (A) described in Sections 12(b)(i), (ii),
or 12(c)(i) of this Plan, or (B) prior to the commencenent by any
person other than the Conpany of a tender offer for Shares.

(c.) Definition of Potential Change in Control.

For purposes of the Plan, a “Potential Change in Control”
means t he happeni ng of either one of the follow ng:

(1) The approval by the stockhol ders of the Conpany of
an agreenent by the Conpany, the consummati on of which would
result in a Change in Control of the Conpany as defined in
Section 12(b), above; or

(i1) The acquisition of beneficial ownership of the
Company, directly or indirectly, by any entity, person, or
group (other than the Conpany, a subsidiary of the Conpany,
or any Conpany enpl oyee benefit plan (including any trustee
of such plan acting as such trustee)) representing 15% or
nore of the conbined voting power of the Conpany’s
out standi ng securities and the adoption by the Board of a
resolution to the effect that a Potential Change in Control
of the Conpany has occurred for purposes of the Plan.
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Section 13. Changes in Capital Structure.

In the event the Conpany changes its outstandi ng Shares by reason
of stock splits, stock dividends, or any other increase or reduction of
t he nunber of outstanding Shares w thout receiving consideration in the
form of noney, services, or property deened appropriate by the Board,
inits sole discretion, the aggregate nunber of Shares subject to the
Plan, the limtation on the nunber of Shares avail able under the Pl an
for issuance pursuant to an Award ot her than Stock Options, the
limtation on the nunber of Shares subject to ISGs and the limtations
on the nunmber of Shares subject to Stock Options, Restricted Shares and
Performance Shares granted to any single Participant shall be
proportionately adjusted or substituted and the nunber of Shares, and
the exercise price for each Share subject to the unexercised portion of
any then-outstanding Award shall be proportionately adjusted, with the
objective that the Participant’s proportionate interest in the Conpany
shal |l reflect equitably the effects of such changes as applicable to
t he unexerci sed portion of any then-outstanding Anards, all as
determ ned by the Commttee in its sole discretion.

In the event of any other recapitalization, corporate separation
or division, or any nerger, consolidation, or other reorganization of
t he Conpany, the Commttee shall make such adjustnment, if any, as it
may deem appropriate to accurately reflect the nunber and kind of
shares deliverable, and the exercise prices payable, upon subsequent
exerci se of any then-outstanding Awards, as determ ned by the Conmttee
inits sole discretion

The Commttee’s determ nation of the adjustnents appropriate to be
made under this Section 13 shall be concl usive upon all Participants
under the Pl an.

Section 14. No Enl argenent of Enpl oyee Ri ghts.

The adoption of this Plan and the grant of one or nore Awards to
an enpl oyee of the Conpany or any of its subsidiaries shall not confer
any right to the enpl oyee to continue in the enploy of the Conpany or
any such subsidiary and shall not restrict or interfere in any way with
the right of his enployer to termnate his enploynment at any tine, with
or wthout cause.

Section 15. Ri ghts as a Shar ehol der.

No Participant or his executor or adm nistrator or other
transferee shall have any rights of a shareholder in the Conpany with
respect to the Shares covered by an Award unless and until such Shares
have been duly issued and delivered to hi munder the Plan.
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Section 16. Accel eration of R ghts.

The Comm ttee shall have the authority, in its discretion, to
accelerate the tinme at which a Stock Option or other Award right shal
be exercisable whenever it may determ ne that such action is
appropriate by reason of changes in applicable tax or other |aws or
ot her changes in circunstances occurring after the grant of the Award.

Section 17. I nterpretation, Anendnent, or Term nation of the Plan.

The interpretation by the Conmttee of any provision of the Pl an
or of any Award Agreenent executed pursuant to the grant of an Award
under the Plan shall be final and concl usive upon all Participants or
transferees under the Plan. The Board, w thout further action on the
part of the sharehol ders of the Conpany, may fromtine to tine alter,
anend, or suspend the Plan or may at any tine termnate the Plan,
provided that: (a) no such action shall materially and adversely affect
any outstanding Stock Option under the Plan w thout the consent of the
hol der of such Stock Option; and (b) except for the adjustnents
provided for in Section 13, above, no anmendnent may be nade by Board
action w thout sharehol der approval if the amendnent would require
shar ehol der approval under applicable |aw or regulation. Subject to
t he above provisions, the Board shall have authority to anmend the Pl an
to take into account changes in applicable tax and securities | aws and
accounting rules, stock exchange or market rules, as well as other
devel opnent s.

The Commttee may anmend the terns of any Award theretofore
granted, prospectively or retroactively; provided, no such anendnent
shall inpair the rights of any Participant without the Participant’s
consent, unless it is nmade to cause the Plan or such Award to conply
with applicable law, stock exchange or market rules or accounting
rul es.

Section 18. Unf unded Status of the Pl an.

The Plan is intended to constitute an “unfunded” plan for
i ncentive and deferred conpensation. Wth respect to any paynents or
deliveries of Shares not yet made by the Conpany to a Participant or
transferee nothing contained herein shall give any such Participant or
transferee any rights that are greater than those of a general creditor
of the Conpany. The Conmmttee nmay authorize the creation of trusts or
ot her arrangenents to neet obligations created under the Plan to
deliver Shares or paynents hereunder consistent with the foregoing.

Section 109. Protecti on of Board and Commi tt ee.

No nmenber of the Board or the Commttee shall have any liability
for any determ nation or other action nmade or taken in good faith with
respect to the Plan or any Award granted under the Pl an.
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Section 20. Gover nnent Regul ati ons.

Not wi t hst andi ng any provision of the Plan or any Award Agreenent
executed pursuant to the Plan, the Conpany’s obligations under the Plan
and such Award Agreenent shall be subject to all applicable |Iaws,
rules, and regulations and to such approvals as nmay be required by any
governnmental or regulatory agencies, including without Iimtation, any
stock exchange or market on which the Conpany’s Shares may then be
listed or traded.

Section 21. Governi ng Law.

The Pl an shall be construed under and governed by the |laws of the
State of Del awar e.

Section 22. Genders and Nunmbers.

When permtted by the context, each pronoun used in the Plan shal
i ncl ude the sanme pronoun in other genders and nunbers.

Section 23. Capti ons.

The captions of the various sections of the Plan are not part of
the context of the Plan, but are only labels to assist in locating
t hose sections, and shall be ignored in construing the Plan.

Secti on 24. Ef fecti ve Date.

The Pl an shall be effective Decenber 4, 2000 (the “Effective
Date”) . The Plan shall be submitted to the sharehol ders of the
Conmpany for approval and ratification as soon as practicable but in any
event not later than 12 nonths after the adoption of the Plan by the
Board. If the Plan is not approved and ratified by the sharehol ders of
the Conpany within 12 nonths after the adoption of the Plan by the
Board, the Plan and all Awards granted under the Plan shall becane null
and void and have no further force or effect.

Secti on 25. Term of Pl an.

No Award shall be granted pursuant to the Plan on or after the
10t h anniversary of the Effective Date, but Awards granted prior to
such tenth anniversary may extend beyond that date.
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Section 26. Savi ngs C ause.

In case any one or nore of the provisions of this Plan or any
Award shall be held invalid, illegal, or unenforceable in any respect,
the validity, legality, and enforceability of the remaining provisions
shall not in any way be affected or inpaired thereby, and the invalid,
illegal, or unenforceable provision shall be deenmed null and voi d;
however, to the extent perm ssible by law, any provision which could be
deened null and void shall first be construed, interpreted, or revised
retroactively to permt this Plan or such Award, as applicable, to be
construed so as to foster the intent of this Plan. This Plan and al
Awards are intended to conply in all respects with applicable | aw and
regul ation, including, as applicable, Section 422 of the Code, Rule
16b-3 under the 1934 Act (wth respect to persons subject to Section 16
of the 1934 Act (“Reporting Persons”)), and Section 162(m of the Code
(Wth respect to covered enpl oyees as defined under Section 162(n) of
the Code (“Covered Enpl oyees”)). |In case any one or nore of the
provisions of this Plan or any Award shall be held to violate or be
unenforceable in any respect under Code Section 422, if applicable,
Rul e 16b-3, or Code Section 162(m, then, to the extent perm ssible by
| aw, any provision which could be deened to violate or be unenforceabl e
under Code Section 422, Rule 16b-3, or Code Section 162(m shall first
be construed, interpreted, or revised retroactively to permt the Plan
or such Award, as applicable, to be in conpliance with Code Section
422, Rule 16b-3, and Code Sectionl62(m. Notw thstanding anything in
this Plan to the contrary, the Commttee, in its sole discretion, may

bi furcate the Plan so as to restrict, limt, or condition the use of
any provision of this Plan to Participants who are Reporting Persons or
Covered Enpl oyees without so restricting, limting, or conditioning

this Plan with respect to other Participants.

The Commttee nmay nodify the terns of any Award under the Pl an
granted to a Participant who, at the tinme of grant or during the term
of the Award, is resident or enployed outside of the United States in
any manner deened by the Conmttee to be necessary or appropriate in
order to accommodate differences in local |aw, regulation, tax policy
or custom or so that the value and other benefits of the Award to the
Participant, as affected by foreign tax |laws and other restrictions
applicable as a result of the Participant’s residence or enpl oynent
abroad, will be conparable to the value of such Award to a Partici pant
who is resident or enployed in the United States. Moreover, the
Comm ttee may approve such supplenents to, or anmendnents, restatenents
or alternative versions of this Plan as it nmay consi der necessary or
appropriate for such purposes wthout thereby affecting the terns of
this Plan as in effect for any ot her purpose, provided that no such
suppl enents, anendnents, restatenents or alternative versions shal
i nclude any provisions that are inconsistent wwth the terns of the
Plan, as then in effect, unless this Plan could have been anended to
el imnate such inconsistency wi thout further approval of sharehol ders
of the Conpany.
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Executed this 4th day of Decenber, 2000.

GRElI F BROS. CORPORATI ON

By:

Title: Chairman and Chi ef Executive
Oficer
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EXH BI T B

AUDI T COW TTEE CHARTER

The Audit Commttee will be conposed of not |ess than three
menbers of the Board and will be selected by the Board. Al of the
menbers of the commttee will be outside directors who are independent
of managenent. I n accordance wth NASDAQ requirenents a director wll
not be considered i ndependent if, anmong other things, he or she has:

* been enployed 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, retirenment plan benefits, or non-discretionary
conpensati on);

e an imediate famly nenber who is, or has been in the past three
years, enployed by the corporation or its affiliates as an executive
of ficer;

* been a partner, controlling sharehol der or an executive officer of
any for-profit business to which the corporation nmade, or from which
it received, paynents (other than those which arise solely from
investnments in the corporation's securities) that exceed five
percent of the organization's consolidated gross revenues for that
year, or $200, 000, whichever is nore, in any of the past three
years; or

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

Al directors nmust 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 oynment experience in finance or accounting, requisite
prof essional certification in accounting, or other conparable
experience or background, including a current or past position as a
chi ef executive or financial officer or other senior officer with
financial oversight responsibilities.
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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
assistance to the corporate directors in fulfilling their

responsibilities to the sharehol ders, potential sharehol ders and

i nvestnment community relating to corporate accounting, reporting
practices of the Conpany and the quality and integrity of the financi al
reports of the Conpany. 1In so doing, it is the responsibility of the
Audit Committee to maintain free and open neans of communi cati on anong
the directors, the independent auditors, the internal auditors and the
financi al managenment of the Conpany. The Audit Commttee shall neet on
a regular basis and call special neetings as required.

Responsibilities of the Conmttee

The oversight responsibility of the commttee includes the
fol | ow ng:

a) Those in which the conmttee 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 reconmended 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 reconmended by the Conpany's
i nternal auditor.

4. Request the internal auditor to study a particular area of
interest 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 |Independence Standards Board.

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

t he Board.

1. Appoi nt independent public accounts, establishing the outside
auditor's accountability to the Board and the Audit Conmitt ee.

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 judgenents, and the clarity of the disclosures in the
financial statenents.

5. Revi ew annual audit reports including auditor's opinions and
managenent letter.
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c) Those which the commttee will review and provi de sunmary
information 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 Comm ssion (SEC), and the Anmerican
Institute of Certified Public Accountants.

2. Interview independent auditors for review and anal ysis of
strengt hs 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.

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 conmttee shall discuss the
results of the quarterly review and any other matters required to
be comuni 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
revi ew

4. Review adm ni stration of the Conpany's "conflict of interest”

policy, code of ethics and other policies and procedures relative
to officers.

. Revi ew i nsurance prograns.

. Revi ew t he adequacy and mai ntenance of internal controls.

. Review wi th managenent significant findings or sensitive data or
di scl osures.

8. Review |l egal and regulatory itens as they apply to the Conpany.

~N O 01

The Audit Conmttee wll performany other functions assigned by
the Board or by Law. The Audit Committee should neet with the
Conpany' s i ndependent auditors at |east annually. The Audit Commttee
shoul d serve as a communi cation vehicle for the internal auditor and
i ndependent auditor to the Board. The internal auditor should report
directly to the chairman of the Audit Commttee with the Chief
Financial Oficer of the Conpany having the day-to-day supervisory
functions over the internal auditor.
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GREIF BROS. CORPORATION
CLASS B PROXY

FOR THE ANNUAL MEETING OF STOCKHOLDERS
CALLED FOR FEBRUARY 26, 2001
This Proxy is Solicited on Behalf of Management

The undersigned, being the record holder of Class B Common Stock and having received the Notice of
Meeting and Proxy Statement dated January 26, 2001, hereby appoints Michael J. Gasser, Charles R. Chandler,
Michael H. Dempsey, Naomi C. Dempsey, Daniel J. Gunsett, John C. Kane, Robert C. Macauley, David J.
Olderman and William B. Sparks, Jr., and each or any of them as proxies, with full power of substitution, to
represent the undersigned and to vote all shares of Class B Common Stock of Greif Bros. Corporation, which
the undersigned is entitled to vote at the Annual Meeting of Stockholders of the Corporation to be held at 425
Winter Road, Delaware, Ohio 43015, at 10:00 o’clock A.M., E.S.T., on February 26, 2001, and at any adjournment
thereof; as follows:

1. FOR O OR AGAINST O THE ELECTION OF ALL NOMINEES LISTED BELOW (except as
marked to the contrary below):

Michael J. Gasser Charles R. Chandler Michael H. Dempsey
Naomi C. Dempsey Daniel J. Gunsett John C. Kane
Robert C. Macauley David J. Olderman William B. Sparks, Jr.

Instruction: To withhold authority to vote for any individual nominee, strike a line through his or her name.

2. Proposal to approve the Greif Bros. Corporation 2001 Management Equity Incentive and Compensation
Plan.

FOR O AGAINST O ABSTAIN O

3. INTHEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENT THEREOF.

The Shares represented by this Proxy will be voted upon the proposals listed above in accordance with
the instructions given by the undersigned, but if no instructions are given, this Proxy will be voted to elect all of
the nominees for directors as set forth in Item 1, above, to approve the Company’s 2001 Management Equity
Incentive and Stock Compensation Plan as set forth in Iltem 2, above, and in the discretion of the proxies on any
other matter which properly comes before the Annual Meeting.

Record Holder Number of Class B Shares Held

Dated , 2001

Please date and sign proxy exactly as your name appears above, joint owners should each sign personally.
Trustees and others signing in a representative capacity should indicate the capacity in which they sign.



