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

NOTI CE OF ANNUAL MEETI NG OF CLASS B STOCKHOLDERS

To the Class B Stockhol ders of
Geif Bros. Corporation:

Notice is hereby given that the Annual Meeting of C ass
B 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
25, 2002, 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 the

Conpany’s Long-Term I ncentive Pl an;

3. To consider and vote upon a proposal to approve the
material ternms of the performance goals under the
Conpany’ s Perfornmance-Based I ncentive Conpensation
Pl an; and

4. To transact such other business as may properly
cone before the neeting or any adjournnent or
adj ournnent s t hereof.

Only stockhol ders of record of the O ass B Common Stock
at the close of business on January 10, 2002, wll 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
meeting and wish to vote in person, at your request we wl|l
cancel your proxy.

January 25, 2002 Joseph W Reed
Secretary



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

PROXY STATEMENT

ANNUAL MEETI NG OF CLASS B STOCKHOLDERS
TO BE HELD FEBRUARY 25, 2002

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

This Proxy Statenment is being furnished to the C ass B stockhol ders
of Geif Bros. Corporation, a Delaware corporation (the “Conpany”), in
connection wth the solicitation by managenment of proxies that will be
used at the Annual Meeting scheduled to be held on February 25, 2002, at
10:00 AM, E.S.T., at the Conpany’s principal executive offices, 425
Wnter Road, Del aware, Ohio 43015. It is anticipated that this Proxy
Statenent and formof proxy will first be sent to the Cass B
stockhol ders on or about January 25, 2002.

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 Long-
Term I ncentive Plan; (3) a proposal to approve the material terns of the
performance goals of the Conpany’ s Performance-Based | ncentive
Conmpensation Plan; and (4) such other business as may properly cone
before the neeting or any and all adjournnents.

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 highest
nunber of votes will be elected as directors. The vote required for the
approval of the Conpany’s Long-TermIncentive Plan and the material terns
of the performance goals of the Conpany’ s Performance-Based | ncentive
Conmpensation Plan is the favorable vote of a majority of the outstanding
shares of the Class B Cormobn Stock present, in person or by proxy, at the
Annual Meeti ng.

Shares of C ass B Common 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 the nine

nom nees described in this Proxy Statenent and to approve the proposal s
regardi ng the Conpany’ s Long-Term Incentive Plan and the Performance-
Based I ncentive Conpensation Plan. Any proxy nay be revoked at any tine
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 proposals to approve the Conpany’ s Long-
Term I ncentive Plan and the material terns of the perfornance goal s of
t he Performance-Based | ncentive Conpensation Plan require the favorable
vote of a mpjority of the outstanding shares of Cass B Common Stock
present, in person or by proxy, at the Annual Meeting, abstentions wll
have the sane effect as a vote agai nst these proposals.

I f your Class B Cormon Stock is held in street nanme, you will need
to instruct your broker regarding howto vote your Cass B Conmon Stock.
| f you do not provide your broker with voting instructions regarding the
el ection of directors, your broker will neverthel ess have the discretion
to vote your shares of Class B Comon Stock for the el ection of
directors. There are certain other matters, however, over which your
br oker does not have discretion to vote your O ass B Conmon Stock w thout
your instructions —these situations are referred to as "broker non-

votes." The proposals regarding the Conpany's Long-Term Incentive Plan
and the Performance-Based | ncentive Conpensation Plan fall into this
category. |If you do not provide your broker with voting instructions on

t hese proposal s, your shares of Class B Cormon Stock will not be voted on
t hese proposals. Because broker non-votes will be considered as shares
of Class B Cormon Stock present and entitled to vote for these proposals,
broker non-votes will have the sane effect as votes agai nst these
proposal s.

The cl ose of business on January 10, 2002, 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 adjournment thereof.
On the record date, there were outstanding and entitled to vote
11,812,859 shares of Class B Cormon Stock. Each share is entitled to one
vot e.



PROPOSAL NO. 1 - ELECTION OF NI NE DI RECTORS FOR 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. Qunsett,
John C. Kane, Robert C. WMacauley, David J. A derman and WIIliam B.
Sparks, Jr., the nine persons nom nated by the Nom nating Conmttee of
the Board of Directors, all of whomare currently directors of the
Conmpany and have served continuously since their first election or
appoi ntnment. Each of the nom nees has consented to being naned in the
Proxy Statenent 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 wll
not have authority to vote for another nom nee.

Directors’ Biographies

M CHAEL J. GASSER, 50, 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, 66, has been a director since 1987. He has been
Vi ce Chai rman of the Conpany since 1996. During 1999, M. Chandl er also
becane 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 fornmer
subsidiary of the Conpany. He is a nenber of the Executive Conmmttee.

M CHAEL H. DEMPSEY, 45, 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 wheelchair manufacturing conpany. He
is a nenber of the Audit, Conpensation, Executive and Stock Option
Committees. M. Denpsey is the son of Naom C. Denpsey.

NAOM C. DEMPSEY, 85, has been a director since 1995. She is an investor
and nmenber of the Nom nating Commttee. Ms. Denpsey is the nother of
M chael H. Denpsey.

DANI EL J. GUNSETT, 53, 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 nati ng,
Stock Option and Stock Repurchase Conmittees.



JOHN C. KANE, 62, 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 Connetics Corporation,
a bi opharmaceuti cal conpany.

ROBERT C. MACAULEY, 78, 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 forner subsidiary of the Conpany.

DAVI D J. OLDERMVAN, 66, 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 investnment consulting firm He is a nmenber of the Audit, Conpensation
and Stock Option Commttees.

WLLI AM B. SPARKS, JR, 60, 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 Chi ef
Executive O ficer of Dowmn River International, Inc., a former subsidiary
of the Conpany. He is a nenber of the Executive Committee.

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



PROPOSAL NO. 2 - APPROVAL OF THE LONG TERM | NCENTI VE PLAN

At the Annual Meeting, the Cass B stockholders will be requested to
consi der and act upon a proposal to approve the Conpany's Long-Term
I ncentive Plan (the "Incentive Plan").

On May 1, 2001, the Board of Directors adopted the Incentive Plan,
subj ect to approval by the Conpany's stockhol ders, effective as of My 1,
2001. The primary purposes of the Incentive Plan are to retain, notivate
and attract top caliber executives, focus managenent on the key neasures
that drive superior performance, provide conpensation opportunities that
are externally conpetitive and internally consistent wwth the Conpany's
total conpensation strategies, and provide award opportunities that are
conparabl e in both character and nmagnitude to those provided through
stock-based plans. Incentive conpensation awards to participants are
paid 80%in cash and 20%in restricted shares of the Conpany's Class A
and/or C ass B Common Stock.

DESCRI PTI ON OF THE | NCENTI VE PLAN

The follow ng discussion describes inportant aspects of the
Incentive Plan. This discussion is intended to be a summary of the
mat eri al provisions of the Incentive Plan. Because it is a sunmary, sone
details that may be inportant to you are not included. For this reason,
the entire Incentive Plan is attached as Exhibit A to this Proxy
Statenent. You are encouraged to read the Incentive Plan in its
entirety.

Adm nistration. The Incentive Plan will be adm nistered by the
Speci al Subcommittee on Incentive Conpensation of the Board (the
"Subcomm ttee"). This Subcommttee will be conposed of independent
directors, nmeaning directors who are not officers or enployees of the
Conpany. Anong other things, the Subcommttee will have the authority to
sel ect enpl oyees to participate in the Incentive Plan, to determ ne the
size and types of award opportunities and final awards, and to determ ne
the other ternms and conditions of award opportunities under the Incentive
Plan (subject to the terns of the Incentive Plan). The Subconmttee al so
wi |l have the authority to establish and anend rul es and regul ati ons
relating to the Incentive Plan and to nake all other determ nations
necessary or advisable for the adm nistration of the Incentive Plan. Al
deci sions nade by the Subcomm ttee pursuant to the Incentive Plan wll be
made in the Subcommittee's sole discretion and will be final and binding.



Eligibility. Enployees of the Conpany who are designated by the
Subcommi ttee as "key enpl oyees"” are eligible to participate and receive
awar ds under the Incentive Plan. In general, an enpl oyee nay be
desi gnated as a key enployee if he or she is responsible for or
contributes to the managenent, growth, and/or profitability of the
busi ness of the Conpany in a material way. Key enployees who are chosen
to participate in the Incentive Plan for any given performance period are
so notified in witing and are apprised of the performance criteria and
related award opportunities determned for themfor the rel evant
performance period. Performance periods are consecutive and overl appi ng
t hree-year cycl es begi nning on Novenber 1 of each year, with an 18-nonth
transition cycle which begins on May 1, 2001.

Est abl i shnent of Performance Goals/Criteria. Prior to the beginning
of each performance period, the Subcommttee will select and establish
performance goals for that performance period which, if nmet, wll entitle
participants to the paynent of the incentive conpensation award. The
performance goals will be based on targeted |levels of increases in (a)
earni ngs per share, and (b) "free cash flow' (as defined in the Incentive
Plan) or (c) such other neasures of performance success as the
Subconm ttee may determ ne. The Subconm ttee may establish a range of
performance goals which correspond to, and will entitle participants to
receive, various levels of award opportunities based on percentage
mul tiples of the "target incentive award,” which is the incentive
conpensati on anount to be paid to participants when the performance
criteria designated as the "100% award level" is net. |In addition, each
range may include |evels of performance above and bel ow the 100%
performance |level, ranging froma mninumof 0%to a maxi mum of 200% of
the target incentive award. The Subcomm ttee may al so establish m ni nrum
| evel s of performance goal achi evenent bel ow which no awards are paid to
any participant. Notw thstanding any other provision in the Incentive
Plan to the contrary, the performance criteria applicable to any
participant who is, or who is determ ned by the Subconmttee to be likely
to becone, a "covered enployee" will be limted to growth, inprovenent or
attai nment of certain levels of return on capital, equity, or operating
costs, econom ¢ val ue added, margins, total stockhol der return on market
val ue, operating profit or net incone, cash flow, earnings before
interest and taxes, earnings before interest, taxes and depreciation, or
earni ngs before interest, taxes, depreciation and anortization, sales,

t hroughput, or product volunes, or costs or expenses. These performance
criteria may be expressed either on an absolute basis or relative to

ot her conpani es sel ected by the Subcommttee. Covered enpl oyees, as
defined in Section 162(n) of the Internal Revenue Code of 1986, as
anmended fromtinme to tine (the "Code"), are the Conpany's chief executive
officer and its four other nost highly conpensated executive officers.
This requirenment is intended to ensure conpliance with the exception from
Section 162(m of the Code for qualified perfornmnce-based conpensati on.



Est abl i shnment of Awards; Final Awards. After the performance goals
are established, the Subcommttee will align the achi evenent of the
performance goals with the award opportunities, such that the |evel of
achi evenent of the pre-established performance goals at the end of the
performance period will determne the "final awards" (i.e., the actual
i ncentive conpensation earned during the performance period by the
participant). After establishing the performance criteria, the
Subconm ttee wll establish the award opportunities for the participants
whi ch correspond to various |evels of achievenent of the pre-established
performance criteria. The established award opportunities will vary in
relation to the job classification of each participant. Once
established, the performance criteria normally will not be changed during
the performance period. However, if the Subcommittee determ nes that
external or internal changes or other unanticipated business conditions
materially affected the fairness of the goals or render the performance
criteria unsuitable, then the Subcomm ttee nay approve appropriate
adjustnents to the performance criteria (either up or down) during the
performance period to partici pants other than covered enployees. In
addition, at the tinme the award subject to performance criteria is made
and performance criteria are established, the Subcommttee is authorized
to determ ne the manner in which the performance criteria wll be
cal cul ated or neasured to take into account certain factors over which
partici pants have no or Iimted control. At the end of each performance
period, the Subcommittee will certify the extent to which the performance
criteria were net during the performance period and determ ne the final
awards for the participants.

Term nation of Enploynent. A participant whose enpl oynent
term nates because of death, disability, or retirenent during the
performance period for an award will receive a pro rata portion of the
awar d, based upon the extent to which the performance goal s had been
achi eved before such termnation. A participant whose enpl oynent
termnates for any other reason before the end of the performance period
for an award will not be entitled to any paynent with respect to the
awar d.

Amendnent and Term nation. The Incentive Plan nay be anended,
nodi fied or term nated by the Subcomm ttee at any tinme, but no such
amendnent, nodification or termnation may materially reduce the right of
a participant to a paynent or distribution under the Incentive Plan to
whi ch such participant has al ready becone entitled, w thout the consent
of such participant. |In addition, any amendnent which w il nmake a change
whi ch may require stockhol der approval under the rules of any exchange on
whi ch the Conpany's Common Stock is traded, or in order for awards
granted under the Incentive Plan to qualify for an exenption from Section
162(m) of the Code, will require stockhol der approval.



REASONS FOR STOCKHOLDER APPROVAL

Nasdag Stock Market issuers, such as the Conpany, are required to
recei ve stockhol der approval of a stock option or stock purchase plan
prior to its establishnent when, under such plan, stock may be acquired
by officers or directors, other than broad-based plans which include
ot her enpl oyees. Because restricted stock nay be issued to officers of
t he Conpany under the Incentive Plan, and the Incentive Plan is not
br oad- based, the stockhol ders of the Conpany are being asked to approve
the I ncentive Pl an.

In addition, the Incentive Plan has been designed to take into
account certain limts on the ability of a public corporation to claim
tax deductions for conpensation paid to certain highly conpensated
executives. Section 162(n) of the Code generally denies a corporate tax
deduction for annual conpensation exceeding $1.0 million paid to the
chi ef executive officer and the four other nost highly conpensated
officers of a public corporation. However, "qualified performance-based
conpensation” is exenpt fromthis [imtation. Qualified performance-
based conpensation is conpensati on paid based sol ely upon the achi evenent
of objective performance goals, the material terns of which are approved
by the stockhol ders of the paying corporation. The stockholders of the
Conpany are thus being asked to approve the material ternms of the
performance goals under the Incentive Plan to permit a corporate tax
deduction in this situation.

It should be noted that awards paid after the death or disability of
any participant may not be exenpt fromthe limtations inposed by Section
162(m of the Code.

THE BOARD OF DI RECTORS UNANI MOUSLY RECOVMENDS A VOTE FOR APPROVAL COF
THE | NCENTI VE PLAN.



PROPCSAL NO. 3 - APPROVAL OF THE MATERI AL TERVS OF THE PERFORVANCE GOALS
UNDER THE PERFORVANCE- BASED | NCENTI VE COVPENSATI ON PLAN

At the Annual Meeting, the Cass B stockholders will be requested to
consi der and act upon a proposal to approve the material terns of the
performance goals under the Conpany’ s Performance-Based | ncentive
Conpensation Plan (the "Perfornmance-Based Pl an").

On January 16, 2002, the Board of Directors adopted the Performance-
Based Pl an, subject to approval by the Conpany's stockhol ders of the
material ternms of the performance goals thereunder, effective as of
Novenber 1, 2001. The purposes of the Performance-Based Plan are to give
t he Conpany a conpetitive advantage in attracting, retaining and
notivating executive enployees at the Chairman’s office level and to
provi de the Conpany with the ability to provide incentive conpensation
that is linked to the profitability of the Conpany's businesses, and
which is not subject to the deduction limtation rules described bel ow

DESCRI PTI ON OF THE PERFORVANCE- BASED PLAN

The follow ng discussion describes inportant aspects of the
Perf or mance-Based Plan. This discussion is intended to be a sunmary of
the material provisions of the Performance-Based Plan. Because it is a
summary, sone details that may be inportant to you are not included. For
this reason, the entire Performance-Based Plan is attached as Exhibit B
to this Proxy Statenent. You are encouraged to read the Performance-
Based Plan in its entirety.

Adm ni stration. The Performance-Based Plan will be adm nistered by
the Subcommi ttee. Anobng other things, the Subcommttee will have the
authority to select participants in the Performance-Based Pl an from anong
t he Conpany's executive enployees at the Chairman’s office level, and to
determ ne the performance goals, target anmounts and other terns and
condi tions of awards under the Performance-Based Plan (subject to the
terms of the Performance-Based Plan). The Subcommttee also will have the
authority to establish and anend rules and regulations relating to the
Per f or mance- Based Pl an and to nake all other determ nations necessary and
advi sable for the admnistration of the Perfornance-Based Plan. Al
deci sions nade by the Subcomm ttee pursuant to the Performance-Based Pl an
will be made in the Subcommittee's sole discretion and will be final and
bi ndi ng.

Eligibility. Executive |level enployees of the Conpany at the
Chairman’s office | evel who are designated by the Subconmttee are
eligible to be granted awards under the Performance-Based Pl an.



Terms of Awards. Awards under the Performance-Based Plan wll
consi st of cash anobunts payabl e upon the achi evenent, during a specified
performance period, of specified objective perfornmance goals. At the
begi nning of a performance period for a given award, the Subcommttee
w Il establish the performance goal (s) and the target anmount of the
award, which wll be earned if the performance goal (s) are achieved in
full, together with any | esser anount that will be earned if the
performance goal (s) are only partially achieved. After the end of the
performance period, the Subcommttee will certify the extent to which the
performance goals are achi eved and determ ne the anmount of the award that
i s payabl e; provided, that the Subcommttee will have the discretion to
determ ne that the actual anmount paid with respect to an award will be
| ess than (but not greater than) the anount earned.

Performance CGoal s; Maxi num Award. The performance goal s for awards
w || be based upon the achievenent of targeted nmeasures of return on
assets (and/or such other objective business criteria as the stockhol ders
may approve fromtine to tinme) by the Conpany and/or one or nore
operating groups of the Conpany. The nmaxi mum award that may be paid to
any participant for any performance period is $1.5 mllion tines the
nunmber of twel ve-nonth periods contained within the performance peri od.
For exanple, if the performance period for an award is two years, the
maxi mum award woul d be $3 mllion, and if the performance period is siXx
nont hs, the maxi num award woul d be $750, 000.

Term nation of Enploynent. A participant whose enpl oynent term nates
because of death or disability during the performance period for an award
W ll receive a pro rata portion of the award, based upon the extent to
whi ch the performance goal s had been achi eved before such term nation,
unl ess the Subcomm ttee determ nes otherwi se. A participant whose
enpl oynent term nates for any other reason before the end of the
performance period for an award will not be entitled to any paynent with
respect to the award.

Amendnent and Term nation. The Performance-Based Pl an nay be
anmended, nodified or termnated by the Subcommttee at any tinme, but no
such anmendnent, nodification or termnation wll affect the paynent of
any award for a performance period that has al ready ended or increase the
anount of any award.
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REASON FOR STOCKHOLDER APPROVAL

The Performance-Based Pl an has been designed to take into account
certain limts on the ability of a public corporation to claimtax
deductions for conpensation paid to certain highly conpensated
executives. Section 162(m of the Code generally denies a corporate tax
deduction for annual conpensation exceeding $1.0 million paid to the
chi ef executive officer and the four other nost highly conpensated
officers of a public corporation. However, "qualified perfornmance-based
conpensation” is exenpt fromthis limtation. Qualified performance-based
conpensation i s conpensation paid based solely upon the achi evenent of
obj ective performance goals, the material ternms of which are approved by
t he stockhol ders of the paying corporation. The stockhol ders of the
Conpany are thus being asked to approve the material ternms of the
per formance goal s under the Performance-Based Plan to permt a corporate
tax deduction in this situation.

It should be noted that awards paid after the death or disability of
any participant may not be exenpt fromthe limtations inposed by Section
162(m of the Code.

THE BOARD OF DI RECTORS UNANI MOUSLY RECOVMENDS A VOTE FOR APPROVAL COF

THE MATERI AL TERMS OF THE PERFORMANCE GOALS UNDER THE PERFORMANCE- BASED
PLAN.
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BOARD OF DI RECTORS COW TTEES AND MEETI NGS

The Board held four neetings during the 2001 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 2001 fiscal year.

The Board has established an Executive Conmittee, a Conpensation
Commttee, an Audit Conmittee, 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 Comm ttee held eight neetings during the 2001
fiscal year.

The Conpensation Conmittee, whose current nenbers are Messrs.
Denpsey, Gunsett, Kane and O derman, is responsible for evaluating the
conpensation, fringe benefits and perquisites provided to the Conpany’s
of fi cers and adopting conpensation policies applicable to the Conpany’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
O ficer should be based. The Conpensation Committee held three neetings
during the 2001 fiscal year.

The Audit Conmittee, whose current nmenbers are Messrs. Denpsey,
GQunsett, 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, policies and procedures of the Conpany. The
Audit Commttee held six neetings during the 2001 fiscal year.

The Stock Option Conmittee, whose current nmenbers are Messrs.
Denpsey, Gunsett, Kane and O derman, is responsible for adm nistering the
Conmpany’s I ncentive Stock Option Plan which provides for the granting of
options for shares of the Conpany’'s Class A Cormon Stock to key
enpl oyees. The Stock Option Comrmittee held one neeting during the 2001
fiscal year.

The Stock Repurchase Conmittee, whose current nmenbers are Messrs.
Gasser and Gunsett, is responsible for adm nistering the Conpany's Stock
Repur chase Program The Stock Repurchase Committee hel d one neeting
during the 2001 fiscal year.
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The Nom nating Conm ttee, whose current nenbers are Ms. Denpsey and
Messrs. Gasser and Qunsett, is responsible for nomnating nenbers to the
Board and commttees. The Nom nating Commttee held one neeting to
consi der and nom nate the nine persons described in this Proxy Statenent.

The Nom nating Conmttee will consider for nomnation as directors
of the Conpany persons recomended by the stockhol ders of the Conpany. In
order to recommend a person for the 2003 Annual Meeting, a stockhol der
must deliver a witten recommendation to the Secretary of the Conpany on
or prior to 120 days in advance of the first anniversary of the date of
this Proxy Statenment (the “Notice Date”). In order to be considered by
the Nom nating Conmttee, the witten recommendati on nust contain the
followng information: (a) the nanme and address, as they appear on the
Company’ s books, of the stockhol der maki ng the recommendation; (b) the
cl ass and nunber of shares of capital stock of the 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 will assist the
Nom nating Conmttee in evaluating such person as a potential director of
t he Conpany; and (d) any material interest of such stockhol der or such
nom nee in the business to be presented at the 2003 Annual Meeti ng.

After the Notice Date, the Nom nating Commttee will neet and consi der
all persons recommended by stockhol ders as nom nees for directors.

Wthin 30 days after the Notice Date, the Secretary of the Conpany wll
notify in witing the stockhol der recomendi ng the nom nee whet her or not
the Nom nating Conmttee intends to nomnate for election as a director
at the 2003 Annual Meeting the person he or she recommended.
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SECURI TY OWNERSHI P OF CERTAI'N
BENEFI CI AL OAMNERS AND MANAGEMENT

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

10, 2002, 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 5,861, 404 49. 62%
782 W Orange Road
Del aware, Chio
Naom A. Coyl e Trust Class B See (2) bel ow 1, 663, 040 14. 08%
c/o Mchael H Denpsey,
Trust ee
2240 Encinitas Boul evard
Suite D403
Encinitas, California
M chael H. Denpsey Class B See (3) bel ow 1,919, 377 16. 25%
2240 Encinitas Boul evard
Suite D403
Encinitas, California
Robert C. Macaul ey Class B Record and 1, 150, 000 9.74%
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 (435,500
shares).
(2) Hel d of record and beneficially by the Naom A. Coyle Trust.
M chael H Denpsey is the trustee of this Trust. See (3) bel ow
(3) 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) and M chael
H. Denpsey as trustee of the Naom C. Denpsey Charitable Lead
Annuity Trust (127,285 shares).
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The follow ng table sets forth certain information, as of January
10, 2002, 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 nanmed
in the sunmary conpensation tabl e:

Title and Percent of Class (1)

Nanme Class A %
Charles R Chandl er 81, 900 *
M chael H. Denpsey 12, 000 *
Naom C. Denpsey 17,240 (2) *
M chael J. Gasser 130, 000 *
Daniel J. Qunsett 12, 000 *
John C. Kane 9, 000 *
John S. Lilak 10, 000 *
Robert C. Macaul ey - 0- *
David J. A dernan 19, 000 *
Joseph W Reed 26, 000 *
WIlliamB. Sparks, Jr. 82, 086 *

Title and Percent of Class (1)

Nanme Cl ass B %
Charles R Chandl er 4,000 *
M chael H. Denpsey 1,919,377 (3) 16. 25%
Naom C. Denpsey 5,861,404 (4) 49. 62%
M chael J. Gasser 11, 798 *
Dani el J. Qunsett 1, 000 *
John C. Kane - 0- *
John S. Lil ak - 0- *
Robert C. Macaul ey 1, 150, 000 9.74%
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 named 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 10, 2002, granted by the
Conpany under the Incentive Stock Option Plan and the 1996 Directors’
Stock Option Plan, for the follow ng directors and named executive
officers: M. Chandler - 81,000; M. Denpsey - 12,000; Ms. Denpsey -
12,000; M. Gasser - 130,000; M. CGunsett - 12,000, M. Kane - 4, 000;
M. Lilak — 10,000; M. dderman - 12,000; M. Reed - 26,000 and M.
Spar ks - 81, 000.

(2) Held by Naom C. Denpsey as trustee of the John C. Denpsey Trust
(5,240 shares) plus the exercisable options discussed in (1) above.

(3) Held by Mchael H Denpsey (129,052 shares), M chael H Denpsey as
trustee of the Naom A. Coyle Trust (1,663,040 shares) and M chael H
Denpsey as trustee of the Naom C. Denpsey Charitable Lead Annuity
Trust (127,285 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 (435, 500
shares).

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

The following table sets forth the equity securities owned or
controlled by all directors and executive officers as a group (19
persons) as of January 10, 2002:

Title of Anmount Per cent

cl ass of stock beneficially owned of class

C ass A Conmmon Stock (1) 431, 426 4.10%
Cl ass B Common St ock 8,991, 351 76. 11%

(1) Shares represent the nunber of shares beneficially owned, directly or
indirectly, by each director and executive officer as of January 10,
2002. The nunber includes shares subject to currently exercisable
options or options exercisable wthin 60 days of January 10, 2002,
granted by the Conpany under the Incentive Stock Option Plan and the
1996 Directors’ Stock Option Plan, for the directors and executive
officers as a group — 411, 950.

16



EXECUTI VE COVPENSATI ON

The following table sets forth the conpensation for the three years
ended Cctober 31, 2001 for the Conmpany’s Chief Executive Oficer and the
Conmpany’s four other nost highly conpensated executive officers:

Nane & Position Year
M chael J. Gasser 2001
Chai rman and
Chi ef Executive 2000
Oficer
1999
Charl es R Chandl er 2001
Vi ce Chairnan and
Presi dent of Soterra 2000
LLC (subsidiary
conpany) 1999
John S. Lil ak 2001
Executive Vice
Pr esi dent, 2000
Cont ai nerboard &
Corrugat ed Products 1999
Joseph W Reed 2001
Chi ef Fi nanci al
Oficer and Secretary 2000
1999
Wl liam B. Sparks, Jr. 2001
D rector,
Presi dent and Chi ef 2000
Operating Oficer
1999
M chael J. Gasser
1, 1995,

Long-term
Annual Conpensati on Conpensati on
Nunber of
Def erred All Stock Options
Sal ary Bonus Conpensation O her G ant ed
$568, 351 $301, 600 $ 2,970 35, 000
$510, 090 $298, 403 $ 3,000 28, 000
$486, 667 $171, 378 $ 4,513 25, 000
$346, 037 $126, 689 $193, 554 $ 5,340 - 0-
$492, 609 $221, 675 $312,121 $ 6,544 16, 000
$470, 174 $165, 623  $325, 757 $ 14,034 16, 000
$274, 342 $112, 000 $ 3,750 12, 500
$246, 045 $110, 720 $162, 576 12, 500
$ 78,333 $ 59, 792 $ 2,009 10, 000
$263, 677 $120, 000 $ 1,980 - 0-
$247, 054 $111, 175 $ 1,980 10, 000
$235, 802 $ 83, 063 $ 2,415 5, 000
$413, 191 $184, 801 $ 3,679 20, 000
$379, 132 $187, 671 $ 4,134 17, 000
$361, 834 $127, 470 $ 6,300 16, 000
Chai rman and Chi ef Executive Oficer, on Novenber

entered into an enpl oynent agreenent with the Conpany providing

for (a) the enploynment of M. Gasser as Chairman and Chi ef Executive

Oficer for a termof 15 years;
enpl oynent on a year-to-year
the agreenment of M. Gasser to devote al

basis until

(b) the right of M. Gasser to extend his
he reaches the age of 65; (c)
of his tinme, attention,

skil'l

and effort to the performance of his duties as an officer and enpl oyee of
t he Conpany; and (d) the fixing of the m ninmum basic salary during such
period of enploynent to the current year’s salary plus any additional

rai ses authorized by the Board of Directors within two fiscal
foll ow ng Cct ober 31,
at $470, 000 per year.

1995.

years

The m ni num basic salary is currently fixed
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Charles R Chandler, Vice Chairman and President of Soterra LLC
(subsidi ary conpany), on August 1, 1986, and anended in 1988, 1992 and
1996, entered into an enpl oynent agreenent, principally providing for:

(a) the enploynment 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 the
Conpany; and (c) the fixing of mninmmbasic salary during such period of
enpl oyment at $424, 356 per year. The enpl oynent contract with M.

Chandl er gave himthe right to extend his enploynent beyond the original
termfor up to five additional years. The original enploynent term
expired on May 1, 2001, and at that tinme M. Chandler's enpl oynent
converted to a relationship termnable at any tinme by either the Conpany
or M. Chandler.

Joseph W Reed, Chief Financial Oficer and Secretary, on August 18,
1997, entered into an enpl oynment agreenent with the Conpany, 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 tine, attention, skill and effort to the performance of
his duties as an officer and enpl oyee of the Conpany; and (c) the fixing
of the m ninmum basic salary during such period of enploynent at $220, 000
per year. On August 18, 2000 (the end of the three-year term, the term
of M. Reed' s enploynent converted to a nonth-to-nonth rel ationship
term nable at any tinme by either the Conpany or M. Reed.

WIlliamB. Sparks, Jr., President and Chief Qperating O ficer, on
Novenber 1, 1995 entered into an enpl oynment agreenment with the Conpany,
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 time, attention, skill and effort to the
performance of his duties as an officer and enpl oyee of the Conpany; and
(c) 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 hori zed by the Board of Directors within two fiscal years follow ng
Cctober 31, 1995. The m ninmum basic salary is currently fixed at
$350, 000 per year.

No Directors’ fees are paid to Directors who are full-tinme enpl oyees
of the Conpany or its subsidiary conpanies. Directors who are not
enpl oyees of the Conpany receive $30,000 per year, plus $1,500 for each
Board neeting and $1, 250 for each commttee neeting that they attend.
Conmittee chairs al so receive an additional $4,000 per year. Directors
may defer all or a portion of their fees pursuant to a deferred
conpensati on pl an.
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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 shall not
exceed 100, 000. Beginning in 1997, each outside director was granted an
annual option to purchase 2,000 shares imediately foll ow ng each Annual
Meeting of Stockholders. Each eligible director also received a one-tine
grant in 1996 to purchase 2,000 shares. Under the terns 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. [In 2001, 10,000 options were granted to outside
directors with option prices of $27.375 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 2001, based upon the progress of the Conpany,
the contributions of the particul ar enployees to that progress, and
i ndi vidual nerit.

The Conpany and Charles R Chandler are parties to a deferred
conpensation contract entered into in June 1992. This contract wll
suppl enmrent M. Chandler's retirenent benefits under the Geif Bros.
Riverville MII's defined benefit pension plan (the "Riverville MII
Plan"). The annual anobunts payable to M. Chandler or his surviving
spouse under this contract are di mnished by the anpbunts he receives
under the Riverville MII Plan. M. Chandler’s estinmated accrued
benefits under this contract is currently $339, 290 per year for 10 years
and $234, 103 per year for an additional five years.

Wth respect to Messrs. Gasser, Chandler, Lilak and Sparks, the
dollar anobunt in the all other category relates to the Conpany match for
the 401(k) plan and premuns paid for life insurance. Wth respect to
M. Reed, the dollar amount in the all other category relates to prem uns
paid for life insurance.

The Conpany's 2001 Managenent Equity Incentive and Conpensation Pl an
(the 72001 Pl an”) provides for the awardi ng of incentive and nonqualified
stock options and restricted and performance shares of C ass A Conmon
Stock to key enployees. The maxi mum nunber of shares that may be issued
each year is determned by a fornula that takes into consideration the
total nunber of shares outstanding and is also subject to certain limts.
In addition, the maxi mum nunber of shares that that may be issued under
the 2001 Plan during its termfor incentive stock options is 2,500,000
shar es.
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Prior to the adoption of the 2001 Plan, the Conpany granted stock
opti ons under the Conpany's Incentive Stock Option Plan (the "lIncentive
Plan"). The Incentive Plan provides for the discretionary granting of
i ncentive stock options to key enpl oyees and nonstatutory options for
non-enpl oyees for shares of the Conpany's O ass A Conmon Stock. The

maxi mum nunber of shares that could be issued under the |Incentive Plan
was 1, 000, 000 shares.

The followng table sets forth certain information wth respect to
options to purchase Cass A Common Stock granted during the fiscal year

ended Cctober 31, 2001, under the 2001 Plan to each of the naned
executive officers:

OPTlI ON GRANTS TABLE

Pot enti 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)

MJ. CGasser 35, 000 8% $30. 59 9/5/11 $673,326 $1, 706, 340
J.S. Lilak 12,500 3% $30. 59 9/5/11  $240,474 $ 609, 407
W B. Sparks, Jr. 20, 000 4% $30. 59 9/5/11 $384,758 $ 975,052

(1) The options are exercisable on Septenber 5, 2003.

(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 Conmon Stock. There is no
assurance that the values shown will be achieved.
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The followng table sets forth certain information wth the respect
to the exercise of options to purchase O ass A Common Stock during the
fiscal year ended Cctober 31, 2001, and the unexercised options held and
the value thereof at that date, by each of the nanmed 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
Nane
M J. Gasser -0- $-0 130, 000 63, 000 $13, 750 $ -0
C. R Chandl er -0- $-0 81, 000 16, 000 $ 8,800 $ -0
J.S. Lilak -0- $-0 10, 000 25, 000 $ 5,500 $ -0
J.W Reed -0- $-0 26, 000 10, 000 $ 2,750 $ -0
W B. Sparks, Jr. -0- $-0 81, 000 37, 000 $ 8,800 $ -0
The following table illustrates the amount of annual pension

benefits for eligible enployees upon retirenment based on the specified
remuneration and years of service classifications under the Conpany’s
defi ned benefit pension plan:

DEFI NED BENEFI T PENSI ON PLAN TABLE

Annual Benefit for Years of Service
Renuner ati on 15 20 25 30
$300, 000 $28, 000 $37, 333 $46, 667 $56, 000
$600, 000 $28, 000 $37, 333 $46, 667 $56, 000
$900, 000 $28, 000 $37, 333 $46, 667 $56, 000

The followi ng table sets forth certain information with respect to
benefits under the defined benefit pension plans of the Conpany and Geif

Br os.

Name of i ndividual

or nunber of

Riverville MII

Credited
years

Renmuner ati on used
for cal cul ati on of

Esti mat ed annual
benefit under

for each of the naned executive officers:

Esti mat ed annual
benefit under
suppl enent al

retirenent

persons in group of service annual benefit retirenent plan benefit agreenent
MJ. Gasser 22 $778, 830 $41, 067 $158, 833
C.R Chandler * 29 $219, 224 $63, 575 $ - 0-

J.S. Lilak 2 $256, 411 $ 3,733 $ 2,250
J.W Reed 4 $353, 590 $ 7,467 $ 40,000 **
W B. Sparks, Jr. 7 $551, 366 $13, 067 $ 31,962

* Defi ned benefit pension plan of Geif Bros. Riverville MII.
** I ndividual supplenmental enployee retirenment benefits.
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The Conpany’s pension plan is a defined benefit pension plan with
benefits based upon the average of the three consecutive highest-paying
years of salary and bonus and upon years of credited service up to 30
years. Supplenenting the pension benefits of the Conpany’s pension plan,
a supplenental retirenment benefit agreenent has been entered into with a
sel ect group of managenent and hi ghly conpensat ed enpl oyees to repl ace
any benefits that the executive would otherwi se receive if not for
[imtations inposed by the Internal Revenue Code of 1986.

The annual retirenent benefits under the defined benefit pension
plan of the Geif Bros. Riverville MI| are calculated at 1% per year
based upon the average of the five highest out of the last 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.

SECTI ON 16(a) BENEFI Cl AL OANERSHI P REPORTI NG COVPLI ANCE

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 Conmpany’s equity securities, to file reports of
ownership with the Securities and Exchange Conmi ssion. Oficers,
directors and greater than 10% stockhol 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 forms furnished to the Conpany, the Conpany
believes that during its 2001 fiscal year all Section 16(a) filing
requi renents applicable to its officers, directors and greater than 10%
stockhol ders were conplied with by such persons, except that Robert S.

Zi mrer man, who becane an executive officer of the Conpany in fiscal 2001,
did not tinely file a Form3 within 10 days of becom ng an executive
officer. However, a Form 3 was subsequently filed within 30 days of M.
Zi mmer man beconi ng an executive officer.

COMPENSATI ON COMM TTEE | NTERLOCKS AND | NSI DER PARTI Cl PATI ON

John C. Kane, David J. A derman, M chael H Denpsey and Daniel J.
GQunsett served as nenbers of the Conpany’s Conpensation Conmittee for the
2001 fiscal year. During fiscal year 2001, the Conpany retained the |aw
firmof Baker & Hostetler LLP to performlegal services on its behalf,
and it anticipates retaining such firmin 2002. M. Gunsett is a partner
of Baker & Hostetler LLP.

No executive officer of the Conpany served during the 2001 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.
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COMPENSATI ON COW TTEE REPORT ON EXECUTI VE COVPENSATI ON

The following is the report of the Conpany’ s Conpensation Comm ttee,
whose nenbers are identified below, wth respect to conpensation reported
for 2001 as reflected in the Summary Conpensation Table set forth above.

Conpensation Policy; Commttee Responsibilities

The Conpany’s conpensation policy is designed to align conpensation
w t h busi ness objectives and performance to enabl e the Conpany to
attract, retain and reward individuals who contribute to the long-term
success of the Conpany. The Conpany believes in a consistent policy for
al | individuals.

The Conpany realizes that to acconplish its objectives it needs to
pay conpetitive conpensation. The Conpensation Conmttee 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 Conmttee believes that a varying portion of
conpensation nust be linked to the Conpany’s performance. |n that
regard, the Conpany has inplenmented a discretionary bonus plan which
i nks the paynent of cash bonuses to the achi evenent of certain
predeterm ned return on assets threshol ds.

The Conpany believes that an alignnment 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 Conmtt ee.

The Conpensation Commttee’'s responsibilities include the follow 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 resol ve conpensation, discretionary bonus and
stock option issues to the full Board of Directors.
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Conmpensation of the Chief Executive Oficer

I n Decenber 2001, the Conpensation Committee nmet to review the 2001
performance of M chael J. Gasser, the Conpany’ s Chairnman of the Board and
Chi ef Executive O ficer. Consistent with the Conpany’s conpensation
policies, M. Gasser’s conpensation package consists of three conponents,
sal ary, cash bonus and stock options. The Conpensation Conmittee
believes that a portion of M. Gasser’s conpensati on package shoul d be
at-risk, and that this is acconplished through the grant of incentive
stock options and the award of a cash bonus pursuant to the Conpany’s
i ncentive bonus plan. The Conpensation Conmttee also attenpts to
establish a conpensati on package that appropriately bal ances risk and
reward. Finally, the Conpensation Commttee attenpts to establish a
conpensati on package that is conprised of both a subjective conponent,
such as the grant of incentive stock options, and an objective conponent,
such as an award under the incentive bonus plan which is based upon the
return on assets performance of the Conpany with threshold |evels.

In eval uating the performance of M. Gasser with respect to each of
the categories of his conpensation, the Conpensation Committee
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
stockhol ders, and his professionalism integrity and conpetence; the
Conmpany enjoying the nost profitable year in 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 Conpensation
Conmittee increased M. Gasser’s base salary to $650, 000 for cal endar
year 2002 from $580, 000 for cal endar year 2001. In addition, the
Conmpensation Commttee determ ned that the Conpany had nmet the threshold
for incentive bonuses for fiscal year 2001, and that M. Gasser qualified
for an incentive bonus of 80% of the 100% | evel bonus of $377,000 for his
posi tion and recommended that he receive a bonus of $301, 600.

I n Sept enber 2001, incentive stock options were granted to M.
Gasser and ot her enpl oyees at the then market price for Cass A Common
Stock. M. Gasser was granted options to purchase 35,000 shares of C ass
A Conmon St ock, 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 Company, guidance in unification of Conpany goals and
assim lation and reorgani zati on of Conpany acqui sitions.

John C. Kane, Committee Chairman
David J. d dernan
M chael H. Denpsey
Daniel J. Qunsett
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PERFORMANCE GRAPH

The foll ow 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 value of the
Conpany.
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Report of the Audit Conmmittee

The Audit Conmittee is responsible to nonitor and review 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 and preparation of the consolidated financial statenments in
accordance wth accounting principles generally accepted in the United
States. In fulfilling its responsibilities, the Audit Commttee revi ened
the audited financial statenments in the Annual Report on Form 10-K for
t he Conpany's 2001 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 bl e for expressing an opinion on the conformty of those audited
financial statements with accounting principles generally accepted in the
United States, 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
audi ting standards generally accepted in the United States. In addition,
the Audit Commttee 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 auditors’

i ndependence.

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 nmanagenment present, to discuss the results of
their exam nations, their evaluations of the Conpany’s internal controls,
and the overall quality of the Conmpany’s financial reporting. The
Comm ttee held six neetings during the 2001 fiscal year, and each nenber
of the Audit Commttee attended at |east 75% of the neetings.

In reliance on the reviews and discussions referred to above, the
Audit Committee recommended to the Board of Directors (and the Board has
approved) that the audited financial statenments be included in the Annual
Report on Form 10-K for the 2001 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 the
Conpany’ s i ndependent auditors for the 2002 fiscal year.

The Conpany's Board of Directors has adopted a witten charter for

the Audit Commttee. This Charter is included as an exhibit to the
Conpany’s Form 10- K
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As di scussed above, the Audit Commttee is responsible to nonitor
and review the Conpany’s financial reporting process on behalf of the
Board of Directors. It is not the duty or responsibility of the Audit
Committee to conduct auditing or accounting reviews or procedures.
Menbers of the Audit Committee are not enpl oyees of the Conpany, and sone
menbers may not be accountants or auditors by profession or experts in
the fields of accounting or auditing. Therefore, the Audit Comm ttee has
relied, wthout independent verification, on managenent's representation
that the financial statenents have been prepared with integrity and
objectivity and in conformty with accounting principles generally
accepted in the United States and on the representations of the
i ndependent auditors included in their report on the Conmpany's financi al
statenents. The Audit Commttee's review does not provide its nenbers
wi th an independent basis to determ ne that nmanagenent has naintai ned
appropriate accounting and financial reporting principles or policies, or
appropriate internal controls and procedures designed to assure
conpliance wth accounting standards and applicable | aws and regul ati ons.
Furthernore, the Audit Commttee's considerations and discussions with
managenent and the independent auditors do not assure that the Conpany's
financial statenents are presented in accordance with accounting
principles generally accepted in the United States, that the audit of the
Conpany's financial statenents has been carried out in accordance with
audi ting standards generally accepted in the United States, or that the
Conpany' s i ndependent accountants are in fact "independent."

All of the nmenbers of the Audit Commttee are independent directors
as defined by the rules and regul ations of the Nasdaqg Stock Market.

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

| NDEPENDENT PUBLI C ACCOUNTANTS

Ernst & Young LLP served as the independent public accountants of
the Conpany for the fiscal year ended Cctober 31, 2001. It is currently
expected that a representative of Ernst & Young LLP will be present at
t he Annual Meeting, wll have an opportunity to make a statement if such
representative so desires and wll be available to respond to
appropriate questions from stockhol ders. Ernst & Young LLP have been
retai ned as the Conpany’ s i ndependent public accountants for its current
fiscal year
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AUDI T FEES

The aggregate fees for the audit of the Conpany’s 2001 consoli dat ed

financial statements were $1.1 mllion. Fees for all other services were
$3.6 million including audit related services of $2.0 mllion and non-
audit services of $1.6 million. Audit related services generally include

fees for pensions and statutory audits, business acquisitions, accounting
consultations and filings with the Securities and Exchange Comm ssi on.
Non-audit services generally include tax consul tation.

28



CERTAI' N RELATI ONSHI PS AND RELATED TRANSACTI ONS

During fiscal year 2001, the Conpany retained the law firm of Baker
& Hostetler LLP to performlegal services on its behalf. Daniel J.
GQunsett, a partner in that firm is a nenber of the Audit, Conpensation,
Executive, Nomi nating, Stock Option and Stock Repurchase Conmttees and a
director of the Conmpany. The Conpany antici pates retaining Baker &
Hostetler LLP in 2002. The Conpany believes that this relationship does
not violate the Nasdaq Stock Market independent director and audit
committee requirenents.

The Conpany has made | oans to certain enployees, including certain
directors and executive officers of the Conpany. The following is a
summary of these loans for the fiscal year ended Cctober 31, 2001:

Bal ance at Bal ance at

Begi nni ng Amount End of
Nane of Debtor of Peri od New Loans Col | ect ed Peri od
Charl es R Chandl er $306, 972 $ - $16, 338 $290, 634
M chael J. Gasser 119, 973 - 20, 335 99, 638
Sharon R Maxwel | 92,073 - 2,905 89, 168
WIlliam B. Sparks, Jr. 345, 759 - 22,335 323, 424

$864, 777 $- 0- $61, 913 $802, 864

Charles R Chandler is Vice Chairman of the Conpany and President of
Soterra LLC. The loan is secured by a first nortgage on a house and | ot
in Chio and interest is payable at 5% per annum

M chael J. Gasser is Chairman and Chi ef Executive Oficer of the
Conpany. The loan is secured by 5,599 shares of the Conpany’s Cl ass B
Common Stock and a first nortgage on a house and lot in Chio. Interest
i s payabl e at 3% per annum

Sharon R Maxwel | is Assistant Secretary of the Conpany. The | oan
is secured by a first nortgage on a house and lot in Chio and interest is
payabl e at 7-1/4% per annum

WIlliamB. Sparks, Jr. is President and Chief Operating Oficer of
t he Conpany. 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 C ass A Common St ock.
Interest is payable at 3% per annum An additional |loan is secured by a
first nortgage on a house and lot in Chio with interest payable at 5% per
annum
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STOCKHOLDER PROPGSALS

Proposal s of stockhol ders intended to be presented at the 2003
Annual Meeting of Stockhol ders (expected to be held in February 2003)
nmust be received by the Conmpany 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 2003 Annual Meeting, but does not
seek to include such proposal in the Conpany’s Proxy Statenent and form
of proxy, such proposal nust be received by the Conpany on or prior to
45 days in advance of the first anniversary of the date of this Proxy
Statenent or the persons naned in the formof proxy for the 2003 Annua
Meeting will be entitled to use their discretionary voting authority
shoul d such proposal then be raised at such neeting, wthout any
di scussion of the matter in the Conpany’ s Proxy Statenment or form of
proxy. Furthernore, stockholders nust follow the procedures set forth
in Article I, Section 8, of the Conpany’s Amended and Restat ed By-Laws
in order to present proposals at the 2003 Annual Meeti ng.

OTHER MATTERS

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

The expense for soliciting proxies for this Annual Meeting of C ass
B Stockhol ders is to be paid by the Conpany. Solicitations of proxies
al so may be nmade by personal calls upon or tel ephone or tel egraphic
communi cations with stockholders, or their representatives, by not nore
than five officers or regular enployees of the Conpany who will receive
no conpensation for doing so other than their regular salaries.

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

January 25, 2002 Joseph W Reed
Secretary
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EXH BI T A
LONG- TERM | NCENTI VE PLAN

Article 1. Est abl i shnent and Pur pose

1.1. Establishnment of Plan. Geif Bros. Corporation (the “Conpany”)
her eby establishes a long-termincentive conpensation plan to be known as
the “Geif Bros. Corporation Long-TermlIncentive Plan,” as set forth in
thi s docunent.

The Pl an shall becone effective as of May 1, 2001 and shall remain
in effect until Cctober 31, 2011, or earlier termnation of the Plan by
the Board or the Commttee, subject to approval of the Plan by hol ders of
a mpjority of the securities of the Conpany present, or represented, and
entitled to vote at a neeting of stockholders duly held in accordance
with the laws of the State of Delaware within twelve (12) nonths
foll om ng adopti on of the Pl an.

1.2. Purpose. The primary purposes of the Geif Bros. Corporation
Long-Term I ncentive Plan are to:

(a) Retain, notivate and attract top cali ber executives;

(b) Focus managenent on key neasures that drive superior
performance and thus, creation of value for the Conpany;

(c) Provide conpensation opportunities that are externally
conpetitive and internally consistent with the Conpany's tota
conpensation strategies; and

(d) Provide award opportunities that are conparable in both
character and magnitude to those provided through stock-based
pl ans.

Article 2. Definitions

Whenever used in the Plan, the followng terns shall have the
meani ngs set forth bel ow and, when the defined neaning is intended, the
termis capitalized:

2.1. "Adopted Child" or "Adopted Children" neans one or nore persons
adopted by court proceedings, the finality of which is not being
contested at the tinme of the Participant's death.

2.2. "Award Opportunity" neans the various |evels of incentive
conpensati on, payable in cash and/or Shares, which a Participant nmay earn
under the Plan, as established by the Conmttee pursuant to Article 4
her ei n.
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2.3. "Board" or "Board of Directors" neans the Board of Directors of
t he Conpany.

2.4. "Child" or "Children" neans a Participant’s natural and Adopted
Children living or deceased on the date of the Participant’s death, but
such terns do not include a child born to the Participant’s marri age
through artificial insemnation. A Child who was concei ved but not yet
born on the date of the Participant’s death shall be regarded for
purposes of this Plan as though such Child were living on that date, but
only if such Child survives birth

2.5. "Code" neans the Internal Revenue Code of 1986, as anended.

2.6. "Commttee" neans the Special Subcommttee on Incentive
Conpensation, conprised of two (2) or nore individuals appointed by the
Board to adm nister the Plan, pursuant to Article 8 herein.

2.7. "Conpany" neans Geif Bros. Corporation, or any successor
t hereto.

2.8. "Covered Enpl oyee" nmeans any Participant who is, or who is
determ ned by the Commttee to be likely to becone, a “covered enpl oyee”
wi thin the neaning of Code 162(m.

2.9. "Descendants" neans |egitinmte descendants of whatever degree,
i ncl udi ng descendants both by bl ood and Adopted Chil dren.

2.10. "Disability" shall have the neaning ascribed to such termin
the disability plan maintained by the Participant’s enployer at the tine
that the determ nation regarding Disability is nmade hereunder

2.11. "Effective Date" neans the date the Pl an becones effective, as
set forth in Section 1.1 herein.

2.12. "Enpl oyee" neans any enpl oyee of the Conpany. Directors who
are not enployed by the Conpany shall not be considered Enpl oyees under
this Pl an.

2.13. "Exchange Act" neans the Securities Exchange Act of 1934, as
amended.

2.14. "Final Award" neans the actual incentive conpensation earned
during a Performance Period by a Participant, as determ ned by the
Comm ttee follow ng the end of the Performance Peri od.

2.15. "Final Award Agreenent" nmeans an agreenent entered into by the
Conpany and each respective Participant setting forth the terns and
provi sions applicable to his Final Award, determ ned in accordance with
Articles 4 and 5.
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2.16. "Participant"” nmeans an Enpl oyee who neets the eligibility
requirenents of Article 3 with respect to one or nore Perfornmance
Per i ods.

2.17. "Performance Criteria" shall have the nmeaning set forth in
Article 4.

2.18. "Performance Period" neans the eighteen-nonth Transition Cycle
whi ch begins on May 1, 2001, Cycle |I which begins May 1, 2001 and ends
Cctober 31, 2003, and the consecutive and overl apping three-year cycles
begi nning on Novenmber 1, 2001 and on each Novenber 1°' thereafter, during
the termof the Plan.

2.19. "Period of Restriction" neans the period during which the
transfer of Restricted Shares is limted based on the passage of tine, as
determ ned by the Commttee in its sole discretion.

2.20. "Plan" nmeans the Greif Bros. Corporation Long-Termlncentive
Plan, as set forth herein and as anended fromtine to tine.

2.21. "Restricted Shares" nmeans the portion of a Final Award granted
to a Participant in accordance with Article 4, which is payable in Shares
in accordance with Article 5.

2.22. "Rule 16b-3" neans Rul e 16b-3 adopted by the Securities and
Exchange Conm ssion under the Exchange Act.

2.23. "Share" neans a share of the Conpany’s no par value Class A
and/ or Cl ass B commobn st ock.

2.24. "Target Incentive Award" neans the incentive conpensation
anmount, or fornula to determ ne such anmount, to be paid to Participants
when the Performance Criteria designated as the "100% Award Level " are
met, as established by the Commttee for a Performance Peri od.

Article 3. Eligibility and Participation

3.1. Eligibility. Al Enployees who are designated by the Commttee
to be key Enpl oyees shall be eligible to receive an Award Qpportunity
under this Plan. 1In general, an Enpl oyee may be designated as a key
Enpl oyee if such Enpl oyee is responsible for or contributes to the
managenent, growth, and/or profitability of the business of the Conpany
in a material way.
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3.2. Participation. Participation in the Plan shall be determ ned
annually or for each Performance Period by the Comnmttee based upon the
criteria set forth in Section 3.1 herein. Enployees who are chosen to
participate in the Plan for any given Performance Period shall be so
notified in witing, and shall be apprised of the Performance Criteria
and related Award Qpportunities determned for themfor the rel evant
Perfornmance Period, as soon as is practicable after such Award
Qpportunities are established.

3.3. Partial Performance Period Participation. An Enpl oyee who
becones eligible after the begi nning of a Performance Period may
participate in the Plan for that Performance Period. Such situations may
include, but are not limted to (a) new hires; or (b) when an Enpl oyee is
pronoted froma position which did not previously neet the eligibility
criteria.

The Commttee, in its sole discretion, retains the right to prohibit
or allow participation in the initial Performance Period of eligibility
for any of the aforenentioned Enpl oyees.

3.4. No Right to Participate. No Participant or other Enployee
shall at any tinme have a right to be selected for participation in the
Plan for any Performance Period, whether or not he previously
participated in the Plan.

Article 4. Award Determ nati on

4.1. Performance Criteria. Prior to the beginning of each
Performance Period, or as soon as practicable thereafter (but in no event
| ater than 90 days followng the first day of the Performance Period),
the Commttee shall select and establish perfornmance goals for that
Performance Period, which, if net, will entitle Participants to the
paynment of the Award Opportunities. Such performance goals shall be
established without regard to |l ength of service with the Conpany, and
shal | be based on targeted |evels of increase in (a) earnings per share,
and (b) free cash flow, as hereinafter defined, or (c) such other
measures of performance success as the Coormittee may determ ne. For
pur poses of this Plan, "free cash flow' neans the Conpany’s net incone
for the Performance Period, plus depreciation and anortization, |ess cash
di vi dends?, equity in earnings of affiliates and capital expenditures,
and plus or m nus changes in working capital, changes in deferred taxes
and such other adjustnents that the Conmttee determ nes are necessary or
proper to reflect accurately the free cash flow of the Conpany.

"Includes dividends received from CorrChoice and dividends paid on Class A and B shares.
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For each Performance Period, the Conmttee may in its discretion,
establish a range of performance goals which correspond to, and w |
entitle Participants to receive, various |levels of Award Qpportunities
based on percentage nultiples of the Target Incentive Award. Each
per formance goal range shall include a | evel of performance designated as
the "100% Award Level " at which the Target Incentive Award shall be
earned. In addition, each range may include |evels of performance above
and bel ow the one hundred percent (100% performance |evel, ranging from
a mnimmof 0%to a maxi num of 200% of the Target Incentive Award.

After the performance goals are established, the Conmttee wll
align the achi evenent of the performance goals with the Award
Qpportunities (as described in Section 4.2 herein), such that the |evel
of achi evenent of the pre-established performance goals at the end of the
Performance Period will determ ne the Final Awards.

4.2. Award Opportunities. As soon as practicable after establishing
Performance Criteria in accordance with Section 4.1 above, but in no
event later than 90 days following the first day of each Perfornmance
Period, the Commttee shall establish, in witing, Award Qpportunities,
whi ch correspond to various |evels of achievenent of the pre-established
Performance Criteria. The established Anard Opportunities shall vary in
relation to the job classification of each Participant. In the event a
Partici pant changes job |evels during a Performance Period, the
Participant's Award Opportunity may, subject to Section 4.3 bel ow, be
adjusted to reflect the anount of tine at each job level during the
Per f or mance Peri od.

4.3 Adjustnment of Performance Criteria. Once established, the
Performance Criteria nornmally shall not be changed during the Performance
Period. However, if the Commttee determ nes that external changes or
ot her unanti ci pated busi ness conditions have materially affected the
fairness of the goals, or that a change in the business, operations,
corporate structure or capital structure of the Conpany, or the manner in
which it conducts its business, or other events or circunstances render
the Performance Criteria unsuitable, then the Commttee nay approve
appropriate adjustnents to the Performance Criteria (either up or down)
during the Performance Period as such criteria apply to the Award
Qpportunities of specified Participants; provided, however, that no
nodi fication shall be nade in the case of any award to a Partici pant who
is, or is determned by the Commttee to be likely to becone, a Covered
Enpl oyee if the effect would be to cause the award to fail to qualify for
t he perfornmance-based exception to Code Section 162(n). |In addition, at
the tine the award subject to Performance Criteria is nade and
Performance Criteria are established, the Commttee is authorized to
determ ne the manner in which the Performance Criteria will be cal cul ated
or neasured to take into account certain factors over which Participants
have no or limted control, including market related changes in inventory
val ue, changes in industry margins, changes in accounting principles, and
extraordi nary charges to incone.
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4.4. Final Award Determ nations. Subject to the provisions of
Section 6.3, at the end of each Performance Period, the Conmttee shal
certify in witing the extent to which the Performance Criteria were net
during the Performance Period. Thereafter, the Commttee shall determ ne
and conpile Final Awards for each Participant. Final Award anounts shal
be described in the Final Award Agreenments, and may vary above or bel ow
the Target Incentive Award based on the | evel of achievenent of the pre-
establ i shed corporate, divisional, and/or individual performnce goals,
provi ded, however, that the range of such variance shall be between 0%
and 200% of the Target Incentive Award.

4.5. Threshold Levels of Performance. The Commttee may establish
m ni mum | evel s of performance goal achi evenent under the Performance
Criteria, below which no payouts of Final Awards shall be nade to any
Parti ci pant.

4.6. Performance Criteria Applicable to Covered Enpl oyees.
Not wi t hst andi ng any other provision herein to the contrary, the
Performance Criteria applicable to any Participant who is, or who is
determ ned by the Commttee to be |likely to becone, a Covered Enpl oyee
shall be limted to growth, inprovenent or attainment of certain |evels
of :
(a) return on capital, equity, or operating costs;
(b) econom c val ue added;
(c) margins;
(d) total stockholder return on market val ue;
(e) operating profit or net incone;
(f) ~cash flow, earnings before interest and taxes, earnings
before interest, taxes and depreciation, or earnings before
interest, taxes, depreciation and anortization;
(g) sales, throughput, or product vol unes; or
(h) costs or expenses.
Such Performance Criteria may be expressed either on an absol ute
basis or relative to other conpanies selected by the Commttee. This
Section 4.6 is intended to ensure conpliance with the exception from Code

Section 162(m for qualified performnce-based conpensation, and shall be
construed, applied and adm ni stered accordingly.
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Article 5. Paynment of Final Awards
5.1. Formand Timng of Paynent.

(a) Generally. Each Participant's Final Award shall be paid 80%in
cash and 20% in Restricted Shares, in one lunp sum no sooner than 75
days after the end of each Performance Period. The value of the
Restricted Shares shall be the closing price of such Shares on the |ast
trading day that precedes the day on which the Final Award is paid to the
Participant. The Conpany, in its sole discretion, shall determ ne
whet her an award of Restricted Shares shall be Cass A, Cass B, or a
conbi nati on of Class A and Cl ass B Shares.

(b) Transfer of Restricted Shares. A Participant may not sell,
transfer, pledge, assign, or otherw se alienate or hypothecate Restricted
Shares granted hereunder until the end of the applicable Period of
Restriction, as set forth in the Participant's Final Award Agreenent.
Al rights with respect to Restricted Shares granted to a Partici pant
under the Plan shall be available during his lifetime only to such
Participant. The Conpany shall retain the certificates representing
Restricted Shares in the Conpany’s possession until such tinme as the
applicabl e Periods of Restriction have expired. Restricted Shares
awar ded under this Plan shall becone freely transferable by the
Participant after the |ast day of the applicable Period of Restriction,
subject to any applicable securities |aws.

5.2. Unsecured Interest. No Participant or any other party claimng
an interest in anounts earned under the Plan shall have any interest
what soever in any specific asset of the Conpany. To the extent that any
party acquires a right to receive cash or Restricted Shares under the
Pl an, such right shall be equivalent to that of an unsecured general
creditor of the Conpany.
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Article 6. Term nati on of Enpl oynment

6.1. Term nation of Enploynent Due to Death, Disability, or
Retirenent. In the event a Participant's enploynent is term nated by
reason of death, Disability, or retirenent, the Final Award determ ned in
accordance wth Section 4.4 herein shall be reduced to reflect
participation prior to termnation only. The reduced award shall be
determ ned by nultiplying said Final Award by a fraction, the numerator
of which is the nunber of days of enploynent in the Performance Peri od
t hrough the date of enploynent term nation, and the denom nator of which
is the nunber of days in the Performance Period. In the case of a
Participant's Disability, the enploynent term nation shall be deened to
have occurred on the date that the Commttee determ nes the definition of
Disability to have been satisfied. The Final Award thus determ ned shall
be paid as soon as practicable and reasonable follow ng the end of the
Performance Period in which enploynent term nation occurs, but in no
event shall such anmount be paid sooner than 75 days after the end of such
Per f ormance Peri od.

6.2. Beneficiary Designations.

(a) General. Each Participant under the Plan may, fromtine to
time, nane any beneficiary or beneficiaries (who may be naned
contingently or successively) to whom any benefit under the Plan is to be
paid in case of his or her death before he receives any or all of such
benefit. Each designation will revoke all prior designations by the sane
Participant, shall be in a formprescribed by the Commttee, and wll be
effective only when filed by the Participant in witing with the
Comm ttee during his or her lifetine.

(b) Invalidity of Powers of Attorney. This Plan shall not recognize
beneficiary designations made on a Participant’s behalf by the
Participant’s attorney in fact, or by any person acting under a power of
attorney or any instrument by which the Participant has appoi nted anot her
person as his agent, thereby conferring upon himthe authority to perform
certain specified acts on the Participant’s behal f.

(c) Failure of Beneficiary Designation. |In the absence of a
beneficiary designation made by the Participant in accordance with
Section 6.2(a), or if the beneficiary nanmed by a Partici pant predeceases
him then the Commttee shall pay any benefits remaining unpaid at the
Participant’s death to the Participant’s surviving spouse. I f the
Partici pant has no surviving spouse at his date of death, then the
Comm ttee shall pay the renmaining benefit hereunder to the Participant’s
Children per capita and to any deceased Child s Descendants per stirpes.
I f no spouse, Children or Descendants survive the Participant, then the
Comm ttee shall pay any remai ning benefits hereunder to the Participant’s
est at e.

38



6.3. Term nation of Enploynment for Other Reasons. |In the event a
Participant's enploynent is termnated before the date paynment of the
Final Award is made for any reason other than death, D sability, or
retirement (of which the Committee shall be the sole judge), all of the
Participant’s rights to any unpaid Final Award shall be forfeited.

Article 7. Ri ghts of Participants

7.1. Enmploynment. Nothing in the Plan shall interfere with or limt
in any way the right of the Conpany to termnate any Participant's
enpl oynent at any tinme, nor confer upon any Participant any right to
continue in the enploy of the Conpany.

7.2. Nontransferability. No right or interest of any Participant in
the Pl an shall be assignable or transferable, or subject to any lien,
directly, by operation of |law or otherw se, including, but not limted
to, execution, |evy, garnishnent, attachnent, pledge, and bankruptcy.

7.3. Stockholder Rights. No Participant shall be deened for any
purpose to be or to have the rights and privil eges of the owner of any
Restricted Shares to be awarded under the Plan until such Participant
shal | have becone the hol der thereof. Notw thstanding the foregoing
sentence, a Participant who has received a Final Award shall have the
followng rights during the Period of Restriction:

(a) Voting Rights. Such Participants may exercise full voting
rights with respect to Restricted Shares.

(b) Dividends and O her Distributions. Such Participants shal
recei ve regul ar cash dividends paid by the Conpany with respect to
t he underlying Shares while they are so hel d.

7.4. Foreign Participants. Subject to the provisions Section 4.3,
the Commttee nmay, in order to fulfill the Plan purposes and w t hout
amendi ng the Plan, nodify Award Opportunities granted to Participants who
are foreign nationals or enployed outside the United States to the extent
necessary to recognize differences in local law, tax policy or custom
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Article 8. Admi ni stration

8.1. The Commttee. The Commttee, as defined in Section 2.6, shal
adm ni ster the Plan. The nenbers of the Conmttee shall be appointed by,
and shall serve at the discretion of, the Board. Al Commttee nenbers
shal | be nenbers of the Board, and nust be “non-enpl oyee directors,” as
such termis described in Rule 16b-3, if and as such Rule is in effect,
and “outside directors” wthin the nmeaning of Code Section 162(m.

Appoi ntment of Conmittee nenbers shall be effective upon acceptance of
appointment. Conmttee nenbers may resign at any tinme by delivering
witten notice to the Board. The Board shall fill vacancies in the
Comm tt ee.

8.2. Authority of the Commttee.

(a) GCeneral. Except as limted by law or by the Certificate of

| ncorporation or Byl aws of the Conpany, and subject to the

provi sions herein, the Conmttee shall have full power to sel ect
Enmpl oyees who shall participate in the Plan; determ ne the size and
types of Award Opportunities and Final Awards; determine the terns
and conditions of Award Qpportunities in a manner consistent with
the Plan; construe and interpret the Plan and any agreenent or
instrunment entered into under the Plan; establish, anmend, or waive
rules and regulations for the Plan's adm nistration; and (subject to
the provisions of Article 4 herein) anend the ternms and conditions
of any outstanding Award Opportunity to the extent such ternms and
conditions are within the discretion of the Commttee as provided in
the Plan. Further, the Commttee shall make all other

determ nations, which nay be necessary or advisable for the

adm nistration of the Plan. As permtted by law, the Board, the
Conpensation Commttee of the Board, and the Commttee may enpl oy
attorneys, consultants, accountants, appraisers and ot her persons,
and nmay del egate as appropriate its authorities as identified
hereunder. The Commttee, the Conpany and its officers and
directors shall be entitled to rely upon the advice, opinions or
eval uations of any such persons.

(b) Facility of Paynent. |If the Commttee deens any person
entitled to receive any anount under the provisions of this Plan to
be incapabl e of receiving or disbursing the sanme by reason of
mnority, illness or infirmty, nental inconpetency, or incapacity
of any kind, the Commttee may, in its sole discretion, take any one
or nore of the follow ng actions:

(1) apply such anmount directly for the confort, support and
mai nt enance of such person;

(i1) reinburse any person for any such support theretofore
supplied to the person entitled to receive any such paynent;
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(rit) pay such amount to any person selected by the
Committee to disburse it for such confort, support and

mai nt enance, including without limtation, any relative who has
undertaken, wholly or partially, the expense of such person's
confort, care and mai ntenance, or any institution in whose care
or custody the person entitled to the anount may be; or

(Tv) with respect to any anmount due to a mnor, deposit such
anmount to his credit in any savings or comrercial bank of the
Commttee's choice, direct that such distribution be paid to
the | egal guardian, or if none, to a parent of such person or a
responsi bl e adult with whomthe m nor maintains his residence,
or to the custodian for such person under the Uniform Gft to
M nors Act or Gft to Mnors Act, if such paynent is permtted
by the laws of the state in which the m nor resides.

Paynment pursuant to this Section 8.2(b) shall fully discharge the
Conpany, the Board, the Conpensation Committee of the Board, the
Commttee, and the Plan fromfurther liability on account thereof.

8.3. Majority Rule. The Commttee shall act by a magjority of its
menbers.

8.4. Decisions Binding. All determ nations and decisions of the
Committee as to any disputed question arising under the Plan, including
guestions of construction and interpretation, shall be final, binding and
concl usive upon all parties.

8.5. Indemification. Each person who is or shall have been a
menber of the Commttee, the Conpensation Commttee of the Board, or the
Board shall be indemified and held harm ess by the Conpany agai nst and
fromany |loss, cost, liability, or expense that may be inposed upon or
reasonably incurred by himin connection with or resulting from any
claim action, suit, or proceeding to which he may be a party, or in
whi ch he may be invol ved by reason of any action taken or failure to act
under the Plan, and against and fromany and all anmounts paid by himin
settlenment thereof, with the Conpany’s approval, or paid by himin
sati sfaction of any judgnent in any such action, suit, or proceeding
agai nst him provided he shall give the Conpany an opportunity, at its
own expense, to handl e and defend the sane before he undertakes to handl e
and defend it on his or her own behal f.

The foregoing right of indemification shall not be exclusive of any
other rights of indemification to which such persons may be entitled as
a matter of law, or otherw se, or any power that the Conpany nay have to
i ndemmi fy them or hold them harnl ess.
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Article 9. Amendnment s

The Board or the Coonmittee, wthout notice, at any tine and from
time to tinme, may nodify or anmend, in whole or in part, any or all of the
provi sions of the Plan, or suspend or termnate it entirely; provided,
however, that:

(a) no such nodification, anendnent, suspension, or

term nation may, W thout the consent of a Participant
materially reduce the right of a Participant to a paynent or

di stribution hereunder to which he has al ready becone entitl ed,
as determ ned under Sections 4.4 and 6.3; and

(b) no anendnment shall be effective unless approved by the
affirmative vote of a majority of the votes eligible to be cast
at a neeting of stockholders of the Conpany held within twelve
(12) nonths of the date of adoption of such anmendnent and prior
to paynment of any conpensation pursuant to such anendnent,
where such anmendnent will nmake any change which may require

st ockhol der approval under the rules of any exchange on which
Shares are traded, or in order for awards granted under the
Plan to qualify for an exception from Code Section 162(n).

No Award Qpportunity nmay be granted during any period of suspension
of the Plan or after term nation of the Plan, and in no event nmay any
Award Opportunities be granted after October 31, 2011

Article 10. M scel | aneous
10.1. Regul ations and O her Approvals; Governing Law.

(a) The obligation of the Conpany to deliver Shares with
respect to any Final Award granted under the Plan shall be
subject to all applicable |aws, rules and regul ati ons,
including all applicable federal and state securities |aws, and
the obtaining of all such approvals by governnental agencies as
may be deened necessary or appropriate by the Commttee.

(b) The portion of each Final Award payable in Restricted
Shares is subject to the requirenent that, if at any tine the
Committee determnes, inits sole discretion, that the consent
or approval of any governnental regulatory body is necessary or
desirable as a condition of, or in connection with the issuance
of Restricted Shares, no such Shares will be issued unless such
consent or approval has been effected or obtained free of any
conditions and as acceptable to the Commttee.
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(c) In the event that the disposition of Restricted Shares
acquired under the Plan is not covered by a then current

regi stration statenent under the Exchange Act and is not

ot herwi se exenpt fromregistration, such Shares shall be
restricted against transfer to the extent required by the
Exchange Act or regul ations thereunder, and the Comm ttee may
require any individual receiving Shares pursuant to the Pl an,
as a condition precedent to receipt of such Shares, to
represent to the Conpany in witing that the Shares acquired by
such individual are acquired for investnent only and not with a
view to distribution. The certificate for any Shares acquired

pursuant to the Plan shall include any | egend that the
Commi ttee deens appropriate to reflect any restrictions on
transfer.

10.2. Choice of Law. The Plan and all agreenents hereunder, shal
be governed by and construed in accordance with the |aws of the state of
Ohi o.

10. 3. Wthhol ding Taxes. The Conpany shall have the right to deduct
fromall cash paynents under the Plan any federal, state, or |ocal taxes
required by law to be withheld with respect to any Final Award.

10. 4. Gender and Number. Except where otherw se indicated by the

context, any masculine termused herein also shall include the fem nine;
the plural shall include the singular, and the singular shall include the
pl ural .

10.5. Severability. |In the event any provision of the Plan shall be
held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining parts of the Plan, and the Plan shall be
construed and enforced as if the illegal or invalid provision had not

been i ncl uded.

10. 6. Costs of the Plan. Al costs of inplenenting and
adm nistering the Plan shall be borne by the Conpany.

10. 7. Successors. All obligations of the Conpany under the Plan
shal | be binding upon and inure to the benefit of any successor to the
Conpany, whet her the existence of such successor is the result of a
direct or indirect purchase, nmerger, consolidation, or otherw se, of al
or substantially all of the business and/or assets of the Conpany.

10.8. Titles; Construction. Titles are provided herein for
conveni ence only and are not to serve as a basis for interpretation or
construction of the Plan. The masculine pronoun shall include the
fem nine and neuter and the singular shall include the plural, when the
context so indicates. Any reference to a section (other than to a
section of the Plan) shall also include a successor to such section.
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Executed this 23rd day of August, 2001.

GRElI F BROS. CORPORATI ON

By: /'s/ M chael J. Gasser

Title: Chairman and Chi ef Executive
Oficer
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Section 1.

Section 2.

EXH Bl T B
PERFORMANCE- BASED | NCENTI VE COMPENSATI ON PLAN

PURPOSE. The purpose of the Geif Bros. Corporation

Per f or mance- Based | ncenti ve Conpensation Plan (the "Plan")
is to advance the interests of Geif Bros. Corporation and
its stockhol ders by providing certain of its key executives
with incentive conpensation which is tied to the achi evenent
of pre-established and objective performance goals. The Pl an
is intended to provide participants with incentive
conpensation which is not subject to the deduction
limtation rules prescribed under Section 162(nm) ("Section
162(m ") of the Internal Revenue Code of 1986, as anended
fromtime to tine (the "Code"), and should be construed to

t he extent possible as providing for renuneration which is
per f or mance- based conpensation within the nmeani ng of Section
162(m of the Code and the regul ati ons pronul gat ed

t her eunder .

DEFI NI TI ONS. Whenever used herein, the follow ng ternms shal
have their respective neanings set forth bel ow

"Awar d" neans the anpunt payable to a Participant in
accordance with Section 6 of the Plan.

"Comm ttee" neans the Special Subcommttee on Incentive
Conpensation of the Board of Directors of Geif Bros.
Corporation. The Commttee shall be conprised of two or
nore "outside directors" as that termis defined in
Section 162(nm) of the Code and the regul ati ons pronul gat ed
t hereunder, as anmended fromtine to tine.

"Conpany" neans Geif Bros. Corporation and its
subsi di ari es.

"Effective Date" neans the date set forth in Section 9(a)
of the Pl an.

"Exchange Act" neans the Securities Exchange Act of 1934,
as anmended fromtime to tine.

"Participant” neans an individual eligible to participate
hereunder, as determ ned by the Conmttee, each of whom
shall be an executive | evel enployee of the Conpany at the
Chairman’s office |evel.

"Performance Period" neans any tinme period established by
the Commttee for which the attai nment of Performance
Goal (s) relating to an Award wi Il be determ ned.
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Section 3.

Section 4.

Section 5.

h.

"Performance Goal" neans any performance goal determ ned
by the Committee in accordance with Section 5 of the Plan.

"Target Award" neans the anount of any Award as
established by the Commttee that woul d be payable to a
Participant for any Performance Period if the Performance
Goals for the Performance Period were fully (100%

achi eved and no negative discretion was exercised by the
Commttee in regard to that Award pursuant to the |ast
sentence of Section 6.

ADM NI STRATION. The Plan shall be adm nistered by the

Comm ttee. Subject to the provisions of the Plan, the
Commttee will have full authority to interpret the Plan, to
establish and anmend rules and regulations relating to it, to
determ ne the ternms and provisions for maki ng Awards and to
make all other determ nations necessary or advisable for the
admnistration of the Plan. All decisions nmade by the

Commi ttee pursuant to the provisions hereof shall be made in
the Conmmttee's sole discretion and shall be final and

bi ndi ng on all persons.

ELIG@BILITY. The Commttee shall designate the Participants
eligible to receive Awards for each Performance Period and
establish the Performance Goal s applicable to each

Partici pant for each Performance Period. An individual who
becones eligible to participate in the Plan during the
Performance Period may be approved by the Commttee for a
partial period of participation. In such case, the
Participant's Target Award and Award will be based upon
performance during the portion of the Performance Period
during which the Participant participates in the Plan, and
t he amount of the Target Award will be pro-rated based on
the percentage of tinme the Participant participates in the
Pl an during the Performance Peri od.

ESTABLI SHVENT OF TARGET AWARDS, PERFORMANCE PERI ODS AND
PERFORMANCE GOALS. For each Performance Period established
by the Conmttee, the Commttee shall establish a Target
Award for each Participant. Awards shall be earned based
upon the financial performance of the Conpany or one or nore
operating groups of the Conpany during a Performance Peri od,
provi ded, however, the maxi mum Award that may be paid to any
single Participant for any Performance Period is the product
of $1.5 million multiplied by the nunber of 12-nonth peri ods
contained within the rel evant Performance Period. As to each
Performance Period, within such tinme as established by
Section 162(m of the Code, the Commttee will establish in
writing Performance Goals based on the foll ow ng performance
nmeasures of the Conpany (and/or one or nore operating groups
of the Conmpany, if applicable) over the Performance Peri od:
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Section 6.

Section 7.

Section 8.

(i) return on assets, and/or (ii) any other objective

busi ness criteria approved by the stockholders of Geif
Bros. Corporation in accordance with the requirements for
"qual i fied performnce-based conpensation” within the
meani ng of the regul ati ons under Section 162(m. Except as
ot herwi se provided herein, the extent to which the
Performance CGoals are satisfied will determ ne the amount of
the Award, if any, that will be earned by each Partici pant.
The Performance Goals may vary for different Performance
Peri ods and need not be the same for each Parti ci pant
eligible for an Award for a Perfornmance Peri od.

EARNI NG OF AWARDS. At the end of each Performance Peri od,
the Award will be conputed for each Participant. Paynent of
Awards, if any, will be nmade in cash, subject to applicable
tax withholding. Prior to paynment of any Award, the

Comm ttee shall certify in witing the extent to which the
establ i shed Performance CGoal s have been achieved. |If the
Performance Goals are not satisfied to the fullest extent, a
recipient may earn less than the full Target Award or no
Award at all. In addition, the Conmttee may, in its sole
di scretion, reduce individual Awards otherw se payabl e
pursuant to the Performance Coals.

TERM NATI ON OF EMPLOYMENT. In the event the enploynent of a
Participant is term nated by reason of death or disability
during a Performance Period, unless determ ned otherw se by
the Conmttee, the Participant or his | egal representative,
as applicable, shall receive a prorated payout with respect
to the Award relating to such Performance Period. The
prorated payout shall be based upon the |length of tine that
the Participant was enpl oyed by the Conpany during the
Perfornmance Period and the progress toward achi evenent of

t he established Performance Goal (s) during the portion of

t he Performance Period during which the Participant was
enpl oyed by the Conpany. Paynent of the Award, if any, shal
be made at the sane tine paynents are made to Participants
who did not term nate enpl oynent during the applicable
Performance Period. In the event of a Participant's

term nation of enploynent by the Conpany for any other
reason prior to the end of the Performance Period with
respect to an Award, the Participant shall not be entitled
to any paynent with respect to such Award.

AVENDVENT AND TERM NATI ON. The Conmittee may anmend, nodify
or termnate the Plan at any tinme and fromtine to tine.
Shar ehol der approval of such actions will be required only
as required by applicable |aw. Notw t hstandi ng the
foregoi ng, no anmendnent, nodification or term nation shal

af fect the paynent of an Award for a Perfornmance Period that
has al ready ended or increase the anmount of any Award.
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Section 9.

a.

GENERAL PROVI SI ONS

Ef fective Date. The Plan shall becone effective as of
Novenber 1, 2001, subject to its approval by the
stockhol ders of Geif Bros. Corporation

Non- Transferability. Any interest of any Participant under
the Plan may not be sold, transferred, alienated, assigned
or encunbered, other than by will or pursuant to the | aws
of descent and distribution, and any attenpt to take any
such action shall be null and void.

Severability. In the event any provision of the Plan is
held to be illegal or invalid for any reason, such
illegality or invalidity shall not affect the renaining
provi sions of the Plan, and the Plan shall be construed
and enforced as if such illegal or invalid provisions had
never been contained in the Plan.

Addi tional Arrangenents. Nothing contained in this Plan
shal | prevent the Conpany from adopting other or
addi ti onal conpensation arrangenments for any Partici pant.

No Right to Award or Enploynent; Uniformty. No person
shall have any claimor right to be granted an Award under
this Plan and the grant of an Award shall not confer upon
any Participant any right to be retained as an enpl oyee of
Geif Bros. Corporation or any of its subsidiaries, nor
shall it interfere in any way with the right of Geif
Bros. Corporation or any subsidiary to term nate the

enpl oynment of any Participant at any tinme or to increase
or decrease the conpensation of any Participant. There is
no obligation for uniformty of treatment of Participants.

Tax Wthhol di ng. The Conpany shall have the right to

w thhold or require Participants to pay the Conpany the
anount of any taxes which the Conpany is required to

wi thhold with respect to such Award.

Beneficiaries. The Conmttee may establish such procedures
as it deens appropriate for a Participant to designate a
beneficiary to whom any anounts payable in the event of
the participant's death are to be paid. If no beneficiary
is designated, the right of the Participant to receive any
paynment under this Plan will pass to the Participant's
est at e.
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h. Laws Governing. The Plan and all Awards made and action
t aken hereunder shall be governed by and construed in
accordance with the laws of the State of Del aware, except
to the extent superseded by federal |aw

i Gover nnment Regul ati on. Notw t hst andi ng any provisions of
the Plan or any agreenent nmade pursuant to the Plan, the
Conpany's obligations under the Plan and such agreenent
shal |l be subject to all applicable |aws, rules and
regul ations, and to such approvals as may be required by,
any governnental or regulatory agenci es.

] . Unfunded Status of Plan. The Plan is intended to
constitute an unfunded plan for incentive conpensati on.
Wth respect to any paynents not yet nade by the Conpany
to a Participant or beneficiary, nothing contained herein
shal | give any such Participant or beneficiary any rights
that are greater than those of a general creditor of the
Conpany.

Executed this 16th day of January 2002.

GRElI F BROS. CORPORATI ON

By: /'s/ M chael J. Gasser

Title: Chairman and Chi ef Executive
Oficer
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