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

PROXY STATEMENT

ANNUAL MEETI NG OF STOCKHOLDERS
TO BE HELD FEBRUARY 24, 2003

To the Stockhol ders of Geif Bros. Corporation:

This Proxy Statenment is being furnished to all of the
st ockhol ders of Greif Bros. Corporation, a Delaware corporation (the
“Conpany”), in connection with the Conpany’s Annual Meeting of
St ockhol ders schedul ed to be held on February 24, 2003, at 10:00 A M,
E.S.T., at the Conpany’s principal executive offices, 425 Wnter Road,
Del aware, Ohio 43015. It is anticipated that this Proxy Statenment and
formof proxy will first be sent to the stockhol ders on or about
January 25, 2003.

PROXI ES AND VOTI NG

This Proxy Statenment is being furnished to Class B stockhol ders
of the Conpany, the only class of stockholders entitled to vote at the
Annual Meeting, in connection with the solicitation by managenment of
proxies that will be used at the Annual Meeting. Class A stockhol ders
are not entitled to vote at the Annual Meeting, and therefore, this
Proxy Statenent is being furnished to Class A stockhol ders for
i nformati onal purposes only, and no proxy is being solicited from
t hem

At the Annual Meeting, the Class B stockholders will vote upon:
(1) the election of nine directors; (2) a proposal to approve the
Conpany’s corporate nane change from“Greif Bros. Corporation” to
“Greif, Inc.” and to anend the Conpany’s Anended and Rest at ed
Certificate of Incorporation to effect the change in corporate nane;
and (3) such other business as may properly cone before the nmeeting or
any and all adjournnents.

Cl ass B stockholders do not have the right to cunulate their
votes in the election of directors, and the nine nom nees receivVving
t he hi ghest nunber of votes will be elected as directors. The vote
required for the approval of the Conpany’s corporate nane change from
“Greif Bros. Corporation” to “Greif, Inc.” and to anmend the Conpany’s
Amended and Restated Certificate of Incorporation to effect the change
in corporate nanme is the favorable vote of a majority of the
out st andi ng shares of the Class B Commopn Stock entitled to vote at the
Annual Meeti ng.



Shares of Class B Common Stock represented by properly executed

proxies will be voted at the Annual Meeting in accordance with the
choices 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 regarding the Conpany’ s corporate name change from*“Geif
Bros. Corporation” to “Greif, Inc.” and to anmend the Conpany’s Anmended
and Restated Certificate of Incorporation to effect the change in
corporate name. Any proxy may be revoked at any tinme prior to its
exerci se 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 Class B stockhol der’s presence at the Annual Meeting does
not by itself revoke the proxy.

Abstentions will be considered as shares of Class B Conmon 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 determ ning the votes cast for the el ection of
directors and will not have a positive or negative effect on the
outcome of the election. Because the proposal to approve the
Conpany’s corporate nanme change from“Greif Bros. Corporation” to
“Greif, Inc.” and to amend the Conpany’ s Anended and Rest at ed
Certificate of Incorporation to effect the change in corporate nane
requires the favorable vote of a majority of the outstanding shares of
Cl ass B Common Stock entitled to vote at the Annual Meeting,
abstentions will have the sanme effect as a vote against this proposal.

I f your Class B Common Stock is held in street nanme, you wl|l
need to instruct your broker regarding how to vote your Class B Conmon
Stock. |If you do not provide your broker with voting instructions
regarding the election of directors, your broker will neverthel ess
have the discretion to vote your shares of Class B Common Stock for
the election of directors. There are certain other matters, however,
over which your broker does not have discretion to vote your Class B
Common Stock without your instructions —these situations are referred
to as "broker non-votes."™ The proposal regarding the Conpany’s
corporate name change from“Greif Bros. Corporation” to “Greif, Inc.”
and to anend the Conpany’s Amended and Restated Certificate of
| ncorporation to effect the change in corporate nane falls into this
category. |If you do not provide your broker with voting instructions
on this proposal, your shares of Class B Common Stock will not be
voted on this proposal. Because broker non-votes will be considered
as shares of Class B Commpbn Stock present and entitled to vote for
this proposal, broker non-votes will have the same effect as votes
agai nst this proposal.



The cl ose of business on January 9, 2003, has been fixed as the
record date for the determ nation of Class B stockholders entitled to
notice of and to vote at the Annual Meeting and any adj our nment
thereof. On the record date, there were outstanding and entitled to
vote 11, 757,859 shares of Class B Common Stock. Each share is
entitled to one vote.

PROPOSAL NO. 1 - ELECTI ON OF NI NE DI RECTORS FOR ONE- YEAR TERM

The nunmber of directors currently is fixed at nine, with each
director serving for a one-year term At the Annual Meeting, shares
of the Class B Common Stock represented by the proxies, unless
ot herwi se specified, will be voted to elect as directors M chael J.
Gasser, Charles R Chandler, M chael H Denpsey, Naom C. Denpsey,
Dani el J. Gunsett, John C. Kane, Patrick J. Norton, David J. O dernman
and WIlliamB. Sparks, Jr., the nine persons nom nated by the
Nom nating Conmttee of the Board of Directors, all of whom except
for M. Norton, are currently directors of the Conpany and have served
continuously since their first election or appointment. Each of the
nom nees has consented to being nanmed in the Proxy Statenment and to
serve if elected.

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

Di rectors’ Biographies

M CHAEL J. GASSER, 51, has been a director since 1991. He has been
Chai rman of the Board of Directors and Chief Executive O ficer of the
Conpany since 1994. He has been an executive officer of the Conpany
since 1988. He is a nenmber of the Executive, Nom nating and Stock
Repurchase Conmttees. He is also a director for Bob Evans Farns,
Inc., a restaurant and food products conpany.

CHARLES R. CHANDLER, 67, has been a director since 1987. He is an

i nvestor. He was Vice Chairman of the Conpany for nore than five years
until his retirement in Septenber 2002. From 1999 through Septenber
2002, M. Chandl er also served as President of Soterra LLC, a
subsidiary of the Conpany. He is a nenber of the Executive Committee.

M CHAEL H. DEMPSEY, 46, has been a director since 1996. He is an

i nvestor. Prior to 1997, and for nore than five years, he had been
the President of Kuschall of Anmerica, a wheelchair manufacturing
conpany. He is a nenber of the Conpensation, Executive and Stock
Option Committees. M. Denpsey is the son of Naom C. Denpsey.

NAOM C. DEMPSEY, 86, has been a director since 1995. She is an
i nvestor and nmenber of the Nom nating Commttee. Ms. Denpsey is the
not her of M chael H. Denpsey.



DANI EL J. GUNSETT, 54, 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 nmenmber of the Audit, Conpensation, Executive,
Nom nating, Stock Option and Stock Repurchase Conmmttees.

JOHN C. KANE, 63, has been a director since 1999. He is an investor.
Prior to 2001, and for nore than five years, he was President and

Chi ef Operating Oficer of Cardinal Health, Inc., a health-care
services conpany, and was a director for Cardinal Health, Inc. He is a
menmber of the Audit, Conpensation and Stock Option Committees. He is
al so a director of Connetics Corporation, a biopharmaceutical conpany.

PATRICK J. NORTON, 52, is a nomnee as a director. M. Norton retired
as Executive Vice President and Chief Financial Oficer of The Scotts
Conpany, a consunmer |awn and garden products conmpany, in January 2003.
M. Norton served as Chief Financial Oficer of The Scotts Conpany
from February 2000 until his retirement. From 1983 until its
acquisition by ServiceMaster, Inc. in February 1997, M. Norton was
the President, Chief Executive Oficer and a director of Barefoot

Inc., a lawn care conpany. M. Norton also serves as a director of
The Scotts Conpany.

DAVID J. OLDERMAN, 67, has been a director since 1996. He is an

i nvestor. Prior to 1997, and for nore than five years, he had been
Chai rman, owner and Chi ef Executive Officer of Carret and Conpany,
Inc., an investment consulting firm He is a nenber of the Audit,
Conpensation and Stock Option Commttees.

W LLI AM B. SPARKS, JR., 61, has been a director since 1995. He has
been President and Chief Operating O ficer of the Conpany for nore
than five years. He is a nenber of the Executive Conmm ttee.

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

PROPOSAL NO. 2 - APPROVAL OF THE CHANGE OF THE COWMPANY’ S CORPORATE NAME
FROM “GREI F BROS. CORPORATION' TO “GREIF, INC.” AND TO
AMEND THE COVPANY' S AMENDED AND RESTATED CERTI FI CATE OF
| NCORPORATI ON TO EFFECT THE CHANGE | N CORPORATE NAME

At the Annual Meeting, the Class B stockholders will be requested
to consider and act upon a proposal to approve the change of the
Conpany’s corporate nanme from“Geif Bros. Corporation” to “Greif,
Inc.” and to amend the Conpany’s Amended and Restated Certificate of
I ncorporation to effect the change in corporate nane (the
“Amendment 7).



DESCRI PTI ON OF THE AMENDMENT

On Decenber 10, 2002, the Board of Directors adopted a resol ution
to change the corporate nanme of the Conpany from“Greif Bros.
Corporation” to “Greif, Inc.” and, subject to approval of the Class B
st ockhol ders, to anend the Conpany’s Anmended and Restated Certificate
of Incorporation to effect the change in corporate nane. The
resolution also provided that the Amendnent be proposed to the
stockhol ders entitled to vote thereon for consideration at the Annual
Meeti ng of Stockhol ders on February 24, 2003, all in accordance with
Section 242 of the Del aware General Corporation Law.

The Amendnent is consistent with the recent adoption of the
“Greif” name around the world by the Conpany’s subsidiaries and the
| aunch of the Conpany’s new corporate identity. The Anendnent and the
new identity are all part of the Conmpany's recent transformation,
growing froma U S. regional industrial packaging supplier to a world
| eader in industrial packaging.

The form of the Amendnment is attached as Exhibit A.
REASONS FOR STOCKHOLDER APPROVAL

Section 242 of the Del aware CGeneral Corporation Law requires that
Del awar e corporations, such as the Conpany, obtain stockhol der
approval of an anmendnment to the certificate of incorporation. In
order to change the corporate name of the Conpany, it is necessary to
amend the Conpany’s Anmended and Restated Certificate of Incorporation.

It should be noted that at any time prior to the effectiveness of
the filing of a Certificate of Anendnment effecting the Amendnent, and
notw t hst andi ng aut hori zation by the stockhol ders of the Amendnent,
the Board of Directors may abandon the Amendment w thout further
action by the stockhol ders of the Conpany.

THE BOARD OF DI RECTORS UNANI MOUSLY RECOMMENDS A VOTE FOR APPROVAL
OF THE AMENDMENT.

BOARD OF DI RECTORS COWM TTEES AND MEETI NGS

The Board held four neetings during the 2002 fiscal year. Each
director attended at |east 75% of the nmeetings held by the Board and
comm ttees on which he or she served during the 2002 fiscal year.

The Board has established an Executive Committee, a Conpensation
Committee, an Audit Commttee, a Stock Option Committee, a Stock
Repurchase Commttee and a Nom nating Commttee.



The Executive Comm ttee, whose current nenbers are Messrs.
Gasser, Chandl er, Denpsey, Gunsett and Sparks, has the sane authority,
subject to certain limtations, as the Board during intervals between
meetings of the Board. The Executive Commttee held seven neetings
during the 2002 fiscal year

The Conpensation Commttee, whose current nmenbers are Messrs.
Dempsey, Gunsett, Kane and O derman, is responsible for evaluating the
conpensation, fringe benefits and perquisites provided to the
Conpany’s officers and adopting conpensation policies applicable to
t he Conpany’s executive officers, including the specific relationship,
I f any, of corporate performance to executive conpensation and the
factors and criteria upon which the conpensation of the Conpany’s
Chi ef Executive O ficer should be based. The Conmpensation Committee
hel d two nmeetings during the 2002 fiscal year.

The Audit Conm ttee, whose current nenmbers are Messrs. Qunsett,
Kane and O derman, is responsible for the appointnment of the Conmpany’s
auditors to the Board, reviewng 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
audi ting nethods, policies and procedures of the Conpany. The Audit
Comm ttee held four neetings during the 2002 fiscal year.

The Stock Option Committee, whose current nenbers are Messrs.
Denpsey, Gunsett, Kane and O derman, is responsible for adm nistering
t he Conpany’s Incentive Stock Option Plan which provides for the
granting of options for shares of the Conpany’s Class A Common Stock
to key enpl oyees. The Stock Option Conmttee held one neeting during
t he 2002 fiscal year.

The Stock Repurchase Conmittee, whose current nmenbers are Messrs.
Gasser and Gunsett, is responsible for adm nistering the Conpany's
St ock Repurchase Program The Stock Repurchase Commttee held one
meeting during the 2002 fiscal year.

The Nom nating Comm ttee, whose current nmenbers are Ms. Denpsey
and Messrs. Gasser and Gunsett, is responsible for nom nating nenbers
to the Board and conm ttees. The Nom nating Comm ttee held one neeting
to consider and nom nate the nine persons described in this Proxy
St at enment .

The Nom nating Commttee will consider for nom nation as
directors of the Conpany persons recomended by the stockhol ders of
t he Conpany. In order to recommend a person for the 2004 Annual
Meeting, a stockhol der nust deliver a witten recommendati on to the
Secretary of the Conpany on or prior to 120 days in advance of the
first anniversary of the date of this Proxy Statement (the “Notice
Date”).
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In order to be considered by the Nom nating Commttee, the witten
recomrendati on nmust contain the following information: (a) the nanme
and address, as they appear on the Conpany’s books, of the stockhol der
maki ng the recommendati on; (b) the class and nunmber of shares of
capital stock of the Conmpany beneficially owned by such stockhol der
(c) the nanme and address of the person recomended 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 the Conpany; and (d) any

mat erial interest of such stockhol der or such nom nee in the business
to be presented at the 2004 Annual Meeting. After the Notice Date,
the Nom nating Commttee will neet and consider all persons
recomrended by stockhol ders as nom nees for directors. Wthin 30 days
after the Notice Date, the Secretary of the Conpany will notify in
writing the stockhol der recomendi ng the nonm nee whether or not the
Nom nating Commttee intends to nom nate for election as a director at
the 2004 Annual Meeting the person he or she recomended.

SECURI TY ONNERSHI P OF CERTAI N
BENEFI CIl AL OWNERS AND MANAGEMENT

The following table sets forth certain information, as of January
9, 2003, with respect to the only persons known by the Conpany to be
t he beneficial owners of 5% or nore of the Class B Conmon Stock, the
Conpany’s only class of voting securities:

Cl ass of Type of Number of Per cent

Nane and Address St ock Owner shi p Shar es of Cl ass
Naom C. Denpsey Class B See (1) below 5,425,904 46. 15%
782 W Orange Road
Del aware, Ohio
Naom A. Coyl e Trust Class B See (2) below 1,663,040 14.14%
c/o M chael H. Denpsey,
Trust ee
2240 Encinitas Boul evard
Suite D403
Encinitas, California
M chael H. Denpsey Class B See (3) below 2,292,067 19. 49%
2240 Encinitas Boul evard
Suite D403
Encinitas, California
Robert C. Macaul ey Class B Record and 1, 130, 000 9.61%
161 Cherry Street Beneficially

New Canaan, Conneti cut



(1) Held by Naom C. Denpsey as trustee of the Naom C. Denpsey
Li ving Trust.

(2) Held 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) Held by Mchael H Denpsey (129,052 shares), M chael H. Denpsey
as trustee of the John C. Denpsey Trust (378,500 shares), the
Naom A. Coyle Trust (1,663,040 shares) and the Naom C. Denpsey
Charitable Lead Annuity Trust (121,475 shares).

The following table sets forth certain information, as of January
9, 2003, with respect to the Class A Common Stock and Class B Common
Stock (the only equity securities of the Conpany) beneficially owned,
directly or indirectly, by each director and each executive officer
named in the sunmmary conpensati on tabl e:
Title and Percent of Class

(1)

Nane Cl ass A %
Charl es R. Chandl er 97, 900 *
M chael H. Denpsey 19, 240 (2) *
Naom C. Denpsey 14, 000 *
M chael J. Gasser 158, 100 1.50%
Dani el J. Gunsett 14, 000 *
Donald S. Huni 500 *
John C. Kane 11, 000 *
John S. Lil ak 22,500 *
Robert C. Macaul ey - 0- *
Gary R Martz - 0- *
David J. O dernan 15, 000 *
WIlliam B. Sparks, Jr. 99, 086 *

Title and Percent of Cl ass
(1)

Name Class B %
Charl es R. Chandl er 4,000 *
M chael H. Denpsey 2,292,067 (3) 19. 49%
Naom C. Denpsey 5,425,904 (4) 46. 15%
M chael J. Gasser 11, 898 *
Dani el J. Gunsett 1, 000 *
Donald S. Huni - 0- *
John C. Kane -0- *
John S. Lilak -0- *
Robert C. Macaul ey 1,130, 000 9.61%
Gary R Martz 300 *
David J. O dernan 43, 074 *
WIlliamB. Sparks, Jr. 6, 248 *

* Less than one percent.



(1) Except as otherw se indicated below, the persons naned in the
table (and their spouses, if applicable) have sole voting and
i nvest nent power with respect to all shares of Class A Common
Stock or Class B Commobn Stock, as the case may be, owned by them
This table includes shares for Class A Common Stock subject to
currently exercisable options, or options exercisable within 60
days of January 9, 2003, granted by the Conpany under the
I ncentive Stock Option Plan and the 1996 Directors’ Stock Option
Plan, for the following directors and nanmed executive officers:
M. Chandler - 97,000; M. Denpsey - 14,000; Ms. Denpsey -
14, 000; M. Gasser - 158,000; M. Gunsett - 14,000; M. Kane -
6,000; M. Lilak - 18,500; M. O derman - 14,000 and M. Sparks -

98, 000.

(2) Held by Mchael H. 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 John C. Denpsey Trust (378,500 shares), the Naom
A. Coyle Trust (1,663,040 shares) and the Naom C. Denpsey
Charitable Lead Annuity Trust (121,475 shares).

(4) Held by Naom C. Denpsey as trustee of the Naom C. Denpsey Living
Trust.

The Class A Common Stock has no voting power, except when four
quarterly cumul ati ve dividends upon the Class A Common 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 9, 2003:

Title of Anmount Per cent

cl ass of stock beneficially owned of cl ass

Cl ass A Commpon Stock (1) 491, 976 4. 66%
Cl ass B Commpn St ock 8,914, 791 75.82%

(1) Shares represent the nunmber of shares beneficially owned, directly
or indirectly, by each director and executive officer as of
January 9, 2003. The nunber includes shares subject to currently
exerci sabl e options or options exercisable within 60 days of
January 9, 2003, 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 — 473,950 shares.



EXECUTIVE COMPENSATION

The following table sets forth the conpensation for the three
years ended October 31, 2002 for the Conpany’s Chief Executive
O ficer, the Conpany’ s four other nost highly conpensated executive
of ficers and one additional executive officer that retired during
2002:

Summary Conpensati on Tabl e

Annual Conpensati on Long- Ter m Conpensati on
Number of
Restricted Stock
All LTI P Payouts  Stock Opt i ons
Nane & Position Year Salary Bonus (1) Oher (2) (3) Awards (3) G anted
M chael J. Gasser 2002 $638,341 $274,629 $ 3,435 $186, 400 $46, 600 35, 000
Chai rman and
Chi ef Executive 2001 $568,351 $301,600 $ 2,970 $ -0- $ -0- 35,000
O ficer
2000 $510,090 $298,403 $ 3,000 $ -0- $ -0- 28,000

WIlliam B. Sparks, Jr. 2002 $461,688 $168,034 $ 2,872 $114, 400 $28, 600 20, 000
Di rector,

Presi dent and Chi ef 2001 $413,191 $184,801 $ 3,679 $ -0- $ -0- 20,000
Operating Oficer

2000 $379, 132 $187,671 $ 4,134 $ -0- $ -0- 17,000
Donald S. Huml (4) 2002 $198,000 $216,750 $ 32, 860 $ 90, 400 $22, 600 35, 000
Chi ef Fi nanci al
Oficer
John S. Lilak 2002 $304,992 $100,747 $ 4,335 $ 68, 800 $17,200 15,000
Executive Vice
Presi dent, Paper, 2001 $274,342 $112,000 $ 3,750 $ -0- $ -0- 12,500
Packagi ng & Servi ces,
and President of 2000 $246,045 $110,720 $162,576 $ -0- $ -0- 12,500
Soterra LLC
(subsi di ary conpany)
Charl es R Chandl er(5) 2002 $300,305 $ 98,319 $210,628 $ 71, 200 $17, 800 - 0-
Retired Vice Chairnman
and Retired President 2001 $346,037 $126,689 $198, 894 $ -0- $ -0- - 0-
of Soterra LLC
(subsi di ary conpany) 2000 $492,609 $221,675 $318, 665 $ -0- $ -0- 16,000
Gary R Martz(6) 2002 $250,000 $ 97,500 $ 45,705 $ 69, 600 $17, 400 30, 000

Seni or Vice President,
General Counsel and
Secretary
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(1)

(2)

(3)

(4)

(5)
(6)

See “Conpensation Comm ttee Report on Executive Conpensation”
regardi ng the paynent of cash bonuses in 2002. For 2001 and
2000, cash bonuses were paid pursuant to a discretionary bonus
pl an i npl emented by the Conpensation Conmmttee of the Board of
Directors which |inked the paynent of bonuses to the

achi evenent of predeterm ned return on asset threshol ds.

Wth respect to Messrs. Gasser, Lilak and Sparks, the dollar
anount in the all other category relates to the Conpany match
for the 401(k) plan and premuns paid for life insurance. In
addition, M. Lilak had relocation expenses of $158,509 in
2000.

Wth respect to Messrs. Huml and Martz, the dollar anmount in
the all other category relates to paynents for relocation
expenses and premuns paid for life insurance. For M. Hum,
rel ocati on expenses were $32,500, and for M. Martz,

rel ocati on expenses were $45, 000.

Wth respect to M. Chandler, the dollar amount in the al

ot her category relates to the Conpany match for the 401(k)
pl an, premuns paid for |life insurance and deferred
conpensation under a deferred conpensation contract entered

into in June 1992. This contract will supplenment M.
Chandler's retirenment benefits under the Geif Bros.
Riverville MI1’s defined benefit pension plan (the
"Riverville MII Plan"). The annual anmounts payable to M.

Chandl er or his surviving spouse under this contract are

di m ni shed by the anounts he receives under the Riverville
MIl Plan. M. Chandler’s estimted accrued benefits under
this contract are currently $342, 308 per year for 10 years and
$228, 205 per year for an additional five years. Deferred
conpensation anounts were $207,902, $193,554 and $312, 121 for
the years 2002, 2001 and 2000, respectively.

Long-termincentive plan (“LTIP”) payouts were paid pursuant
to the Conpany’s long-termincentive conpensation plan (the
“LTIC Plan”) described bel ow (see “Incentive Conpensation
Plans”). In accordance with the ternms of the LTIC Plan, these
LTI P payouts were paid 80% in cash and 20% in restricted
shares of the Conpany’'s Class A Common Stock.

M. Huml was hired as Chief Financial Oficer in April 2002.
Prior to that time, he was not an enpl oyee of the Conpany.

M. Chandler retired in Septenber 2002.

M. Martz was hired as Senior Vice President and Cener al
Counsel in January 2002. Prior to that time, he was not an
enpl oyee of the Conpany. He was elected Secretary of the
Conpany in June 2002.

11



Enpl oynent Agreenents

M . Gasser has an enpl oyment agreenent generally providing for
the following: his enploynent as Chairman and Chief Executive O ficer
until 2010; his right to extend his enploynent on a year-to-year basis
until he reaches the age of 65; his agreenment 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 the fixing of his m ninum
basic salary. The m ninmum basic salary is currently fixed at $470, 000
per year.

M. Sparks has an enpl oynent agreenent generally providing for
the followi ng: his enploynent as President and Chief Operating
O ficer until 2006; his agreenent to devote all of his tine,
attention, skill and effort to the performance of his duties as an
of ficer and enpl oyee of the Conpany; and the fixing of the m ni num
basic salary. The m ninmum basic salary is currently fixed at $350, 000

per year.
I ncentive Conpensation Plans

The Conmpany has an annual cash incentive bonus plan (the “Cash
I ncentive Bonus Plan”) which is intended to provide short-term
i ncentive conpensation to participants that is linked to the
profitability of the Conpany’s businesses. This Cash Incentive Bonus
Pl an, which has received stockhol der approval, is intended to provide
participants with incentive conpensation which is not subject to the
deduction limtation rules prescribed under Section 162(m of the
I nternal Revenue Code of 1986, as anmended (the “Code”). The Cash
| ncentive Bonus Plan is adnm nistered by the Special Subcommttee on
I ncentive Conpensation of the Board (the “ Special Subcommttee”).
Anmong ot her things, the Special Subcomm ttee selects participants for
the Cash Incentive Bonus Plan from anong certain of the Conpany's
executi ve enpl oyees and deterni nes the performance goals, target
anounts and other terns and conditions of awards under the Cash
I ncentive Bonus Plan. Awards under the Cash Incentive Bonus Pl an
consi st of cash amobunts payabl e upon the achievenent, during a
specified performance period, of specified objective performnce
goals. At the beginning of a performance period for a given award,
t he Special Subcommi ttee establishes the performance goal (s) and the

target amount of the award which will be earned if the performance
goal (s) are achieved in full, together with any |esser anpunt that
will be earned if the performance goal (s) are only partially achieved.

After the end of the performance period, the Special Subcommittee
certifies the extent to which the performance goals are achi eved and
determ nes the amount of the award that is payable. The perfornance
goal s for awards are based upon the achi evenent of targeted neasures
of return on assets (and/or such other objective business criteria as
t he stockhol ders may approve fromtine to time) by the Conpany and/ or
one or nore operating groups of the Conpany.
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The maxi rum award that nmay be paid to any participant for any
performance period is $1.5 mllion tinmes the nunber of twelve-nonth
periods contained within the performance peri od.

The Conpany has a long-termincentive conpensation plan (the
“LTIC Plan”) which is intended to focus managenent on the key nmeasures
t hat drive superior performance. This LTIC Plan, which has received
st ockhol der approval, is intended to provide participants with
I ncentive conpensation which is not subject to the deduction
limtation rules prescribed under Section 162(m of the Code.

I ncentive conpensation awards to participants are paid 80%in cash and
20% in restricted shares of the Conpany's Class A and/or Class B
Common Stock. The LTIC Plan is adm nistered by the Speci al

Subcommi ttee. Enpl oyees of the Conpany who are designated by the
Speci al Subcomm ttee as "key enpl oyees"” are eligible to participate
and receive awards under the LTIC Plan. Prior to the beginning of
each performance period, the Special Subcommttee selects and

est abl i shes performance goals for that performance period which, if
met, will entitle participants to the paynment of the incentive
conpensati on award. The performance goals are based on targeted

| evel s of increases in earnings per share and “free cash flow' or such
ot her measures of performance success as the Special Subcommttee may
determ ne. The Special Subconmm ttee may establish a range of
performance goals which correspond to, and will entitle participants
to receive, various |evels of award opportunities based on percentage
mul tiples of the "target incentive award,"” which is the incentive
conpensation anount to be paid to participants when the performance
criteria designated as the "100% award level" is nmet. |In addition,
each range may include | evels of performance above and bel ow the 100%
performance | evel, ranging froma m ninmmof 0% to a maxi num of 200%
of the target incentive award. The Special Subcomm ttee nmay al so
establish m nimum | evels of performance goal achi evenment bel ow which
no awards are paid to any participant. After the performance goals
are established, the Special Subcomm ttee aligns the achievenent of

t he performance goals with the award opportunities, such that the

| evel of achievenent of the pre-established performance goals at the
end of the performance period determ nes the "final awards" (i.e., the
actual incentive conpensation earned during the performance period by
the participant). After establishing the performance criteria, the
Speci al Subcomm ttee establishes the award opportunities for the
participants which correspond to various |evels of achievenent of the
pre-established performance criteria. The established award
opportunities vary in relation to the job classification of each
participant. At the end of each performance period, the Speci al
Subcomm ttee certifies the extent to which the performance criteria
were net during the performance period and deternm nes the final awards
for the participants.
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LTI C Pl an Tabl e

Nunber Per f or mance
of or O her
Shar es, Peri od
Units or Until Esti mat ed Future Payouts under
Nane O her Mat ur ati on Non- St ock Price-Based Pl ans _
Ri ghts or Payout Threshol d Tar get Maxi num
Gasser (1) (2) $423, 000 $845, 000 $1, 690, 000
Sparks, Jr. (1) (2) $259, 000 $259, 000 $1, 034, 000
Hum (1) (2) $195, 000 $390, 000 $ 780,000
Li | ak (1) (2) $155, 000 $310, 000 $ 620,000
Chandl er (1) (2) $ 72,000 $144, 000 $ 288,000
Mart z (1) (2) $150, 000 $300, 000 $ 600, 000

(1) Each of the naned executive officers was selected by the
Speci al Subcommttee to participate in the LTIC Pl an.

(2) The LTIC Pl an neasures the Conpany’s performance over the
specified performance periods. The performance peri ods
related to the estimted future payouts are the periods May 1,
2001 t hrough October 31, 2003 and Novenber 1, 2001 through
Cct ober 31, 2004. Awards for M. Chandler wll be prorated
for the period in which he was an enpl oyee. The figures in
the table are based on sal aries as of Decenber 31, 2002.

Stock Option Plans

The Conpany's 2001 Managenent Equity Incentive and Conpensati on
Pl an (the 72001 Pl an”) provides for the awardi ng of incentive and
nonqual i fied stock options and restricted and perfornmance shares of
Cl ass A Common Stock to key enployees. The maxi num nunber of shares
that may be issued each year is determ ned by a fornula that takes
into consideration the total number 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
i ncentive stock options is 2,500,000 shares.

Prior to the adoption of the 2001 Plan, the Conpany granted stock
opti ons under the Conpany's Incentive Stock Option Plan (the
"Incentive Plan"). The Incentive Plan provides for the discretionary
granting of incentive stock options to key enpl oyees and nonstatutory
options for non-enployees for shares of the Conpany's Class A Conmon
Stock. The maxi mum nunber of shares that could be issued under the
I ncentive Plan was 1, 000, 000 shares.
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The following table sets forth certain information with respect
to options to purchase Class A Comopn Stock granted during the fiscal
year ended October 31, 2002, under the 2001 Plan to each of the nanmed

executive officers:

OPTI ON GRANTS TABLE

| ndi vi dual Grants

Pot e
Real i za

ntial Net
bl e Val ue at

Assuned Annual
Rat es of Stock
Price Appreciation
for Option Term

Per cent of
Tot al
Opti ons
Ganted to
Nurber of Enpl oyees  Exerci se
Opt i ons in Fiscal Price Per Dat e
Nane G ant ed Year Shar e Expi res 5% 4)
J. Gasser 35,000 (1) 7% $26. 20 9/5/12 $576, 696
B. Sparks, Jr. 20,000 (1) 4% $26. 20 9/5/12 $329, 541
S Hunm: 20,000 (2) 4% $33.98 4/ 29/ 12 $427, 397
15,000 (1) 3% $26. 20 9/5/12 $247, 156
S. Lilak 15, 000 (1) 3% $26. 20 9/5/12 $247, 156
R Chandl er - 0- 0% NA NA NA
R Martz: 15, 000 (3) 3% $32. 95 1/7/12 $310, 831
15,000 (1) 3% $26. 20 9/5/12 $247, 156

(1) The options are exercisable on Septenber 5, 2004.

(2) The options are exercisable on April 29, 2004.

(3) The options are exerci sable on January 7, 2004.

10% 4)

$1, 461, 426
$ 835,121
$1, 083, 107
$ 626,341
$ 626,341
NA
$ 787,707
$ 626,341

(4) The values shown are based on the indicated assunmed rates of
appreci ation conpounded annual ly. Actual gains realized,
are based on the performance of the Class A Common Stock.
no assurance that the values shown will be achieved.
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The following table sets forth certain information with the
respect to the exercise of options to purchase Class A Comopn Stock
during the fiscal year ended October 31, 2002, and the unexercised
options held and the value thereof at that date, by each of the naned
executive officers:

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

Shar es Val ue Nunmber of Unexercised Val ue of 1n-The-Mney
Acquired Realized Options Held at Year-End Options Held at Year-End
on Upon
Exerci se Exercise Exer ci sabl e Unexerci sabl e Exer ci sabl e Unexerci sabl e
Nane
Gasser -0- $ - 0- 158, 000 70, 000 $28, 500 $ -0
Spar ks, Jr. -0- $ - 0- 98, 000 40, 000 $18, 240 $ -0
Hum - 0- $ - 0- - 0- 35, 000 $ - 0- $ -0
Li | ak 4,000 $25, 200 18, 500 27,500 $ 6,840 $ -0
Chandl er -0- $ - 0- 97, 000 - 0- $18, 240 $ -0
Mart z - 0- $ - 0- - 0- 30, 00 $ - 0- $ -0

Reti rement Pl ans

The following table sets forth the estimted annual benefits
under the Conpany’s Enpl oyees’ Retirement Inconme Plan ("Salaried
Pl an”) and Suppl enental Enpl oyee Retirenent Plan (“SERP’) to an
eligi ble enpl oyee who qualifies for normal retirement with the
specified three-year average conpensation and conti nuous service:

DEFI NED BENEFI T PENSI ON PLAN TABLE

Annual Benefit for Years of Service

3- Year
Aver age
Annual 15 20 25 30
Conpensati on
$300, 000 $52, 500 $70, 000 $87, 500 $105, 000
$600, 000 $105, 000 $140, 000 $175, 000 $210, 000
$900, 000 $157, 500 $210, 000 $262, 500 $350, 000

The annual benefit at normal retirement (age 65) under the
Salaried Plan is equal to 35%tinmes the enployee’ s three-year average
conpensation for an enployee with 30 years of continuous service.
Pursuant to Section 401(a)(17) of the Internal Revenue Code, annual
conpensation in excess of $200,000 cannot be taken into account in
determ ning the Salaried Plan benefits.

16



The SERP provides benefits for a select group of managenment
enpl oyees and replaces a portion of the benefits that woul d have been
excl uded due to the conpensation limts in the Salaried Plan. The
formula in the SERP is the sane as the Salaried Plan with conpensation
equal to base salary plus bonus with the bonus limted. Belowis a
chart with credited years of service and conpensation included for the
named executive officers that participate in both the Salaried Plan
and the SERP:

Nane of Credited Conpensation used Estimted annua
i ndi vi dual years for cal cul ati on of benefit under
or nunber of of service annual benefit retirenent plans

persons in group

MJ. Gasser 23 $863, 805 $231, 787
W B. Sparks, Jr. 8 $598, 172 $55, 829
J.S. Lilak 3 $382, 949 $13, 403

M. Huml and M. Martz were not participants in the Salaried Plan
at October 31, 2002, since they had not been enployed one year at that
time.

M. Chandler is not covered by the SERP, but had speci al
agreenents that provided defined benefits of $50,820 (see footnote 2
to Summary Conpensation Table). M. Chandler retired fromthe Conpany
I n Sept enmber 2002.

None of the pension benefits described in this item are subject
to of fset because of the receipt of Social Security benefits or
ot herw se.

DI RECTOR COWVPENSATI ON ARRANGEMENTS

No Directors’ fees are paid to Directors who are full-tine
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 conmttee neeting that they
attend. Committee chairs also receive an additional $6,000 per year.
Directors may defer all or a portion of their fees pursuant to a
def erred conpensati on pl an.

During 1996, a Directors’ Stock Option Plan was adopted which
provides for the granting of stock options to directors who are not
enpl oyees of the Conpany. The aggregate number of shares of the
Conpany’s Class A Common Stock for which options may be granted shal
not exceed 100,000. Beginning in 1997, each outside director was
granted an annual option to purchase 2,000 shares i medi ately
foll owi ng each Annual Meeting of Stockhol ders. Each eligible director
al so received a one-time 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 become exercisable i medi ately.

17



In 2002, 10,000 options were granted to outside directors with option
prices of $33.95 per share (10,000 options at $27.38 in 2001 and

10, 000 options at $29.88 in 2000). Options expire ten years after the
date of grant.

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
Conpany’s officers and directors, and persons owning nore than 10% of
a registered class of the Conpany’s equity securities, to file reports
of ownership with the Securities and Exchange Conmm ssion. Officers,
directors and greater than 10% stockhol ders are required by the
Securities and Exchange Commi ssion’s regulations to furnish the
Conpany with copies of all Section 16(a) forns they file. Based
solely on a review of the copies of such fornms furnished to the
Conpany, the Conpany believes that during its 2002 fiscal year al
Section 16(a) filing requirenents applicable to its officers,
directors and greater than 10% stockhol ders were conplied with by such
persons, except that Naom C. Denpsey, a director of the Conpany, did
not tinely file one Form4 in her capacity as trustee of the John C.
Dempsey Trust with respect to one transaction which occurred during
t he 2002 fiscal year.

COVPENSATI ON COW TTEE | NTERLOCKS AND | NSI DER PARTI CI PATI ON

John C. Kane, David J. O derman, M chael H. Denpsey and Daniel J.
Gunsett served as nenbers of the Conpany’s Conpensation Commttee for
the 2002 fiscal year. During fiscal year 2002, the Conpany retained
the law firm of Baker & Hostetler LLP to performlegal services on its
behal f, and it anticipates retaining such firmin 2003. M. Gunsett is
a partner of Baker & Hostetler LLP. In addition, in accordance wth
t he Conpany’ s stock repurchase program during fiscal year 2002, the
Conpany repurchased 60,000 shares of Class B Commpn Stock at a tota
purchase price of $1,906,350 fromthe John C. Denpsey Trust. M chael
H. Denpsey, a director of the Conpany, is the trustee and a
beneficiary of this trust. The purchase prices for these repurchases
were determ ned by a fornmula based upon the average of the high and
| ow sale prices for the shares of Class B Comopn Stock on the stock
mar ket for which such shares were traded during the 30 cal endar days
i mmedi ately preceding the date of each respective sale.

No executive officer of the Conpany served during the 2002 fiscal
year as a nenber of a Conpensation Conmttee 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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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The following is the report of the Conpany’s Conpensation
Comm ttee, whose nenbers are John C. Kane, M chael H. Denpsey, Dani el
J. Gunsett, and David J. Oderman, with respect to conpensation
reported for 2002 as reflected in the Summary Conpensati on Tabl e set
forth above.

The Conpensation Committee al so has a Special Subcomm ttee, whose
members are John C. Kane and David J. O derman. The Speci al
Subcomm ttee adm ni sters the Conpany’s Cash Incentive Bonus and LTIC
Pl ans. These two plans, both of which have received stockhol der
approval, are intended to provide participants with incentive
conpensation which is not subject to the deduction l[imtation rules
prescri bed under Section 162(m of the Code. AlIl of the nenmbers of
the Special Sub Commttee are “outside directors” as that termis
defined in Section 162(m of the Code. See "“Executive Conpensati on—
I ncentive Conpensation Plans” for a nore detailed discussion of these
pl ans.

Conpensation Policy; Committee Responsibilities

The Conpany’s conpensation policy is designed to align
conpensation with business objectives and performance to enable the
Conpany to attract, retain and reward individuals who contribute to
the | ong-term success of the Conpany. The Conpany believes in a
consistent policy for all individuals.

The Conpany realizes that to acconplish its objectives it needs
to pay conpetitive conpensation. The Conpensation Committee reviews
conpetitive positions in the market to periodically confirmthe
conpetitive nature of the conmpensation for the Chief Executive Oficer
and the Conpany’s other executive officers.

The Conpensation Committee believes that an el enent of
conpensation nmust be linked to the Conpany’s short- and | ong-term
performance. In that regard, the Conpany inplenmented the Cash
| ncentive Bonus Plan which |inks the annual paynent of cash bonuses to
t he achi evenent of targeted return on assets goals and the LTIC Pl an
which |links the | ong-term paynent of cash bonuses and stock awards to
t he achi evement of targeted earnings per share and free cash fl ow
goal s.

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 nistered by the nenbers of the Stock Option Conm ttee.
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The Conpensation Committee’s responsibilities include, anong
ot her things, the follow ng:

Revi ewi ng t he conpensation of the Chief Executive Oficer and
t he Conmpany’ s ot her executive officers to ensure that their
conpensation is consistent with the above policy;

Revi ew ng the grant of stock options; and

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

The Special Subcommittee’s responsibilities for the Cash
I ncentive Bonus and LTI C Plans include, anong other things, the
foll ow ng:

Sel ecting participants from anong certian of the Conpany's
executive enpl oyees;

At the beginning of a performance period, establishing the
performance goal (s) and the target anmount of the awards, which
will 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; and

After the end of the performance period, certifying the extent
to which the performance goals are achi eved and determ ning
t he amount of the awards that are payable.

Conpensation of the Chief Executive Oficer

I n Decenber 2002, the Conpensation Conmmttee net to reviewthe
2002 performance of M chael J. Gasser, the Conpany’s Chairman of the
Board and Chi ef Executive Oficer. Consistent with the Conpany’s
conpensation policies, M. Gasser’s conpensation package consi sts of
four conponents: salary; short-termincentive paynents of cash
bonuses; long-termincentive paynents of cash bonuses and stock
awar ds; and stock options. The policy of the Conpensation Conmmttee
is to target M. Gasser’s salary at or near the md point of salaries
for the chief executive officers of the Conpany’s peer group. The
Conpensation Comm ttee believes that a portion of M. Gasser’s
conpensati on package should be “at-risk,” and that this is
accompl i shed through the grant of incentive stock options and the
award of cash bonuses and stock awards pursuant to the Conpany’s
I ncentive conpensation plans. The Conpensation Commttee also attenpts
to establish a conpensati on package that appropriately bal ances ri sk
and reward. Finally, the Conpensation
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Committee attenpts to establish a conpensati on package that is
conprised of both a subjective conponent, such as the grant of

i ncentive stock options, and an objective conponent, such as awards
under the incentive conpensation plans which are based on the

achi evement of targeted return on assets, earnings per share and free
cash fl ow goal s.

I n evaluating the performance of M. Gasser with respect to each
of the categories of his conpensation, the Conpensation Conmttee
specifically discussed and recogni zed the follow ng factors: his
| eadership; his strategic planning for the future of the Conpany; his
dedi cati on and focus on the short-termand |ong-terminterests of the
Conpany and its stockhol ders; and his professionalism integrity and
conpetence. The Conpensation Committee al so recognized M. Gasser’s
denonstrated dedication and strong 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 Comrittee increased M. Gasser’s base salary to $700, 000
for cal endar year 2003 from $650, 000 for cal endar year 2002.

Under the LTIC Plan, the Special Subcomm ttee determ ned that the
Conpany had achi eved the free cash flow targeted goal for the
performance period ended Cctober 31, 2002, but that the Conpany had
not achi eved the earnings per share targeted goal for that performance
period. The Special Subcommittee has certified in witing the extent
to which these performance goals were nmet during that performance
period and has made final awards to M. Gasser and the other
participants under this plan. M. Gasser’s final award for the
performance period ended Cctober 31, 2002, was a cash bonus of
$186, 400 and an award of restricted Class A Comon Stock in the anount
of $46, 600.

Under the Cash Incentive Bonus Plan, the Special Subcommittee
determ ned that the Conpany had not achieved the return on assets
targeted goal for the Conpany’s 2002 fiscal year, and therefore no
bonuses were payabl e under this plan for the 2002 fiscal year.
However, the Conpensation Conmttee determ ned that, although the
Conpany did not neet the goals for incentive bonuses under the Cash
I ncentive Bonus Plan for the 2002 fiscal year, M. Gasser and the
ot her executive officers participating in this plan had perforned at a
hi gh | evel throughout the year and that the Conpany’s econom c
performance was strong despite a poor econony. In recognition of
t hese factors, the Conpensation Commttee recommended to the Board of
Directors that M. Gasser be awarded a discretionary cash bonus of
$274,625 for 2002, which ambunt is equal to 65% of M. Gasser’s 100%
target award for 2002 under the Cash Incentive Bonus Plan. This sane
formula was applied to all of the other executive officers
participating in the Cash Incentive Bonus Pl an.
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The Board of Directors, as well as the Special Subcommttee, has
approved these discretionary cash bonuses to M. Gasser and the other
executive officers.

I n Septenber 2002, incentive stock options were granted to M.
Gasser and ot her enployees at the then market price for Class A Commpn
Stock. M. Gasser was granted options to purchase 35,000 shares of
Cl ass A Common Stock, which options were granted primarily as
I ncentive for future performance. The basis for granting stock
options to M. Gasser and other enployees included his continued
| eadership, vision for the future of the Conpany, guidance in
uni fication of Conpany goals and assim |l ation and reorganizati on of
Conpany acqui sitions.

John C. Kane, Comm ttee Chairnan
David J. O dernan
M chael H. Denpsey
Dani el J. Gunsett
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PERFORMANCE GRAPH

The follow ng graph conpares the Conpany’s stock performance to
that of the Standard and Poor’s 500 Index and the Conpany’s industry
group (Peer Index). The graph does not purport to represent the val ue
of the
Conpany.

STOCK PERFORVANCE CHART
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The New Peer Index is conprised of the Containers and Packagi ng
| ndex as shown on the Standard & Poor’'s G obal Data Web site. The Ad
Peer Index is conprised of the Containers and Packagi ng I ndex and al so
i ncluded the Paper and Forest Products Index. The Conpany is changi ng
to the New Peer |ndex because it believes this index will nore closely
reflect the current conposition of the Conpany.
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REPORT OF THE AUDI T COWM TTEE

The Audit Committee 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 system
of internal controls and preparation of the consolidated financi al
statenents in accordance with accounting principles generally accepted
in the United States. In fulfilling its responsibilities, the Audit
Committee reviewed the audited financial statements in the Annual
Report on Form 10-K for the Conpany's 2002 fiscal year with
managenent, including a discussion of the quality, not just the
acceptability, of the accounting principles, the reasonabl eness of
significant judgnents, and the clarity of disclosures in the financial
st atenents.

The Audit Committee reviewed with the independent auditors, who
are responsi ble 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 other matters as are required to be discussed with the Audit
Comm ttee under auditing standards generally accepted in the United
States. In addition, the Audit Comm ttee discussed with the
I ndependent auditors the auditors’ independence from managenent and
t he Conpany, including the matters in the witten disclosures required
by the | ndependence Standards Board and considered the conpatibility
of nonaudit services with the auditors’ independence.

The Audit Committee discussed with the Conpany’s internal and
I ndependent auditors the overall scope and plans for their respective
audits. The Audit Conmttee neets with the internal and independent
auditors, with and w thout managenment present, and separately with
managenent, to discuss the results of their exam nations, their
eval uations of the Conpany’s internal controls, and the overall
quality of the Conpany’s financial reporting. The Conmttee held four
meeti ngs during the 2002 fiscal year, and each nmenber of the Audit
Commttee attended at | east 75% of the neetings.

In reliance on the reviews and di scussions referred to above, the
Audit Committee recomended to the Board of Directors (and the Board
has approved) that the audited financial statements be included in the
Annual Report on Form 10-K for the 2002 fiscal year for filing with
the Securities and Exchange Conmm ssion. The Committee has approved
the selection of the Conpany’s i ndependent auditors for the 2003
fiscal year.

As di scussed above, the Audit Conmttee 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
Comm ttee to conduct auditing or accounting reviews or procedures.
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Menmbers of the Audit Conmmttee are not enpl oyees of the Conpany, and
sone nenbers nmay not be accountants or auditors by profession or
experts in the fields of accounting or auditing. Therefore, the Audit
Comm ttee has relied, w thout independent verification, on
managenment's representation that the financial statements 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 independent auditors included in their
report on the Conpany's financial statements. The Audit Commttee's
revi ew does not provide its nmenbers with an i ndependent basis to
determ ne that managenent has naintai ned appropriate accounting and
financial reporting principles or policies, or appropriate internal
controls and procedures designed to assure conpliance with accounting
standards and applicable | aws and regul ations. Furthernore, the Audit
Committee's considerations and di scussions wi th managenment and the

I ndependent auditors do not assure that the Conpany's financi al
statenments are presented in accordance with accounting principles
generally accepted in the United States, that the audit of the
Conpany's financial statenments has been carried out in accordance with
auditing standards generally accepted in the United States, or that

t he Conpany's independent accountants are in fact "independent."

The Conpany’s Board of Directors has adopted a witten charter
for the Audit Commttee. All of the nenbers of the Audit Commttee
are independent directors as defined by the currently effective rules
and regul ati ons of the New York Stock Exchange.

Dani el J. @Qunsett, Comm ttee Chairmn
John C. Kane
David J. O dermn
| NDEPENDENT PUBLI C ACCOUNTANTS

Ernst & Young LLP served as the independent public accountants
of the Conpany for the fiscal year ended October 31, 2002. It is

currently expected that a representative of Ernst & Young LLP wl !l be
present at the Annual Meeting, will have an opportunity to make a
statenment if such representative so desires and will be available to

respond to appropriate questions from stockholders. Ernst & Young
LLP has been retained as the Conpany’s independent public accountants
for its 2003 fiscal year.
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Aggregate fees billed to the Conpany for the year endi ng October
31, 2002 by Ernst & Young LLP were as foll ows:

Audit Fees............ ... $ 886,000

Fi nanci al Information Systens Design and

| npl ementation Fees................... $ - 0-

All Oher Fees...............v... $1, 885, 000(1)(2

)

(1) Includes fees for audit related services of $998, 000 and tax
conpl i ance and consul tati on of $887,000. Audit related services
generally include fees for pension and statutory audits, accounting
consul tations and filings with the Securities and Exchange Comm ssi on.

(2) The Audit Commttee has consi dered whether the provision of these
services is conpatible with maintaining the principal
accountant’ s i ndependence.

CERTAI' N RELATI ONSHI PS AND RELATED TRANSACTI ONS

During fiscal year 2002, the Conpany retained the |aw firm of
Baker & Hostetler LLP to performlegal services on its behalf. Daniel
J. GQunsett, a partner in that firm is a nmenber of the Audit,
Conpensation, Executive, Nom nating, Stock Option and Stock Repurchase
Committees and a director of the Conpany. The Conpany antici pates
retai ni ng Baker & Hostetler LLP in 2003. The Conpany believes that
this relationship does not violate the New York Stock Exchange
I ndependent director and audit conmttee requirenents.

I n February 1999, the Conpany’s Board of Directors authorized a
stock repurchase program which provides for both open-market and
privately negotiated stock repurchases of the Conpany’'s Class A and
Cl ass B Common Stock. In accordance with this program during fiscal
year 2002, the Conpany repurchased 60,000 shares of Class B Commpn
Stock at a total purchase price of $1,906,350 fromthe John C. Denpsey
Trust. M chael H. Denpsey, a director of the Conpany, is the trustee
and a beneficiary of this trust (Naom C. Denpsey, a director of the
Conpany, was also a trustee of this trust for a portion of fiscal year
2002). The purchase prices for these repurchases were determ ned by a
formul a based upon the average of the high and | ow sale prices for the
shares of Class B Common Stock on the stock market for which such
shares were traded during the 30 cal endar days i medi ately preceding
t he date of each respective sale.

26



Prior to the enactnment of the Sarbanes-Oxley Act of 2002, from
time to tinme the Conpany nade | oans to enpl oyees, including executive
officers of the Conpany. The follow ng table summari zes the activity
related to loans to executive officers of the Conpany during the
period from Novenmber 1, 2001 to Cctober 31, 2002:

Bal ance at Bal ance at

Begi nni ng Anount End of
Narme of Debtor of Peri od New Loans Col | ect ed Peri od
Charles R Chandler (1) $290, 634 $ -0- $ 290,634 $- 0-
M chael J. Gasser (2) $ 99, 638 $ -0-  $ 99,638 $- 0-
Donald S. Hum (3) $ -0- $306, 136 $ 306, 136 $- 0-
Sharon R Maxwel | (4) $ 89, 168 $ -0- $ 89,168 $- 0-
WIlliamB. Sparks, Jr. $323, 424 $ -0- $ 323,424 $- 0-
(5)

$802, 864 $306, 136 $1, 109, 000 $- 0-

(1) Charles R Chandler is the retired Vice Chairman of the
Conpany and retired President of Soterra LLC. The |oan was secured by
a first nortgage on a house and lot in Chio and interest was payable
at 5% per annum

(2) Mchael J. Gasser is the Chairman and Chief Executive Oficer
of the Conpany. The |oan was secured by 5,599 shares of the Conpany’s
Cl ass B Common Stock and a first nortgage on a house and | ot in Ohio.
| nterest was payable at 3% per annum

(3) Donald S. Hum is the Chief Financial Officer of the Conpany.
Under the then-existing benefits of the relocation program M. Huni
received a short-term advance on June 27, 2002 in the anount of
$306, 136 for the purchase of a house in connection with his joining
t he Conpany.

(4) Sharon R. Maxwell is Assistant Secretary of the Conpany. The
| oan was secured by a first nortgage on a house and ot in Ohio and
I nterest was payable at 7-1/4% per annum

(5) WIlliam B. Sparks, Jr. is the President and Chief Operating
O ficer of the Conpany. The |oan was secured by 6,248 shares of the
Conpany’s Class B Common Stock and 1,000 shares of the Conpany’s Cl ass
A Common Stock. Interest was payable at 3% per annum An additional
| oan was secured by a first nortgage on a house and lot in Chio with
I nterest payable at 5% per annum

I n accordance with the Sarbanes-Oxley Act of 2002, credit wll
no | onger be extended, maintained or arranged in the formof a
personal loan to or for any of the directors or executive officers of
t he Conpany.
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STOCKHOLDER PROPOSALS

Proposal s of stockhol ders intended to be presented at the 2004
Annual Meeting of Stockhol ders (expected to be held in February 2004)
must be received by the Conpany for inclusion in the Proxy Statenent
and form of proxy on or prior to 120 days in advance of the first
anni versary of the date of this Proxy Statement. |f a stockhol der
I ntends to present a proposal at the 2004 Annual Meeting, but does
not seek to include such proposal in the Conpany’s Proxy Statenment
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 form of proxy for
the 2004 Annual Meeting will be entitled to use their discretionary
voting authority should such proposal then be raised at such neeting,
wi t hout any di scussion of the matter in the Conpany’s Proxy Statenent
or formof proxy. Furthernore, stockholders nust follow the
procedures set forth in Article I, Section 8, of the Conpany’s
Amended and Restated By-Laws in order to present proposals at the
2004 Annual Meeti ng.

OTHER MATTERS

The proxy enclosed with this Proxy Statenment is solicited from
Cl ass B stockhol ders 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
St ockhol ders is to be paid by the Conpany. Solicitations of proxies
al so may be made by personal calls upon or tel ephone or tel egraphic
comruni cations with stockhol ders, or their representatives, by not
nore than five officers or regular enpl oyees of the Conpany who wil |l
recei ve no conpensation for doing so other than their regul ar
sal ari es.

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

/sl Gary R. Martz
January 25, 2003 Gary R. Martz
Secretary
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EXH Bl T A
CERTI FI CATE OF AMENDMENT
TO
AMENDED AND RESTATED
CERTI FI CATE OF | NCORPORATI ON
OF

GREI F BROS. CORPORATI ON
(Nanme Change to Greif, Inc.)

Greif Bros. Corporation (the “Conpany”), a corporation organized
and existing under the General Corporation Law of Delaware (the
“GCL"), hereby certifies as foll ows: (a) the resolution set forth
below was duly adopted by the Board of Directors of the Conpany
pursuant to Section 242 of the GCL at a neeting duly called and held
on Decenber 10, 2002; and (b) such resolution was duly adopted by the
hol ders of a majority of the Conpany’s outstanding stock entitled to
vote thereon pursuant to Section 242 of the GCL at a neeting of the
st ockhol ders of the Conpany duly called and held on February 24, 2003,
pursuant to Section 222 of the GCL. The resolution is as follows:

Cor porate Name Change

“RESOLVED, that Article FIRST of the Conmpany’s Anended and
Restated Certificate of Incorporation be anended in its
entirety and replaced by the follow ng:

FIRST: The name of this Corporation is Geif, Inc.

This certificate has been signed by Mchael J. Gasser, the
Chai rman and Chi ef Executive O ficer of the Conpany, on ,
2003.

M chael J. Gasser, Chairnman
and Chi ef Executive O ficer
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