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                      DELAWARE                            31-4388903 
         (State or other jurisdiction of                 (IRS Employer 
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                                 425 Winter Road 
                              Delaware, Ohio 43015 
               (Address of principal executive offices) (Zip Code) 
 
                             Greif Bros. Corporation 
                       2000 Nonstatutory Stock Option Plan 
                            (Full title of the plan) 
 
                                Michael J. Gasser 
                      Chairman and Chief Executive Officer 
                             Greif Bros. Corporation 
                                 425 Winter Road 
                              Delaware, Ohio 43015 
                                 (740) 549-6000 
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                        area code, of agent for service) 
 
                         CALCULATION OF REGISTRATION FEE 
 
 
 
============================================================================================================= 
                                    Amount                    Proposed          Proposed         Amount 
                                    to be                     maximum           maximum          of 
                                    registered (1)            offering          aggregate        registration 
                                                              price per         offering         fee 
                                                              share (2)         price (2) 
 
Title of Securities 
to be registered 
- -------------------------------------------------------------------------------------------------------------
 
                                                                                      
Class A Common Stock,                200,000                  $27.935           $5,587,000       $1,396.75 
without par value 
============================================================================================================= 
 
(1)      Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, 
         this Registration Statement also includes an indeterminable number of 
         additional shares of Class A Common Stock that may become issuable 
         pursuant to antidilution adjustment provisions of the Plan. 
 
(2)      Estimated solely for the purpose of calculating the registration fee in 
         accordance with Rules 457(h)(1) and 457(c) under the Securities Act of 
         1933, as amended, on the basis of the average of the high and low sale 
         prices of the Registrant's Class A Common Stock as reported on the 
         Nasdaq National Market system on May 11, 2001. 
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                                     PART II 
 
               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 
 
ITEM 3.       INCORPORATION OF DOCUMENTS BY REFERENCE. 
 
              The following documents are incorporated by reference in this 
Registration Statement: 
 
                      (a) The Registrant's latest annual report filed pursuant 
              to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, 
              as amended (the "Exchange Act"). 
 
                      (b) All other reports filed by the Registrant pursuant to 
              Sections 13(a) or 15(d) of the Exchange Act since the end of the 
              fiscal year covered by the annual report referred to in (a), 
              above; and 
 
                      (c) The description of the Registrant's shares of Class A 
              Common Stock which is contained in the Registrant's Registration 
              Statement filed under Section 12 of the Exchange Act, including 
              any amendments or reports filed for the purpose of updating such 
              description. 
 
              All documents subsequently filed by the Registrant pursuant to 
Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act, prior to the filing of 
a post-effective amendment to this Registration Statement which indicates that 
all of the shares of Class A Common Stock offered have been sold or which 
deregisters all of such shares then remaining unsold, shall be deemed to be 
incorporated by reference in this Registration Statement and to be a part hereof 
from the date of filing of such documents. Any statement contained in a document 
incorporated or deemed to be incorporated by reference herein shall be deemed to 
be modified or superseded for purposes of this Registration Statement to the 
extent that a statement contained herein or in any other subsequently filed 
document which also is or is deemed to be incorporated by reference herein 
modifies or supersedes such statement. Any such statement so modified or 
superseded shall not be deemed, except as so modified or superseded, to 
constitute a part of this Registration Statement. 
 
ITEM 4.       DESCRIPTION OF SECURITIES. 
 
              Not applicable. 
 
ITEM 5.       INTERESTS OF NAMED EXPERTS AND COUNSEL. 
 
              The legality of the Class A Common Stock being registered pursuant 
to this Registration Statement is being opined upon by Baker & Hostetler LLP, 
Columbus, Ohio. Daniel J. Gunsett, a partner in Baker & Hostetler LLP, is a 
director of the Registrant. As of the date of this Registration Statement, Mr. 
Gunsett is the owner of 1,000 shares of the Registrant's Class B Common Stock 
and has been granted options for 12,000 shares of Class A Common Stock under the 
Registrant's 1996 Directors Stock Option Plan. 
 
ITEM 6.       INDEMNIFICATION OF DIRECTORS AND OFFICERS. 
 
              Section 145 of the Delaware Business Corporation Act (the 
"Delaware Law") sets forth conditions and limitations governing the 
indemnification of officers, directors, and other persons. Indemnification is 
permitted in third party actions where the indemnified person acted in good 
faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the corporation and in criminal actions where he had no reasonable 
cause to believe his conduct was unlawful. Indemnification is also permitted in 
lawsuits brought by or on behalf of the corporation if the standards of conduct 
described above are met, except that no indemnification is permitted in respect 
to any matter in which the person is adjudged to be liable to the corporation 
unless a court shall determine that indemnification is fair and reasonable in 
view of all the circumstances of the case. In cases where 
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indemnification is permissive, a determination as to whether the person met the 
applicable standard of conduct must be made either by the court, by 
disinterested directors, by independent legal counsel, or by the stockholders. 
Indemnification against expenses (including attorneys' fees) actually and 
reasonably incurred by directors, officers, employees and agents is required 
under Section 145 of the Delaware Law in those cases where the person to be 
indemnified has been successful on the merits or otherwise in defense of a 
lawsuit of the type described above. Such indemnification rights are 
specifically not deemed to be exclusive of other rights of indemnification by 
agreement or otherwise and the corporation is authorized to advance expenses 
incurred prior to the final disposition of a matter upon receipt of an 
undertaking to repay such amounts on a determination that indemnification was 
not permitted in the circumstances of the case. 
 
              Article 5 of the Amended and Restated By-Laws (the "By-Laws") of 
the Registrant, in effect as of the date hereof, contains certain 
indemnification provisions adopted pursuant to authority contained in Section 
145 of the Delaware Law. The By-Laws provide that each director, officer, 
employee or agent of the Company is to be indemnified by the Registrant and 
saved harmless, whether or not then in office or employed (and his or her heirs, 
executors and administrators) against all losses, expenses and damages sustained 
or reasonably incurred by him or her in connection with any action, suit or 
proceeding commenced or threatened, to which he or she may be a party by reason 
of his or her being or having been a director, officer, employee or agent of the 
Company, except in relation to matters as to which he or she is finally adjudged 
in such action, suit or proceeding to be liable for willful misfeasance, bad 
faith or negligence in the performance of his or her duties as such director, 
officer, employee or agent. The foregoing indemnification is not exclusive as to 
any other rights to which a director, officer, employee or agent may be entitled 
as a matter of law or otherwise. 
 
              Under Section 145 of the Delaware Law, the Registrant may purchase 
and maintain insurance on behalf of any person who is or was a director, 
officer, employee, or agent of the Registrant, or who, while serving in such 
capacity, is or was at the request of the Registrant, a director, officer, 
employee or agent of another corporation or legal entity or of an employee 
benefit plan, against liability asserted against or incurred by such person in 
any such capacity whether or not the corporation would have the power to provide 
indemnity under Section 145. The Registrant has purchased a liability policy to 
indemnify its officers and directors against losses arising from claims by 
reason of their legal liability for acts as officers and directors, subject to 
the limitations and conditions set forth in the policy. 
 
              There is no litigation pending or, to the best of the Registrant's 
knowledge, threatened which might or could result in a claim for indemnification 
by a director or officer. 
 
ITEM 7.       EXEMPTION FROM REGISTRATION CLAIMED. 
 
              Not applicable. 
 
ITEM 8.       EXHIBITS. 
 
 
 
                                                                       If Incorporated by Reference, 
Exhibit                                                                Document with which Exhibit was 
  No.             Description of Exhibit                               Previously Filed with SEC 
- -------           ----------------------                               ------------------------------- 
 
                                                                  
4(a)              Amended and Restated Certificate                     Annual Report on Form 10-K for 
                  of Incorporation of Greif Bros.                      the fiscal year ended October 31, 
                  Corporation.                                         1997, File No. 1-566 (see Exhibit 
                                                                       3(a) therein). 
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4(b)              Amended and Restated By-Laws of                      Annual Report on Form 10-K for 
                  Greif Bros. Corporation                              the fiscal year ended October 31, 
                                                                       1997, File No. 1-566 (see Exhibit 
                                                                       3(b) therein). 
 
4(c)              Greif Bros. Corporation 2000                         Contained herein. 
                  Nonstatutory Stock Option Plan 
 
5                 Opinion of Baker & Hostetler LLP                     Contained herein. 
 
23(a)             Consent of Baker & Hostetler LLP                     Contained in Exhibit 5. 
 
23(b)             Consent of Ernst & Young LLP                         Contained herein. 
 
23(c)             Consent of PricewaterhouseCoopers LLP                Contained herein. 
 
24(a)             Power of Attorney for Charles                        Registration Statement on Form 
                  R. Chandler, Michael H. Dempsey,                     S-8 (File No. 333-26767) 
                  Naomi C. Dempsey, Daniel J.                          filed on May 9, 1997 
                  Gunsett, Robert C. Macauley and                      (See Exhibit 24 therein). 
                  David J. Olderman 
 
24(b)             Power of Attorney for John C.                        Contained herein. 
                  Kane 
 
 
ITEM 9.       UNDERTAKINGS. 
 
              The Registrant hereby undertakes: 
 
              (a) To file, during any period in which offers or sales are being 
made, a post-effective amendment to this Registration Statement: (i) to include 
any Prospectus required by Section 10(a)(3) of the Securities Act of 1933, as 
amended (the "Securities Act"); (ii) to reflect in the Prospectus any facts or 
events arising after the effective date of the Registration Statement (or the 
most recent post-effective amendment thereof) which, individually or in the 
aggregate, represent a fundamental change in the information set forth in the 
Registration Statement; and (iii) to include any material information with 
respect to the plan of distribution not previously disclosed in the Registration 
Statement or any material change to such information in the Registration 
Statement. Provided, however, that paragraphs (a)(i) and (a)(ii) shall not apply 
if the information required to be included in a post-effective amendment by 
those paragraphs is contained in periodic reports filed by the Registrant 
pursuant to Section 13 or Section 15(d) of the Exchange Act that are 
incorporated by reference in the Registration Statement. 
 
              (b) That, for the purpose of determining any liability under the 
Securities Act, each such post-effective amendment shall be deemed to be a new 
Registration Statement relating to the securities offered therein, and the 
offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof. 
 
              (c) To remove from registration by means of a post-effective 
amendment any of the securities being registered which remain unsold at the 
termination of the offering. 
 
              The Registrant hereby undertakes that, for purposes of determining 
any liability under the Securities Act, each filing of the Registrant's annual 
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is 
incorporated by reference in the Registration Statement shall be deemed to be a 
new Registration Statement relating to the securities offered herein, and the 
offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof. 
 
              Insofar as indemnification for liabilities arising under the 
Securities Act may be permitted to directors, officers, and controlling persons 
of the Registrant pursuant to the provisions described in Item 6, above, or 
otherwise, the Registrant 
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has been advised that in the opinion of the Securities and Exchange Commission 
such indemnification is against public policy as expressed in the Securities Act 
and is, therefore, unenforceable. In the event that a claim for indemnification 
against such liabilities (other than the payment by the Registrant of expenses 
incurred or paid by a director, officer, or controlling person of the Registrant 
in the successful defense of any action, suit or proceeding) is asserted by such 
director, officer, or controlling person in connection with the securities being 
registered, the Registrant will, unless in the opinion of its counsel the matter 
has been settled by controlling precedent, submit to a court of appropriate 
jurisdiction the question whether such indemnification by it is against public 
policy as expressed in the Securities Act and will be governed by the final 
adjudication of such issue. 
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                                   SIGNATURES 
 
              Pursuant to the requirements of the Securities Act of 1933, as 
amended, the Registrant certifies that it has reasonable grounds to believe that 
it meets all of the requirements for filing on Form S-8 and has duly caused this 
Registration Statement to be signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of Delaware, State of Ohio, on May 16, 2001. 
 
                                          GREIF BROS. CORPORATION 
 
Date:  May 16, 2001                       By   /s/ Michael J. Gasser 
                                               --------------------------------- 
 
                                               Title   Chairman of the Board and 
                                                       ------------------------- 
                                                       Chief Executive Officer 
                                                       ------------------------- 
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this 
Registration Statement has been signed by the following persons in the 
capacities and on the dates indicated. 
 
 
 
Signature                                   Title                      Date 
 
                                                                  
/s/ Michael J. Gasser               Chairman of the Board,             May 16, 2001 
- -------------------------           Chief Executive Officer, 
Michael J. Gasser                   and Director (principal 
                                    executive officer) 
 
/s/ William B. Sparks, Jr.          President, Chief Operating         May 16, 2001 
- -------------------------           Officer, and Director 
William B. Sparks, Jr. 
 
/s/ Kenneth E. Kutcher              Chief Financial Officer and        May 16, 2001 
- -------------------------           Secretary (principal financial 
Kenneth E. Kutcher                  officer) 
 
/s/ John K. Dieker                  Controller (principal              May 16, 2001 
- -------------------------           accounting officer) 
John K. Dieker 
 
Charles R. Chandler*                Director                           May 16, 2001 
- ------------------------- 
Charles R. Chandler 
 
Michael H. Dempsey*                 Director                           May 16, 2001 
- ------------------------- 
Michael H. Dempsey 
 
Naomi C. Dempsey*                   Director                           May 16, 2001 
- ------------------------- 
Naomi C. Dempsey 
 
Daniel J. Gunsett*                  Director                           May 16, 2001 
- ------------------------- 
Daniel J. Gunsett 
 
John C. Kane*                       Director                           May 16, 2001 
- ------------------------- 
John C. Kane 
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Robert C. Macauley*                         Director                            May 16, 2001 
- ------------------------- 
Robert C. Macauley 
 
David J. Olderman*                          Director                            May 16, 2001 
- ------------------------- 
David J. Olderman 
 
 
              *The undersigned, Michael J. Gasser, by signing his name hereto, 
does hereby execute this Registration Statement on behalf of each of the other 
above-named persons pursuant to powers of attorney duly executed by such persons 
and filed as an exhibit to this Registration Statement. 
 
By /s/ Michael J. Gasser                                      May 16, 2001 
 
- ----------------------------------- 
Michael J. Gasser, Attorney-in-Fact 
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                                                                       If Incorporated by Reference, 
                                                                       Document with which Exhibit 
Exhibit No.       Description of Exhibit                               was Previously Filed with SEC 
- -----------       ----------------------                               ----------------------------- 
 
                                                                  
4(a)              Amended and Restated Certificate                     Annual Report on Form 10-K for 
                  of Incorporation of Greif Bros.                      the fiscal year ended October 31, 
                  Corporation.                                         1997, File No. 1-566 (see Exhibit 
                                                                       3(a) therein). 
 
4(b)              Amended and Restated By-Laws of                      Annual Report on Form 10-K for 
                  Greif Bros. Corporation.                             the fiscal year ended October 31, 
                                                                       1997, File No. 1-566 (see Exhibit 
                                                                       3(b) therein). 
 
4(c)              Greif Bros. Corporation 2000                         Contained herein. 
                  Nonstatutory Stock Option Plan 
 
5                 Opinion of Baker & Hostetler LLP                     Contained herein. 
 
23(a)             Consent of Baker & Hostetler LLP                     Contained in Exhibit 5. 
 
23(b)             Consent of Ernst & Young LLP                         Contained herein. 
 
23(c)             Consent of PricewaterhouseCoopers LLP                Contained herein. 
 
24(a)             Power of Attorney for Charles                        Registration Statement on Form 
                  R. Chandler, Michael H. Dempsey,                     S-8 (File No. 333-26767) 
                  Naomi C. Dempsey, Daniel J.                          filed on May 9, 1997 
                  Gunsett, Robert C. Macauley and                      (See Exhibit 24 therein). 
                  David J. Olderman 
 
24(b)             Power of Attorney for John C.                        Contained herein. 
                  Kane 
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                                                                    Exhibit 4(c) 
 
 
                             GREIF BROS. CORPORATION 
                       2000 NONSTATUTORY STOCK OPTION PLAN 
 
Section 1.        Purposes of Plan. 
                  ---------------- 
 
         The purpose of this 2000 Nonstatutory Stock Option Plan (the "Plan") of 
Greif Bros. Corporation, a Delaware corporation (the "Company"), is to advance 
the interests of the Company and its stockholders by providing a means of 
attracting and retaining employees for the Company and its subsidiary 
corporations. In order to serve this purpose, the Plan encourages and enables 
employees to participate in the Company's future prosperity and growth by 
providing them with incentives and compensation based on the Company's 
performance, development, and financial success. These objectives will be 
promoted by granting to such employees equity-based awards in the form of stock 
options ("Stock Options") which are not intended to qualify under the special 
rules of Section 422 of the Internal Revenue Code of 1986, as amended ("Code"). 
These awards are referred to generally hereafter as the "Awards". For purposes 
of this Plan, "subsidiary" shall mean a subsidiary corporation as defined in 
Section 424(f) of the Code. 
 
Section 2.        Administration of Plan. 
                  ---------------------- 
 
         The Plan shall be administered by the Compensation Committee of the 
Board of Directors of the Company (the "Board"), or such other committee as the 
Board may designate (the "Committee"); provided, however, that members of the 
Committee shall be (i) "Non-Employee Directors" within the meaning of Rule 16b-3 
of the Securities Exchange Act of 1934, as amended (the "1934 Act"), and (ii) 
"outside directors" within the meaning of Section 162(m) of the Code. The 
members of the Committee shall serve at the pleasure of the Board, which may 
remove members from the Committee or appoint new members to the Committee from 
time to time, and members of the Committee may resign by written notice to the 
Chairman of the Board or the Secretary of the Company. The Committee shall have 
the power and authority to: (a) select Eligible Employees (as defined in Section 
3, below) as recipients of Awards (such recipients, "Participants"); (b) grant 
Stock Options; (c) determine the number of Awards to be granted; (d) determine 
the terms and conditions, not inconsistent with the terms hereof, of any Award, 
including without limitation, time and performance restrictions; (e) adopt, 
alter, and repeal such administrative rules, guidelines, and practices governing 
the Plan as it shall, from time to time, deem advisable; (f) interpret the terms 
and provisions of the Plan and any Award granted and any agreements relating 
thereto; and (g) take any other actions the Committee considers appropriate in 
connection with, and otherwise supervise the administration of, the Plan. All 
decisions made by the Committee pursuant to the provisions hereof, including 
without limitation, decisions with respect to employees to be granted Awards and 
the number and type of Awards, shall be made in the Committee's sole discretion 
and shall be final and binding on all persons. 
 
Section 3.        Participants in Plan. 
                  -------------------- 
 
         The persons eligible to receive awards under the Plan ("Eligible 
Employees") shall include employees of the Company or one or more of its 
subsidiaries. 
 
Section 4.        Shares Subject to Plan. 
                  ---------------------- 
 
         The stock to be subject to options under the Plan shall be shares of 
the Company's Class A Common Stock ("Shares"). The maximum aggregate number of 
Shares which may be issued under the Plan shall be 200,000 Shares. The Shares 
which may be issued under the Plan may be authorized but unissued Shares or 
issued Shares reacquired by the Company and held as treasury Shares. 
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         If any Shares that have previously been the subject of a Stock Option 
cease to be the subject of a Stock Option (other than by reason of exercise), or 
if any Stock Option terminates without a payment or transfer being made to the 
Award recipient in the form of Shares, or if any Shares previously distributed 
under the Plan are returned to the Company in connection with the exercise of an 
Award (including, without limitation, in payment of the exercise price or tax 
withholding), such Shares shall again be available for distribution in 
connection with future Awards under the Plan. 
 
Section 5.        Grant of Awards. 
                  --------------- 
 
         Stock Options granted under the Plan shall be in such form as the 
Committee may from time to time approve, consistent with the Plan, and the 
provisions of Awards need not be the same with respect to each Participant. Each 
Award granted under the Plan shall be authorized by the Committee and shall be 
evidenced by a written Stock Option Agreement ("Award Agreement"), in the form 
approved by the Committee from time to time, which shall be dated as of the date 
approved by the Committee in connection with the grant, signed by an officer of 
the Company authorized by the Committee, and signed by the Participant, and 
which shall describe the Award and state that the Award is subject to all the 
terms and provisions of the Plan and such other terms and provisions, not 
inconsistent with the Plan, as the Committee may approve. The date on which the 
Committee approves the granting of an Award shall be deemed to be the date on 
which the Award is granted for all purposes, unless the Committee otherwise 
specifies in its approval. The granting of an Award under the Plan, however, 
shall be effective only if and when a written Award Agreement is duly executed 
and delivered by or on behalf of the Company and the Participant. 
 
Section 6.        Stock Options. 
                  ------------- 
 
         Stock Options granted under the Plan shall be subject to the following 
terms and conditions and shall contain such additional terms and conditions not 
inconsistent with the terms of the Plan as the Committee deems appropriate: 
 
         (a)      Exercise Price. 
                  -------------- 
 
                  The exercise price per Share issuable upon exercise of a Stock 
         Option shall be no less than the fair market value per Share on the 
         date the Stock Option is granted. For purposes of the Plan, the fair 
         market value of the Shares shall mean, as of any given date, the (i) 
         last reported sale price on the New York Stock Exchange on the most 
         recent previous trading day, (ii) last reported sale price on the 
         NASDAQ National Market System on the most recent previous trading day, 
         (iii) mean between the high and low bid and ask prices, as reported by 
         the National Association of Securities Dealers, Inc. on the most recent 
         previous trading day, or (iv) last reported sale price on any other 
         stock exchange on which the Shares are listed on the most recent 
         previous trading day, whichever is applicable; provided that if none of 
         the foregoing is applicable, then the fair market value of the Shares 
         shall be the value determined in good faith by the Committee, in its 
         sole discretion. 
 
         (b)      Vesting and Exercise of Options. 
                  ------------------------------- 
 
                  A Stock Option shall be exercisable only with respect to the 
         Shares which have become vested pursuant to the terms of that Stock 
         Option. Each Stock Option shall become vested with respect to Shares 
         subject to that Stock Option on such date or dates and on the basis of 
         such other criteria, including without limitation, the performance of 
         the Company, as the Committee may determine, in its discretion, and as 
         shall be specified in the applicable Stock Option Agreement. The 
         Committee shall have the authority, in its discretion, to accelerate 
         the time at which a Stock Option shall be exercisable whenever it may 
         determine that such action is appropriate by reason of changes in 
         applicable tax or other law or other changes in circumstances occurring 
         after the grant of such Stock Option. 
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         (c)      Term. 
                  ---- 
 
                  Each Stock Option agreement shall set forth the period for 
         which such Option shall be exercisable from the date on which that 
         Stock Option is granted. 
 
         (d)      Method of Exercise. 
                  ------------------ 
 
                  A Stock Option may be exercised, in whole or in part, by 
         giving written notice to the Company stating the number of Shares 
         (which must be a whole number) to be purchased. Upon receipt of payment 
         of the full purchase price for such Shares by certified or bank 
         cashier's check or other form of payment acceptable to the Company, or, 
         if approved by the Committee, by (i) delivery of unrestricted Shares 
         having a fair market value on the date of such delivery equal to the 
         total exercise price, (ii) surrender of Shares subject to the Stock 
         Option which have a fair market value equal to the total exercise price 
         at the time of exercise, or (iii) a combination of the preceding 
         methods, and subject to compliance with all other terms and conditions 
         of the Plan and the Stock Option Agreement relating to such Stock 
         Option, the Company shall issue, as soon as reasonably practicable 
         after receipt of such payment, such Shares to the person entitled to 
         receive such Shares, or such person's designated representative. Such 
         Shares may be issued in the form of a certificate, by book entry, or 
         otherwise, in the Company's sole discretion. 
 
         (d)      Restrictions on Shares Subject to Stock Options. 
                  ----------------------------------------------- 
 
                  Shares issued upon the exercise of any Stock Option may be 
         made subject to such disposition, transferability or other restrictions 
         or conditions as the Committee may determine, in its discretion, and as 
         shall be set forth in the applicable Stock Option Agreement. 
 
         (f)      Transferability. 
                  --------------- 
 
                  Except as provided in this paragraph, Stock Options shall not 
         be transferable, and any attempted transfer (other than as provided in 
         this paragraph) shall be null and void. Except for Stock Options 
         transferred as provided in this paragraph, all Stock Options shall be 
         exercisable during a Participant's lifetime only by the Participant or 
         the Participant's legal representative. Without limiting the generality 
         of the foregoing, Stock Options may be transferred by will or the laws 
         of descent and distribution and, in the case of such a transfer, shall 
         be exercisable only by the transferee or such transferee's legal 
         representative, and the Committee may, in its sole discretion and in 
         the manner established by the Committee, provide for the irrevocable 
         transfer, without payment of consideration, of any Stock Option by a 
         Participant to such Participant's spouse, children, grandchildren, 
         nieces, or nephews or to the trustee of a trust for the principal 
         benefit of one or more such persons or to a partnership whose only 
         partners are one or more such persons, and, in the case of such 
         transfer, such Stock Option shall be exercisable only by the transferee 
         or such transferee's legal representative. 
 
         (g)      Termination of Employment by Reason of Death or Disability. 
                  ---------------------------------------------------------- 
 
                  If a Participant's employment terminates by reason of the 
         Participant's death or disability (as defined by the Committee in its 
         sole discretion at the time of grant and set forth in the Stock Option 
         Agreement), then (i) unless otherwise determined by the Committee 
         within 60 days of such death or disability, to the extent a Stock 
         Option held by such Participant is not vested as of the date of death 
         or disability, such Stock Option shall automatically terminate on such 
         date, and (ii) to the extent a Stock Option held by such Participant is 
         vested (whether pursuant to its terms, a determination of the Committee 
         under the preceding clause (i), or otherwise) as of the date of death 
         or disability, such Stock Option may thereafter be exercised by the 
         Participant, the legal representative of the Participant's estate, the 
         legatee 
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         of the Participant under the will of the Participant, or the 
         distributee of the Participant's estate, whichever is applicable, for 
         such a period as the Committee may specify at or after grant or death 
         or disability, from the date of death or disability or until the 
         expiration of the stated term of such Stock Option, whichever period is 
         shorter. 
 
         (h)      Termination of Employment by Reason of Retirement. 
                  ------------------------------------------------- 
 
                  If a Participant's employment terminates by reason of the 
         Participant's retirement, then each Stock Option held by such 
         Participant may thereafter be exercised by the Participant according to 
         its terms, including without limitation, for such period after such 
         termination of employment as shall be set forth in the applicable Stock 
         Option Agreement. For purposes of this Plan, retirement means a 
         termination from employment that qualifies as either early or normal 
         retirement under the Company's tax qualified pension plan, provided 
         that the Participant is not thereafter employed by (whether as an 
         employee, consultant, agent, officer, director or independent 
         contractor) or engaged in (whether as a shareholder or other owner, 
         partner, creditor, promoter or otherwise) any business which competes 
         with the Company, as determined by the Committee in its sole 
         discretion. 
 
         (i)      Other Termination of Employment. 
                  ------------------------------- 
 
                  If a Participant's employment terminates for any reason other 
         than death, disability, or retirement, then (i) to the extent any Stock 
         Option held by such Participant is not vested as of the date of such 
         termination, such Stock Option shall automatically terminate on such 
         date; and (ii) to the extent any Stock Option held by such Participant 
         is vested as of the date of such termination, such Stock Option may 
         thereafter be exercised for such period as the Committee may specify at 
         or after grant or termination of employment, from the date of such 
         termination or until the expiration of the stated term of such Stock 
         Option, whichever period is shorter; provided that, upon the 
         termination of the Participant's employment by the Company or its 
         subsidiaries for Cause (as defined in an applicable Stock Option 
         Agreement), any and all unexercised Stock Options granted to such 
         Participant shall immediately lapse and be of no further force or 
         effect. For purposes of the Plan, whether termination of a 
         Participant's employment by the Company is for "Cause" shall be 
         determined by the Committee, in its sole discretion. 
 
         (j)      Effect of Termination of Participant's Employment on 
                  ----------------------------------------------------- 
                  Transferee. 
                  ----------- 
 
                  Except as otherwise permitted by the Committee in its sole 
         discretion, no Stock Option held by a transferee of a Participant 
         pursuant to Section 6(f)(iii), above, shall remain exercisable for any 
         period of time longer than would otherwise be permitted under Sections 
         6(g), (h), and (i) without specification of other periods by the 
         Committee as provided therein. 
 
Section 7.        Restriction on Exercise After Termination. 
                  ----------------------------------------- 
 
         Notwithstanding any provision of this Plan to the contrary, no 
unexercised right created under this Plan (an "Unexercised Right") and held by a 
Participant on the date of termination of such Participant's employment for any 
reason shall be exercisable after such termination if, prior to such exercise, 
the Participant (a) takes other employment or renders services to others without 
the written consent of the Company, (b) violates any non-competition, 
confidentiality, conflict of interest, or similar provision set forth in the 
Award Agreement pursuant to which such Unexercised Right was awarded, or (c) 
otherwise conducts himself in a manner adversely affecting the Company in the 
sole discretion of the Committee. 
 
Section 8.        Withholding Tax. 
                  --------------- 
 
         The Company, at its option, shall have the right to require the 
Participant or any other person receiving Shares to pay the Company the amount 
of any taxes which the 
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Company is required to withhold with respect to such Shares or, in lieu of such 
payment, to retain or sell without notice a number of such Shares sufficient to 
cover the amount required to be so withheld. The Company, at its option, shall 
have the right to deduct from all dividends paid with respect to Shares, the 
amount of any taxes which the Company is required to withhold with respect to 
such dividend payments. The Company, at its option, shall also have the right to 
require a Participant to pay to the Company the amount of any taxes which the 
Company is required to withhold with respect to the receipt by the Participant 
of Shares pursuant to the exercise of a Stock Option, or, in lieu thereof, to 
retain, or sell without notice, a number of Shares sufficient to cover the 
amount required to be withheld. The obligations of the Company under the Plan 
shall be conditional on such payment or other arrangements acceptable to the 
Company. 
 
Section 9.        Securities Law Restrictions. 
                  --------------------------- 
 
         No right under the Plan shall be exercisable and no Share shall be 
delivered under the Plan except in compliance with all applicable federal and 
state securities laws and regulations. The Company shall not be required to 
deliver any Shares or other securities under the Plan prior to such registration 
or other qualification of such Shares or other securities under any state or 
federal law, rule, or regulation as the Committee shall determine to be 
necessary or advisable. 
 
         The Committee may require each person acquiring Shares under the Plan 
(a) to represent and warrant to and agree with the Company in writing that such 
person is acquiring the Shares without a view to the distribution thereof, and 
(b) to make such additional representations, warranties, and agreements with 
respect to the investment intent of such person or persons as the Committee may 
reasonably request. Any certificates for such Shares may include any legend 
which the Committee deems appropriate to reflect any restrictions on transfer. 
 
         All Shares or other securities delivered under the Plan shall be 
subject to such stop-transfer orders and other restrictions as the Committee may 
deem advisable under the rules, regulations, and other requirements of the 
Securities and Exchange Commission, any stock exchange upon which the Shares are 
then listed, and any applicable federal or state securities law, and the 
Committee may cause a legend or legends to be put on any certificates evidencing 
such Shares to make appropriate reference to such restrictions. 
 
Section 10.       Change in Control. 
                  ----------------- 
 
         (a)      Accelerated Vesting and Company Purchase Option. 
                  ----------------------------------------------- 
 
                  Notwithstanding any provision of this Plan or any Award 
         Agreement to the contrary (unless such Award Agreement contains a 
         provision referring specifically to this Section 10 and stating that 
         this Section 10 shall not be applicable to the Award evidenced by such 
         Award Agreement), if a Change in Control or a Potential Change in 
         Control (each as defined below) occurs, then: 
 
                           (i) Any and all Stock Options theretofore granted and 
                  not fully vested shall thereupon become vested and exercisable 
                  in full and shall remain so exercisable in accordance with 
                  their terms, provided that no Stock Option or other Award 
                  right which has previously been exercised or otherwise 
                  terminated shall become exercisable; and 
 
                           (ii) The Company may, at its option, terminate any or 
                  all unexercised Stock Options and portions thereof not more 
                  than 30 days after such Change in Control or Potential Change 
                  in Control; provided that the Company shall, upon such 
                  termination and with respect to each Stock Option so 
                  terminated, pay to the Participant (or such Participant's 
                  transferee, if applicable) theretofore holding such Stock 
                  Option cash in an amount equal to the difference between the 
                  fair market value (as defined in Section 6(a), above) of the 
                  Shares subject to the Stock Option at the time the Company 
                  exercises its option under this Section 10(a)(ii) 
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                  and the exercise price of the Stock Option; and provided 
                  further that if such fair market value is less than such 
                  exercise price, then the Committee may, in its discretion, 
                  terminate such Stock Option without any payment. 
 
         (b)      Definition of Change in Control. 
                  ------------------------------- 
 
                  For purposes of the Plan, a "Change in Control" shall mean the 
         happening of either of the following: 
 
                           (i) When any "person" as defined in Section 3(a)(9) 
                  of the 1934 Act and as used in Sections 13(d) and 14(d) 
                  thereof, including a "group" as defined in Section 13(d) of 
                  the 1934 Act, but excluding the Company, any subsidiary of the 
                  Company, and any employee benefit plan sponsored or maintained 
                  by the Company or any subsidiary of the Company (including any 
                  trustee of such plan acting as trustee), directly or 
                  indirectly, becomes the "beneficial owner" (as defined in Rule 
                  13d-3 under the 1934 Act) of securities of the Company 
                  representing 50% or more of the combined voting power of the 
                  Company's then outstanding securities; or 
 
                           (ii) The occurrence of a transaction requiring 
                  stockholder approval for the acquisition of the Company by an 
                  entity other than the Company, a subsidiary of the Company, or 
                  any of their respective affiliates through purchase of assets, 
                  by merger, or otherwise. 
 
                  Notwithstanding the foregoing to the contrary, a change in 
         control shall not be deemed to be a Change in Control for purposes of 
         this Plan if the Incumbent Directors of the Board approve or had 
         approved such change (A) described in Sections 10(b)(i), (ii), (iii), 
         or 10(c)(i) of this Plan, or (B) prior to the commencement by any 
         person other than the Company of a tender offer for Shares. 
 
         (c)      Definition of Potential Change in Control. 
                  ----------------------------------------- 
 
                  For purposes of the Plan, a "Potential Change in Control" 
         means the happening of any one of the following: 
 
                           (i) The approval by the stockholders of the Company 
                  of an agreement by the Company, the consummation of which 
                  would result in a Change in Control of the Company as defined 
                  in Section 10(b), above; or 
 
                           (ii) The acquisition of beneficial ownership of the 
                  Company, directly or indirectly, by any entity, person, or 
                  group (other than the Company, a subsidiary of the Company, or 
                  any Company employee benefit plan (including any trustee of 
                  such plan acting as such trustee)) representing 15% or more of 
                  the combined voting power of the Company's outstanding 
                  securities and the adoption by the Board of a resolution to 
                  the effect that a Potential Change in Control of the Company 
                  has occurred for purposes of the Plan. 
 
Section 11.       Changes in Capital Structure. 
                  ---------------------------- 
 
         In the event the Company changes its outstanding Shares by reason of 
stock splits, stock dividends, or any other increase or reduction of the number 
of outstanding Shares without receiving consideration in the form of money, 
services, or property deemed appropriate by the Board, in its sole discretion, 
the aggregate number of Shares subject to the Plan shall be proportionately 
adjusted and the number of Shares and the exercise price for each Share subject 
to the unexercised portion of any then-outstanding Award shall be 
proportionately adjusted with the objective that the Participant's proportionate 
interest in the Company shall remain the same as before the change without any 
change in the total exercise price applicable to the unexercised portion of any 
then-outstanding Awards, all as determined by the Committee in its sole 
discretion. 
 
 
 
                                      -14- 



   7 
 
 
         In the event of any other recapitalization or any merger, 
consolidation, or other reorganization of the Company, the Committee shall make 
such adjustment, if any, as it may deem appropriate to accurately reflect the 
number and kind of shares deliverable, and the exercise prices payable, upon 
subsequent exercise of any then-outstanding Awards, as determined by the 
Committee in its sole discretion. 
 
         The Committee's determination of the adjustments appropriate to be made 
under this Section 11 shall be conclusive upon all Participants under the Plan. 
 
Section 12.       No Enlargement of Employee Rights. 
                  --------------------------------- 
 
         The adoption of this Plan and the grant of one or more Awards to an 
employee of the Company or any of its subsidiaries shall not confer any right to 
the employee to continue in the employ of the Company or any such subsidiary and 
shall not restrict or interfere in any way with the right of his employer to 
terminate his employment at any time, with or without cause. 
 
Section 13.       Rights as a Shareholder. 
                  ----------------------- 
 
         No Participant or his executor or administrator or other transferee 
shall have any rights of a stockholder in the Company with respect to the Shares 
covered by an Award unless and until such Shares have been duly issued and 
delivered to him under the Plan. 
 
Section 14.       Acceleration of Rights. 
                  ---------------------- 
 
         The Committee shall have the authority, in its discretion, to 
accelerate the time at which a Stock Option or other Award right shall be 
exercisable whenever it may determine that such action is appropriate by reason 
of changes in applicable tax or other laws or other changes in circumstances 
occurring after the grant of the Award. 
 
Section 15.       Interpretation, Amendment, or Termination of the Plan. 
                  ----------------------------------------------------- 
 
         The interpretation by the Committee of any provision of the Plan or of 
any Award Agreement executed pursuant to the grant of an Award under the Plan 
shall be final and conclusive upon all Participants or transferees under the 
Plan. The Board, without further action on the part of the shareholders of the 
Company, may from time to time alter, amend, or suspend the Plan or may at any 
time terminate the Plan, provided that: (a) no such action shall materially and 
adversely affect any outstanding Stock Option or other right under the Plan 
without the consent of the holder of such Stock Option or other right; and (b) 
except for the adjustments provided for in Section 11, above, no amendment may 
be made by Board action without shareholder approval if the amendment would (i) 
materially increase the benefits accruing to Participants under the Plan, (ii) 
materially increase the number of Shares which may be issued under the Plan, 
(iii) materially modify the requirements as to eligibility for participation in 
the Plan, (iv) extend the maximum option period of Stock Options, or (v) effect 
any other change which requires shareholder approval under applicable law or 
regulation. Subject to the above provisions, the Board shall have authority to 
amend the Plan to take into account changes in applicable tax and securities 
laws and accounting rules, as well as other developments. 
 
Section 16.       Unfunded Status of the Plan. 
                  --------------------------- 
 
         The Plan is intended to constitute an "unfunded" plan for incentive and 
deferred compensation. With respect to any payments or deliveries of Shares not 
yet made by the Company to a Participant or transferee nothing contained herein 
shall give any such Participant or transferee any rights that are greater than 
those of a general creditor of the Company. The Committee may authorize the 
creation of trusts or other arrangements to meet obligations created under the 
Plan to deliver Shares or payments hereunder consistent with the foregoing. 
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Section 17.       Protection of Board and Committee. 
                  --------------------------------- 
 
         No member of the Board or the Committee shall have any liability for 
any determination or other action made or taken in good faith with respect to 
the Plan or any Award granted under the Plan. 
 
Section 18.       Government Regulations. 
                  ---------------------- 
 
         Notwithstanding any provision of the Plan or any Award Agreement 
executed pursuant to the Plan, the Company's obligations under the Plan and such 
Award Agreement shall be subject to all applicable laws, rules, and regulations 
and to such approvals as may be required by any governmental or regulatory 
agencies, including without limitation any stock exchange on which the Company's 
Shares may then be listed. 
 
Section 19.       Governing Law. 
                  ------------- 
 
         The Plan shall be construed under and governed by the laws of the State 
of Delaware. 
 
Section 20.       Genders and Numbers. 
                  ------------------- 
 
         When permitted by the context, each pronoun used in the Plan shall 
include the same pronoun in other genders and numbers. 
 
Section 21.       Captions. 
                  -------- 
 
         The captions of the various sections of the Plan are not part of the 
context of the Plan, but are only labels to assist in locating those sections, 
and shall be ignored in construing the Plan. 
 
Section 22.       Effective Date. 
                  -------------- 
 
         The Plan shall be effective September 6, 2000. 
 
Section 23.       Term of Plan. 
                  ------------ 
 
         No Award shall be granted pursuant to the Plan on or after the 10th 
Anniversary of the Effective Date, but Awards granted prior to such tenth 
anniversary may extend beyond that date. 
 
Section 24.       Savings Clause. 
                  -------------- 
 
         In case any one or more of the provisions of this Plan or any Award 
shall be held invalid, illegal, or unenforceable in any respect, the validity, 
legality, and enforceability of the remaining provisions shall not in any way be 
affected or impaired thereby, and the invalid, illegal, or unenforceable 
provision shall be deemed null and void; however, to the extent permissible by 
law, any provision which could be deemed null and void shall first be construed, 
interpreted, or revised retroactively to permit this Plan or such Award, as 
applicable, to be construed so as to foster the intent of this Plan. This Plan 
and all Awards are intended to comply in all respects with applicable law and 
regulation, including Rule 16b-3 under the 1934 Act (with respect to persons 
subject to Section 16 of the 1934 Act ("Reporting Persons")), and Section 162(m) 
of the Code (with respect to covered employees as defined under Section 162(m) 
of the Code ("Covered Employees")). In case any one or more of the provisions of 
this Plan or any Award shall be held to violate or be unenforceable in any 
respect under Rule 16b-3 or Code Section 162(m), then, to the extent permissible 
by law, any provision which could be deemed to violate or be unenforceable under 
Rule 16b-3 or Code Section 162(m) shall first be construed, interpreted, or 
revised retroactively to permit the Plan or such Award, as applicable, to be in 
compliance with Rule 16b-3 and Code Section 162(m). Notwithstanding anything in 
this Plan to the contrary, the Committee, in its sole discretion, may bifurcate 
the Plan so as to restrict, limit, or condition the use of any provision of this 
Plan to Participants who are Reporting 
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Persons or Covered Employees without so restricting, limiting, or conditioning 
this Plan with respect to other Participants. 
 
         Executed this 12th day of October, 2000. 
 
                                    GREIF BROS. CORPORATION 
 
 
                                    By: /s/ Michael J. Gasser 
                                       ---------------------------------------- 
                                    Title: Chairman and Chief Executive Officer 
                                          ------------------------------------- 
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                                                                       EXHIBIT 5 
 
                        OPINION OF BAKER & HOSTETLER LLP 
                              65 East State Street 
                                   Suite 2100 
                              Columbus, Ohio 43215 
 
                                  May 14, 2001 
 
Greif Bros. Corporation 
425 Winter Road 
Delaware, Ohio  43015 
 
Ladies and Gentlemen: 
 
              We are acting as counsel to Greif Bros. Corporation, a Delaware 
corporation (the "Company"), in connection with its Registration Statement on 
Form S-8 (the "Registration Statement") being filed by the Company with the 
Securities and Exchange Commission under the Securities Act of 1933, as amended, 
to register 200,000 shares of Class A Common Stock, without par value, of the 
Company (the "Shares") for offer and sale under, and pursuant to, the Company's 
2000 Nonstatutory Stock Option Plan (the "Plan"). 
 
              In connection therewith, we have examined the Company's Amended 
and Restated Certificate of Incorporation and Amended and Restated By-Laws, each 
as in effect on the date hereof, and the records, as exhibited to us, of the 
corporate proceedings of the Company; a copy of the Plan; and such other 
documents and records, including a certificate from the Secretary of the 
Company, as we have considered necessary for purposes of this opinion. In 
rendering this opinion, we have assumed the genuineness, without independent 
investigation, of all signatures on all documents examined by us, the conformity 
to original documents of all documents submitted to us as certified or facsimile 
copies, and the authenticity of all such documents. 
 
              Based upon the foregoing, we are of the opinion that the Shares, 
when sold and paid for in the manner contemplated by the Plan, will have been 
validly issued and will be fully paid and nonassessable. 
 
              We consent to the filing of this opinion as an exhibit to the 
Registration Statement. 
 
                                               Very truly yours, 
 
                                               /s/ Baker & Hostetler LLP 
                                               BAKER & HOSTETLER LLP 
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                                                                   Exhibit 23(a) 
 
 
                        Consent of Baker & Hostetler LLP 
 
                             Contained in Exhibit 5 
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                                                                   Exhibit 23(b) 
 
 
                          CONSENT OF ERNST & YOUNG LLP 
 
                       CONSENT OF INDEPENDENT ACCOUNTANTS 
 
              We consent to the incorporation by reference in this Registration 
Statement on Form S-8 pertaining to the Greif Bros. Corporation 2000 
Nonstatutory Stock Option Plan of our report dated December 5, 2000, with 
respect to the consolidated financial statements and schedule of Greif Bros. 
Corporation included in its Annual Report (Form 10-K) for the year ended October 
31, 2000, filed with the Securities and Exchange Commission. 
 
/s/ Ernst & Young LLP 
Ernst & Young LLP 
 
Columbus, Ohio 
May 9, 2001 
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                                                                   Exhibit 23(c) 
 
                      CONSENT OF PRICEWATERHOUSECOOPERS LLP 
 
                       CONSENT OF INDEPENDENT ACCOUNTANTS 
 
            We hereby consent to the incorporation by reference in this 
Registration Statement on Form S-8 of our report dated December 4, 1998 relating 
to the consolidated statements of income, shareholders' equity and cash flows of 
Greif Bros. Corporation (the Company) for the year ended October 31, 1998, which 
is included in the Company's Annual Report on Form 10K for the year ended 
October 31, 2000. We also consent to the incorporation by reference of our 
report dated December 4, 1998 relating to the financial statement schedule for 
the year ended October 31, 1998 which appears in such Annual Report on Form 
10-K. 
 
/s/ PricewaterhouseCoopers LLP 
PricewaterhouseCoopers LLP 
 
Columbus, Ohio 
May 14, 2001 
 
 
                                     -21- 
 



   1 
 
 
                                                                   Exhibit 24(b) 
 
 
                                POWER OF ATTORNEY 
 
              The undersigned, a director or officer of Greif Bros. Corporation, 
a Delaware corporation (the "Company"), hereby constitutes and appoints Michael 
J. Gasser and each of his successors to the office of Chief Executive Officer of 
the Company, and each of them, my true and lawful attorneys-in-fact and agents, 
with full power of substitution and resubstitution, for me and in my name, 
place, and stead, in my capacity as director or officer of the Company, to 
execute any and all of the Company's Registration Statements on Form S-8, and 
any and all amendments thereto (including post-effective amendments), to 
register under the Securities Act of 1933, as amended (the "Securities Act"), 
any shares of Class A Common Stock of the Company for sale under, and pursuant 
to, any and all of the Company's current or hereafter adopted or approved stock 
option plans or other "employee benefit plans" (as such term is defined under 
Rule 405 promulgated under the Securities Act), as such plans are currently 
amended or shall hereafter be amended, including without limitation the 
Company's 2001 Management Equity Incentive and Compensation Plan and 2000 
Nonstatutory Stock Option Plan, and to file the same, with all exhibits thereto 
and other documents in connection therewith, with the Securities and Exchange 
Commission, granting unto said attorneys-in-fact and agents, full power and 
authority to do and perform each and every act and thing requisite and necessary 
to be done in and about the premises, as fully to all intents and purposes as I 
might or could do in person, hereby ratifying and confirming all that said 
attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to 
be done by virtue hereof. 
 
              The undersigned has executed and delivered this Power of Attorney 
on April 16, 2001. 
 
/s/ John C. Kane 
Signature 
Director 
Position(s) with the Company 
 
John C. Kane 
Print or Type Name 
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