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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedjvénber 13, 1998
(November 1, 1998)

GREIF BROS. CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 1-566 31-4388903
(State or other jurisdiction of (Commission (IRS Employer
incorporation) File Number) Identification No.)
425 Winter Road, Delaware, Ohio 43015
(Address of principal executive offices) (Z ip Code)
Registrant's telephone number, including area code: (740) 549-6000

Not Applicable
(Former name or former address, if changed sirstadgport)

Item 2. Acquisition or Disposition of Assets.

On November 1, 1998, Greif Bros. Corporation, aadre corporation ("Greif"), CorrChoice, Inc., ahi@corporation ("CorrChoice"),
Geoffrey A. Jollay and R. Dean Jollay, Jr. (thellas"), and John J. McLaughlin ("Mr. McLaughlingntered into a Joint Venture Agreem
dated November 1, 1998 (the "Joint Venture Agredihenhe Joint Venture Agreement provides for thasolidation of the business
operations of Michigan Packaging Company, a Delawarporation ("MPC"), and Ohio Packaging Corparatian Ohio corporation
("OPC"), under CorrChoice.

Prior to the joint venture transaction, Greif owradidof the issued and outstanding capital stocklBfC. Greif also owned all of the issued
outstanding Class B nonvoting common shares of OPC.

Prior to the joint venture transaction, the Jollaysed all of the issued and outstanding capitadksbf RDJ Holdings Inc., an Ohio
corporation ("RDJ Holdings"), which in turn ownelliaf the issued and outstanding Class A voting ean shares of OPC. OPC and Mr.
McLaughlin owned 80% and 20%, respectively, ofitseied and outstanding capital stock of Combinedt&oerboard Inc., a Delaware
corporation ("CCI").

Pursuant to the terms of the Joint Venture Agreen@reif contributed all of its stock in MPC and Okh exchange for receiving a 63.24%
ownership interest in CorrChoice, the Jollays dbated all of their stock in RDJ Holdings in exclgarfor each receiving a 17.33% owner:
interest in CorrChoice, and Mr. McLaughlin contriéd all of his stock in CCI in exchange for recegi 2.1% ownership interest in
CorrChoice. The ownership percentages of GreifJtlays, and Mr. McLaughlin in CorrChoice wereeatetined by an appraisal of OPC and
MPC performed by an independent third party.

Prior to the joint venture transaction, OPC mantufieatl corrugated sheets for sale to producersrofigated boxes and operated, directly and
through its subsidiaries, sheet feeder plants isdillan, Ohio, Cincinnati, Ohio, and Louisville, Kieicky, and MPC manufactured corrugated
sheets for sale to producers of corrugated boxeé®parates sheet feeder plants in Mason, Michi@Gaand Rapids, Michigan, and Concord,
North Carolina. After the consummation of the jomenture transaction, CorrChoice intends to comtitmumanufacture corrugated sheets
sale to producers of corrugated boxes and to apéhratsheet feeder plants formerly operated by @RrROMPC. In addition, CorrChoice
anticipates that another sheet feeder operationtage Packaging Corporation, will soon open inAltlanta, Georgia area.

Except as described above, prior to the joint venttansaction, there was no material relationbbigveen the Jollays, RDJ Holdings, or Mr.
McLaughlin and Greif, any of Greif's affiliates,yadirector or officer of Greif, or any associateamfy such officer or director.

The description contained herein of the Joint Ventgreement is qualified in its entirety by refeze to the Joint Venture Agreement, which
is attached hereto as Exhibit 2 and incorporatedimdy reference



This joint venture transaction was previously pelglannounced by Greif, and a copy of the pressams issued by Greif on November 3,
1998, is included with the Form 8-K as Exhibit 99.

Item 7. Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

No financial statements are required to be fi

(b) Pro Forma Financial Information.

No pro forma financial information is required te filed.
(c) Exhibits.

The following documents related to the CorrChoaiatjventure transaction are being filed as exhitutthis Form 8-K:

Exhibit No. Description of Exhibit
2 Joint Venture Agreement dated as o f
November 1, 1998, among CorrChoice ,
Inc., an Ohio corporation, Greif B ros.
Corporation, a Delaware corporatio n,
Geoffrey A. Jollay and R. Dean Jol lay,

Jr., and John J. McLaughlin.

99 Press release issued by Greif Bros
Corporation on November 3, 1998.

Schedules and exhibits to the Join t Venture
Agreement have not been filed beca use Greif does
not believe that they contain info rmation
material to an investment decision which is not
otherwise disclosed in the Joint V enture
Agreement. A list has been attach ed to the Joint
Venture Agreement briefly identify ing the
contents of the omitted schedules and exhibits.
Greif hereby agrees to furnish sup plementally a
copy of any omitted schedule or ex hibit to the
Securities and Exchange Commission upon its
request.

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned hereunto duly authorized.

GREIF BROS. CORPORATION

Dat e: Novenber 13, 1998 By /s/ Mchael J. Gasser
M chael J. Gasser
Chai rman and Chi ef Executive O ficer

EXHIBIT INDEX

Exhibit No. Descr iption of Exhibit
2 Joint Venture Agreement dat ed as of November 1, 1998,
among CorrChoice, Inc., an Ohi o corporation, Greif
Bros. Corporation, a Delaware corporation, Geoffrey A.
Jollay and R. Dean Jollay, Jr. , and John J.
McLaughlin.
99 Press release issued by Gre if Bros. Corporation on

November 3, 1998
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R.DEAN JOLLAY,JR,,

AND

JOHN J. MCLAUGHLIN

NOVEMBER 1, 1998
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JOINT VENTURE AGREEMENT

This Joint Venture Agreement (this "Agreement"jniade as of November 1, 1998, among CorrChoice, ancOhio corporation (the
"Company"), Greif Bros. Corporation, a Delawarepaation ("Greif"), Geoffrey A. Jollay and R. Dedollay, Jr. (collectively, the "Jollays
and John J. McLaughlin ("Mr. McLaughlin"). Greifhe Jollays, and Mr. McLaughlin are sometimes heiféén referred to collectively as the
"Shareholders" and separately as a "Shareholder."

Background I nformation

Ohio Packaging Corporation, an Ohio corporationR@), manufactures corrugated sheets for saleadumers of corrugated boxes and
operates, directly and through its subsidiariesgsfeeder plants in Massillon and Cincinnati, Qhiud in Louisville, Kentucky. OPC has
2,000 Class A Common Shares, without par value"@ass A Shares"), and 2,000 Class B Common Shartwout par value (the "Class B
Shares"), issued and outstanding. RDJ Holdings &mcOhio corporation ("RDJ Holdings"), owns alltbé issued and outstanding Class A
Shares, and Greif owns all of the issued and cudstg Class B Shares. The Jollays own all of teedd and outstanding capital stock of RDJ
Holdings (the "RDJ Stock™).

Combined Containerboard Inc., a Delaware corpangtiGCl"), has 15,001 shares of Common Stock, movphue (the "CCI Shares"), issued
and outstanding. OPC owns 12,001 CCI Shares, aniklraughlin owns 3,000 CCI Shares (the "McLaugl@i@l Shares"). Additionally,
CCl has 10,000 shares, 8% Cumulative PreferreckStotstanding (the "CCI Preferred Shares"). OPC8;000 CCI Preferred Shares and
Mr. McLaughlin owns 2,000 CCI Preferred Shares.

Michigan Packaging Company, a Delaware corpordtibiPC"), manufactures corrugated sheets for safgdducers of corrugated boxes
operates sheet feeder plants in Mason and Grand$@pichigan, and in Concord, North Carolina. MBgerates the Concord, North
Carolina sheet feeder plant under the dba SoutveaBackaging Corporation. MPC has 400 share®ok stvithout par value (the "MPC
Stock™), issued and outstanding. Greif owns athefissued and outstanding shares of MPC Stock.

The Shareholders desire to consolidate the busopsitions of MPC and OPC and their respectivsidigries, including without limitation
the sheet feeder plants operated by MPC and OP&hairdespective subsidiaries (the "Sheet Feedeitifies"), into the Company in order
create a more efficient and unified method of opena (the "Consolidation"). The Shareholders desircomplete the Consolidation in a
transaction intended to qualify as a tax free erghaunder Section 351 of the Internal Revenue ©5d886, as amended (the "Code"),
pursuant to which, among other things, (i) Greif aontribute to the Company the Class B SharesthedPC Stock, (ii) the Jollays will
contribute to the Company the RDJ Stock, and Mii) McLaughlin will contribute to the Company thecMaughlin CCl Shares and Mr.
McLaughlin's 2,000 CCI Preferred Shares, all inhexge for Common Shares, without par value, ofXbmpany (the "CorrChoice Shares").

The Company was formed on October 2, 1998, byilimg bf its articles of incorporation with the GhBecretary of State. Concurrently with
the Closing (as defined in Section 7.1, below),3hareholders will adopt a code of regulationgtierCompany and take such other actions
and execute and deliver, or arrange for the exacwathd delivery, of such other documents as mayebessary or appropriate for the
organization of the Company, all as further desatilm this Agreement. Thereafter, the Sharehold@drsake such actions and execute and
deliver, or arrange for the execution and delivefysuch documents as may be necessary to mergéiBIBihgs into the Company, all as
further described in this Agreement.

Concurrently with the Closing, the Company, OPQ Rialph Stoner, Sr. ("Mr. Stoner, Sr."), Ralph &odr. ("Mr. Stoner, Jr."), and John
Cahill ("Mr. Cahill") will take such actions and esute and deliver, or arrange for the executiondslidery, of such documents as may



necessary or appropriate for Heritage Packaging@ation, a Delaware corporation ("Heritage Paakgfi to become owned 93.33% by
Company and 6.67% by Stonehill Group, LLC, a N&#rolina limited liability company ("Stonehill Grpl) (rather than owned 50% by
each of OPC and Stonehill Group), all as furthescdeed in this Agreement.

For the purpose of determining the value of thpeetve contributions of Greif, the Jollays, and. MicLaughlin to the joint venture in
exchange for CorrChoice Shares, Greif and theykBatered into an agreement with Houlihan, Lokéyward & Zukin Financial Advisors,
Inc. ("HLH&Z") of Chicago, lllinois whereby HLH&Z dtermined the fair market value of OPC, MPC and C@aluation™). The Valuation
was based, in part, upon information supplied t¢H&Z by Greif and the Jollays. The information supglby Greif is hereinafter referred to
as the "Greif Valuation Information." The informati supplied by Jollays is hereinafter referredsohe "Jollays' Valuation Information."”

Statement of Agreement

The parties to this Agreement (the "Parties") hg@tknowledge the accuracy of the foregoing Baakgdonformation and hereby agree as
follows:

Definitions.

Definitions. Capitalized terms used in this Agreatghall have the meanings respectively assignéteto in the various provisions of this
Agreement. Annex A to this Agreement contains aeinof all defined terms.

Contribution of Stock; Corporate Restructuring

Contribution of Greif. Upon the terms and subjectite conditions described in this Agreement, atGlosing, Greif shall assign and transfer
to the Company the Class B Shares and the MPC Stoelxchange for such assignment and transfeiCtimepany shall issue to Greif a total
of 6,324 CorrChoice Shares.

Contribution of the Jollays. Upon the terms andettito the conditions described in this Agreemanthe Closing, the Jollays shall assign
and transfer to the Company the RDJ Stock. In exghdor such assignment and transfer, the Comgaatyissue to the Jollays in the
aggregate a total of 3,466 CorrChoice Shares, @dtth Jollay receiving 1,733 CorrChoice Shares.

Contribution of Mr. McLaughlin. Upon the terms asubject to the conditions described in this Agrestnat the Closing, Mr. McLaughlin
shall assign and transfer to the Company the Mchiw@CIl Shares and Mr. McLaughlin's 2,000 CCI Bregd Shares. In exchange for such
assignment and transfer, the Company shall issir.tdMcLaughlin a total of 210 CorrChoice Shares.

Reserved.
Representations of Jollays
The Jollays, jointly and severally, hereby représermach of Greif and Mr. McLaughlin as follows:

Organization and Standing. RDJ Holdings, OPC, awth ©PC Subsidiary (as defined in Section 3.3 vibedwe corporations duly organized,
validly existing, and in good standing under thedabf their respective states of incorporationsgtsforth in Schedule 3.1), with full power
and authority to own, lease, use and operate thgjrective properties and to conduct their respettiisinesses as and where now owned,
leased, used, operated and conducted. Neitheatheerof the business conducted by RDJ Holdingsheproperties it owns, leases, or
operates through OPC and its Subsidiaries reqjititegjualify to do business in any other jurisaiat OPC and each OPC Subsidiary are
qualified to do business in each jurisdiction lisbe Schedule 3.1 and, to the Jollays' knowledgghar the nature of the business conducted
by each of OPC or each OPC Subsidiary nor the ptiepét owns, leases or operates requires it tifyuto do business in any other
jurisdiction, except where a failure to so qualifguld have no material adverse effect on the bssine assets of OPC or such C
Subsidiary. To the Jollays' knowledge, neither @B€any OPC Subsidiary has received any writteicaar assertion within the last three
years from any governmental official in any juristiin to the effect that OPC or such OPC Subsidgngquired to be qualified or authoriz
to do business in any such jurisdiction in whichGO#t such OPC Subsidiary is not so qualified orr@sobtained such authorization. To the
Jollays' knowledge, neither OPC nor any OPC Su#sids in default in the performance, observatiofutfillment of any provision of its
certificate or articles of incorporation, bylawsaarde of regulations, or other organizational doents.

Capitalization and Security Holders.

Stock. The authorized capital stock of RDJ Holdingssists solely of 250 Common shares, withoutvpare, and 1,000 shares of 10%
Cumulative Preferred, with a par value of $1,000gte&re. There are 100 Common shares issued astdmding, and 1,000 shares of 10%
Cumulative Preferred outstanding. The authorizgutabstock of OPC consists solely of 2,000 ClagS#nmon Shares, without par value
which 2,000 are issued and outstanding, and 6,0@® Common Shares, without par value, of whi@@Q@ are issued and outstanding. The
authorized capital stock of the OPC Subsidiariesists solely of the following:

(i) 20,000 Common Shares, without par value, an@d®Preferred Shares with a par value of $10Gpare, of

CCI. There are 15,001 Common Shares issued anthndisg, and 10,000 Preferred Shares issued asthading; (ii) 750 Common Shar



no par value, of Multicorr Corporation, a Kentuatgrporation ("Multicorr"), of which 750 are issuadd outstanding;

(iii) 1,000 Common Shares, $.01 par value, of OR@ding Corporation, a Delaware corporation ("OP&slirgy"), of which 1,000 shares are
issued and outstanding; (iv) 750 Common Sharepan@alue, of ReCorr Realty Corporation, an Ohimpoaeation ("ReCorr"), of which 500
shares are issued and outstanding; and (v) 10@sb&Common Stock, $.01 par value, of Heritagek&giag, a Delaware corporation of
which 100 shares are issued and outstanding (a@dthé consummation of the transaction contemglayethis Agreement, 1,000 shares of
Common Stock, $.01 par value shall be authorized, 750 shares will be issued and outstanding).

Stock Ownership. The Jollays own beneficially ahdeoord all of the RDJ Stock, with each Jollay avgn50 Common Shares and 500
Preferred Shares of RDJ Stock. RDJ Holdings ownefigally and of record all of the Class A Shafescept as set forth on Schedule 3.2,
OPC owns beneficially and of record all of the e@and outstanding capital stock of the OPC Sulnsédi. Schedule 3.2 sets forth the stock
ownership of the OPC Subsidiaries.

Due Authorization and Issuance. Each outstandiagesbf the RDJ Stock and each outstanding shateafapital stock of OPC and each
OPC Subsidiary has been duly authorized and vaikdlyed, is fully paid and non- assessable, andididlseen issued in violation of any
preemptive or similar rights.

No Other Commitment. Except as set out on Schei@lethere are no outstanding subscriptions, optiaarrants, puts, calls, agreeme
understandings, claims or other commitments ottsigfiany type relating to the issuance, saleandfer by either RDJ Holdings, OPC, any
OPC Subsidiary, or either Jollay of any capitatkt@ther equity interests, or other securitieRDBf] Holdings, OPC, or the OPC Subsidiat
nor are there outstanding any securities whiclcarwertible into or exchangeable for any sharesapftal stock or other equity interests of
RDJ Holdings, OPC, or the OPC Subsidiaries, antheeRDJ Holdings, OPC, nor any OPC Subsidiarydmysobligation of any kind to iss
any additional securities.

Compliance with Laws; No Liens. To the Jollays' whedge, the issuance and sale of all of the RDdkStod the outstanding capital stock of
OPC and each OPC Subsidiary have been in full camg# with all applicable federal and state se@sritaws and other laws. Except for the
Class B Shares, the McLaughlin CCI Shares, andapéal stock of Heritage Packaging issued to Stiin@roup, for which no

representation is given by the Jollays, and exaspet out on Schedule 3.2, all of the RDJ Stodktla@ outstanding capital stock of OPC and
each OPC Subsidiary is free and clear of all lisasurity interests, encumbrances, pledges, chasigéss, voting trusts and restrictions on
transfer of any nature whatsoever, except resiriston transfer imposed by or pursuant to federdistiate securities laws. Neither RDJ
Holdings, OPC, nor any OPC Subsidiary has agreeeldister any securities under the Securities A@983, as amended (the "Securities
Act"), and the rules and regulations thereundamaler any state securities law.

Subsidiaries. Except for OPC, RDJ Holdings doesomat any subsidiary corporations or, directly atifactly, any equity or other ownership
interest in any corporation, general or limitedtparship, limited liability company, joint venturérm, association, or other legal entity (an
"Entity"). Except for the subsidiaries describedSuhedule 3.3 (individually, an "OPC Subsidiaryt aollectively, the "OPC Subsidiaries"),
OPC does not own any subsidiary corporations oectly or indirectly, any equity or other ownersiiperest in any other Entity. Except for
this Agreement or as otherwise described on Sckei@| neither RDJ Holdings, OPC, nor any OPC Slidnsi is subject to any obligation or
requirement to provide funds to or make any invesinin the form of a loan, capital contributionatherwise) in any Entity.

Business of RDJ Holdings. RDJ Holdings is not, had not been at any time in the past, engagedyibasiness whatsoever other than the
ownership of the Class A Shares. RDJ Holdings do¢®wn or possess any assets other than the £l&bares, except cash and cash
equivalents and accrued and unpaid dividends oRldss A Shares. Except for accrued and unpaidetids on the RDJ Holdings Preferred
Shares and except as set forth in Schedule 3.4 Hizlings has no liabilities or obligations of amgture (whether liquidated, unliquidated,
accrued, absolute, contingent or otherwise andhvenetue or to become due).

Business of OPC and OPC Subsidiaries. OPC, CClanticorr are and have been engaged in the busioesianufacturing and selling
corrugated sheets to producers of corrugated Em@®perating sheet feeder plants in MassillonGindinnati, Ohio, and in Louisville,
Kentucky, and are engaged in no other businesssabatr except as may be incidental to the foreg@®{C Leasing is and has been
engaged in the business of leasing land, building,equipment to Heritage Packaging and is engiageal other business whatsoever except
as may be incidental to the foregoing. ReCorr @ laas been engaged in the business of real estatééogment, construction, and lease of
manufacturing and warehouse facilities, and is gadan no other business whatsoever except as maycllental to the foregoing. Heritage
Packaging has been engaged in the sale of cortughézts and arranging the construction of manurfagt facilities in Michigan and North
Carolina and is engaged in no other business wiegs@xcept as may be incidental to the foregoing.

Power and Authority; Capacity. Each Jollay haslidial capacity, power, and authority to enter this Agreement and perform his
respective obligations under this Agreement. Thgse&ment has been duly executed and delivereddbyJedlay and constitutes the legal,
valid and binding obligation of each Jollay enfaioke against each of them, respectively, in accm@lavith its terms. No other action or
proceeding by or in respect of either Jollay isvas necessary to authorize this Agreement or theuwromation of the transactions
contemplated by this Agreement.

Consents and Approvals; No Conflict or Default.tfie knowledge of the Jollays, except for the cotssdascribed in Schedule 3.7, all of
which shall be obtained prior to the Closing, nefitthe execution and delivery of this Agreemengelblger Jollay nor their consummation of
the transactions contemplated by this Agreement

(a) requires or will require any action, consemntgapproval of, or review by, or registration witiny third party, court or governmental bod»
other agency, instrumentality or authority, (b)lates or will violate in any material respect aaws, statutes, orders, rules, and regulai



applicable to OPC or to any OPC Subsidiary, (c¥latia with or will result in the breach of the ¢iicate or articles of incorporation, bylaws
or code of regulations, or other organizationalwents of OPC or any OPC Subsidiary, or (d) bresiohevill result in the breach of any
agreement or legal obligation to which OPC, any (@@Bsidiary, or either of the Jollays is a partyppmwhich such party or such party's
assets are or may be bound or affected, or cotestitdefault (or an event which, with the givinghotice, the passage of time, or otherwise,
would constitute a default) thereunder, or resuthie creation or imposition of any lien, secunitierest, charge or encumbrance, or restric
of any nature whatsoever with respect to any agg€®>C or any OPC Subsidiary.

Financial Statements. OPC has furnished to Greittinsolidated balance sheets for OPC and the @BS§ldtaries as of June 30, 1998 and
June 30, 1997, and the related consolidated statsroéincome, shareholders' equity, and cash flmwsach of the years in the two-year
period ended June 30, 1998, including, in each, theeaelated notes, all of which have been preptmeOPC and have been examined by
and are accompanied by the unqualified audit repfdernst & Young LLP (collectively, the "OPC Fingal Statements"). The OPC Finant
Statements are in accordance with the books amddgof OPC, have been prepared in conformity giétherally accepted accounting
principles applied on a consistent basis, andyfpiresent the financial condition of OPC and theCCBubsidiaries as of the dates stated and
the results of operations of OPC and the OPC Sialigd for the periods then ended in accordande suith practices.

Undisclosed Liabilities. Except as set forth in &thle 3.9, neither OPC nor any OPC Subsidiary hgdiability or obligation of any nature
(whether liquidated, unliquidated, accrued, absglobntingent or otherwise and whether due or toime due) except:

Those set forth in the OPC Financial Statementshvhave not been paid or discharged since thethiateof;
Those arising from and after the date of this Agreet under agreements or other commitments spaityficlentified in Schedule 3.9;

Current liabilities (determined in accordance vgtnerally accepted accounting principles) incusiede June 30, 1998, in transactions in the
ordinary course of business consistent with pasttimes which are properly reflected on OPC's erapplicable OPC Subsidiary's books and
records and are not inconsistent with the otheremtations and agreements of the Jollays sétifothis Agreement; and

Those arising under and as a result of this Agreéme

Absence of Certain Changes. Except as set foritivedule 3.10, since the date of the Jollays' Maludnformation, RDJ Holdings, OPC,
and each OPC Subsidiary have conducted their sy in the ordinary course consistent with paattices and, to the knowledge of the
Jollays, there has not been: any material advérarege to either OPC or any OPC Subsidiary; anydi or distribution to any shareholder
of RDJ Holdings, OPC, or any OPC Subsidiary, othan in amounts consistent with past practicehiass in prior financial statements; ¢
increase in compensation or employment benefitalplayor provided to either Jollay from either RDdldings, OPC or any OPC Subsidiary;
any transaction entered into or carried out byegitRDJ Holdings, OPC or any OPC Subsidiary othan th the ordinary and usual course of
its business; any borrowing or guaranty, any loaadvance, or any agreement relating to the foregby either RDJ Holdings, OPC or any
OPC Subsidiary or any incurring by either RDJ Hodgi, OPC or any OPC Subsidiary of any other ohtigatr liability, except current
liabilities incurred in the usual and ordinary cegiof business and consistent with past practamgschange in OPC accounting principles or
practices or its method of application of such giptes or practices; any mortgage, pledge, lieausty interest, hypothecation, charge or
other encumbrance imposed or agreed to be impasedwith respect to the property or assets oeei®PC or any OPC Subsidiary; any
purchase of or any agreement to purchase asskés (ban inventory purchased in the ordinary coofdmisiness consistent with past
practices) for an amount in excess of $250,00@ifgrone purchase made by either OPC or any OPGdsarysor $1,000,000 for all such
purchases made by OPC and the OPC Subsidiariesretndr any lease or any agreement to lease, ssgleany capital assets with paym
over the term thereof to be made by either OPGpIGPC Subsidiary exceeding an aggregate of $260dCany labor dispute or
disturbance adversely affecting the business dpesabdr condition (financial or otherwise) of eitf@PC or any OPC Subsidiary, including
without limitation efforts to effect a union repeggation election, actual or threatened employdeestwork stoppage or slow down.

Taxes.

Except as described on Schedule 3.11, to the 3okapwledge, RDJ Holdings, OPC and each OPC Siabgibave duly, properly, and
timely filed all federal, state, local and foreitax returns and tax reports required to be filegdlgh entity, all such returns and reports are
true, correct and complete, none of such returdsr@ports has been amended, and any and all @ssesssments, fees and other governm
charges due from such entity, including withoutitation those arising under such returns and repbeve been fully paid or are fully
accrued as liabilities in the OPC Financial Statetmand will be timely paid. To the Jollays' knodde, no claim has been made by
authorities in any jurisdiction where either RDJldHiogs, OPC or any OPC Subsidiary did not file teturns that it is or may be subject to
taxation or to reporting therein.

RDJ Holdings, OPC and each OPC Subsidiary haveateli to Greif copies of all federal, state, loeald foreign income tax returns filed for
taxable periods ended on or after December 31,.19&8edule 3.11 sets forth the dates and resuétayofind all audits conducted by taxing
authorities against either RDJ Holdings, OPC, gr@RC Subsidiary within the last five years or otfise with respect to any tax year for
which assessment is not barred by any applicahtatstof limitations. No waivers of any applicabtatute of limitations for the filing of any
tax returns or payment of any taxes or assessroéatsy deficient or unpaid taxes are outstandingegt as set forth in Schedule 3.11, all
deficiencies resulting from any audits have beedd pasettled. Except as set out on Schedule 8hkte are no pending or, to the best of each
Jollay's knowledge, threatened federal, state] lmctoreign tax audits or assessments affectitfgeeiRDJ Holdings, OPC, or any OPC
Subsidiary and there is no agreement with any &dstate, local or foreign taxing authority thayraffect the subsequent tax liabilities of
either RDJ Holdings, OPC or any OPC Subsidi



Except as described on Schedule 3.11, to the 3bkapwledge, neither RDJ Holdings, OPC nor any GR@sidiary is, on the date of this
Agreement, nor will RDJ Holdings, OPC or any OP®Sdiary be as of the Closing, liable for taxesegsments, fees or governmental
charges for which it has not made adequate provisheluding setting aside a sufficient reservedwer that potential liability in full in the
RDJ Holdings' financial statements (which considély of a balance sheet) and the OPC Financiaé®iants.

Except for the obligation to withhold income taXesm salaries and wages, there exists no tax-ghagneement or arrangement pursuant to
which either RDJ Holdings, OPC or any OPC Subsydisiobligated to pay the tax liability of eitheallhy or any other Person, or to
indemnify any other Person with respect to any tax.

Schedule 3.11 includes a list of all states, t@tigs and jurisdictions to which any tax is propgrayable by either RDJ Holdings, OPC or any
OPC Subsidiary or in which, to the Jollays' knowgeda tax report must be filed.

Compliance with Law. To the knowledge of the J@la@PC and each OPC Subsidiary have complied &nich @ompliance in all material
respects with all laws, statutes, orders, ruled,ragulations applicable to OPC and each OPC Sialpgidnd all judgments, decisions and
orders entered by any federal, state, local olidareourt or governmental authority or agency ietato OPC or such OPC Subsidiary, or its
business or properties, as well as all licensasnipg and similar approvals which are materiaD®C and each OPC Subsidiary to carry on
their businesses as presently conducted. The 3dilaye caused OPC to deliver to Greif copies dicahses, permits, and similar approvals
which are material to OPC and each OPC Subsidiacatry on their businesses as presently conduesath of which currently is valid and
full force and effect.

Proprietary Rights. The Jollays have caused ORfeliger to Greif copies of all patents, tradematkage names, service marks, and other
similar proprietary property rights which are mé&kto OPC and each OPC Subsidiary to carry omr thesinesses as presently conducted,
each of which is owned by OPC or an OPC Subsid&asyapplicable. To the knowledge of the Jollayshusiness of OPC or any OPC
Subsidiary has been or is now being conducted trawvention or infringement of any proprietary tigi any third party.

Reserved.

Insurance. To the knowledge of the Jollays, OPCeauth OPC Subsidiary has been and is insured esfhect to its property and the conduct
of its business in such amounts and against sekh &is are adequate to protect the propertiesumiddsses of OPC or each OPC Subsidiary
in accordance with normal industry practice, anthtoknowledge of the Jollays all such policies@aneently in full force and effect and no
notice of cancellation or termination has beenixareby OPC or any OPC Subsidiary with respectnip such policy.

Reserved.

Title to Properties. Except as set forth in Schedul7, to the Jollays' knowledge, OPC and each S8#Sidiary has good, valid and
marketable title to all of its assets (except farse assets which are held pursuant to valid lpasesvery kind, nature and description,
tangible or intangible, wherever located, whichgtdnte all of the property now used in and neagsta the conduct of its business as
presently conducted (including without limitatioth @ssets shown or reflected on the OPC Finandatksents). To the knowledge of the
Jollays, the UCC-11 lien searches and the reatectti® lien searches provided to the Jollays bk & Hostetler LLP set forth all
mortgages, pledges, liens, security interestseamedmbrances relating to the assets of OPC and@®R€hSubsidiary. Such real estate title
lien searches reference all real property owne@®B¢Z or any OPC Subsidiary. Except as set fortrche8ule 3.17, neither OPC nor any C
Subsidiary leases any real property as a lessee.

Brokers, Finders. The transactions contemplatettisyAgreement were not submitted to by any brakesther Person entitled to a
commission, finder's fee or like payment theream, @were not, with the consent of either Jollay,msitted to Greif by any broker or other
Person, and none of the actions of either Jollaygizen rise to any claim by any Person for a cossion, finder's fee or like payment against
any of the Parties.

Legal Proceedings and Claims Except as listed asdribed in Schedule 3.19, there are no (and tredast five years there have been no)
claims, proceedings, suits or investigations pemdin to the knowledge of the Jollays, threatergairest or relating to either RDJ Holdings,
OPC or any OPC Subsidiary or any of their employbasonly in their capacity as employees of sualitiz and not personally) or, to the
knowledge if the Jollays without independent inigegton, independent contractors of such Entitgannection with the business or affairs of
such Entity, by or before any federal, state, lazdbreign court or governmental body, agencyauthority. There are no such claims,
proceedings, suits or investigations pending othéoknowledge of the Jollays, threatened for tmp@se of enjoining or preventing the
consummation of any transaction contemplated ks/Algireement or otherwise challenging the validitppriety of the transactions
contemplated by this Agreement. Except as disclos&thedule 3.19, to the knowledge of the Jollagither RDJ Holdings, OPC, nor any
OPC Subsidiary is subject to any judgment, ordetearee, or any governmental restriction applicablg which has a reasonable probab

of causing a material adverse change, or which magrially adversely affect the ability of OPC ayaOPC Subsidiary to acquire any
property or conduct business as it is currentipnpeionducted. Except as listed and described ieddh 3.19 and to the knowledge of the
Jollays, there are no facts, circumstances, orroeeces which may give rise to any claims, proaagslior suits against RDJ Holdings, OPC,
any OPC Subsidiary, or any of their employees ¢mly in their capacity as employees of such Ergtitg not personally) or, to the knowlec
of the Jollays without independent investigationigpendent contractors of such Entity which coaldse a material adverse change to RDJ
Holdings, OPC, or any OPC Subsidiary, or to thdrmss or assets of such Entity.

ERISA.



Schedule 3.20 identifies each "employee benefit,plas defined in Section 3(3) of the Employee Retent Income Security Act of 1974
("ERISA") which (i) is subject to any provision BRISA and (ii) is or was at any time during the fage years maintained, administered or
contributed to by OPC or any OPC Subsidiary or a@frheir respective ERISA Affiliates (as defineddy) and covers any employee or
former employee of OPC or any OPC Subsidiary orafrtheir respective ERISA Affiliates or under whi©PC or any OPC Subsidiary or
any ERISA Affiliate has any liability. Copies ofduplans (and, if applicable, related trust agra@s)eand all amendments thereto and wr
interpretations thereof have been furnished tofGogether with the three most recent annual rep@rm 5500) prepared in connection v
any such plan. Such plans are referred to collelstirerein as the "OPC Employee Plans.” For puipo$this section, "ERISA Affiliate" of
any Person means any other Person which, togefttesuch Person, would be treated as a single graplimnder Section 414 of the Code or
is an "affiliate," whether or not incorporated,dedined in

Section 407(d)(7) of ERISA of such Person. The @BC Employee Plans which individually or colleetiwwould constitute an "employee
pension benefit plan” as defined in

Section 3(2) of ERISA (the "OPC Pension Plans")ideatified as on Schedule 3.20.

Except as set forth in Schedule 3.20, no OPC Enegld3lan constitutes a "multiemployer plan," asrafiin Section 3(37) of ERISA, or a
"defined benefit plan,” as defined in Section 3(88Jl subject to Title IV of ERISA, and no OPC Enygle Plan is maintained in connection
with any trust described in Section 501(c)(9) & @ode. No "accumulated funding deficiency," asrmef in Section 412 of the Code, has
been incurred with respect to any OPC Pension Riaather or not waived. Full payment has been nad@d amounts which OPC or any
OPC Subsidiary or any of their respective ERISAil#sffes is required to have paid as contributiansrtbenefits under any OPC Employee
Plan as of the end of the most recent plan yeaedfi@nd there are no unfunded obligations undgiGC Employee Plan that have not been
disclosed to Greif in writing. Neither OPC, nor abf?C Subsidiary, nor either Jollay knows of anybmtable event,” within the meaning of
Section 4043 of ERISA, and no event described in

Section 4041, 4042, 4062 or 4063 of ERISA has gecun connection with any OPC Employee Plan. Nod@ion exists and no event has
occurred that could constitute grounds for termamabf any OPC Retirement Plan, and neither OPCangrof the OPC Subsidiaries nor any
of their respective ERISA Affiliates has incurraetyanaterial liability under Title IV of ERISA arisg in connection with the termination of,
or complete or partial withdrawal from, any plarvered or previously covered by Title IV of ERISAotking done or omitted to be done and
no transaction or holding of any asset under @oimection with any OPC Employee Plan has or wdkenOPC, any OPC Subsidiary, or
either Jollay subject to any liability under Titlef ERISA or liable for any tax pursuant to Sent#975 of the Code. There is no pending or,
to the best of each Jollay's knowledge, threatéitigdtion, arbitration, disputed claim, adjudiaati audit, examination or other proceeding
with respect to any OPC Employee Plan or any figiycor administrator thereof in their capacitiesash.

Each OPC Employee Plan which is intended to beftechlinder Section 401(a) of the Code is so qigaliind has been so qualified during
the period from its adoption to date, and each farsing a part thereof is exempt from tax pursuarSection 501(a) of the Code. OPC and
each OPC Subsidiary has furnished to Greif copii¢lseomost recent Internal Revenue Service detextiain letters with respect to each such
OPC Employee Plan. Each OPC Employee Plan hasrbamtained, from the time of such Plan's inceptiprto and including the
performance of any or all transactions contemplatetlis Agreement, in material compliance withtégsms and the requirements and
fiduciary standards prescribed by any and all stafworders, rules and regulations, including lmttimited to ERISA and the Code, which
applicable to such OPC Employee Plan.

To the knowledge of Jollays, there is no contragteement, plan or arrangement covering any emeloyérmer employee, any Jollay or
shareholder or former shareholder of OPC or any GBiisidiary or any of their respective ERISA Afties that, individually or collectively,
could give rise to the payment of any amount thatilel not be deductible pursuant to the terms ofGbde.

Schedule 3.20 identifies each employment, severanother similar contract, arrangement or poling @ach plan or arrangement (written or
oral) providing for insurance coverage (includimy @elf-insured arrangements), workers' compensadiisability benefits, supplemental
unemployment benefits, vacation benefits, retirenbenefits or for deferred compensation, profiariég, bonuses, stock options, stock
appreciation or other forms of incentive compersatir post-retirement insurance, compensation vefits which (i) is not an OPC
Employee Plan, (ii) is entered into, maintainedantributed to, as the case may be, by either & ©@Pany of the OPC Subsidiaries or any of
their respective ERISA Affiliates, and (iii) coveasy employee or former employee, any Jollay amfarshareholder of either of OPC or any
of the OPC Subsidiaries or any of their respediRSA Affiliates. Such contracts, plans and arrangets as are described above, copies or
descriptions of all of which have been furnisheeMpyusly to Greif, are referred to collectively &igras the "OPC Benefit Arrangements.” To
the knowledge of Jollays, each OPC Benefit Arrangigtrhas been maintained in substantial compliantteits terms and with requirements
prescribed by any and all statutes, orders, rulds@gulations that are applicable to such OPC ftehangement.

Except as set forth in Schedule 3.20, there isafmlity in respect of postetirement health and medical benefits for reteetployees of eithi
OPC or any of the OPC Subsidiaries or any of tresipective ERISA Affiliates, determined using asptioms that are reasonable in the
aggregate, over the fair market value of any fueserve or other assets segregated for the pugbssgisfying such liability (including for
such purposes any fund established pursuant tio8et1(h) of the Code). Except as provided otheevidy law, to the knowledge of Jollays,
OPC and each OPC Subsidiary has reserved itstagithend or terminate any OPC Employee Plan or B&&fit Arrangement providing
health or medical benefits in respect of any aativgployee of OPC or such OPC Subsidiary underettnes of any such plan and descriptions
thereof given to employees. With respect to an@BEC's and OPC Subsidiaries' respective OPC Emplgees which are "group health
plans" under Section 4980B of the Code and Seédtfl) of ERISA, to the knowledge of Jollays, thkas been timely compliance in all
material respects with all requirements imposedetinader so that OPC and each of the OPC Subsilianié their respective ERISA

Affiliates have no (and will not incur any) losssassment, tax penalty, or other sanction witheredp any such plan.

Except as set forth in Schedule 3.20, to the Jgllayowledge, there has been no amendment toewiitterpretation or announcement
(whether or not written) by either OPC or any af tDPC Subsidiaries or any of their respective ERASfliates relating to, or change



employee participation or coverage under, any ORI&yee Plan or OPC Benefit Arrangement which wontdease the expense of
maintaining such OPC Employee Plan or OPC Benefiiigement above the level of the expense incunregspect thereof for the plan year
ended immediately prior to the Closing.

Except as set forth in Schedule 3.20, neither O&tGany OPC Subsidiary is a party or subject to@mgn contract or any employment
contract or arrangement providing for annual fumepensation to any employee or independent adotraf OPC or any OPC Subsidiary.

To the Jollays' knowledge, the execution and comsation of the transactions contemplated by thieagyent will not constitute a triggering
event under any OPC Employee Plan, whether oreggatlly enforceable, which (either alone or upondbeurrence of any additional or
subsequent event) will or may result in any paynoéiseverance pay or otherwise, or acceleratiamease in vesting, or increase in benefits
to any current or former participant, employee ioeator of OPC or any OPC Subsidiary that has eenbspecifically disclosed on Schedule
3.20 or which is not material to the financial citioth or business of OPC or any OPC Subsidiary.

Any reference to ERISA or the Code or any sectimneof in this Section shall be construed to inelal amendments thereto and applicable
regulations and administrative rulings issued theder.

Contracts. The Jollays have caused OPC to maktableato Greif copies of all contracts, agreemeetses, commitments, or other legal
obligations which are material to the conditionergiions, assets, or business of OPC or any OP§idsaty, each of which is valid and
binding on OPC or such OPC Subsidiary, as the wasebe, and none of which have been modified, abdngr amended in any respect. To
the knowledge of the Jollays, neither OPC nor aRCubsidiary is in violation of or in default iespect of, nor has there occurred an event
or condition which, with the passage of time orimggvof notice (or both), would constitute a defafltany contract, agreement, lease,
commitment, or other legal obligation which is nigtkto the condition, operations, assets, or lessrof OPC or any OPC Subsidiary.

OPC Receivables To the knowledge of Jollays, aksicaccounts, and other miscellaneous receivable®C or any OPC Subsidiary are
reflected properly on its books and records, aliel vaceivables subject to no setoffs or counténtsa and are collectible (subject only to the
reserve for bad debts for accounts receivableostt in the OPC Financial Statements as adjustethéopassage of time through the Closing
in accordance with the past custom and practic€R& and the OPC Subsidiaries).

Schedule 3.22 includes a list of all amounts pay&blOPC or any OPC Subsidiary by any AffiliateQd#C or OPC Subsidiary (the "OPC
Related Party Receivables") and all amounts payabl@PC or any such OPC Subsidiary to any Affilief@®©PC or OPC Subsidiary (the
"OPC Related Party Payables") as of June 30, 1g8R,fying the payor, payee, and amount of each Rél@ted Party Receivable and OPC
Related Party Payable.

Reserved.

Books of Account; Records. To the knowledge ofal@] OPC's and each OPC Subsidiary's general iedgeporate record book and other
records relating to the material assets, contautisoutstanding legal obligations of OPC or suclc@Rbsidiary are, in all material respects,
complete and correct, and have been maintainecciordance with good business practices, and theersaiontained therein are appropriate
and accurately reflected in the Financial Statement

Reserved.
Reserved.
Reserved.
Reserved.

Investment Intent. Each Jollay: (a) is an "accegtlihvestor,” as that term is defined in Regulafbopromulgated under the Securities Act;
by reason of his business and financial experidma® such knowledge, sophistication, and experignbasiness and financial matters so as
to be able to evaluate the merits and risks oirtvisstment in the CorrChoice Shares to be issuééhip(c) to his satisfaction, has been
provided the opportunity to ask questions, recaivewers, and obtain information from Greif concegriPC and its business, has had all
such questions answered, and has been suppliadditional information deemed necessary by himetify the accuracy of all information
provided; (d) is acquiring the CorrChoice Sharekeaassued to him for his own account for investhpmposes only and without any view
towards resale or other distribution;

(e) except for the representations of Greif sehfor Article 1V of this Agreement, no representais have been made to him by or on behalf
of Greif or MPC in connection with the transacti@amtemplated by this Agreement; (f) has determihatihe can bear the economic risks of
his investment in the CorrChoice Shares to be dsu&im for an indefinite period of time; (g) umdinds that the issuance of the
CorrChoice Shares as a result of this Agreementéaded to be exempt from registration under theuBties Act and applicable state law
and that the CorrChoice Shares are not and wilbeakgistered under the Securities Act or ane Steturities laws, and that there will be no
public market for the CorrChoice Shares; (h) agteasany certificates evidencing the CorrChoicargi shall contain a legend to the effect
that such shares have not been registered und8etheities Act or any state securities laws ang ne be sold without registration as
required by the Securities Act and applicable tatirities laws or exemptions therefrom, and éndse of such an exemption, requiring
delivery to CorrChoice of a legal opinion of oristdctory to CorrChoice's legal counsel that sudmeption is applicable; (i) agrees tl



CorrChoice can issue stop transfer instructiorissttyansfer agent prohibiting transfer of the @iroice Shares to be issued to him except in
compliance with the provisions of the Securities, Applicable state securities laws, this Agreemamd the Greif/Jollays Buy-Sell
Agreement; and (j) understands that the CorrCh8kares to be issued to him will be subject to @t transfer, voting, and other
restrictions pursuant to the Greif/Jollay Buy-Sglreement and the Shareholders Voting Agreement.

Complete Disclosure.

(a) The Jollays' Valuation Information, to theirdkvledge, did not and does not contain any untraiestent of a material fact and did not and
does not omit a material fact.

(b) To their knowledge, no representation by thHkayse in this Agreement or the OPC Schedules coatair will contain as of the Closing,
any untrue statement of a material fact or omitsyih omit as of the Closing, a material fact Tretknowledge of the Jollays, they have made
full disclosure to Greif of all material facts rétey to OPC and the OPC Subsidiaries necessanake e Valuation.

Representations of Greif
Greif hereby represents to each of the JollayshmndvcLaughlin as follows:

Organization and Standing. Greif and MPC are eacparations duly organized, validly existing, andypod standing under the laws of their
respective states of incorporation, with full poweed authority to own, lease, use and operate thgjrective properties and to conduct their
respective businesses as and where now ownedd|agsal, operated and conducted. MPC is duly de@lib do business in the jurisdictions
listed in Schedule 4.1, and to Greif's knowledgsther the nature of the business conducted by k&Ghe properties it owns, leases or
operates requires it to qualify to do businesqiy @ther jurisdiction, except where a failure toggmlify would have no material adverse ef
on the business or assets of MPC. To Greif's kmbgdeneither Greif nor MPC has received any writietice or assertion within the last
three years from any governmental official in amgrgdiction to the effect that MPC is required ®dualified or authorized to do business in
any such jurisdiction, in which MPC is not so gfiati or has not obtained such authorization. Tokiih@vledge of Greif, neither Greif nor
MPC is in default in the performance, observatiofutfilment of any provision of their respectiwertificate or articles of incorporation,
bylaws or code of regulations, or other organizatlalocuments.

As used in this Article 1V, "to the knowledge ofé&st' or "to Greif's knowledge" shall mean to theusat knowledge of the executive officers
of Greif.

Capitalization and Security Holders.

Stock. The authorized capital stock of MPC consistely of 1,000 shares of stock, without par vaafevhich 400 are issued and
outstanding.

Stock Ownership. Greif owns beneficially and ofaetall of the issued and outstanding capital stifddPC. Greif owns beneficially and of
record all of the Class B Shares.

Due Authorization and Issuance. Each outstandiagesbf capital stock of MPC has been duly authdremed validly issued, is fully paid and
non-assessable, and has not been issued in viol#tany preemptive or similar rights.

No Other Commitment. Except as set forth on Scleedidl, there are no outstanding subscriptionspogtiwarrants, puts, calls, agreeme
understandings, claims or other commitments ortsigfiany type relating to the issuance, saleandfer by either Greif or MPC of any
capital stock, other equity interests, or otheuséies of MPC, nor are there outstanding any saearwhich are convertible into or
exchangeable for any shares of capital stock @rathuity interests of MPC, and MPC has no oblaggetf any kind to issue any additional
securities.

Compliance with Laws; No Liens. To the knowledgesoéif, the issuance and sale of all of the outlitamcapital stock of MPC has been in
full compliance with all applicable federal andtstaecurities laws and other laws. Except as s#t ém Schedule 4.2, the outstanding capital
stock of MPC and the Class B Shares are free aad of all liens, security interests, encumbranpksiges, charges, claims, voting trusts
restrictions on transfer of any nature whatsoesecept restrictions on transfer imposed by or pamsto federal and state securities laws.
Neither Greif nor MPC has agreed to register amyisges of MPC under the Securities Act and tHesw@and regulations thereunder or ur
any state securities law.

Subsidiaries. MPC does not own subsidiary corpanator, directly or indirectly, any equity or otl@mwnership interest in any other Entity.
Except for this Agreement, MPC is not subject tg abligation or requirement to provide funds tanmeike any investment (in the form of a
loan, capital contribution or otherwise) in any ignt

Business of MPC. MPC is and has been engaged inusiaess of manufacturing and selling corrugateets to producers of corrugated
boxes and operating sheet feeder plants in MastiGaand Rapids, Michigan, and in Concord, Northaliaa, and is engaged in no other
business whatsoever except as may be incidentiaé tioregoing



Power and Authority; Capacity. Greif has the rety@isorporate power and authority to enter ints thgreement and to perform its
obligations under this Agreement. This Agreemeut hie transactions contemplated by this Agreemawe bbeen duly and validly authorized
by all necessary corporate action on the part effGFhis Agreement has been duly executed andeateld by Greif and, to Greif's
knowledge, constitutes the legal, valid, and bigdibligation of Greif enforceable against it in aatance with its terms. No other action or
proceeding by or in respect of Greif is or was seaey to authorize this Agreement or the consunumatf the transactions contemplated by
this Agreement.

Consents and Approvals; No Conflict or Default. &picfor the consents described in Schedule 4.6f athich shall be obtained prior to the
Closing, neither the execution and delivery of thigeement by Greif nor the consummation of thagdeations contemplated by this
Agreement

(a) requires or will require any action, consemntgapproval of, or review by, or registration witmy third party, court or governmental bod»
other agency, instrumentality or authority, (b)lates or will violate in any material respect aaws, statutes, orders, rules, and regulations
applicable to MPC, (c) conflicts with or will resuh the breach of the certificate or articlesrmafarporation, bylaws or code of regulations, or
other organizational documents of either Greif &®/ (d) breaches or will result in the breach of agreement or legal obligation to which
either Greif or MPC is a party or by which suchtpar such party's assets are or may be boundegtadl, or constitute a default (or an event
which, with the giving of notice, the passage ofdj or otherwise, would constitute a default) thader, or result in the creation or imposit

of any lien, security interest, charge or encumbeanr restriction of any nature whatsoever wigpeet to any assets of MPC.

Financial Statements. Greif has furnished to tilkey®the balance sheets for MPC as of Octobefl837, and October 31, 1996, and the
related statements of income, shareholders' ety cash flows for each of the years in the twaryeriod ended October 31, 1997, all of
which have been prepared by Greif (collectivelg, th997 MPC Financial Statements"). In additioneiGihas furnished to the Jollays the
balance sheet for MPC as of June 30, 1998, anctthied income statement for the eight-month pegiodied June 30, 1998 (the "1998 MPC
Financial Statements"). The 1997 MPC Financialedta&ints and the 1998 MPC Financial Statements aeinhéer collectively referred to as
the "MPC Financial Statements.”" The MPC Financiaté&dnents are in accordance with the books anddeas MPC, have been prepared in
conformity with generally accepted accounting pipies applied on a consistent basis, and fairlg@néthe financial condition of MPC as of
the dates stated and the results of operationsR€ Kbr the periods then ended in accordance with puactices.

Undisclosed Liabilities. Except as set forth in &thle 4.8, MPC has no any liability or obligatidraoy nature (whether liquidated,
unliquidated, accrued, absolute, contingent orrettse and whether due or to become due) except:

Those set forth in the MPC Financial Statement<lwvhave not been paid or discharged since thetldateof;
Those arising from and after the date of this Agreet under agreements or other commitments spaityficlentified in Schedule 4.8;

Current liabilities (determined in accordance vgtnerally accepted accounting principles) incusiede June 30, 1998, in transactions in the
ordinary course of business consistent with pasttimes which are properly reflected on MPC's baoid records and are not inconsistent
with the other representations and agreementsaif &t forth in this Agreement; and

Those arising under and as a result of this Agre¢me

Absence of Certain Changes. Except as set foritivedule 4.9, since the date of the Greif Valuatidormation, MPC has conducted its
business only in the ordinary course of businessistent with past practices and, to the knowlezfghe Greif, there has not been: any
material adverse change to MPC; any dividend drildigion to any shareholder of MPC, other thamammounts consistent with past practices
as shown in prior financial statements; any trafisa@ntered into or carried out by MPC other tivathe ordinary and usual course of its
business; any borrowing or guaranty, any loan @aade, or any agreement relating to the foregoinfIBC or any incurring by MPC of any
other obligation or liability, except current lisibes incurred in the usual and ordinary coursbuginess and consistent with past practices;
any change in MPC accounting principles or prastmeits method of application of such principlepactices; any mortgage, pledge, lien,
security interest, hypothecation, charge or otineumbrance imposed or agreed to be imposed ontlbr@spect to the property or assets of
MPC; any purchase of or any agreement to purchesetsa(other than inventory purchased in the orgioaurse of business consistent with
past practices) for an amount in excess of $250@0&ny one purchase made by MPC or $1,000,008lfsuch purchases made by MPC or
any lease or any agreement to lease, as lesseeapitgl assets with payments over the term thecebé& made by MPC exceeding an
aggregate of $250,000; or any labor dispute oudisince adversely affecting the business operationendition (financial or otherwise) of
MPC, including without limitation efforts to effeatunion representation election, actual or threteemployee strike, work stoppage or s
down.

Taxes.

Except as described on Schedule 4.10, to Greiésvladge, MPC has duly, properly, and timely filéidfederal, state, local and foreign tax
returns and tax reports required to be filed bglltsuch returns and reports are true, correctcanaplete, none of such returns and reports ha:
been amended, and any and all taxes, assessnea®tsfd other governmental charges due from MRQidimg without limitation those
arising under such returns and reports, have hdnplid or are fully accrued as liabilities iretMPC Financial Statements and will be
timely paid. To Greif's knowledge, no claim hasme®de by authorities in any jurisdiction where M@ not file tax returns that it is or

may be subject to taxation or to reporting therein.

MPC has delivered to the Jollays copies of all faljestate, local, and foreign income tax retuitesiffor taxable periods ended on or a



December 31, 1993. Schedule 4.10 sets forth thes daid results of any and all audits conducteéxing authorities against MPC within the
last five years or otherwise with respect to anyytear for which assessment is not barred by aplicable statute of limitations. No waivers
of any applicable statute of limitations for thénfy of any tax returns or payment of any taxeassessments of any deficient or unpaid taxes
are outstanding. Except as set forth in Scheddl@, 4ll deficiencies resulting from any audits hheen paid or settled. There are no pending
or, to the best of Greif's knowledge, threatenekrfel, state, local or foreign tax audits or assesss affecting MPC, and there is no
agreement with any federal, state, local or foreéaing authority that may affect the subsequentisdbilities of MPC.

Except as described on Schedule 4.10, to Greifs/ledge, MPC is not, on the date of this Agreemandl MPC will not be as of the Closit
liable for taxes, assessments, fees or governmemaagjes for which it has not made adequate pavjisncluding setting aside a sufficient
reserve to cover that potential liability in full the MPC Financial Statements.

Except for the obligation to withhold income taXesm salaries and wages, there exists no tax-ghagneement or arrangement pursuant to
which MPC is obligated to pay the tax liability Gfeif or any other Person, or to indemnify any otherson with respect to any tax.

Schedule 4.10 includes a list of all states, t@tigs and jurisdictions to which any tax is propgrayable by MPC or, to Greif's knowledge, in
which a tax report must be filed.

Compliance with Law. To the knowledge of Greif, MB&s complied and is in compliance in all mategsbpects with all laws, statutes,
orders, rules, and regulations applicable to MP&€ahjudgments, decisions and orders entered pyederal, state, local or foreign court or
governmental authority or agency relating to MP@®business or properties, as well as all licenpermits, and similar approvals which are
material to MPC to carry on its business as présennducted. Greif has caused MPC to deliver eJbllays copies of all licenses, permits,
and similar approvals which are material to MP@day on its business as presently conducted, eagshich currently is valid and in full
force and effect.

Proprietary Rights. Greif has caused MPC to deliwehe Jollays copies of all patents, trademdrksle names, service marks, and other
similar proprietary property rights which are mé&kto MPC to carry on its business as presenthdoeted, each of which is owned by MPC.
To the knowledge of Greif, no business of MPC haanbor is now being conducted in contraventiomfsinigement of any proprietary right
of any third party.

Reserved.

Insurance. To the knowledge of Greif, MPC has kmwhis insured with respect to its property andcthreduct of its business in such amot
and against such risks as are adequate to proeeproperties and businesses of MPC in accordaithenarmal industry practice, and to the
knowledge of Greif all such policies are curreniiyfull force and effect and no notice of cancédlator termination has been received by
MPC with respect to any such policy.

Reserved.

Title to Properties. Except as set forth in Schedul6, to Greif's knowledge, MPC has good, valid marketable title to all of its assets
(except for those assets which are held pursuardlit leases) of every kind, nature and descniptiangible or intangible, wherever located,
which constitute all of the property now used il aecessary for the conduct of its business agptlgsconducted (including without
limitation all assets shown or reflected on the MARGancial Statements). To the knowledge of Gth#, UCC-11 lien searches and the real
estate title lien searches provided to Greif bydbfield, Critchfield & Johnston, Ltd. set fortH alortgages, pledges, liens, security interests,
and encumbrances relating to the assets of MPQ @&t estate title lien searches reference dlpregerty owned by MPC. Except as set
forth in Schedule 4.16, MPC does not lease anymeglerty as a lessee.

Brokers, Finders. The transactions contemplatetthisyAgreement were not submitted to by any brakesther Person entitled to a
commission, finder's fee or like payment theream were not, with the consent of Greif, submittedhie Jollays by any broker or other
Person, and none of the actions of Greif has giigento any claim by any Person for a commissimaer's fee or like payment against any of
the Parties.

Legal Proceedings and Claims. Except as listeddasdribed in Schedule 4.18, there are no (andthedest five years there have been no)
claims, proceedings, suits or investigations pemain to the knowledge of Greif,, threatened againselating to MPC or any of the
employees of MPC (but only in their capacity as kyges of MPC and not personally) or, to the knalgke of Greif without independent
investigation, independent contractors of MPC inrextion with the business or affairs of MPC, byefore any federal, state, local or
foreign court or governmental body, agency, or att. There are no such claims, proceedings, switsvestigations pending or, to the
knowledge of Greif, threatened for the purposenjdiaing or preventing the consummation of any setion contemplated by this
Agreement or otherwise challenging the validitypowpriety of the transactions contemplated by Atjseement. Except as disclosed in
Schedule 4.18, to the knowledge of Greif, MPC issubject to any judgment, order or decree, orgowernmental restriction applicable tc
which has a reasonable probability of causing eratadverse change, or which may materially asklgraffect the ability of MPC to
acquire any property or conduct business as itrieatly being conducted. Except as listed andrileesdt in Schedule 4.18 and to the
knowledge of Greif, there are no facts, circumstgsnor occurrences which may give rise to any dapnoceedings, or suits against MPC or
any of the employees of MPC (but only in their cafyaas employees of MPC and not personally) othéoknowledge of Greif without
independent investigation, independent contractbMPC which could cause a material adverse chém®#PC or to the business or asset
MPC.



ERISA.

Schedule 4.19 identifies each "employee benefit,plas defined in Section 3(3) of ERISA which §)subject to any provision of ERISA and
(i) is or was at any time during the last five y®eaintained, administered or contributed to byQW® any of its ERISA Affiliates and cove
any employee or former employee of MPC or any©ERISA Affiliates or under which MPC or any of ERISA Affiliates has any liability.
Copies of such plans (and, if applicable, relatadttagreements) and all amendments thereto attémvimterpretations thereof have been
furnished to the Jollays together with the threstmecent annual reports (Form 5500) preparednmection with any such plan. Such plans
are referred to collectively herein as the "MPC Hype Plans.” The only MPC Employee Plans whiclividdally or collectively would
constitute an "employee pension benefit plan” dinele in

Section 3(2) of ERISA (the "MPC Pension Plans")identified on Schedule 4.19.

Except as set forth in Schedule 4.19, no MPC Emgadylan constitutes a "multiemployer plan," asrafiin Section 3(37) of ERISA, or a
"defined benefit plan,” as defined in Section 3(85y subject to Title IV of ERISA, and no MPC Emy#e Plan is maintained in connection
with any trust described in Section 501(c)(9) & @ode. No "accumulated funding deficiency," asrmef in Section 412 of the Code, has
been incurred with respect to any MPC Pension R¥aether or not waived. Full payment has been nefdd#l amounts which MPC or any
its ERISA Affiliates is required to have paid astthutions to or benefits under any MPC EmploymRs of the end of the most recent |
year thereof and there are no unfunded obligatimaer any MPC Employee Plan that have not beetodist to the Jollays in writin
Neither MPC nor Greif knows of any "reportable avewithin the meaning of Section 4043 of ERISAdaro event described in Secti
4041, 4042, 4062 or 4063 of ERISA has occurredmection with any MPC Employee Plan. No condigaists and no event has occurred
that could constitute grounds for termination of 8PC Retirement Plan, and neither MPC nor anyERISA Affiliates has incurred any
material liability under Title IV of ERISA arisingp connection with the termination of, or completepartial withdrawal from, any plan
covered or previously covered by Title IV of ERISAothing done or omitted to be done and no traimsactr holding of any asset under ol
connection with any MPC Employee Plan has or widken either MPC or Greif subject to any liabilityden Title | of ERISA or liable for any
tax pursuant to Section 4975 of the Code. Then® igending or, to the best of Greif's knowledgegdtened litigation, arbitration, disputed
claim, adjudication, audit, examination or othesqaeding with respect to any MPC Employee Plamgrfiduciary or administrator thereof
in their capacities as such.

Each MPC Employee Plan which is intended to beifigchlunder Section 401(a) of the Code is so gigalibnd has been so qualified during
the period from its adoption to date, and each farsing a part thereof is exempt from tax pursuarSection 501(a) of the Code. Greif has
furnished to the Jollays copies of the most ret@ernal Revenue Service determination letters waipect to each such MPC Employee
Plan. Each MPC Employee Plan has been maintaired, the time of such Plan's inception up to antuliag the performance of any or all
transactions contemplated in this Agreement, irentcompliance with its terms and the requirersemtd fiduciary standards prescribed by
any and all statutes, orders, rules and regulationkiding but not limited to ERISA and the Coddich are applicable to such MPC
Employee Plan.

To Greif's knowledge, there is no contract, agregnman or arrangement covering any employee mnéo employee, Greif or former
shareholder of MPC or any of its ERISA Affiliatdsat, individually or collectively, could give rige the payment of any amount that would
not be deductible pursuant to the terms of the Code

Schedule 4.19 identifies each employment, severanother similar contract, arrangement or poling @ach plan or arrangement (written or
oral) providing for insurance coverage (includimy @elf-insured arrangements), workers' compensadiisability benefits, supplemental
unemployment benefits, vacation benefits, retirenbenefits or for deferred compensation, profitariég, bonuses, stock options, stock
appreciation or other forms of incentive compermgatir postretirement insurance, compensation or benefits lwfi)ds not a MPC Employe
Plan, (ii) is entered into, maintained or contrdalito, as the case may be, by MPC or any of itSBRAffiliates, and (iii) covers any
employee or former employee, Greif or former shalddr of MPC or any of its ERISA Affiliates. Sucbritracts, plans and arrangements as
are described above, copies or descriptions affallhich have been furnished previously to theald) are referred to collectively herein as
the "MPC Benefit Arrangements.” To Greif's knowledgach MPC Benefit Arrangement has been maintamsabstantial compliance with
its terms and with requirements prescribed by amyadl statutes, orders, rules and regulationsaraapplicable to such MPC Benefit
Arrangement.

Except as set forth in Schedule 4.19, there isafmlity in respect of postetirement health and medical benefits for reteetployees of MP(
or any of its ERISA Affiliates, determined usingsamptions that are reasonable in the aggregate tlowdair market value of any fund,
reserve or other assets segregated for the pugbsseisfying such liability (including for such gaoses any fund established pursuant to
Section 401(h) of the Code). Except as provideémiise below, to the knowledge of Greif MPC ha®resd its right to amend or terminate
any MPC Employee Plan or MPC Benefit Arrangementjgiing health or medical benefits in respect of aotive employee of MPC,
respectively, under the terms of any such pland@astriptions thereof given to employees. With respeany of the MPC Employee Plans
which are "group health plans" under Section 4980&e Code and

Section 607(1) of ERISA, to the knowledge of Gr#igre has been timely compliance in all mategapects with all requirements imposed
thereunder so that MPC and its ERISA Affiliateséawo (and will not incur any) loss, assessmentpanalty, or other sanction with respect
to any such plan.

Except as set forth in Schedule 4.19, to Greif®adge there has been no amendment to, writtenpirgtation or announcement (whethe
not written) by MPC or any of its ERISA Affiliateglating to, or change in employee participatiom@verage under, any MPC Employee

Plan or MPC Benefit Arrangement which would inceetise expense of maintaining such MPC Employee ®1anPC Benefit Arrangement
above the level of the expense incurred in regieceof for the plan year ended immediately priothe Closing



Except as set forth in Schedule 4.19, MPC is nusréy or subject to any union contract or any emplent contract or arrangement providing
for annual future compensation to any employe@dependent contractor of MPC.

To Greif's knowledge, the execution and consummaifcthe transactions contemplated by this Agreemd@hnot constitute a triggering
event under any MPC Employee Plan, whether oregsglly enforceable, which (either alone or uponabeurrence of any additional or
subsequent event) will or may result in any paynoéiseverance pay or otherwise, or acceleratiamease in vesting, or increase in benefits
to any current or former participant, employee ioeator of MPC that has not been specifically diseld on Schedule 4.19 or which is not
material to the financial condition or businesiC.

Any reference to ERISA or the Code or any sectimneof in this Section 4.19 shall be construedttude all amendments thereto and
applicable regulations and administrative ruliregied thereunder.

Contracts. Greif has caused MPC to make availahilee Jollays copies of all contracts, agreemésdises, commitments, or other legal
obligations which are material to the conditionergiions, assets, or business of MPC, each of vihichlid and binding on MPC and none
which have been modified, changed, or amendedyinespect. To the knowledge of Greif, MPC is notiwlation of or in default in respect
of, nor has there occurred an event or conditioithytwith the passage of time or giving of notioe l§oth), would constitute a default of, any
contract, agreement, lease, commitment, or otlyal lebligation which is material to the conditimperations, assets, or business of MPC.

MPC Receivables To Greif's knowledge, all notespaants, and other miscellaneous receivables of lifeGeflected properly in its books
and records, are valid receivables subject to taffseor counterclaims, and are collectible (submdy to the reserve for bad debts for
accounts receivable set forth in the MPC Finarsiatements as adjusted for the passage of timaghriine Closing in accordance with the
past custom and practices of MPC).

Schedule 4.21 includes a list of all amounts pay&bMPC by any Affiliate of MPC (the "MPC RelatBdrty Receivables") and all amounts
payable by MPC to any Affiliate of MPC (the "MPC IR&d Party Payables") as of June 30, 1998, spegithe payor, payee, and amount of
each MPC Related Party Receivable and MPC Relaggt Payable.

Reserved.

Books of Account; Records. To Greif's knowledge,@/Hgeneral ledgers, corporate record book and otlcerds relating to the material
assets, contracts and outstanding legal obligabbMPC are, in all material respects, complete @mdect, and have been maintained in
accordance with good business practices, and tfterma@ontained therein are appropriate and acdyredflected in the MPC Financial
Statements.

Reserved.
Reserved.
Reserved.
Reserved.

Investment Intent. Greif: (a) is an "accreditedestor,” as that term is defined in Regulation Dnputgated under the Securities Act; (b) by
reason of the business and financial experiends oépresentatives, has such knowledge, sopHhisticand experience in business and
financial matters so as to be able to evaluatenéeits and risks of its investment in the CorrCledBhares to be issued to it; (c) to its
satisfaction, has been provided the opportunigstoquestions, receive answers, and obtain infaam&om the Jollays concerning RDJ
Holdings, OPC, and the OPC Subsidiaries and tkspective businesses, has had all such questisnegeed, and has been supplied all
additional information deemed necessary by it tafy¢he accuracy of all information provided; (d)acquiring the CorrChoice Shares to be
issued to it for its own account for investmentpmses only and without any view towards resaletloerodistribution; (e) except for the
representations of the Jollays and Mr. McLaughdinfarth in Articles Il and V of this Agreementpmepresentations have been made to it by
or on behalf of the Jollays, RDJ Holdings, OPCther OPC Subsidiaries in connection with the tratigas contemplated by this Agreement;
(f) has determined, through its representatives, itttan bear the economic risks of its investnieihe CorrChoice Shares to be issued to it
for an indefinite period of time; (g) understandattthe issuance of the CorrChoice Shares as k ofshis Agreement is intended to be
exempt from registration under the Securities Axt applicable state law and that the CorrChoiceethare not and will not be registered
under the Securities Act or any state securities Jand that there will be no public market for @@rChoice Shares; (h) agrees that any
certificates evidencing the CorrChoice Shares suaitain a legend to the effect that such shares hat been registered under the Securities
Act or any state securities laws and may not be without registration as required by the Secwsifiet and applicable state securities law
exemptions therefrom, and in the case of such amption, requiring delivery to CorrChoice of a legpinion of or satisfactory to
CorrChoice's legal counsel that such exemptiopjdieable; (i) agrees that CorrChoice can issup stnsfer instructions to its transfer agent
prohibiting transfer of the CorrChoice Shares tadseied to it except in compliance with the pravisi of the Securities Act, applicable state
securities laws, this Agreement, and the GreifajaliBuy-Sell Agreement; and (j) understands thatdbrrChoice Shares to be issued to it
will be subject to additional transfer, voting, asttier restrictions pursuant to the Greif/JollayEsell Agreement and the Shareholders
Voting Agreement



Complete Disclosure.

The Greif Valuation Information, to its knowledgtd not and does not contain any untrue statenfemtmaterial fact and did not and does
not omit a material fact.

To Greif's knowledge, no representation by Grethis Agreement or the Greif Schedules containsitbicontain as of the Closing any unti
statement of a material fact or omits or will owmst of the Closing a material fact. To the knowledfy&reif, it has made full disclosure to the
Jollays of all material facts relating to MPC nesa@y to make the Valuation.

Representations of Mr. McLaughlin
Mr. McLaughlin hereby represents to each of théaysland Greif as follows:

Stock Ownership; No Liens. Mr. McLaughlin owns bicially and of record all of the McLaughlin CCI 8tes. Except as set forth in
Schedule 5.1, the McLaughlin CCI Shares are freectear of all liens, security interests, encumbesn pledges, charges, claims, voting
trusts and restrictions on transfer of any natunataoever, except restrictions on transfer impdseor pursuant to federal and state securities
laws.

Power and Authority; Capacity. Mr. McLaughlin hadl fegal capacity, power, and authority to entgoithis Agreement and perform his
obligations under this Agreement. This Agreemestiiegen duly executed and delivered by Mr. McLaugatid constitutes the legal, valid
and binding obligation of him enforceable agairist lm accordance with its terms. No other actiopceeding by or in respect of Mr.
McLaughlin is or was necessary to authorize thiseggient or the consummation of the transactionteogplated by this Agreement.

Consents and Approvals; No Conflict or Default.tfie knowledge of Mr. McLaughlin, except for the sents described in Schedule 5.3, all
of which shall be obtained prior to the Closingitimer the execution and delivery of this Agreemanir. McLaughlin nor the consummati
of the transactions contemplated by this Agreement

(a) requires or will require any action, consemntapproval of, or review by, or registration witimy third party, court or governmental bod»
other agency, instrumentality or authority, (b)lates or will violate in any material respect aaws, statutes, orders, rules, and regulations
applicable to Mr. McLaughlin, or (c) breaches ol wasult in the breach of any agreement or ledpilgation to which Mr. McLaughlin is a
party or by which Mr. McLaughlin or his assets arenay be bound or affected, or constitute a defaulan event which, with the giving of
notice, the passage of time, or otherwise, woultstitute a default) thereunder.

Reserved.

Brokers, Finders. None of the actions of Mr. McLhlig has given rise to any claim by any Persorafeaommission, finder's fee or like
payment against any of the Parties.

Legal Proceedings and Claims. There are no clginageedings, suits or investigations pending oMitoMcLaughlin's knowledge,
threatened for the purpose of enjoining or preventihe consummation of any transaction contemplayettiis Agreement or otherwise
challenging the validity or propriety of the tranans contemplated by this Agreement.

Reserved.

CCI Matters. Based upon Mr. McLaughlin's reviewittd representations of the Jollays set forth inichatll relating or pertaining to the OPC
Subsidiaries, to Mr. McLaughlin's knowledge, suepresentations are true, complete, and correctregiect to CCl as an OPC Subsidiary.

Investment Intent. Mr. McLaughlin: (a) is an "aatited investor," as that term is defined in RedalaD promulgated under the Securities
Act; (b) by reason of his business and financiglegience, has such knowledge, sophistication, &pdraence in business and financial
matters so as to be able to evaluate the meritsiskalof his investment in the CorrChoice Shaodsa issued to him; (c) to his satisfaction,
has been provided the opportunity to ask questi@tgive answers, and obtain information from tiays and Greif concerning RDJ
Holdings, OPC, the OPC Subsidiaries, MPC and tlesipective businesses, has had all such questismgeeed, and has been supplied all
additional information deemed necessary by himetdfy the accuracy of all information provided; (d)acquiring the CorrChoice Shares to
be issued to him for his own account for investnmmposes only and without any view towards resalether distribution;

(e) except for the representations of the JollaysG@reif set forth in Articles 11l and IV of thisgkeement, no representations have been made
to him by or on behalf of the Jollays, RDJ Holdin@$C, the OPC Subsidiaries, Greif or MPC in cotineavith the transactions
contemplated by this Agreement; (f) has determihatihe can bear the economic risks of his investimethe CorrChoice Shares to be
issued to him for an indefinite period of time; (g)derstands that the issuance of the CorrChoieeeStas a result of this Agreement is
intended to be exempt from registration under theu8ties Act and applicable state law and tha@berChoice Shares are not and will no
registered under the Securities Act or any statargtees laws, and that there will be no public kedrfor the CorrChoice Shares; (h) agrees
that any certificates evidencing the CorrChoicer&hahall contain a legend to the effect that siehtes have not been registered under the
Securities Act or any state securities laws and nmybe sold without registration as required by $ecurities Act and applicable state
securities laws or exemptions therefrom, and inctise of such an exemption, requiring delivery @orChoice of a legal opinion of or
satisfactory to CorrChoice's legal counsel thahsexemption is applicable; (i) agrees that Corr€aaian issue stop transfer instructions t
transfer agent prohibiting transfer of the Corr@edShares to be issued to him except in compliaitbethe provisions of the Securities A



applicable state securities laws, this Agreemenrd,the Greif/McLaughlin Buy-Sell Agreement; anduj)derstands that the CorrChoice
Shares to be issued to him will be subject to &mfthl transfer, voting, and other restrictions piarg to the Greif/McLaughlin Buy-Sell
Agreement and the Shareholders Voting Agreement.

Complete Disclosure.

The Valuation Information supplied by Mr. McLaughlto his knowledge, did not and does not contajnumtrue statement of a material fact
and did not and does not omit a material fact.

To his knowledge, no representation by Mr. McLaughi this Agreement or with respect to informatmmtained in the Schedules contains
or will contain, as of the Closing, any untrue stagént of a material fact or omits or will omit,@ghe Closing, a material fact. To the
knowledge of Mr. McLaughlin, he has made full diszire to Greif of all material facts relating to IGt@cessary to make the Valuation.

Reserved
Closing

The Closing. The closing of the transactions coplated by this Agreement (the "Closing") shall tpkece immediately after the execution
of this Agreement at the offices of Baker & HostellLP in Columbus, Ohio, or on such other datat@uch other place as the Parties may
agree. The date of the Closing is sometimes reféaén this Agreement as the "Closing Date."

Deliveries of Greif at Closing. At the Closing, @rghall deliver, or cause to be delivered, to ¢tieer Parties, as appropriate, the following:

Stock Certificates for MPC Stock and Class B ShaB&sck certificates evidencing the MPC Stock afas€B Shares, in each case duly
endorsed for transfer to Company.

Company Formation Documents. Executed counterpéttse following documents: (i) written actions blgareholders to (A) adopt a Code of
Regulations for the Company (in form and conteasomably satisfactory to Greif), (B) elect MichdeGasser, Charles R. Chandler, Michael
H. Dempsey, the Jollays, and Mr. McLaughlin asitfigal board of directors of the Company, and (&)fy all actions taken by the any
Person on behalf of the Company in connection thighexecution and delivery of this Agreement ardabnsummation of the transactions
contemplated by this Agreement; (ii) written actdoy directors (executed by Messrs. Gasser, Charatid Dempsey) to (A) adopt
resolutions related to the organization of the Camyp (B) elect Geoffrey A. Jollay as chairman ahiftexecutive officer of the Company
and R. Dean Jollay, Jr. as vice chairman and ¢imafcial officer of the Company, and (C) ratify attions taken by any Person on behalf of
the Company in connection with the execution arlively of this Agreement and the consummation eftitansactions contemplated by this
Agreement.

Shareholders Voting Agreement. Executed countesdirthe Shareholders Voting Agreement in the fattached to this Agreement as
Exhibit A (the "Shareholders Voting Agreement”).

Greif/Jollays Buy-Sell Agreement. Executed courdeipof the Greif/Jollays Buy-Sell Agreement in them attached to this Agreement as
Exhibit B (the "Greif/Jollays Buy-Sell Agreement").

Greif/McLaughlin Buy-Sell Agreement. Executed camiarts of the Greif/McLaughlin Buy-Sell Agreeménthe form attached to this
Agreement as Exhibit C (the "Greif/McLaughlin BugiSAgreement”)

Certified Resolutions. Certified copies of resaats adopted by the board of directors of Greif atiting the execution and delivery of this
Agreement and the consummation of the transactiontemplated by this Agreement.

Reserved.

Opinion of Counsel . A legal opinion from the lainf of Baker & Hostetler LLP, counsel to Greif alliPC, in substantially the form
attached to this Agreement as Exhibit H.

Deliveries of the Jollays at Closing. At the Clagithe Jollays shall deliver, or cause to be detideto the other Parties, as appropriate, the
following:

Stock Certificates for RDJ Stock. Stock certificagvidencing all of the RDJ Stock duly endorsedrfansfer to the Company.

Company Formation Documents. Executed counterpéttse following documents: (i) written actions dlgareholders to (A) adopt a Code of
Regulations for the Company (in form and conteasomably satisfactory to the Jollays), (B) electihiel J. Gasser, Charles R. Chandler,
Michael H. Dempsey, the Jollays, and Mr. McLauglalinthe initial board of directors of the Compaanyd (C) ratify all actions taken by the
any Person on behalf of the Company in connectibim tive execution and delivery of this Agreemerd #me consummation of the
transactions contemplated by this Agreement; (iijten actions by directors to (A) adopt resolusigrlated to the organization of t



Company, (B) elect Geoffrey A. Jollay as chairmad ehief executive officer of the Company and RaDdollay, Jr. as vice chairman and
chief financial officer of the Company, and (C)ifiaall actions taken by any Person on behalf ef @ompany in connection with the
execution and delivery of this Agreement and thesconmation of the transactions contemplated byAgieement.

Employment Agreements. Executed counterparts oGtheffrey Jollay Employment Agreement in the foritaehed to this Agreement as
Exhibit D (the "Geoffrey Jollay Employment Agreenigrand the Dean Jollay Employment Agreement inftiien attached to this Agreeme
as Exhibit E (the "Dean Jollay Employment Agreerfjent

Shareholders Voting Agreement. Executed countesgdithe Shareholders Voting Agreement.
Greif/Jollays Buy-Sell Agreement. Executed courdeipof the Greif/Jollays Buy-Sell Agreement.

OPC Stock Transfer Restrictions. Executed waivahefrestrictions on the transfer of Class B Shaoegained in Article VII, Section 2 of t
OPC Code of Regulations.

CCI Buy-Sell Agreement. Executed agreement ternmgahe Buy-Sell Agreement between OPC and Mr. Mgjtdin pertaining to the CCI
Shares.

RDJ Holdings Buy-Sell Agreement. Executed agreertegntinating the Buy-Sell Agreement between R. Déaltay, Jr. and Geoffrey A.
Jollay pertaining to the RDJ Holdings Shares.

Opinion of Counsel . A legal opinion from the lainf of Critchfield, Critchfield & Johnston, Ltd.pansel to the Jollays, RDJ Holdings, and
OPC, in substantially the form attached to thisegnent as Exhibit G.

Deliveries of Mr. McLaughlin at Closing. At the Glimg, Mr. McLaughlin shall deliver, or cause tod®ivered, to the other Parties, as
appropriate, the following:

Stock Certificates for McLaughlin CCl Stock. Stamdtificates evidencing the McLaughlin CCI Shared Mr. McLaughlin's 2,000 CCI
Preferred Shares, in each case duly endorsedafwsfar to the Company.

Company Formation Documents. Executed counterpéttse following documents: (i) written actions blgareholders to (A) adopt a Code of
Regulations for the Company (in form and conteasomably satisfactory to Mr. McLaughlin), (B) el&tichael J. Gasser, Charles R.
Chandler, Michael H. Dempsey, the Jollays, andMWoLaughlin as the initial board of directors of tBempany, and (C) ratify all actions
taken by the any Person on behalf of the Compagiimection with the execution and delivery of thggeement and the consummation of
the transactions contemplated by this Agreemehty(itten actions by directors to (A) adopt red@us related to the organization of the
Company, (B) elect Geoffrey A. Jollay as chairmad ahief executive officer of the Company and Rabdollay, Jr. as vice chairman and
chief financial officer of the Company, and (C)ifiatll actions taken by any Person on behalf ef @ompany in connection with the
execution and delivery of this Agreement and thesconmation of the transactions contemplated byApgreement.

Shareholders Voting Agreement. Executed countesdithe Shareholders Voting Agreement.
Greif/McLaughlin Buy-Sell Agreement. Executed camfarts of the Greif/McLaughlin Buy-Sell Agreement.

CCI Buy-Sell Agreement. Executed agreement terrimgahe Buy-Sell Agreement between OPC and Mr. Mghdin pertaining to the CCI
Shares.

Employment Agreement. Executed counterpart of ¢ J. McLaughlin Employment Agreement in the fattached to this Agreement as
Exhibit L (the "John J. McLaughlin Employment Agneent").

Deliveries of the Company at Closing. At the Clgsithe Company shall deliver, or cause to be dediveto the other Parties, as appropriate,
the following:

Stock Certificates for CorrChoice Shares. Stockifaeates representing CorrChoice Shares, exeduyetie appropriate officers of the
Company, in the following denominations and in fiblleowing names: (i) a stock certificate for 6,324érrChoice Shares issued in the name of
Greif; (ii) a stock certificate for 1,733 CorrCheiShares issued in the name of Geoffrey A. Jo{idya stock certificate for 1,733 CorrChoi
Shares issued in the name of R. Dean Jollay,rilt.(i&) a stock certificate for 210 CorrChoice S¥wmissued in the name of Mr. McLaughlin.

Employment Agreements. Executed counterparts oGeffrey Jollay Employment Agreement, the DeateydEmployment Agreement, a
the John J. McLaughlin Employment Agreement.

Covenants of the Parties



Mutual Covenants.

Payment of Dividends. On and after the Closingheattareholder shall take such action (either inldigily or as a shareholder, director, or
officer of the Company) as may be necessary orompjate to cause the Company to retain cash ane mhiaidend distributions in accordar
with the CorrChoice Cash Retention and Dividendrikigtion Formula attached to this Agreement asiliikFr.

Prohibition on Operation of Sheet and Box Plantsa@d after the Closing, no Shareholder shall takeaction (either individually or as a
shareholder, director, or officer of the Compamyfause the Company to acquire, construct, or tpargy sheet plants or box plants (as such
terms are used in the corrugated paper manufagturitustry) in the United States or anywhere oetsiet United States, and, if necessary,
each Shareholder shall take such reasonable agioray be necessary or appropriate to preventdahgp@ny from acquiring, constructing,
operating any sheet plants or box plants in theddrfstates or anywhere outside the United States.

Purchase of Paper Tonnage from Greif. The Sharetmhltknowledge and agree that the Company shahotdts own supply of paper and
that efforts will be made to continue or combinatcacts or trades for paper currently in placeagheof the Sheet Feeder Facilities with
adherence to historical focus on quality, committmand competitive prices. Notwithstanding the fmiag, on and after the Closing, each
Shareholder shall take such action (either indiailyuor as a shareholder, director, or officerted Company) as may be necessary or
appropriate to cause the Company to (i) purchamsa fBreif, on an annual basis, paper tonnage atéeas to the tonnage the Sheet Feeder
Facilities purchased from Greif during the 12-mop¢hiod ended June 30, 1998, (ii) give Greif thstfbpportunity to sell more paper to the
Company, and (iii) give Greif the last look at s&jlsuch additional paper to the Company at cortipetinarket prices.

Location of the Company's Headquarters. On and #ifeeClosing, each Shareholder shall take sudbragither individually or as a
shareholder, director, or officer of the Comparg)yraay be necessary or appropriate to cause the &@uyrsgheadquarters to be located in
Massillon, Ohio. Any subsequent relocation of shehdquarters shall require the approval of a ntgjofithe Company's directors and shall
be carried out in a way that shall minimize ovethea

Confidentiality of Company Information. On and aftee Closing, to the extent permitted by law, eSblareholder shall take such action
(either individually or as a shareholder, directorofficer of the Company) as may be necessagppropriate to maintain the confidentiality
of information pertaining to the Company. To théeex permitted by law, matters pertaining to thenPany will not be disclosed in Greif's
annual reports, proxy statements, or other publghilable documents.

Covenants of Greif.

Prohibition on Sheet Feeder Operations. On and #i®eClosing, Greif shall not take any action ¢quire, construct, or operate any sheet
feeder plants (as such term is used in the coredgadper manufacturing industry) or sell corrugategets to non-Affiliates in the United
States or anywhere outside the United States. Nugtainding the foregoing, Greif may proceed owvts behalf with any sheet feeder plant
project outside the United States if, after hasiegn presented with the opportunity to undertaké suoject, the Company declines to
undertake such project.

Consultation Regarding Acquisition/ConstructiorSéifeet and Box Plants. On and after the Closingf €mell cause its management to
consult with the Company's management before @ogjtiires or constructs new sheet plants or boxplas such terms are used in the
corrugated paper manufacturing industry), so asdgimize the synergies between the Company and. Greiwithstanding the foregoing,
Greif, in its sole discretion, may acquire or comst new sheet plants or box plants after suchutat®n with the Company's management.

Purchase of Sheet Tonnage from the Company. Omféerdthe Closing, Greif shall (i) purchase frora tbompany, on an annual basis, sheet
tonnage at least equal to the tonnage Greif's gaets and box plants purchased from OPC and M#iGhe OPC Subsidiaries during the
12-month period ended June 30, 1998, (ii) encouitagdheet plants and box plants to purchase flmmCompany additional sheets at
competitive market prices whenever possible, afjdy{ve the Company the last look at selling odéssheets to such plants.

Consideration of Jollay Representative for Boardarecies. On and after the Closing, in the evera en the board of directors of Greif
becomes vacant, which vacancy Greif intends tpGiteif shall give due consideration to recommegdire appointment of a representativ
the Jollays to fill such vacancy.

Eaton Rapids, Michigan Facility. In connection wiiPC's transfer of certain property related tdeigdon Rapids, Michigan facility, all as
further described on Schedule 4.9, Greif acknowdedbat it shall be responsible for all costs eeldb the underground storage tank syste
such facility described on Schedule 4.18, includiigemedial costs.

Covenants of the Jollays.

Termination of Sheet Feeder Plant Constructions@m as practicable following the Closing, thealalshall take such action as may be
necessary or appropriate to cause the terminafioarstruction of the new sheet feeder plants whighproposed to be constructed by OPC
and/or its Affiliates in Salisbury, North Carolirand Charlotte, Michigan. Furthermore, all new pqent purchased for the Salisbury, North
Carolina project will become the property of Compand may subsequently be leased to Heritage Piackayl remaining payments on
such equipment shall become the obligation of them@any.



Remedies; Post-Closing Share Adjustments
Survival of Representations.

(a) Subject to the limitation set forth in this isté and notwithstanding any investigation conddcieany time by or on behalf of any
Shareholder, all representations of the Sharet®ictantained in this Agreement shall survive thecatien, delivery and performance of this
Agreement for a period of five years from the daft€losing. All representations of the Shareholdaisforth in this Agreement shall be
deemed to have been made at and as of the Closing.

(b) As used in this Article, any reference to arespntation contained in any section of this Agrerinshall include the Schedule relating to
such section.

Exclusive Remedy. The procedures set forth inAlnigle shall be the sole and exclusive procedtoese followed by a Party (a "Claiming
Party") seeking a remedy for any of the followigpds of claims (a "Claim"): (a) any claim relatitogan inaccuracy or omission in any
representation set forth in this Agreement; anda(ty) claim relating to an allegation that the Véilwa(not the method of determining the
Valuation) did not reflect the fair market value@PC, MPC, or CCI as of the Closing because ofreor &ith respect to a fact disclosed to
HLH&Z or the omission of any fact that would haveeffect on the Valuation. The amount of any Clainthe aggregation of Claims by one
Party must be at least $1,000,000 in order for €Zlaim or Claims to be processed pursuant to theigions of this Article.

A Claim must be based upon facts and circumstatheg€xisted as of the Closing but, except as wtiserset forth in this Section 9.2, were
not known by the Claiming Party as of the Closirgr purposes of the preceding sentence, a Claifaémty shall have known facts and
circumstances only if such Party or its legal celihsid actual knowledge of such facts and circuntgs: In the case of Greif, one of its
officers or employees involved in the due diligepeecess must have actual knowledge of such factiacumstances. All matters disclosed
on the schedules to this Agreement shall constitateal knowledge of the Parties. The knowledglaak of knowledge of the Party against
whom a Claim is brought (the "Responding Party’glishe irrelevant in determining the validity ofckuClaim.

Notwithstanding any language in this Section 9.thtocontrary: (i) a Claim may be brought againsif3elating to the tax audit current
being conducted by the Internal Revenue Servicke respect to MPC; (ii) a Claim may be brought agiaihe Jollays relating to the tax audit
currently being conducted by the Internal RevenaiwiSe with respect to OPC and the OPC Subsidiaaies (i) a Claim may be brought
against Mr. McLaughlin relating to the tax auditrenmtly being conducted by the Internal Revenue&iSemwith respect to OPC and the OPC
Subsidiaries to the extent such Claim relates tb CC

Except as set forth in Section 9.4 of this Agreetnalh Claims must be initiated on or prior to fiféh anniversary of the Closing. The
foregoing period is hereinafter referred to as"t®kaim Period."

A Claiming Party who wishes to initiate a Claim@aims against a Responding Party pursuant toAttisle shall deliver to the Responding
Party and all other Parties a Notice of Claim ia thrm and substance as set forth in Exhibit | {tietice of Claim™). Any Notice of Claim
issued by a Claiming Party shall set forth in readde detail the basis of the Claim. Each Party ordy submit a single Notice of Claim
which may contain an unlimited number of Claimsidgithe Claim Period; provided that a Notice ofi@ldiled during the Accelerated
Claim Period (as defined in Section 9.4) agairi3eparting Shareholder (as defined in Section .4)ccordance with Section 9.4 shall no
subject to this limitation.

Resolution Procedures.

(a) Procedures for Resolution by Parties. Afteeifgicof a Notice of Claim, the Claiming Party ahe Responding Party shall attempt in good
faith to resolve the Claim by mutual agreementoifany Claim the Claiming Party and the Respondiagy are able to reach agreement

(i) a finding against the Responding Party in fasbthe Claiming Party, and (ii) the value (expezs@ dollars) of such Claim, then such
Claim shall be deemed a "Valid Claim."

If by their own efforts the Parties are unabledoea as to whether or not a Claim is a Valid Claiithhin 30 business days after receipt of a
Notice of Claim, then such Claim shall be deemetUnresolved Claim." All Unresolved Claims shall beld in abeyance until submitted
Resolute Systems (the "Dispute Resolver") in acuoed with the provisions of this Article.

(b) Procedures For Resolution by Third Party. Usnikes earlier date is agreed upon by the Partietheoaxpiration date of the Claim Period a
Claiming Party shall have the right, but not thégaiion, to submit any Unresolved Claims to theRite Resolver; provided that the
aggregate of the disputed amount of all Unresoiaiims submitted by a Claiming Party to the Disgréssolver plus all Valid Claims of
such Claiming Party must equal or exceed $1,000,000

The Dispute Resolver shall render a finding witbpext to all Unresolved Claims submitted to ithat $ame time in accordance with the
procedures described on the attached ExhibittielDispute Resolver renders a finding againstan@hg Party with respect to an
Unresolved Claim, then such Claim shall be deenmetrevalid Claim." If the Dispute Resolver render§inding against a Responding Party
in favor of the Claiming Party with respect to anr&solved Claim, then such Claim shall be deem#&¢hlid Claim.” The Dispute Resolver
shall then make a determination as to the valupréssed in dollars) of such Valid Claim. The DigpResolver's finding and, if applicable,
determination will be made and written notice tloéigiven to the Parties within 90 business daysrafte submission of the matter to



Dispute Resolver. Such notice shall include a tiaeraescription of the Dispute Resolver's findimgth respect to each Claim and, if
applicable, determination of value of each Claite Tinding of and determination by the Dispute Remoshall be final, binding and
conclusive upon all Parties. The scope of the DesResolver's engagement shall be limited to thelugion of all Unresolved Claims
submitted to it. Except as otherwise provided in #rticle, the fees, costs and expenses of thpudésResolver and HLH&Z (or its successor
or another mutually agreed-upon appraisal firm)ldieshared equally by the Claiming Party andRlesponding Party.

In the event the Dispute Resolver renders a findingvalid Claims for all Unresolved Claims subted to it by a Party, or renders a finding
for a Party of a Valid Claim(s) but the aggregadtue of all Valid Claims (expressed in dollars)ess than $1,000,000, then the Claiming
Party shall be responsible for all fees, costs,eqmnses incurred by the other Parties theregorasult of such Claim or Claims, including
the reasonable expenses of the Dispute Resolvdegaldland accounting fees. In no event shall thament of such fees, costs, or expenses
come from any funds of the Company or any of itsstdiaries (including OPC or MPC).

(c) Procedures for Adjustment to Ownership Peragggaln the event a Party's Valid Claims (whetleeignined by the agreement of the
Parties under subsection

(a), above, or the Dispute Resolver under subsedt) above), have an aggregate value (expressaallars) equal to or greater than
$1,000,000, then the Parties shall attempt in daitk to resolve the change in their respective enship percentages in the Company
retroactive to the Closing Date. In resolving sabhnge, the Parties shall apply the methodologg tesdetermine the initial Valuation and
the respective values of the Contributions of €Ratty within 30 business days following the subiis®f the information to it.

If the Parties are unable to resolve the changleeim ownership percentages within 30 business,dbgs HLH&Z (or its successor or anot
mutually agreed-upon appraisal firm) shall be retdiby the Claiming Party and the Responding P&glking into account no other
additional information other than the Valid Clainh,H&Z shall apply the methodology used to deterenthe initial Valuation and the
respective values of the Contributions of eachyRaithin 30 business days following the submissibithe information to it and adjust the
Valuation and the Contributions of each Party @stié an amended Valuation report (the "Amended iR¢setting forth the respective
values of the Contributions of each Party and tteiised ownership percentages in the Companyalits br circumstances occurring after
the Closing Date shall be considered by HLH&Z atrty the intention of the Parties that the Valuatidll only be changed to reflect the
impact of a Party's Valid Claims which equal oreed $1,000,000.

In the event the agreement of the Parties (undefist paragraph of this subsection (c)) or theetudied Report (under the second paragraph
of this subsection (c)) results in a change inréspective ownership percentages in the Comparnieiparties, the Company and each
Shareholder shall take all action necessary toecthesreturn of such CorrChoice Shares (and arigletids or distributions received with
respect to such CorrChoice Shares, net of taxeshyasuch Shareholder on such dividends and disioibs) to Company in order to achieve
the ownership percentages agreed to by the Partigst forth in the Amended Report, it being theri of the Parties to place themselves
such revised ownership percentages retroactiieet@€tosing Date. Notwithstanding the foregoingad@istment in the ownership
percentages shall be made unless such adjustmeid vesult in an incremental increase or decreése ¢ess than 0.1% in the ownership
percentage of a Party.

Departing Shareholder. If a Party will cease t@lshareholder of the Company (a "Departing Shadehtlfor any reason during the Claim
Period, then the Claim Period with respect to tlepditing Shareholder shall expire 180 days follgwtre date of a termination event or 180
days following the Departing Shareholder givingexeiving notice of intent to purchase such Depgr8hareholder's CorrChoice Shares
under the Greif/Jollays Buy-Sell Agreement or threifAMcLaughlin Buy-Sell Agreement, as the case rbay(the "Accelerated Claim
Period"). A Notice of Claim, if any, must be filég a Claiming Party against the Departing Sharedrabd by the Departing Shareholder
against a Responding Party during the Accelerataiin®Period. As to all other Parties, the Claimi®éshall continue except as to Claims
addressed through a Notice of Claim issued dutiegiccelerated Claim Period.

If on a date 20 days prior to the closing for thiechase and sale of the Departing ShareholderisCBoice Shares there exist any Unresolved
Claims against the Departing Shareholder (incluading Unresolved Claims which by their nature carreotuantified at that time), then the
Claiming Party shall attempt to quantify all suchr&solved Claims by placing a value (expressealiat) on all such Unresolved Claims,
which value shall then be submitted to the RespanBiarty in writing. The Claiming Party and the pawding Party shall then attempt to
reach agreement as to the maximum value of all Bincksolved Claims, the corresponding ownershipsidjent, and the effect such
ownership adjustment would have on the amount afeyidhe Departing Shareholder would receive atlbsing of the buyout. The agreed-
upon difference between the amount of money theaBieyy Shareholder would receive for the Deparihgreholder's CorrChoice Shares
without the ownership adjustment and with the eatéd or potential ownership adjustment is hereénaéferred to as the "Agreed Owners
Adjustment Value" and will be escrowed at closisgpeovided below.

If by their own efforts they are unable to reacheagnent on the Agreed Ownership Adjustment Valugngfor all such Unresolved Claims
prior to 10 days of such closing, then any UnrestlZlaims to which agreement cannot be reachetitshalbmitted to HLH&Z (or its
successor or another mutually agreed- upon appfaisd to estimate their maximum potential valwe purposes of the escrow described
below. On or prior to such closing, HLH&Z shall ptgaa maximum potential value (expressed in doliansall Unresolved Claims submitted
to it (the "Decided Claim Potential Value"). HLH&hall then apply the methodology used to deterrthiaenitial Valuation to calculate the
ownership adjustments that would result from adjestts due to the Decided Claim Potential Valuanif. After calculating such ownership
adjustments to the Parties, HLH&Z shall place aigdkxpressed in dollars) of the effect such ownigradjustment would have on the
amount of money the Departing Shareholder wouldivecat the closing of the buyout (the "Decided @wship Adjustment Value").

All Unresolved Claims by a Departing Shareholdeagiast a Responding Party shall be valued in thenmadescribed above and shall



netted against the Responding Party's UnresolvaiinSlin calculating the amount of proceeds to loeogged.

At the closing, proceeds from the sale of the DépguShareholder's CorrChoice Shares in an amanrdldgo the aggregate of the Agreed
Ownership Adjustment Value and the Decided Ownersltijustment Value shall be placed in escrow (tBectowed Funds") pursuant to an
escrow agreement in substantially the form attadterdto as Exhibit K. Thereafter, all such UnresdlZlaims shall be resolved pursuant to
the procedures described in Sections 9.3(b) ar(d)9anhd the Parties shall take all actions requling such sections. At the conclusion of the
procedures described in Sections 9.3(b) and 9.8()Escrowed Funds shall be disbursed to the Gigifarty or the Responding Party, as
the case may be, based upon the findings of amdrdigtations by the Dispute Resolver and HLH&Z les¢ase may be, under such sections.

If a Claim against a Departing Shareholder alsolires other Parties, then the Claiming Party mastaall Parties and the resolution
procedure shall proceed as to all Parties purdog®ction 9.3 of this Agreement. In the event ameAded Report is issued as a result of a
Valid Claim against a Departing Shareholder, suateAded Report shall be binding upon all Parties.

In the event the Departing Shareholder is eithéheflollays or Mr. McLaughlin, then the other dgland Mr. McLaughlin hereby waive the
right of contribution against each other for Claiomeught subsequent to the Accelerated Claim Period

When the Unresolved Claims against a Departingebtudaer are disposed of pursuant to this Artiahy, lemaining Escrowed Funds shall be
disbursed to the Departing Shareholder

Except as set forth in this section, all other Bions of this Article 1X shall apply to any Clairby or against a Departing Shareholder.

Specific Performance. The CorrChoice Shares cdmnotadily purchased or sold on the open marketf@rthat reason, among others, the
Parties will be irreparably damaged in the eveist Ayreement is not specifically enforced in a ¢afrequity by a decree of specific
performance.

Reserved
Miscellaneous

Notices. All notices and other communications regglior permitted to be given under this Agreemerarty Party shall be in writing and st
be deemed given when delivered personally, telecb@which is confirmed) to that Party at the tefgcaumber for that Party set forth belc
mailed by certified mail (return receipt requestedihat Party at the address for that Party (suah other address for such Party as such
Party shall have specified in natice to the othetiBs), or delivered to Federal Express, UPSngrsamilar express delivery service for
delivery to that Party at that address:

(a) If to the Company:

CorrChoice, Inc.

777 Third Street

Massillon, Ohio 44646

Attention: Geoffrey A. Jollay, Chairman and CEOdaipy No.: (330) 833-0109

with a copy to:
Greif, the Jollays, and Mr. McLaughlin as set fdstdow
(b) If to Greif:

Greif Bros. Corporation

425 Winter Road

Delaware, Ohio 43015

Attention: Michael J. Gasser, Chairman and CEO dagdg No.: (740) 549-6101

with a copy to:

Baker & Hostetler LLP
65 East State Street, Suite 2100 Columbus, Ohi¢@3132
Attention: Daniel J. Gunsett, Esqg. Telecopy Nol46462-2616

(c) If to the Jollays:

Geoffrey A. Jollay



R. Dean Jollay, Jr.

777 Third Street

Massillon, Ohio 44648
Telecopy No.: (339) 833-0109

with a copy to:

Critchfield, Critchfield & Johnston, Ltd. 225 NorMarket Street
Wooster, Ohio 44691
Attention: Lincoln P. Oviatt, Esqg. Telecopy No.3() 263-9278

(d) If to Mr. McLaughlin:

John J. McLaughlin

7741 School Road

Cincinnati, Ohio 45249
Telecopy No.: (513) 530-5969

Non-Waiver. No failure by any Party to insist uporicttcompliance with any term or provision of thig#eement, to exercise any option, to
enforce any right, or to seek any remedy upon aigudt of any other Party shall affect, or conséta waiver of, any other Party's right to
insist upon such strict compliance, exercise tiptiba, enforce that right, or seek that remedy wétspect to that default or any prior,
contemporaneous, or subsequent default. No custgraotice of the Parties at variance with any mion of this Agreement shall affect or
constitute a waiver of, any Party's right to demsimitt compliance with the provisions of this Agneent.

Genders and Numbers. Where permitted by the cqreagh pronoun used in this Agreement includesdnge pronoun in other genders and
numbers, and each noun used in this Agreementdaslthe same noun in other numbers.

Headings. The headings of the various articlessaations of this Agreement are not part of the exrf this Agreement, are merely label
assist in locating such articles and sections,stwadl be ignored in construing this Agreement.

Counterparts. This Agreement may be executed itipfeicounterparts, each of which shall be deerndzbtan original, but all of which
taken together shall constitute one and the sameagent.

Entire Agreement. This Agreement (including all és, schedules, and other documents referred tiois Agreement (the "Incorporated
Documents"), all of which are hereby incorporatgddference) constitutes the entire agreement legtiiee Parties and supersedes all prior
agreements and understandings, both written aridaon®@ng the Parties with respect to the subjedtanaf this Agreement, including the
Letter of Intent between Greif and the Jollays dailay 7, 1998, as amended (the "Letter of Intefwbich the Parties agree is not an
Incorporated Document). All obligations of any Rarhder any Incorporated Document shall constidut@bligation of such Party under this
Agreement. Any capitalized terms used in any Incoated Document which are not otherwise definecetheshall have the respective
meanings given such terms in this Agreement.

Amendment. This Agreement may not be amended, somited, or modified except by an instrument inimgisigned by all of the Parties.

No Third Party Beneficiaries. Nothing containedhis Agreement, expressed or implied, is intendeshall be construed to confer upor
give to any Person, other than the Parties, amsjgemedies or other benefits under or by reaétinis Agreement.

Governing Law. This Agreement shall be governeéig construed in accordance with the laws of théeSif Ohio.

Successors; Assignment. This Agreement shall baifigrupon, inure to the benefit of and be enfortell and against the Parties and their
respective heirs, personal representatives, sumsessd assigns. Neither this Agreement nor arlgeofights, interests or obligations under
this Agreement shall be transferred or assigneanyyof the Parties without the prior written cortsafithe other Parties.

Expenses. Except as otherwise specifically providetis Section, each Party shall be responsiblgal his or its respective legal,
accounting, and other costs and expenses incurreghinection with the transactions contemplatethtsyAgreement. The Jollays and Greif
shall each be responsible to pay one-half of the &nd expenses of HLH&Z for the performance afétvices in connection with the
valuation of the assets contributed by the Shadshslto the Company and the preparation of themewended valuation formula for purpo
of the Greif/Jollays Buy-Sell Agreement. The Jadland Greif shall each be responsible to pay olfeshthe fees and expenses of
Environmental Resources Management, Inc. ("ERM"tie performance of its environmental servicebehnalf of the Parties. The Jollays
and Greif shall each be responsible to pay onedidlfe fees and expenses of Baker & Hostetler fdrRhe performance of its services in
connection with the preparation of the Hart-ScattdiRo Antitrust Improvements Act of 1976, as amehfthe "HSR Act") filing and all
related antitrust matters (each Party shall, howédeeresponsible for his or its filing fees rethte the HSR Act filing). Greif shall be
responsible to pay any costs and expenses inchyréte Jollays or OPC solely because Greif is digiyheld company. Notwithstanding t
foregoing, (a) the Jollays' portion of all fees axpenses incurred in connection with the transastcontemplated by this Agreement,
including the fees and expenses to be paid to HLHERZM, Baker & Hostetler LLP, Ernst & Young LLP,&gritchfield, Critchfield &



Johnston, Ltd. may be paid by OPC, and (b) Gredltion of all fees and expenses incurred in cotimeavith the transactions contemplated
by this Agreement, including the fees and expetsés paid to HLH&Z, ERM, Price Waterhouse LLP, &@aker & Hostetler LLP in
accordance with this Section may be paid by MPC.

Announcements. No Party shall, without the priansent of Greif and the Jollays, make any publicoameement or any release to trade
publications or to the press or make any statetoesihy competitor, customer or any other thirdyaith respect to the transactions
contemplated by this Agreement, except such anremant, release, or statement necessary, in theomhGreif's or the Jollays' counsel
comply with applicable requirements of law, the teor of which shall be mutually agreed to by Gegitl the Jollays. The Parties agree that
immediately following the Closing they shall jontbrepare and issue press releases for approgissemination.

Severability. With respect to any provision of thigreement finally determined by a court of compéjarisdiction to be unenforceable, such
court shall have jurisdiction to reform such prastisso that it is enforceable to the maximum expenimitted by applicable law, and the
Parties shall abide by such court's determinatiothe event that any provision of this Agreemeanrot be reformed, such provision shall be
deemed to be severed from this Agreement, but estbr provision of this Agreement shall remairfuth force and effect.

GREIF BROS. CORPORATION

By
(Name) (Title) GEOFFREY A. JOLLAY

JOHN J. MCLAUGHLIN R. DEAN JOLLAY, JR.
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MPC Stock Backg round Information
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Notice of Claim 9.2

OoPC Backg round Information
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EXHIBIT A-Shareholders Voting Agreement

EXHIBIT B-Greif/Jollays Buy-Sell Agreement EXHIBIT-Greif/McLaughlin Buy-Sell Agreement EXHIBIT Beoffrey Jollay Employmel
Agreement EXHIBIT E-Dean Jollay Employment AgreemeKHIBIT F-CorrChoice Cash Retention and Dividermrmula EXHIBIT G-
Legal Opinion from Critchfield, Critchfield & Johtm, Ltd. EXHIBIT H-Legal Opinion from Baker & Hostier LLP EXHIBIT I-Form of
Notice of Claim

EXHIBIT J-Dispute Resolution Procedure

EXHIBIT K-Form of Escrow Agreement
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JOLLAYS/OPC SCHEDULES

Schedule 3.1--Organization and Good Standing S¢b&dd--Capitalization and Security Holders SchediB--Subsidiaries
Schedule 3.4--Business of RDJ Holdings

Schedule 3.7--Consents and Approvals; No Conflidefault Schedule 3.9--Undisclosed Liabilities

Schedule 3.10--Absence of Certain Changes Sch&dlde-Taxes

Schedule 3.17--Title to Properties

Schedule 3.19--Legal Proceedings and Claims Sca&R0--ERISA

Schedule 3.22--OPC Receivables

GREIF/MPC SCHEDULES

Schedule 4.1--Organization and Good Standing S¢bedR--Capitalization and Security Holders Schedub--Consents and Approvals; No
Conflict or Default Schedule 4.8--Undisclosed Lligis

Schedule 4.9--Absence of Certain Changes Schedlle-Faxes

Schedule 4.16--Title to Properties

Schedule 4.18--Legal Proceedings and Claims Scaedii9--ERISA

Schedule 4.21--MPC Receivables

MCLAUGHLIN SCHEDULES
Schedule 5.1--Stock Ownership; No Liens
Schedule 5.--Consents and Approvals; No Conflict or Defe



EXHIBIT 99

FOR IMMEDIATE RELEASE For additional information otact:

Robert A. Lentz
Robert A. Lentz and Associates
(614) 876-2000

Greif Bros. Corporation Completes
the Formation of CorrChoice

DELAWARE, Ohio -- (November 3, 1998) Greif Bros. iporation (Nasdaq: GBCOA; GBCOB) and RDJ Holdinggaty announced
completion of the previously announced formatiof€ofrChoice, a joint venture which will be headdesed in Massillon, Ohio. CorrChoice
will initially have six sheet feeder plants with additional sheet feeder operation, Heritage Pdnga@orporation, to be opened soon in the
Atlanta area. The 1997 combined corrugated shéet eathe facilities was $217 million.

CorrChoice also announced that its Chairman, Peasiand CEO is Geoffrey A. Jollay and R. Dean yola. is the Vice Chairman and CFO.

CorrChoice Chairman Geoffrey A. Jollay stated, "8¥e very excited about the future potential of Cbiwice. The merger of the two
companies, Ohio Packaging and Michigan Packaging natural because of the past relationship we bajoyed."

Michael J. Gasser, Chairman and CEO of Greif Bémsporation, stated, "Geoff and Dean are two offittest sheet plant operators in the
country. Under their leadership, we fully anticgaetting new standards for quality, dependakilitgt service."

Statements made in this release which state thep@oy's or management's intentions, hopes, bedigfgctations, or predictions of the fut
are forward-looking statements. It is importanhtae that the Company's actual results could diffaterially from those projected in such
forward-looking statements. Additional informatiooncerning factors that could cause actual resultéffer materially from those in the
forward-looking statements are contained in the gamy's SEC filings, including but not limited teet@ompany's report on Form 10-K and
Annual Report for the year ended October 31, 1997.

Greif Bros. Corporation manufactures and markdtsad variety of superior quality industrial packagand components including steel
drums, fibre drums, plastic drums and multiwall ©abhe Company is integrated, from its timberlatodsorrugated sheet and box operations,
including both virgin and recycled paper mills. Widperations in the United States, Canada and Me&dceif Bros. provides innovative
products, services and solutions to meet the éhemnging needs of its customers.
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