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(LOGO) ROCK-TENN COMPANY
December 18, 1998
Dear Shareholder:

You are cordially invited to attend the annual nmegbdf shareholders of Rock-Tenn Company (the "Camyp) to be held on January 28,
1999, at the Northeast Atlanta Hilton at Peach@emers, 5993 Peachtree Industrial Boulevard, Nes;rGeorgia 30092. The meeting will
begin promptly at 9:00

a.m., local time, and we hope it will be possildeyou to attend.

The following Notice of Annual Meeting of Sharehetd outlines the business to be conducted at tleéimge which includes the election of
directors.

Please complete, sign and return your proxy catbdérenclosed envelope at your earliest convenigneasure that your shares will be
represented and voted at the Annual Meeting ofStadders. If you attend the Annual Meeting, you male your shares in person even
though you have previously signed and returned poaxy.

Sincerely,

/'s/ BRADLEY CURREY, JR.

Bradl ey Currey, Jr.
Chai rman and
Chi ef Executive Oficer



(LOGO) ROCK-TENN COMPANY

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
ToBeHeld on January 28, 1999

To the Shareholders of Rock-Tenn Company:

The Annual Meeting of Shareholders of Rock-Tenn @Gany (the "Company") will be held on Thursday, Jag28, 1999, at 9:00 a.m., local
time, at the Northeast Atlanta Hilton at Peach@eeners, 5993 Peachtree Industrial Boulevard, Mes;rGeorgia 30092, for the following
purposes:

(i) to elect five directors;

(i) to approve certain amendments to the Compal883 Stock Option Plan;

(i) to ratify the appointment of Ernst & Young BLas independent auditors of the Company to serthé 1999 fiscal year; and
(iv) to transact such other business as may prpperhe before the Annual Meeting of Shareholde@nyradjournment thereof.

Only holders of record of Class A Common Stock @faks B Common Stock at the close of business @ember 4, 1998 are entitled to
receive notice of, and to vote at, the Annual Megtif Shareholders and any adjournment thereoktAt shareholders as of the close of
business on December 4, 1998 will be open for ematiain during the Annual Meeting of Shareholders.

Your attention is directed to the Proxy Statemeibinsitted with this Notice. This Notice is being givat the direction of the Board of
Directors.

By Order of the Board of Directors

/'s/ DAVID C. N CHOLSON

David C. N chol son
Secretary

Atl anta, Georgia
Decenber 18, 1998

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEBNG, PLEASE COMPLETE, SIGN AND DATE THE
ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE ENCL@ED ENVELOPE. IF YOU ATTEND THE MEETING, YOU MAY
REVOKE THE PROXY AND VOTE YOUR SHARES IN PERSO



ROCK-TENN COMPANY
504 THRASHER STREET
NORCROSS, GEORGIA 30071

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 28, 1999

INTRODUCTION
GENERAL

This Proxy Statement is being furnished to theedaiders of Rock-Tenn Company (the "Company") inngtion with the solicitation of
proxies by the Board of Directors of the Companyuse at the annual meeting of shareholders oftiepany scheduled to be held on
January 28, 1999 at the Northeast Atlanta HiltoRedichtree Corners, 5993 Peachtree Industrial BaeNorcross, Georgia 30092, 9:00
a.m., local time, and at any adjournment therdad (Annual Meeting").

RECORD DATE

The Board of Directors of the Company has fixeddlose of business on December 4, 1998 as thedelete for the determination of
shareholders entitled to notice of and to votdatAnnual Meeting. Only holders of Class A Commawck, par value $.01 per share, of the
Company ("Class A Common Stock") and Class B ComBiokk, par value $.01 per share, of the Compa@iags B Common Stock,"
together with the Class A Common Stock, the "Com@tmtk") as of the record date are entitled to abtine Annual Meeting or any
adjournment thereof. On the record date, 22,947s8@bes of Class A Common Stock and 11,740,152slwdrClass B Common Stock were
issued and outstanding. No cumulative voting rigitsauthorized and appraisal rights for disserghayeholders are not applicable to the
matters being proposed. It is anticipated thatPgxy Statement will be first mailed to sharehoddaf the Company on or about December
18, 1998.

VOTING AND PROXIES

When the enclosed form of proxy is properly exedwaed returned, the shares it represents will bedvas directed at the Annual Meeting
and any adjournment thereof or, if no directiomidicated, such shares will be voted in favor & pnoposals set forth in the notice attached
hereto and in the discretion of the proxy holdersosany other matter that may properly come befoeeAnnual Meeting. Any shareholder
giving a proxy has the power to revoke it at anyetibefore it is voted. All proxies delivered punsui the solicitation are revocable at any
time at the option of the persons executing thergitiyg written notice to the Secretary of the Camy, by delivering a later-dated proxy or
by voting in person at the Annual Meeting. If Conmtock owned by a shareholder is registered imémee of more than one person, each
such person should sign the enclosed proxy. Iptbgy is signed by an attorney, executor, admiaistr, trustee, guardian or by any other
person in a representative capacity, the full tfi¢he person signing the proxy should be giveth @aeertificate should be furnished showing
evidence of appointment.

In accordance with the Company's Restated and AateAdicles of Incorporation (the "Articles of Ingmration") and Georgia law, each
share of Class A Common Stock is entitled to orte @b the Annual Meeting and each share of ClaGsf@mon Stock is entitled to ten votes
at the Annual Meeting. With respect to all matterbe voted upon at the Annual Meeting, holdershafres of Class A Common Stock and
Class B Common Stock will vote together as a singteng group (the "Voting Group"



The presence, either in person or by proxy, ohibiders of a majority of the votes of the share€ofmmon Stock comprising the Voting
Group outstanding on the record date is necessamgristitute a quorum at the Annual Meeting or agljpurnment thereof. Under Georgia
law, the Bylaws of the Company and the rules ofMle& York Stock Exchange, (i) with respect to tlecgon of directors, the affirmative
vote of a plurality of the shares comprising thdik@ Group is required to elect the nominees toBbard of Directors and

(i) with respect to the proposal to approve certanendments to the Company's 1993 Stock Optiana#id to ratify the appointment of
Ernst & Young LLP as independent auditors, the satest in favor of such proposal by shares conmgrigie Voting Group must exceed the
votes cast against such proposal to ratify sucloiappent. With respect to any other matter that maperly come before the Annual
Meeting, the votes cast in favor of such matteshgres comprising the Voting Group must exceeddhes cast against approval of such
matter for such matter to be approved. At the AhMeeting, votes cast for or against any matter ip@ygast in person or by proxy.
Abstentions and broker non-votes will be treatedhases that are present and entitled to voteugrgses of determining the presence of a
quorum but will not count as either a vote for gamst any matter presented for shareholder appabthe Annual Meeting.

ELECTION OF DIRECTORS
(ITEM 1)

BOARD OF DIRECTORS

Pursuant to the Bylaws of the Company, the Boafdidgctors consists of thirteen members. The Comigakrticles of Incorporation divide
the Board of Directors into three classes withdhiectors in each class serving a term of threesydairectors for each class are elected at the
annual meeting of shareholders held in the yeaich the term for such class expires. At the AhiMieeting on January 28, 1999, five
nominees for director are to be elected to sertiéthe Annual Meeting of Shareholders in 2002until their successors are elected and
qualified. In accordance with the Bylaws of the Qamy, the mandatory retirement age for directoris

The Board of Directors has no reason to believeahg of the nominees for the office of directoll e unavailable for election as a director.
However, if at the time of the Annual Meeting arfyttee nominees should be unable or decline to séneepersons named in the proxy will
vote as recommended by the Board of Directors ie{théo elect substitute nominees recommendecdbyBoard, (ii) to allow the vacancy
created thereby to remain open until filled by Beard or (iii) to reduce the number of directorstfte ensuing year. In no event, however,
can a proxy be voted to elect more than five dinect

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR J. HYA BROWN, A.D. FRAZIER, EUGENE U. FREY, C. RANDOLF
SEXTON AND JAY SHUSTER TO HOLD OFFICE UNTIL THE ANMAL MEETING OF SHAREHOLDERS IN 2002, OR UNTIL
THEIR SUCCESSORS ARE ELECTED AND QUALIFIED. PROXIERECEIVED BY THE BOARD OF DIRECTORS WILL BE SO
VOTED UNLESS SHAREHOLDERS SPECIFY IN THEIR PROXIBSCONTRARY CHOICE.

NOMINEESFOR ELECTION -- TERM EXPIRING 2002

J. Hyatt Brown, 61, has served as a director ofXbmmpany since 1971. Mr. Brown has served as Claaiyaresident and Chief Executive
Officer of Poe & Brown, Inc., an insurance agenegdiquartered in Daytona Beach and Tampa, Flowdanére than five years. Mr. Brown
is also a director of SunTrust Banks, Inc., a blaolkling company, BellSouth Corporation, a telephcm@amunications company, FPL Gro
Inc., an electric utility company, and InternatibBaeedway Corp., a motor sports company. Mr. Brasithe brother-in-law of Mrs. Mary
Louise Morris Brown.

A.D. Frazier, 54, has served as President and EGxiefutive Officer of Invesco, Inc., an investmer@nagement company, since November
1996. Mr. Frazier served as Chief Operating OffafeAtlanta Committee for the Olympic Games fromrigta1991 until October 1996. Mr.
Frazier is also a director of



Apache Corp., an oil and gas exploration compamggdllan Health Services, Inc., a managed healthpavider, and Amvescap, PLC, an
investment management company.

Eugene U. Frey, 68, has served as a director dEtimepany since February 1997. Since January 1987y has served as Chairman of
Wabash Management, Incorporated. Prior to Janu@8y,IMr. Frey served as Chairman and Chief Exeeuifficer of Waldorf Corporation,
a recycled paperboard and folding carton manufacthat is now a subsidiary of the Company, forernban five years.

C. Randolph Sexton, 69, has served as a directied®ompany since 1967. Mr. Sexton owns and mancitfes groves and a citrus
packaging plant in Vero Beach, Florida, which he Hane for more than five years.

Jay Shuster, 44, has served as President of th@&gnsince October 1995 and Chief Operating Offadéehe Company since June 1991.
Shuster served as an Executive Vice PresidenteoCtmpany from June 1991 to October 1995. Mr. Shweas elected a director of the
Company in January 1992. From January 1989 umii 1991, Mr. Shuster was Executive Vice Presidadt@eneral Manager of the
Company's Consumer Packaging Group. Mr. Shusteedexrs Executive Vice President and General Manafgbe Company's Folding
Carton Division from December 1986 until Januar@4.9Mr. Shuster joined the Company in May 1979.

INCUMBENT DIRECTORS-- TERM EXPIRING 2001

Stephen G. Anderson, 60, has served as a directioe €@ompany since 1977. Dr. Anderson has bediysigian for more than five years in
private practice in Winston-Salem, North Carolina.

Robert B. Currey, 58, has served as a directdi@ftompany since 1989. Mr. Currey founded Curreganpany, Inc., an outdoor furniture
business, and has served as Chairman, Preside@téeidExecutive Officer thereof for more than fiyears. Mr. Currey is the brother of
Bradley Currey, Jr. and the uncle of Russell M.réyrSenior Vice President of Marketing and Plagnin

John W. Spiegel, 57, has served as a directoreo€timpany since 1989. Mr. Spiegel has served asuixe Vice President and Chief
Financial Officer of SunTrust Banks, Inc., a bamkding company, for more than five years. Mr. Spiag also a director of Conti Financial
Corporation, a consumer and commercial financenegsi, and Suburban Lodges of America, a real estastment trust. Mr. Spiegel is also
a director of SunTrust Capital Markets.

L.L. Gellerstedt, 111, 42, has served as Chairmad @hief Executive Officer of American Businessdrrats Inc., a printing company, since
May, 1998. Mr. Gellerstedt served as the Chief bkge Officer of Beers Construction Company, a ¢argion company, since June 1994
until May 1998. He has served as Chairman of BE€ersstruction Company since June 1994. From Novert®@0 until June 1994, Mr.
Gellerstedt served as President and Chief Exec@tffieer of Beers Construction Company. Mr. Geltedd is also a director of SunTrust
Bank, Atlanta, a commercial bank, and Alltel Cogtan, a nationwide telecommunications servicesaomy.

INCUMBENT DIRECTORS -- TERM EXPIRING 2000

Bradley Currey, Jr., 68, has served as ChairmadheoBoard of the Company since July 1993 and asf@xecutive Officer of the Company
since 1989. Mr. Currey served as President fron818iil October 1995. He has been a director o@bmpany since 1967. Mr. Currey
joined the Company in 1976 and prior to that tings\Executive Vice President and a director of T&@mhpany of Georgia (current
SunTrust Banks, Inc.). Mr. Currey is also a directibGenuine Parts Company, an auto parts wholeaaké Poe & Brown, Inc., an insurance
agency. Mr. Currey is the father of Russell M. @yrand the brother of Robert B. Currey.

Mary Louise Morris Brown, 67, has served as a dieof the Company since January 1994 and has d&®&ememaker for more than five
years. Mrs. Brown is the sis-in-law of J. Hyatt Brown. Mrs. Brown is a
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trustee of Stetson University, a member of the th@diVisiting Nurse Health System and chairmanhef Mary Louise Morris Brown
Charitable Trust.

John D. Hopkins, 60, has served as a directoreoCibmpany since 1989. Mr. Hopkins has served astiixe Vice President and General
Counsel of Jefferson-Pilot Corporation, a holdiegnpany with insurance and broadcasting subsidissiase April 1993. Prior to joining
Jefferson-Pilot Corporation, Mr. Hopkins was a partin the law firm of King & Spalding since Janyd®71.

James W. Johnson, 57, has served as a directoe @dmpany since 1984. Mr. Johnson has servedea&Bnt of McCranie Tractor
Company, a John Deere tractor dealership, for riane five years.

MEETINGS OF THE BOARD OF DIRECTORS

During fiscal 1998 the Board of Directors of thengmany held four regular meetings. All members efBoard attended at least 75% of all
meetings of the Board and the committees on which glirector served in fiscal 1998.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has established an Exec@mw@mittee, an Audit Committee, a Compensation@ptions Committee and a
Nominating Committee

Executive Committee. Messrs. J. Hyatt Brown, Bradlarrey, Jr., John D. Hopkins, John W. Spiegel Zand Shuster are members of the
Executive Committee, and Mr. Brown is Chairmanhaf Committee. The Executive Committee is authorteeskercise all the power and
authority of the Board of Directors in the managetred the business and affairs of the Company, ideml/that the Executive Committee d
not have the power to (i) approve or propose toediaders action that the Georgia Business Corjpor&ode requires to be approved by
shareholders, (ii) fill vacancies on the Board afeotors or any of its committees, (iii) amend @@mpany's Articles of Incorporation
pursuant to 14-2-1002 of the Georgia Business Gatjpm Code, (iv) adopt, amend or repeal the CompgaBylaws or (v) approve a plan of
merger not requiring shareholder approval. The Cidtaendoes not hold regularly scheduled meetingsritmets when necessary. This
Committee held four meetings in fiscal 1998.

Audit Committee. Dr. Stephen G. Anderson and Me$augene U. Frey, A.D. Frazier and John W. Spiageimembers of the Audit
Committee, and Mr. Spiegel is Chairman of the Cotraai None of the members of the Committee are @yepk of the Company. The Au
Committee is responsible for recommending independeditors, reviewing with the independent auditihie scope and results of the audit
engagement, monitoring the Company's financialkesdiand control procedures, and reviewing and taong the provision of non-audit
services by the Company's auditors. The Audit Catemimay exercise such additional authority as beagrescribed from time to time by
resolution of the Board of Directors. This Comnetteeld three meetings in fiscal 1998.

Compensation and Options Committee. Mrs. Mary Lel®rris Brown, Messrs. James W. Johnson and LdlleGtedt, Il are members of
the Compensation and Options Committee (the "Cosgtean Committee™), and Mr. Johnson is ChairmathefCommittee. The
Compensation Committee is responsible for estahlistalaries, bonuses and other compensation éo€tdmpany's Chief Executive Officer
and for administering the Company's stock opti@ng)] employee stock purchase plan, key-employesiive bonus plan and supplemental
executive retirement plan. This Committee held meeting in fiscal 1998.

Nominating Committee. Messrs. Bradley Currey,JdrHyatt Brown and C. Randolph Sexton are membetteedNominating Committee, ar
Mr. Currey is Chairman of the Committee. The Nortima Committee reviews all persons recommende@teeson the Board of Directors
and is responsible for recommending nominees fmtiein as directors to the Board of Directors. Maogninating Committee will consider
nominees recommended by shareholders of the Congramided that such nominations are made in acomelaith the procedures set forth
in the Bylaws of the Company. The procedure shddeins must follow in order to nominate an indivitifa election to the Board of
Directors is set forth herein under "Other



Matters -- Shareholder Nominations for ElectiorDafectors.” This Committee held no meetings indist998.
COMPENSATION OF DIRECTORS

Directors who are not employees of the Companyive@n annual retainer fee of $12,000 and an adiecelfee of $1,250 for each Board :
committee meeting attended (excluding telephonietings), as well as reimbursement of all out-ofy@@xpenses incurred in attending all
such meetings. In addition, the Company pays th@rian of each committee of the Board an annualrret fee of $2,500 provided such
chairman is not an employee of the Company.



COMMON STOCK OWNERSHIP BY MANAGEMENT
AND PRINCIPAL SHAREHOLDERS

The table below sets forth certain information regay the beneficial ownership of each class of @mmn Stock as of December 4, 1998 by
(i) each person who is known to the Company tchleebeneficial owner of more than 5% of the outstamlass A Common Stock or Class
B Common Stock, (ii) each of the Named ExecutivBd@fs (as hereinafter defined), (iii) each of thieectors and nominees for director of
Company and (iv) all directors and executive officef the Company as a group. Under the ruleseoBticurities and Exchange Commission,
a person is deemed to "beneficially own" securifiisat person has or shares the power to votispose, or to direct the vote or disposition,
of such securities. The person is also deemedrtefizéally own any securities of which that perdws the right to acquire beneficial
ownership within 60 days. Under these rules, mioa@ bne person may be deemed to beneficially oeisdime securities and a person may
be deemed to beneficially own securities as to whie or she has no pecuniary interest. Excepttdsrsie below, the shareholders named
below have sole voting and investment power wipeet to all shares of Common Stock shown as bengficially owned by them.

BENEFICIAL OWNER SHIP OF BENEFICIAL OWNERSHIP OF

CLASS A COMMON S TOCK(1) CLASS B COMMON STOCK

----------------- PERCE NTAGE

NUMBER PERCENT NUMBER PERCENT OF COM BINED

OF SHARES OF CLASS(2) OF SHARES OF CLASS(3) VOTING POWER
Bradley Currey, Jr.(4).......... 3,510,616(5) 13.64% 2,766,180(6) 23.56% 20. 23%
Jay Shuster.........ccccccue.. 751,858(7) 3.18 599,769(8) 5.10 4 37
Edward E. Bowns................. 316,211(9) 1.36 211,364(10) 1.80 1. 58
David E. Dreibelbis............. 297,929(11) 1.28 192,046(12) 1.63 1. 44
David C. Nicholson.............. 282,581(13) 1.22 177,153(14) 1.50 1 33
Stephen G. Anderson............. 716,292(15) 3.09 307,150(16) 2.62 2. 48
J. Hyatt Brown(17).............. 5,208,935(18) 20.06 3,020,795(19) 25.73 23. 08
Mary Louise Morris Brown(20).... 2,283,874(21) 9.38 1,398,296(22) 11.91 10. 59
Robert B. Currey................ 142,163(23) * 71,081(24) * *
Russell M. Currey............... 2,091,424(25) 8.37 2,040,824(26) 17.37 14. 56
A.D. Frazier.......cccccccocuuu. 4,058 * 0 * *
Eugene U. Frey........ccu.e.... 55,050(27) * 0 * *
L.L. Gellerstedt, Ill........... 52,800(28) * 0 * *
John D. Hopkins................. 887,142(29) 3.79 440,388(30) 3.75 3. 46
James W. Johnson................ 152,530(31) * 71,965(32) * *
C. Randolph Sexton.............. 689,395(33) 2.96 429,038(34) 3.65 3. 24
John W. Spiegel................. 95,448(35) * 47,094(36) * *
All directors and executive

officers as a group (27
PErsoNS)......ccoceevveeennnn. 13,524,742(37) 38.04 9,073,492(38)  76.09 72. 97

* Less than 1%.

(1) Under the Company's Articles of Incorporatishares of Class B Common Stock are convertibleshéwes of Class A Common Stock on
a share-for-share basis at any time subject to tange with certain first offer rights. As a result accordance with rules of the Securities
and Exchange Commission, shares of Class A Comrnumk Shown as beneficially owned include shareSlass A Common Stock issuable
upon conversion of Class B Common Stock beneficmlined by the persons listed in the table.

(2) Based on an aggregate of 22,947,900 sharelas$ 8 Common Stock issued and outstanding as cémber 4, 1998 plus, for each
individual, (i) the number of shares of Class A @oom Stock issuable upon conversion of shares cfsSBaCommon Stock beneficially
owned by such individual, (ii) the number of shasé€lass A Common Stock issuable upon exercismitdtanding stock options
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which are or will become exercisable prior to Feloy2, 1999 and (iii) the number of shares of ClR€&ommon Stock issuable upon
conversion of shares of Class B Common Stock idsugipn exercise of outstanding stock options whiehor will become exercisable prior
to February 2, 1999.

(3) Based on an aggregate of 11,740,152 sharelas$ 8 Common Stock issued and outstanding as odileer 4, 1998 plus, for each
individual, the number of shares of Class B Comi&totk issuable upon exercise of outstanding stptibms which are or will become
exercisable prior to February 2, 1999.

(4) Mr. Currey's address is P. O. Box 4098, Norgr@&eorgia 30091.

(5) Represents (i) 115,500 shares held by Mr. Guagetrustee for the benefit of Mrs. Mary Louiserki®Brown, (ii) 192,059 shares deemed
beneficially owned by Mr. Currey as co-trustee witrs. Mary Louise Morris Brown and Mr. J. Hyatt Bvo of two separate trusts for the
benefit of Nancy Louise Brown Markham and Elizabletime Brown Dixon, respectively (which sharesa@s® shown as being beneficially
owned by Mrs. Mary Louise Morris Brown and Mr. Jyatt Brown), (iii) 388,977 shares deemed benefigialvned by Mr. Currey as co-
trustee with Messrs. J. Hyatt Brown and John D. kitepof a trust for the benefit of Mrs. Mary Louistorris Brown (which shares are also
shown as being beneficially owned by Messrs. Jtt@wn and John D. Hopkins) and (iv) 2,766,188rsls issuable upon conversion of
shares of Class B Common Stock beneficially ownetilh Currey.

(6) Includes (i) 115,500 shares held by Mr. Cumeytrustee for the benefit of Mrs. Mary Louise MoBrown, (ii) 118,077 shares
beneficially owned by Mr. Currey's spouse, (iii234,000 shares beneficially owned by Currey Fatestments, L.P., for which Mr.
Currey serves as general partner (which shareglsseshown as beneficially owned by Mr. RussellQvrrey), (iv) 192,059 shares deemed
beneficially owned by Mr. Currey as co-trustee witrs. Mary Louise Morris Brown and Mr. J. Hyatt Bvo of two separate trusts for the
benefit of Nancy Louise Brown Markham and Elizabiegme Brown Dixon, respectively (which sharesas® shown as beneficially owned
by Mrs. Mary Louise Morris Brown and Mr. J. Hyattd8vn) and (v) 380,424 shares deemed beneficiallyaalhby Mr. Currey as co-trustee
with Messrs. J. Hyatt Brown and John D. Hopkina dfust for the benefit of Mrs. Mary Louise MorBsown (which shares are also showr
being beneficially owned by Messrs. J. Hyatt Braamd John D. Hopkins).

(7) Includes (i) 126,480 shares issuable upon ésesaf stock options beneficially owned by Mr. Stewns(ii) 577,329 shares issuable upon
conversion of shares of Class B Common Stock beia#§i owned by Mr. Shuster, (iii) 22,440 sharesuigble upon conversion of shares of
Class B Common Stock issuable upon exercise ok stptions beneficially owned by Mr. Shuster ang @669 shares held by Mr. Shuster's
spouse as custodian for their children.

(8) Includes 17,778 shares held by Mr. Shustedsspas custodian for their children and 22,44@eshigsuable upon exercise of stock
options beneficially owned by Mr. Shuster.

(9) Includes (i) 4,521 shares held in joint tenamith Mr. Bowns' former spouse and Mr. Bowns' s@in57,200 shares issuable upon exel
of stock options beneficially owned by Mr. Bownidi) (184,964 shares issuable upon conversion ofeshaf Class B Common Stock
beneficially owned by Mr. Bowns and (iv) 26,400 dsissuable upon conversion of shares of ClaserBn@n Stock issuable upon exercise
of stock options beneficially owned by Mr. Bowns.

(10) Includes 4,521 shares held in joint tenanday Wr. Bowns' former spouse and Mr. Bowns' son 26id00 shares issuable upon exercise
of stock options beneficially owned by Mr. Bowns.

(11) Includes (i) 84,040 shares issuable upon éseaf stock options beneficially owned by Mr. Drelbis, (ii) 166,306 shares issuable upon
conversion of shares of Class B Common Stock beia#lfi owned by Mr. Dreibelbis and (iii) 25,740 sha issuable upon conversion of
shares of Class B Common Stock issuable upon execofistock options beneficially owned by Mr. Dediis.

(12) Includes 25,740 shares issuable upon exestiseck options beneficially owned by Mr. Dreibislb

(13) Includes (i) 65,065 shares issuable upon éseaf stock options beneficially owned by Mr. Nat$on, (ii) 151,413 shares issuable upon
conversion of shares of Class B Common Stock beia#§i owned by
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Mr. Nicholson and (jii) 25,740 shares issuable uponversion of shares of Class B Common Stock ideugon exercise of stock options
beneficially owned by Mr. Nicholson.

(14) Includes 25,740 shares issuable upon exen€is@ck options beneficially owned by Mr. Nichafso

(15) Includes 262,944 shares held by Dr. Andersspusise, and 143,998 and 163,152 shares issuainiecapversion of shares of Class B
Common Stock beneficially owned by Dr. Anderson BndAnderson's spouse, respectively.

(16) Includes 163,152 shares held by Dr. Andersspusise.

(17) Mr. Brown's address is P. O. Drawer 2412, bagtBeach, Florida 32115. Mr.
Brown serves as Chairman and Chief Executive Qffi€ééoe & Brown, Inc., which together with its gezessor has provided certain
insurance services to the Company. See "Certains@ions.”

(18) Represents (i) 716,100 shares held in joimriey with Mr. Brown's spouse, (ii) 192,059 shatesmed beneficially owned by Mr.
Brown as co-trustee with Mr. Bradley Currey, Jid &frs. Mary Louise Morris Brown of two separatestsifor the benefit of Nancy Louise
Brown Markham and Elizabeth Irene Brown Dixon, exsjvely (which shares are also shown as beingflodaéy owned by Mr. Bradley
Currey, Jr. and Mrs. Mary Louise Morris Brown)j)(B88,977 shares deemed beneficially owned byBviown as co-trustee with Messrs.
Bradley Currey, Jr. and John D. Hopkins of a tfasthe benefit of Mrs. Mary Louise Morris Brown Ifich shares are also shown as being
beneficially owned by Messrs. Bradley Currey, &id dohn D. Hopkins), (iv) 197,485 shares held eutly by Poe & Brown, Inc., of which
Mr. Brown serves as Chairman and Chief Executiviic®f, (v) 3,020,795 shares issuable upon conversishares of Class B Common
Stock beneficially owned by Mr. Brown and (vi) 6989 shares deemed beneficially owned by Mr. Brosvexacutor of the estate of A.
Worley Brown.

(19) Represents (i) 1,046,100 shares held in jeimincy with Mr. Brown's spouse, (ii) 192,059 skateemed beneficially owned by Mr.
Brown as co-trustee with Mr. Bradley Currey, Jd &frs. Mary Louise Morris Brown of two separatestsifor the benefit of Nancy Louise
Brown Markham and Elizabeth Irene Brown Dixon, exgjvely (which shares are also shown as beingflodséy owned by Mr. Bradley
Currey, Jr. and Mrs. Mary Louise Morris Brown)j)(B80,424 shares deemed beneficially owned byBviown as co-trustee with Messrs.
Bradley Currey, Jr. and John D. Hopkins of a tfasthe benefit of Mrs. Mary Louise Morris Brown lfich shares are also shown as being
beneficially owned by Messrs. Bradley Currey, &id dohn D. Hopkins), (iv) 362,485 shares held eutly by Poe & Brown, Inc., of which
Mr. Brown serves as Chairman and Chief Executiviic&fand (v) 1,039,727 shares deemed beneficiiiged by Mr. Brown as executor of
the estate of A. Worley Brown.

(20) Mrs. Brown's address is P. O. Box 4098, N@sy&eorgia 30091.

(21) Represents (i) 693,519 shares held by théeesta\. Worley Brown (ii) 192,059 shares deemeddiieially owned by Mrs. Brown as co-
trustee with Messrs. Bradley Currey, Jr. and J.tHyeown of two separate trusts for the benefiNaihcy Louise Brown Markham and
Elizabeth Irene Brown Dixon, respectively (whiclasts are also shown as being beneficially owneldéssrs. Bradley Currey, Jr. and J.
Hyatt Brown) (iii) 1,398,296 shares issuable uponwersion of shares of Class B Common Stock bea#ifiowned by Mrs. Brown.

(22) Includes (i) 1,039,727 shares held by thetesthWorley Brown and (ii) 192,059 shares deemexkficially owned by Mrs. Brown as
co-trustee with Messrs. Bradley Currey, Jr. andyatt Brown of two separate trusts for the benaffiancy Louise Brown Markham and
Elizabeth Irene Brown Dixon, respectively (whiclasts are also shown as being beneficially owneldéssrs. Bradley Currey, Jr. and J.
Hyatt Brown).

(23) Represents 71,082 shares held in joint tenasittyMr. Currey's spouse and 71,081 shares issugiiin conversion of shares of Class B
Common Stock beneficially owned by Mr. Currey.

(24) Includes 69,841 shares held in joint tenaniti Wr. Currey's spouse and 1,240 shares held hyQurrey's children.
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(25) Represents (i) 50,600 shares issuable upacisgef stock options beneficially owned by Mr.r@y, (ii) 2,034,224 shares issuable u
conversion of shares of Class B Common Stock beia#§i owned by Mr. Currey and (iii) 6,600 sharssuable upon conversion of shares of
Class B Common Stock issuable upon exercise ok stptions beneficially owned by Mr. Currey.

(26) Includes (i) 658,758 shares deemed benefjaimiined by Mr. Currey as trustee of two truststfar benefit of Mr. Bradley Currey, Jr. €

his spouse, (ii) 2,468 shares held by Mr. Currsgtause, (iii) 6,600 shares issuable upon exerdismok options beneficially owned by Mr.

Currey and (iv) 1,254,000 shares beneficially owhgdurrey Family Investments, L.P., with respecivhich Mr. Currey serves as general
partner (which shares are also shown as beneficgalhed by Mr. Bradley Currey, Jr.).

(27) Includes 550 shares held in joint tenancy With Frey's spouse.
(28) Includes 52,800 shares held by Beers Congtru€ompany, of which Mr. Gellerstedt serves asifman of the Board.

(29) Includes (i) 388,977 shares deemed benefjaimlined by Mr. Hopkins as co-trustee with Messmadiey Currey, Jr. and J. Hyatt Brown
of a trust for the benefit of Mrs. Mary Louise MigrBrown (which shares are also shown as beingflogadly owned by Messrs. Bradley
Currey, Jr. and J. Hyatt Brown) and (ii) 440,388rs!s issuable upon conversion of shares of Cla&@arBmon Stock beneficially owned by
Mr. Hopkins.

(30) Includes 380,424 shares deemed beneficiallyeovby Mr. Hopkins as co-trustee with Messrs. Bradturrey, Jr. and J. Hyatt Brown of
a trust for the benefit of Mrs. Mary Louise MorBsown (which shares are also shown as being beakfiowned by Messrs. Bradley
Currey, Jr. and J. Hyatt Brown).

(31) Includes (i) 16,209 shares held by Mr. Johtssspouse, (ii) 8,600 shares deemed beneficiallyeavby Mr. Johnson as trustee of a trust
for the benefit of the McCranie Companies Profiafig Plan and (iii) 71,965 shares issuable upawvesion of shares of Class B Common
Stock beneficially owned by Mr. Johnson.

(32) Includes 16,209 shares held by Mr. Johnsqusse.

(33) Includes 34,200 shares held by Mr. Sextoruatodian for his grandchildren and 429,038 sha®msable upon conversion of shares of
Class B Common Stock beneficially owned by Mr. $axt

(34) Includes 18,150 shares held by Mr. Sextoruasodian for his grandchildren.

(35) Includes 47,094 shares held in joint tenanitl Wr. Spiegel's spouse and 47,094 shares issugiole conversion of shares of Class B
Common Stock beneficially owned by Mr. Spiegel.

(36) Represents shares held in joint tenancy withgiegel's spouse.

(37) Represents (i) 3,772,570 shares beneficialiyenl by such directors and executive officers §ii3,680 shares issuable upon exercise of
stock options beneficially owned by such directmd executive officers, (iii) 8,889,093 sharesakde upon conversion of shares of Class B
Common Stock beneficially owned by such directord executive officers and (iv) 184,399 shares isiuapon conversion of shares of
Class B Common Stock issuable upon exercise ok stptions beneficially owned by such directors ardcutive officers.

(38) Represents 8,889,093 shares beneficially ovagesiich directors and executive officers and 182 ghares issuable upon exercise of
stock options beneficially owned by such directomd executive officers.
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EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

The table below sets forth certain information tiegto the compensation earned during fiscal 1988fiscal year ended September 30, 1
("fiscal 1997") and the fiscal year ended Septen30e11996 (“fiscal 1996") by the Company's Chieé&&ixtive Officer and its four other most
highly compensated executive officers (collectiyehe "Named Executive Officers").

SUMMARY COMPENSATION TABLE

LONG
TERM
ANN UAL COMPENSATION(2) COMPENSATION
AWARDS
SECURITIES
UNDERLYING ALL OTHER
FISCAL OPTIONS/SARS COMPENSATIO N
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS($)  (#) ($)(2)
Bradley Currey, Jr.........ccceeevvveenee. 1998 $700,000 $224,000 50,000 $7,357
Chairman and Chief 1997 $700,000 $ 91,000 50,000 $7,530
Executive Officer 1996 $650,000 $234,000 -- $7,543
Jay Shuster........cccoceeiiiiieeeinnnes 1998 $455,000 $145,600 42,000 $2,522
President 1997 $415,000 $53,950 39,000 $2,696
and Chief Operating Officer 1996 $375,000 $135,000 30,800 $2,708
David E. Dreibelbis............c........... 1998 $290,000 $ 92,800 26,000 $3,039
Executive Vice President 1997 $270,000 $ 35,100 24,000 $3,213
and General Manager of 1996 $240,000 $86,400 17,600 $3,226
the Mill Group
Edward E. Bowns...........cccvvveeeeenn... 1998 $265,000 $ 84,800 24,000 $4,788
Executive Vice President 1997 $252,000 $ 32,760 23,000 $4,962
and General Manager of 1996 $235,000 $84,600 13,200 $4,974
the Industrial Products Group
David C. Nicholson...........cccc......... 1998 $236,000 $ 75,520 21,000 $2,635
Senior Vice President, Chief 1997 $222,000 $28,860 20,000 $2,809
Financial Officer and Secretary 1996 $210,000 $ 75,600 9,900 $2,821

(1) The aggregate amount of perquisites and otkiopal benefits, if any, did not exceed the 1ee6860,000 or 10% of the total annual
salary and bonus reported for each Named ExecQtifreer and has therefore been omitted.

(2) Amounts shown reflect life insurance premiuragiy the Company.
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OPTION GRANTSTABLE

The table below sets forth certain information tia@ato the options granted during fiscal 1998acleNamed Executive Officer. The
Company's stock option plans do not authorize thetgpf stock appreciation rights.

OPTIONS/SAR GRANTSIN LAST FISCAL YEAR(1)

INDIVIDUAL GRANTS POTENTIAL R EALIZABLE
---------------------------- OPTION TERM VALUE AT ASSUMED
PERCEN TOF ANNUAL R ATES OF
NUMBER OF  TOTA L STOCK PRICE
SECURITIES OPTIONS ISARS APPRECIAT ION FOR
UNDERLYING  GRANTE DTO EXERCISE OR BASE OPTION TERM
OPTIONS/SARS EMPLOYE ESIN PRICE PER SHARE EXPIRATION «-ececees eceeeee
NAME GRANTED(#)(1) FISCAL YEAR  ($/SH)(2) DATE 5% ($) 10% ($)
Bradley Currey, Jr........ 50,000 9. 6% 11.1250 9/23/08 349,823 886,519
Jay Shuster.............. 42,000 8. 1% 11.1250 9/23/08 293,851 744,676
David E. Dreibelbis....... 26,000 5. 0% 11.1250 9/23/08 181,908 460,990
Edward E. Bowns.......... 24,000 4. 6% 11.1250 9/23/08 167,915 425,529
David C. Nicholson........ 21,000 4. 0% 11.1250 9/23/08 146,926 372,338

(1) All options granted are options to purchases€l Common Stock and vest in increments equad¥% 6f the aggregate number of opti
granted to the Named Executive Officer on SepteriideR000 and September 24, 2001. The option [wipayable in cash or shares of Class

A Common Stock that have been held for at leastrginths and have an aggregate fair market vallgast equal to the aggregate option
exercise price.

(2) The option exercise price with respect to sotions is equal to the closing price per shar€lags A Common Stock on September 23,
1998 as reported on the New York Stock Exchange.

AGGREGATED OPTIONSTABLE

The table below sets forth certain information witspect to options exercised during fiscal 1998a@ptions held at the end of fiscal 1998 by
each Named Executive Officer.

AGGREGATED OPTION/SAR EXERCISESIN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION/SAR VALUESTABLE

NUMBER OF SECURITIES VALUE OF UNEXE RCISED
UNDERLYING UNEXERCISED IN-THE-MON EY
OPTIONS/SARS AT OPTIONS/SAR SAT
SHARES FISCAL YEAR-END(#)(1) FISCAL YEAR-EN D($)(2)
ACQUIRED ON  VALUE e e e
NAME EXERCISE(#) REALIZED ($) EXERCISABLE UNEXERCISABLE EXERCISABLE UNE XERCISABLE
Bradley Currey,

N SURRR 0 0 0 100,000 0 0
Jay Shuster.......... 21,360 254,699 141,220(3) 96,400 268,650 0
David E.

Dreibelbis......... 19,800 202,501 105,380(4) 58,800 277,379 0
Edward E. Bowns...... 39,600 638,146 80,300(5) 53,600 387,502 0
David C. Nicholson... 30,360 380,632 88,330(6) 45,950 277,379 0

(1) All unexercisable options are options to puseh&lass A Common Stock.

(2) Represents the difference between (i) thenfigirket value of the shares of Common Stock undweglthie options held by each officer

based on the last reported closing price per stfatdass A Common Stock of $11.0625 on Septembgeft 388 as reported on the New York
Stock Exchange and (i) the aggregate exercise pfisuch options.

(3) Represents options to purchase 118,780 shafdass A Common Stock and 22,440 shares of ClagsmBmon Stock.
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(4) Represents options to purchase 79,640 sha@kss A Common Stock and 25,740 shares of ClaSsrBmon Stock.
(5) Represents options to purchase 53,900 shaekss A Common Stock and 26,400 shares of Cla@srBmon Stock.
(6) Represents options to purchase 62,590 shat@kss A Common Stock and 25,740 shares of ClaSsrBmon Stock.
PENSION PLAN TABLE

The table below sets forth the annual retiremenebts payable under the Rock-Tenn Company Peri3imm (the "Pension Plan," as
described below) and the Supplemental Executivede¢nt Plan (the "SERP," as described below)&d'¢inandfathered participants” (as
described below) upon retirement if their old fotenbenefit (as described below) is greater thair tlew formula benefit (as described
below).

YEARS OF SERVICE

RENUMERATION 10 15 20 25 30 35
$125,000.......cccc0cvviennen. $21,800 $32,70 0 $43,600 $54,500 $54,500 $ 54,500
150,000.......cccciiiiieinnne 26,800 40,20 0 53,600 67,000 67,000 67,000
175,000.......cccciiiieinnn. 31,800 47,70 0 63,600 79,500 79,500 79,500
200,000.......cccoiiiiiiieiins 36,800 55,20 0 73,600 92,000 92,000 92,000
225,000.......cccciiiiiiiiins 41,800 62,70 0 83,600 104,500 104,500 104,500
250,000.......ccccccvuiieinnnne 46,800 70,20 0 93,600 117,000 117,000 117,000
275,000.......ccccciiieinnn. 48,800 73,20 0 97,600 122,000 122,000 122,000
300,000.......cccceeiriiiinne 48,800 73,20 0 97,600 122,000 122,000 122,000

There were approximately 300 grandfathered pagmtipon January 1, 1998, one of whom was Mr. CuNejther Messrs. Shuster, Bowns,
Dreibelbis nor Nicholson is a "grandfathered pgrtat.”

Only covered employees are eligible to participatine Pension Plan. A "covered employee” is anleyse of the Company or one of its
participating subsidiaries who is not (i) a leasetployee, (ii) eligible to participate in any ottisfined benefit plan maintained in whole o
part by contributions from an "Affiliate" (as deéid), or (iii) a member of a collective bargainingtuhat has not reached an agreement with
the Company to participate in the Pension Planoveoed employee is eligible to begin to participatthe Pension Plan upon completion of
12 months of service in one, or more than oneppasf employment (as defined in the Plan) and upaching age 21.

The Pension Plan was amended effective as of Jahua®98 to add a new benefit formula (the "nemmfala benefit"). For each calendar
year after 1997, the new formula benefit equal&cla? a participant's compensation plus .5% of digipant's compensation in excess of £
of the social security wage base for each suchndateyear (as such base is announced by the IhiRevanue Service). This formula
produces a benefit payable at a participant's nomtigement age as a straight life annuity. Theadment to the Pension Plan also freezes
the benefit accrued under the old four part befefitula (the "old benefit formula™) for all pariants (except the "grandfathered
participants") as of December 31, 1997 so thatatlicipants (except the "grandfathered particiggnwill receive a benefit at retirement
equal to the sum of their benefit accrued as ofebdwer 31, 1997 under the old formula benefit aedt thenefit accrued after that date under
the new formula benefit. A "grandfathered partioijas a Pension Plan participant as of Decembefi827 who has reached at least age 55
and completed at least 10 years of service asmfadg 1, 1998. A grandfathered participant willeiwe a benefit at retirement based either
completely on the old formula benefit or on the sasombination of the old formula benefit and thevriermula benefit as all other
participants, whichever results in the greater biefoe the grandfathered participant.

Under the Pension Plan, "compensation" for houalid participants is defined as total compensatad which is reportable as taxable
income on Form W-2, plus any elective deferralsaurathy 401(k) plan or Code sec. 125 Cafeteria Rlampensation for salaried employees
is defined as base pay. It therefore does not
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include any bonuses, overtime, commissions, reisgzliexpenses of any kind, severance pay, incomaéuafrom insurance coverage or the
like, and payments under the Pension Plan or dmr @mployee benefit plan or any income from aksttion. No employee's compensat
for purposes of the Pension Plan shall include artsoim excess of the limit (the "Code Compensationit") imposed by the Internal
Revenue Code of 1986, as amended (the "Code")saadjasted for inflation by the Secretary of theaBury. For calendar year 1996, the
Code Compensation Limit was $150,000, and for cldegears 1997 and 1998, the Code Compensatior Wiasi $160,000.

An employee's right to benefits under the Penslan B vested after five years of service (as @efim the Pension Plan) or at normal
retirement age, whichever is earlier. The Plandefined benefit plan qualified under the Code asdsuch, is subject to certain limits on the
amount of benefits which may be paid under it.

For fiscal 1998, $260,000, $260,000, $260,000, ¥X@Dand $236,000 of the compensation paid to Meg&srrrey, Shuster, Dreibelbis,
Bowns and Nicholson, respectively, was compensdtiopurposes of the Pension Plan and the SERBf Aeptember 30, 1998, Messrs.
Currey, Shuster, Dreibelbis, Bowns and Nicholsom &yaproximately 22, 19, 24, 18 and 15 years of fieservice as defined under the
Pension Plan, respectively. The table set fortlvalgisplays the approximate annual retirement liisngdyable under the Plan (using the old
benefit formula in effect prior to January 1, 1988)a life annuity, based on various levels of ayercompensation and years of service at a
grandfathered participant's retirement date. Intewmhd the amounts shown in the table have beerutatd without regard to current
limitations on compensation and benefits.

The SERP is designed to supplement a participbetisfit under the Pension Plan and is paid in dingesform and at the same time as a
participant's benefit is paid under the Pensiom.PThe supplement is designed to make up for teeilo benefits the participant will receive
under the Pension Plan due to the reduction ilCtide Compensation Limit from $235,840 to $150,000994, indexed thereafter. The
Compensation Committee of the Board of Directotgireines who will participate in the SERP. Currgnthere are 17 participants in the
SERP.

The estimated benefit payable at the normal retirdrage under the new benefit formula and the SIBRMessrs. Shuster, Dreibelbis,
Bowns and Nicholson is $180,000, $178,000, $118a0@D$131,000, respectively. Mr. Currey's estimakukfit payable under the old
formula benefit currently is greater than his estiea benefit payable under the new formula benefit.

CERTAIN TRANSACTIONS

Mr. John W. Spiegel, a director of the Companwrifficer of SunTrust Banks, Inc. J. Hyatt Browrdirector of the Company, is also a
director of SunTrust Banks, Inc. During fiscal 198& Company maintained a syndicated credit tsgilursuant to a loan agreement under
which SunTrust Bank, Atlanta, a wholly owned sulzsiglof SunTrust Banks, Inc., serves as agent. Utideloan agreement, the Company
has aggregate borrowing availability of $450,000,08s of September 30, 1998, the Company had oistg borrowings of $369,000,000
under such loan agreement and during fiscal 199&€tmpany paid $18,442,000 in interest under samh Agreement. The Company also
paid $1,179,000 in facility fees relating to théility during fiscal 1998. In addition, the Comgaand SunTrust Banks, Inc. are parties to a
master letter of credit agreement relating to itdalsrevenue bonds issued in connection with ¢eéthe Company's manufacturing
facilities. SunTrust Banks, Inc. has performed othenking services for the Company over the pastfiyear. Aggregate payments by the
Company to SunTrust Banks, Inc. for such serviigsidt exceed 5% of the Company's net sales or @shBanks' gross revenues in fiscal
1998.

Mr. J. Hyatt Brown, a director of the Company, ie$tdent and a shareholder of Poe & Brown, Incigufiscal 1998, Poe & Brown, Inc.
performed insurance services for the Company, e@dCbmpany paid Poe & Brown, Inc. an aggregatet&38,000 in respect of such
services.

Mr. Robert B. Currey, a director of the CompanyChsef Executive Officer of Currey & Company, Inahich purchased corrugated boxes
from the Company in fiscal 1998 for an aggregat$3#8,225.
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Mr. L. L. Gellerstedt, 1ll, a director of the Compg was President and Chief Executive Officer oéBeConstruction Company until May
1998 and currently serves as Chairman. Duringfise88, the Company paid Beers Construction Compangggregate of $2,733,000 in
exchange for services relating to the construabfom new facility for the Company at its Norcro&gorgia office.

Mr. David C. Nicholson is Senior Vice Presidentje&lrinancial Officer and Secretary of the Compady. Nicholson's father-in-law is
President, and his brother-in-law is Vice Presiagmidministration, of Carithers-Wallace-Courtenayfurniture company from which the
Company has purchased furniture. During fiscal 18998 Company purchased furniture aggregating 1008 from Carithers-Wallace-
Courtenay.

On January 21, 1997, the Company acquired allebtitstanding capital stock of the parent of Wdl@mrporation ("Waldorf"). Mr. Eugene
U. Frey, a director of the Company, together wittnrmbers of his immediate family, received in coniwectvith the acquisition cash in
exchange for shares of capital stock of the paréWaldorf beneficially owned by them. In additian,connection with the Waldorf
acquisition, Mr. Frey entered into a Consulting égment dated January 21, 1997 with the Compangupat to which the Company agreed
to pay Mr. Frey, until January 21, 2000, a conaglfiee of $264,000 per year in equal monthly ifsiahts in exchange for various consulting
services. During fiscal 1998, the Company paid Mey an aggregate of $264,000 under the Consultgrgement.

REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Directhuring fiscal 1998 consisted of Mrs. Mary LouMerris Brown and Messrs. James
W. Johnson and L.L. Gellerstedt, Ill. During fisd®98, the Compensation Committee was responsibl@)festablishing the compensatior
the Company's Chief Executive Officer and (ii) adistiering the Company's stock option plans, emm@asteck purchase plan, key employee
incentive bonus plan and supplemental executiveereént plan. Mr. Currey, the Company's Chief ExeuOfficer, was responsible for
establishing the compensation for all of the othercutive officers of the Company. The Compensdliommittee has reviewed the
applicability of Section 162(m) of the Internal Rene Code of 1986, as amended by the Omnibus B&égetnciliation Act of 1993. Sectil
162(m) may in certain circumstances deny a fedecaime tax deduction for compensation to an exeeufficer in excess of $1 million per
year. It is currently anticipated that compensasiohject to this threshold to be paid to one exeeuwfficer of the Company during fiscal ye
ending September 30, 1999 (“fiscal 1999") may ed&femillion.

Compensation Policy. The Company's executive cosgigm policy is designed to attract, retain andivate executive officers to maximize
the Company's performance and shareholder value by:

- providing base salaries that are market-compefiti
- rewarding the achievement of the Company's basipéan goals and earnings objectives; and
- creating stock ownership opportunities to alige interests of executive officers with those afreholders.

In light of the Company's compensation policy, tbenponents of its executive compensation prograrfifoal 1998 included base salaries,
cash bonuses and stock options. The Company rdtam@adependent compensation consulting firm s in analyzing its executive
compensation program for fiscal 1998. The consylitirm recommended that the Company continue iteyanitiated in fiscal 1995, of
providing a significant percentage of certain exeeuofficers' total compensation based on the Camgfs performance. The Compensation
Committee considered these recommendations inlisstizlg the base salary and cash bonus for thef Exiecutive Officer, and Mr. Currey
considered them in establishing the base salancasiil bonuses for the other executive officers.

Base Salary. Each executive officer's base salayding the Chief Executive Officer's base salasydetermined based upon a number of
factors including the executive officer's respoitisibs, contribution to the achievement of the Guany's business plan goals, demonstrated
leadership skills and overall effectiveness, amdjtle of service. Base salaries are also designbd tmmpetitive with those offered in the
various
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markets in which the Company competes for execugikent and are analyzed with a view towards dddigese salary levels over a three- to
five-year time period. Each executive officer'sasglis reviewed annually and although these andrdtttors are considered in setting base
salaries, no specific weight is given to any oreda During fiscal 1998, the base salary of eaamid Executive Officer other than the C
Executive Officer was increased by approximateB?®to 9.6% over each such executive officer's fi$087 base salary. Mr. Currey's base
salary was not increased during fiscal 1998.

Cash Bonuses. Each executive officer, including@hief Executive Officer, is eligible to receive annual cash bonus. The Company's cash
bonus program is designed to motivate key managetsales people as well as executive officersendrd the achievement of specific
business plan goals. Under the Company's bonusipléiscal 1998, certain executive officers weligible to earn a cash bonus in an amount
up to 40% of their respective base salaries t@#tent the Company achieved certain financial dbjes established by the Compensation
Committee. During fiscal 1998, under this plan, e@med Executive Officers, including the Chief Exte Officer, earned bonuses equal to
32% of their respective base salaries.

Stock Options. The grant of stock options is desigto align the interests of executive officerdmitose of shareholders in the Company's
long-term performance. Stock options granted haeecise prices equal to the fair market value efuhderlying shares on the date of grant
so that compensation is earned only through long-tgppreciation in the fair market value of the entging shares. Stock options are
generally granted on an annual basis if warranyetthé Company's growth and profitability and indival grants are based on, among other
things, the executive officer's responsibilitiesl @mdividual performance. To encourage an execuiffieer's long-term performance,
commencing with grants in fiscal 1994, stock opdigenerally vest over three years and terminatgdars after the date of grant. The
creation of opportunities to own stock is considettee most significant component in an executifeeefs compensation package. On
September 23, 1998, the Named Executive Officamsived stock option grants in respect of fiscal8Le#hging from options to purchase
21,000 to 50,000 shares.

Mary Louise Morris Brown Bradley Currey, Jr.

James W. Johnson
L.L. Gellerstedt, Ill

THE FOREGOING REPORT SHOULD NOT BE DEEMED INCORPORZD BY REFERENCE BY ANY GENERAL STATEMENT
INCORPORATING BY REFERENCE THIS PROXY STATEMENT INDTANY FILING UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES EXCHANGE ACT OF 38 (TOGETHER, THE "ACTS"), EXCEPT TO THE EXTENT
THAT THE COMPANY SPECIFICALLY INCORPORATES THIS INBRMATION BY REFERENCE, AND SHALL NOT OTHERWISE
BE DEEMED FILED UNDER SUCH ACTS.
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STOCK PRICE PERFORMANCE GRAPH

The graph below reflects cumulative shareholderrnetassuming the reinvestment of dividends) orGbmpany's Class A Common Stock
compared to the return on the S&P 500 Index and&ie Paper & Forest Products Index. Trading inGbenpany's Class A Common Stock
commenced on March 2, 1994 in connection with tbex@any's initial public offering. The graph reflethe investment of $100 on March 2,
1994 in the Company's Class A Common Stock, the S8PIndex and the S&P Paper & Forest Productsxiade the reinvestment of
dividends.

(PERFORMANCE GRAPH)

Measurement Period S&P Paper
(Fiscal Year Covered) RKT S&P 500 Index
Mar. 2, 1994 100.00 100.00 100.00
Sept. 30, 1994 105.25 99.54 103.58
Sept. 30, 1995 108.67 125.73 113.78
Sept. 30, 1996 127.90 147.87 114.57
Sept. 30, 1997 140.96 203.80 148.52
Sept. 30, 1998 79.63 218.80 107.93

THE STOCK PRICE PERFORMANCE GRAPH SHALL NOT BE DEHED INCORPORATED BY REFERENCE BY ANY GENERAL
STATEMENT INCORPORATING BY REFERENCE THIS PROXY STEMENT INTO ANY FILING UNDER THE ACTS EXCEPT TO
THE EXTENT THAT THE COMPANY SPECIFICALLY INCORPORAES THIS INFORMATION BY REFERENCE, AND SHALL NOT
OTHERWISE BE DEEMED FILED UNDER SUCH ACTS.

APPROVAL OF AMENDMENTSTO 1993 STOCK OPTION PLAN
(ITEM 2)

The Board of Directors has approved and recommente shareholders that they approve a proposahtnd the Company's 1993 Stock
Option Plan (the "Existing Plan" and, as proposede amended, the "Amended Plan") to (i) incregsg, 500,000 the number of shares of
Class A Common Stock available for grant underBkisting Plan such that the total number of shaféSlass A Common Stock available
grant under the Amended Plan will be approximaBh00,000, (ii) update the Plan with respect todienges under Rule 16-3 of the
Securities Exchange Act of 1934, as amended (tkeHd&nhge Act”) and (iii) delete the existing grantitation in the Existing Plan (which is a
number of shares equal to the product of five tithesoptionee's base salary divided by the curmmemket price per share of Class A Comr
Stock) and substitute a grant limit of 100,000 shaach calendar year for all individuals excegividuals who the Company is seeking to
employ for the first time which will be subjectaogrant limit of 300,000 shares. In the event thatadoption of the Amended Plan is
approved, 1,815,400 shares of Class A Common
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Stock would remain available for issuance underdimended Plan. As of December 1, 1998, the faikketaralue of the Class A Common
Stock was $16.94.

The Board of Directors of the Company has deterththat the Amended Plan is in the best interests@fCompany and its shareholders.
Amended Plan would provide additional shares foclsbption grants to employees of the Company.Baerd of Directors believes that the
grant of stock options is an effective method toaat and retain employees and that the availglwfiadditional shares for future grants under
the Amended Plan will be important to the Compaby'siness prospects and operations. The Boardretis of the Company believes that
the other proposed amendments to the Existing &ain the nature of clarifying and updating chanipat will not have a significant impact
upon participants in the Amended Plan or on the g in general.

PLAN DESCRIPTION

The following description of the Amended Plan summary and is qualified in its entirety by refarero the text of the Amended Plan,
which is available from the Company upon request.

The Amended Plan will allow for the grant of botttions that qualify as incentive stock options aptions that do not qualify as incentive
stock options (the "nogualified options") under the Code. Under the AnezhBlan, there will be 3,700,000 shares of Cla8bfamon Stoc
(subject to adjustments set forth in the AmendeahPavailable for use. Under the Amended Planpaptimay be granted to salaried full-time
employees, including executive officers, of the @amy and its subsidiaries and affiliates (approxatyal,950 persons as of December 1,
1998). The Amended Plan will be administered byGbenpensation Committee, which will consist of induals who are both noamployee
directors within the meaning of Rule 16b-3 under EBxchange Act, and outside directors within thamireg of Section 162(m) of the Code.
The Compensation Committee will select individualseceive options and will determine the terms eworditions of the options to be
granted, including the type of option to be grantbd vesting schedule and the exercise price. thhdeAmended Plan, no individual in any
calendar year may be granted an option to puramase than 100,000 shares of Class A Common Stolgssithe individual is an individual
not previously employed by the Company, an affiliat a subsidiary, in which event such individualyibe granted an option to purchase up
to 300,000 shares of Class A Common Stock in tisé dalendar year he or she is so employed to mtim or her to become an employee of
the Company. The granting of options will be in thiscretion of the Compensation Committee and lmélbased upon, among other things,
the employee's performance and potential impatherCompany's growth and profitability. Optionsrgeal to employees under the Amen
Plan generally must expire no later than 10 yefies the date of grant. The exercise price of thigoms must be equal to at least 100% of the
fair market value of the Class A Common Stock andhte of grant. Options are not transferable byhtiider other than by will or applicable
laws of descent or distribution.

The Amended Plan may be amended from time to tiytéd Board of Directors, except that no such anreant shall be made absent the
approval of the shareholders to the extent the Gmypletermines such approval is required undeid@et62(m) of the Code or such
approval is required under Section 422 of the Gaji¢o increase the number of shares of Class Ar@@mStock reserved for issuance under
the Amended Plan or (b) to change the class of @epk eligible to participate in the Amended Plan.

The Amended Plan provides that, if the Companyexgte sell all or substantially all of its assatsigrees to any merger, consolidation,
reorganization, division or other corporate tratisadn which the Class A Common Stock is conveitgd another security or into a right to
receive securities or property and such agreenees dot provide for the assumption or substitutiboptions granted under the Amended
Plan on a basis that the Board of Directors oiGbenpany determines is fair and equitable to holdéoptions, the Board of Directors may
its discretion cancel unilaterally any unexerciseptions in exchange for the right to exercise thgoms in full for a reasonable period before
the options are unilaterally cancelled. The Amenikah further provides that, upon a change in cbwofrthe Company or the making of a
tender or exchange offer for the Class A CommomiStther than by the Company, the Board of Directoay in its discretion take such
actions with respect to unexercised options asénts appropriate to protect the
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integrity of the outstanding options. The Boardirfectors, upon a change in control, may take tffié action with respect to different
employees or groups of employees as it deems agpptep

ESTIMATE OF BENEFITS

The number of options that will be granted underAlmended Plan to the Named Executive Officersthadther executive officers, direct
and employees of the Company at future dates isuroéntly determinable.

The following table sets forth the number of stogitions granted under the Exiting Plan to the Naeecutive Officers and to the execut
officers and other employees eligible to partiogpatthe Existing Plan as a group during fiscal899

NUMBER OF  DOLLAR VALUE OF
OPTIONS GRANTED BENEFITS IN

NAME AND POSITION IN FISCAL 1998 FISCAL 1998(1)
Bradley CUITEY, Jl..ccoveeiiieeieeieevceeeee 50,000 $0
Chairman of the Board and Chief Executive Officer
Jay ShuSter.....cccvieiiiiieeeeeeeee 42,000 0
President and Chief Operating Officer
David E. Dreibelbis.........cccccvvvevvvcces 26,000 0
Executive Vice President and General Manager of t he Mill
Group
Edward E. BOWNS......cooovvveiiiiiiieeiieeeee 24,000 0
Executive Vice President and General Manager of t he
Industrial
Products Group
David C. Nicholson.........cccccovvevncve L 21,000 0
Senior Vice President, Chief Financial Officer an d
Secretary
Executive officers as a group.....ccocevveeeeeeee Ll 287,400 0
Current directors who are not executive officers as a
0 (0 T 0 0
All employees, including all current officers who a re not
executive officers, as a group.......cccceeeeeeee. 231,800 0

(1) All stock options granted during fiscal 1998Itemn exercise price per share equal to the faiketamlue per share of Class A Common
Stock on the date of grant. Consequently, the dellue of the benefits was $0 as of the grant.date

FEDERAL INCOME TAX CONSEQUENCES

The following discussion outlines generally thedied income tax consequences of participation utideAmended Plan. Individual
circumstances may vary these results. The fedacahie tax law and regulations are frequently ameénaled each participant should rely on
his or her own tax counsel for advice regardingfatincome tax treatment under the Amended Plan.

Non-qualified Stock Options. The recipient of a noradified stock option under the Amended Plan wilt he subject to any federal income
tax upon the grant of such option nor will the graitthe option result in an income tax deductionthe Company. As a result of the exercise
of an option, the recipient will recognize ordinamgome in an amount equal to the excess, if ahtheofair market value of the shares
transferred to the recipient upon exercise oveettezcise price. Such fair market value generailyhe determined on the date the shares of
Class A Common Stock are transferred pursuantt@tiercise. However, if the recipient is subjecdéation 16(b) of the Exchange Act, the
date on which the fair market value of the shai@ssferred will be determined is delayed underiBe&3(c) of the Code for up to six mon

if the recipient cannot sell the Class A CommorcBteithout being subject to liability under Sectib(b) of the Exchange Act.

Alternatively, if the recipient is subject to Sexti16(b) of the Exchange Act and makes a timelgtiele under Section 83(b) of the Code, ¢
fair market value will be determined
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on the date the shares are transferred pursuéims &xercise without regard to the effect of Secii6(b) of the Exchange Act. The recipient
will recognize ordinary income in the year in whitle fair market value of the shares transferretbtermined under Section 83 of the Code.
The Company generally will be entitled to a fedémabme tax deduction equal to the amount of omgifrecome recognized by the recipient
when such ordinary income is recognized by theprent provided the Company satisfies applicablefakdincome tax reporting
requirements.

Depending on the period the shares of Class A CamBtock are held after exercise, the sale or dathe@ble disposition of shares acquired
through the exercise of a non-qualified stock aptienerally will result in a short-or long-term @apgain or loss equal to the difference
between the amount realized on such dispositiorttaéair market value of such shares when theqaiified stock option was exercised

if a recipient was subject to

Section 16(b) of the Exchange Act and did not timedéct under Section 83(b) of the Code, the fairkat value on the delayed determination
date, if applicable).

Special rules apply to a recipient who exerciseeraqualified stock option by paying the exerciseqy in whole or in part, by the transfer of
shares of Class A Common Stock to the Company.

Incentive Stock Options. An employee will not subjo any federal income tax upon the grant ofrmemtive stock option pursuant to the
Amended Plan, nor will the grant of an incentivecktoption result in an income tax deduction f& @ompany. Further, an employee will
not recognize income for federal income tax purp@s® the Company normally will not be entitledtyy federal income tax deduction as a
result of the exercise of an incentive stock optad the related transfer of shares of Class A Com8tock to the employee. However, the
excess of the fair market value of the shares fearesl upon the exercise of the incentive stockoopdver the exercise price for such shares
generally will constitute an item of alternativemmium tax adjustment to the employee for the yeavhich the option is exercised. Thus,
certain employees may increase their federal inciaxdability as a result of the exercise of apdntive stock option under the alternative
minimum tax rules of the Code.

If the shares of Class A Common Stock transferrggdyant to the exercise of an incentive stock opdie disposed of within two years from
the date the option is granted or within one yeamfthe date the option is exercised, the emplggeerally will recognize ordinary income
equal to the lesser of (1) the gain recognized the excess of the amount realized on the disposiver the exercise price) or (2) the excess
of the fair market value of the shares transfetgah exercise over the exercise price for suchesh#frthe employee is subject to Section 16
(b) of the Exchange Act, special rules may applgietermine the amount of ordinary income recognigash the disposition. The balance, if
any, of the employee's gain over the amount trestentdinary income on disposition generally wiltbeated as long- or short-term capital
gain depending upon whether the holding periodiagiple to long-term capital assets is satisfiede Tompany normally would be entitled to
a federal income tax deduction equal to any orgimaome recognized by the employee provided the@oy satisfied applicable federal
income tax reporting requirements.

If the shares of Class A Common Stock transfermazhuthe exercise of an incentive stock option &pabed of after the holding periods h
been satisfied, such disposition generally wilutes a long-term capital gain or loss treatmeithwespect to the difference between the
amount realized on the disposition and the exemige. The Company will not be entitled to a fedéncome tax deduction as a result of a
disposition of such shares after these holdingoperhave been satisfied.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDSVOTE FOR THE PROPOSAL TO APPROVE THE AMENDED
PLAN. PROXIES RECEIVED BY THE BOARD OF DIRECTORS WI BE SO VOTED UNLESS SHAREHOLDERS SPECIFY IN
THEIR PROXIES A CONTRARY CHOICE.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS
(ITEM 3)

The Board of Directors of the Company, upon thememendation of the Audit Committee, has appoinedfirm of Ernst & Young LLP to
serve as independent auditors of the Company éofigbal 1999, subject to ratification of this appgment by the shareholders of the
Company. The Company has been advised by Ernstdhd @ LP that neither it nor any member thereof &ag direct or material indirect
financial interest in the Company or any of itssidiaries in any capacity. One or more represamatf Ernst & Young LLP will be present
at the Annual Meeting, will have an opportunitynake a statement if he or she desires to do savidinoke available to respond to appropri
guestions.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDSVOTE FOR THE PROPOSAL TO RATIFY THE
APPOINTMENT OF ERNST & YOUNG LLP AS INDEPENDENT AUDORS OF THE COMPANY FOR FISCAL 1999. PROXIES
RECEIVED BY THE BOARD OF DIRECTORS WILL BE SO VOTEDNLESS SHAREHOLDERS SPECIFY IN THEIR PROXIES A
CONTRARY CHOICE.

OTHER MATTERS
SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Section 16(a) of the Securities Exchange Act ofAl@Rjuires officers and directors of the Compary persons who beneficially own more
than ten percent of the Company's Class A Commock3b file with the Securities and Exchange Consinis certain reports, and to furnish
copies thereof to the Company, with respect to sach person's beneficial ownership of the Comgaeyity securities. Based solely upc
review of the copies of such reports furnishecheo@ompany and certain representations of suclopgrall such persons complied with the
applicable reporting requirements except thath@)initial statement of beneficial ownership onR@ required to be filed by Vincent
D'Amelio, an executive officer of the Company, vimadvertently filed approximately 34 days late) ffiie initial statement of beneficial
ownership on Form 3 required to be filed by Stelan&gan, an executive officer of the Company, waslvertently filed approximately 34
days late, (iii) the statement of changes of berafownership on Form 4 required to be filed bygEe Frey, a director of the Company, to
report the sale of shares of Class A Common Stakinadvertently filed approximately 44 days léitg), the statement of changes of
beneficial ownership on Form 4 required to be filgdViary Louise Morris Brown, a director of the Cpamy, to report the sale of shares of
Class A Common Stock was inadvertently filed apprately 30 days late and (v) the statement of charg beneficial ownership on Forn
required to be filed by C. Randolph Sexton, a direof the Company, to report the sale of shareSlass A Common Stock was inadverte
filed approximately 30 days late.

ANNUAL REPORT ON FORM 10-K

The Company will provide without charge, at thetten request of any shareholder of record as oeber 4, 1998, a copy of the
Company's Annual Report on Form 10-K, includingfihancial statements and financial statement salesdas filed with the Securities and
Exchange Commission, except exhibits thereto. Tonva@any will provide copies of the exhibits, shothidy be requested by eligible
shareholders, and the Company may impose a redsdeelfor providing such exhibits. Request foriespf the Company's Annual Report
on Form 10-K should be mailed to:

Rock-Tenn Company 504 Thrasher Street Norcrossigie80071 Attention: Chief Financial Officer

20



SHAREHOLDER NOMINATIONS FOR ELECTION OF DIRECTORS

Under the Company's Bylaws, only persons nomingtedcordance with the procedures set forth thexdirbe eligible for election as
directors. Shareholders are entitled to nominateques for election to the Board of Directors of @@mpany only if the shareholder is
otherwise entitled to vote generally in the elettid directors and only if timely notice in writing sent to the Secretary of the Company. To
be timely, a shareholder's notice must be receatelde principal executive offices of the Companyless than 130 days prior to the meet
Notwithstanding the foregoing, in the event thasléhan 60 days' notice or prior public disclosafrthe date of the meeting is given or mi

to shareholders, notice by the shareholder mustd®@ved no later than the close of business oA @kie day following the day on which such
notice of the date the meeting was mailed or swthipdisclosure was made, whichever occurs f8stch shareholder's notice must set forth
(i) with respect to each person whom the shareh@rd®poses to nominate for election as a dire¢&@rthe name, age, business address and
residence address of such person, (b) the princgmalpation or employment of such person, (c) timalver of shares of each class of
Common Stock beneficially owned by such person(dpdther information that would be required todigclosed in connection with the
solicitation of proxies for the election of dirertgursuant to Regulation 14(a) under the Exch&wgeand (ii) with respect to such
shareholder giving such notice, (a) the name addead of such shareholder and

(b) the number of shares of each class of CommaockSieneficially owned by such shareholder. The @amy may require any proposed
nominee to furnish such other information as magoaably be required by the Company to determieelilgibility of such proposed
nominee to serve as a director of the Company.

SHAREHOLDER PROPOSALS

Any shareholder proposals intended to be preseitéte Company's 2000 Annual Meeting of Sharehsldarst be received no later than
August 9, 1999 in order to be considered for indms$n the Proxy Statement and form of proxy tadisributed by the Board of Directors in
connection with such meeting. If, however, the Campgives less than 60 days notice of the Comp&®08 Annual Meeting of
Shareholders, any shareholder proposals intendeel poesented at such meeting must be receiveatercthan ten days after the date of such
notice.

EXPENSES OF SOLICITATION

The cost of solicitation of proxies by the Boarddfectors in connection with the Annual MeetindlWwie borne by the Company. For
investor relation services, the Company paid Morgéaike $111,000 during fiscal 1998. No specific feges allocated to services provided in
connection with the solicitation of proxies. Then@many will reimburse brokers, fiduciaries and cdgios for reasonable expenses incurred
by them in forwarding proxy materials to benefi@alners of Common Stock held in their names.

By Order of the Board of Directors

/'s/ DAVID C. NI CHOLSON

David C. N chol son
Secretary

THE ANNUAL REPORT TO SHAREHOLDERS OF THE COMPANY RCOFISCAL 1998, WHICH INCLUDES AUDITED FINANCIAL
STATEMENTS, ACCOMPANIES THIS PROXY STATEMENT. THEMNUAL REPORT DOES NOT FORM ANY PART OF THE
MATERIAL FOR THE SOLICITATION OF PROXIES.
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APPENDIX
ROCK-TENN COMPANY

PROXY FOR CLASSA COMMON STOCK

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS

The undersigned hereby appoints Bradley Currey
and resubstitution, for and in the name of the unde
the undersigned would be entitled to vote if person
1999, at 9:00 a.m., local time, at the Northeast At
Norcross, Georgia, or at any adjournment thereof, u
Shareholders and Proxy Statement, receipt of which
before the annual meeting or any adjournment thereo
Annual Meeting of Shareholders and Proxy Statement
properly come before the meeting or any adjournment

THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO DIR

Please sign exactly as your name or names appear he
a fiduciary or representative capacity, please give
in the full corporate name by a duly authorized off

IX/ PLEASE MARK VOTES
AS IN THIS EXAMPLE
all nominees lis
(except as marked
to the contrary
1. To elect five (5) directors: /1l
J. Hyatt Brown
A.D. Frazier
Eugene U. Frey
C. Randolph Sexton
Jay Shuster

FOR

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR AN

NOMINEE, STRIKE A LINE THROUGH THE NOMINEE'S NAME |

RECORD DATE SHARES:

Please be sure to sign and date this Proxy.

ON JANUARY 28, 1999

, Jr. and Jay Shuster and each of them, proxies, wi
rsigned, to vote all shares of Class A Common Stock
ally present at the annual meeting of shareholders
lanta Hilton at Peachtree Corners, 5993 Peachtree |
pon the matters described in the accompanying Notic
is hereby acknowledged, and upon any other business
f. Said proxies are directed to vote on the matters

as follows, and otherwise in their discretion upon
thereof.

ECTION IS INDICATED, THE PROXY WILL BE VOTED FOR IT

reon. For more than one owner as shown above, each
full title. If this proxy is submitted by a corpor
icer, if a partnership, please sign in partnership

WITHHOLD

ted AUTHORITY

below to vote for all

) nominees listed

/1 2. To adopt and appro

Amendments to the
Company's 1993 Sto
Option Plan.

3. To ratify the appo
of Ernst & Young L
Y INDIVIDUAL independent audito

N THE LIST ABOVE.)

PLEASE COMPLETE, DAT
RETURN IT PROMPTLY |
WHETHER OR NOT YOU P
MEETING ON JANUARY 2
ANNUAL MEETING, YOU
WISH, EVEN IF YOU HA
YOUR PROXY.

Shareholder sign here

Co-owner sign here

th full power of substitution
of Rock-Tenn Company that
to be held on January 28,
ndustrial Boulevard,

e of Annual Meeting of

that may properly come
described in the Notice of
such other business as may

EMS 1, 2 AND 3.

should sign. When signing in
ation, it should be executed
name by authorized person.

FOR AGAINST ABSTAIN
vethe [/ I I/

ck

intment FOR AGAINST ABSTAIN
LPas [/ Il Il
rs.

E AND SIGN THIS PROXY AND
N THE ENCLOSED ENVELOPE,
LAN TO ATTEND THE ANNUAL
8,1999. IF YOU ATTEND THE
MAY VOTE IN PERSON IF YOU
VE PREVIOUSLY RETURNED
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ROCK-TENN COMPANY

PROXY FOR CLASSB COMMON STOCK
PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF SHAREHOLDERS

The undersigned hereby appoints Bradley Currey
and resubstitution, for and in the name of the unde
Rock-Tenn Company that the undersigned would be ent
held on January 28, 1999 at 9:00 a.m., local time,
Boulevard, Norcross, Georgia 30092, or at any adjou
Meeting of Shareholders and Proxy Statement, receip
come before the annual meeting or any adjournment t
of Annual Meeting of Shareholders and Proxy Stateme
properly come before the meeting or any adjournment

THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO DIR

Please sign exactly as your name or names appear he
a fiduciary or representative capacity, please give
in the full corporate name by a duly authorized off

/X! PLEASE MARK VOTES FOR
AS IN THIS EXAMPLE all nominees li
(except as marked b
the contrary)
/1
1. To elect five (5) directors:
J. Hyatt Brown
A.D. Frazier
Eugene U. Frey
C. Randolph Sexton
Jay Shuster

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR
NOMINEE, STRIKE A LINE THROUGH THE NOMINEE'S NAM
ABOVE.)

RECORD DATE SHARES:

ON JANUARY 28, 1999

, Jr. and Jay Shuster and each of them, proxies, wi
rsigned, to vote all shares of Class B Common Stock
itled to vote if personally present at the annual m

at the Northeast Atlanta Hilton at Peachtree Corner
rnment thereof, upon the matters described in the a

t of which is hereby acknowledged, and upon any oth
hereof. Said proxies are directed to vote on the ma
nt as follows, and otherwise in their discretion up
thereof.

ECTION IS INDICATED, THE PROXY WILL BE VOTED FOR IT

reon. For more than one owner as shown above, each
full title. If this proxy is submitted by a corpor
icer, if a partnership, please sign in partnership

sted WITHHOLD AUTHORITY
elow to to vote for all
nominees listed
11
2. To adopt and approve the Amendm
the Company's 1993 Stock Option

ANY INDIVIDUAL 3. To ratify the appointment of Er
E IN THE LIST Young, LLP as independent audit

PLEASE COMPLETE, DATE AND SIGN THI
PROMPTLY IN THE ENCLOSED ENVELOPE,
TO ATTEND THE ANNUAL MEETING ON JA
ATTEND THE ANNUAL MEETING, YOU MAY
WISH, EVEN IF YOU HAVE PREVIOUSLY

th full power of substitution

of

eeting of shareholders to be

s, 5993 Peachtree Industrial
ccompanying Notice of Annual
er business that may properly
tters described in the Notice
on such other business as may

EMS 1, 2 AND 3.

should sign. When signing in
ation, it should be executed
name by authorized person.

FOR AGAINST ABSTAIN
entsto // [ I/
Plan.

nst& FOR AGAINST ABSTAIN
ors. /I [l Il

S PROXY AND RETURN IT
WHETHER OR NOT YOU PLAN
NUARY 28, 1999. IF YOU

VOTE IN PERSON IF YOU
RETURNED YOUR PROXY.

Please be sure to sign and date this Proxy. Date

Shareholder sign here Co-owner sign here
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