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/ / Pre—-commencement communications pursuant to Rule 13e-4(C) under the
Exchange Act (17 CFR 240.13e-4(c))

Section 1--Registrant's Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.

On December 13, 2004 the Board of Directors of CLARCOR Inc., a Delaware
corporation (the "Company"), adopted a resolution changing the Company's
Compensation Plan for Directors as follows:

(a) the amount of the annual retainer (to be payable initially in March, 2005)
was increased from $32,500 to $35,000 per year payable in cash or Common Stock
of the Company at the option of each director; (b) beginning with the Board
meeting held on December 13, 2004, the fee payable to each director for each
Board meeting attended was increased from $1,000 to $1,500; (c) beginning with
Committee meetings held in December 2004, the fee payable to each director for
each Board Committee meeting attended was increased from $1,000 to $1,500,
provided that the fee for participation in a telephonic meeting of a Committee
remained at $1,000; and (d) the following changes were made in the annual fees
payvable to chairmen of Committees of the Board: (i) Audit Committee
Chairman--$7,500 (increased from $3,250); (ii) Compensation Committee
Chairman--$5,000 (increased from $3,250) and (iii) Corporate Governance
Committee Chairman--$5,000 (increased from $3,250). No change was made in the
number of options for Common Stock of the Company granted annually (3,750) to
each director.
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