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Item 5.02 Departure of Directors or Principal Officers; Election of Directors;
          Appointment of Principal Officers

     5.02(b) On January 3, 2005, the Company was notified that two of the
members of its Board of Directors, Mr. Keith Wandell and Ms. Roseann Stevens
were resigning from the Board effective as of December 31, 2004. Mr. Wandell and
Ms. Stevens stated that their other professional and personal responsibilities
prevented them from continuing as members of the Board. Neither Mr. Wandell nor
Ms. Stevens advised the Company, or any of its executive officers, that they had
any disagreement with the Company on any matter relating to the Company's
operations, policies or practices.

         The Corporate Governance Committee of the Board will promptly initiate
a search for candidates to replace Mr. Wandell and Ms. Stevens. It is expected
that the vacancies on the Board caused by the resignation of Mr. Wandell and Ms.
Stevens will be filled prior to the end of the Company's second fiscal quarter
of 2005 and that the new directors will be independent as such term is defined
in the listing standards adopted by the New York Stock Exchange.

                                   SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                      CLARCOR INC.

                                       By  /s/ Norman E. Johnson 
                                          --------------------------------------
                                       Norman E. Johnson, Chairman of the Board,
                                       President and Chief Executive Officer

Date: January 4, 2005
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