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BLATR CORPORATION
Warren, Pennsylvania

NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS OF
BLAIR CORPORATION

to be held on Tuesday, April 16, 2002

TO THE STOCKHOLDERS:

Notice is hereby given that the Annual Meeting of Stockholders of Blair
Corporation (the "Company"), a Delaware corporation, will be held in the Library
Theatre, 302 Third Avenue West, Warren, Pennsylvania, on Tuesday, April 16,
2002, at 11:00 a.m., for the following purposes:

1. To elect thirteen directors to serve for a term of one year and until
their successors are elected and qualified;

2. To ratify the appointment of Ernst & Young LLP as independent public
accountants of the Company for the year 2002; and

3. To transact such other business as may lawfully come before the meeting
or any adjournments thereof.

The Board of Directors has fixed the close of business on February 22, 2002
as the record date for the determination of stockholders entitled to notice of
and to vote at the meeting, or any postponements or adjournments thereof.

To assure that your shares are represented at the meeting, please date,
sign and return the enclosed proxy. A postage-paid, self addressed envelope is
enclosed for your convenience in returning the proxy. If you decide to attend
the meeting, you may revoke the proxy at any time before it is voted.



Edgar Filing: BLAIR CORP - Form DEF 14A

DAVID A. BLAIR
Secretary

Dated: March 15, 2002
Warren, Pennsylvania

BLATR CORPORATION
Warren, Pennsylvania

March 15, 2002
PROXY STATEMENT
SOLICITATION AND VOTING OF PROXIES

This Proxy Statement solicits proxies on behalf of the management of Blair
Corporation (the "Company") for use at the Annual Meeting of Stockholders of the
Company, to be held at 11:00 a.m. on Tuesday, April 16, 2002, at the Library
Theatre, 302 Third Avenue West, Warren, Pennsylvania. The Company's principal
executive offices are located at 220 Hickory Street, Warren, Pennsylvania 16366.

Under Delaware law, any person giving a proxy pursuant to this solicitation
may revoke it at any time before it is voted by filing a written notice of
revocation with the Secretary of the Company, by delivering to the Company a
duly executed proxy bearing a later date, or by attending the Annual Meeting and
voting in person.

The shares represented by proxies received by the Company's management will
be voted at the meeting, or at any adjournment thereof, in accordance with the
specifications made therein. If no specification is made on a proxy card, it
will be voted FOR the nominees listed on the proxy card and FOR the other
matters specified on the proxy card. All proxies not voted will not be counted
toward establishing a quorum. Stockholders should note that while broker
non-votes and votes for ABSTAIN will count toward establishing a quorum, passage
of any proposal considered at the Annual Meeting will occur only if a sufficient
number of votes are cast FOR the proposal. Accordingly, votes to ABSTAIN and
votes AGAINST will have the same effect in determining whether the proposal is
approved.

Other than the matters listed on the attached Notice of Annual Meeting of
Stockholders, the Board of Directors knows of no additional matters that will be
presented for consideration at the Annual Meeting. Execution of the proxy card,
however, confers on the designated proxy holders discretionary authority to vote
the shares of Common Stock in accordance with their best judgment on such other
business, if any, that may properly come before the Annual Meeting or any
adjournments thereof.

A copy of the 2001 Annual Report of the Company, including financial
statements and a description of the Company's operations for 2001, accompanies
this Proxy Statement, but is not incorporated in this Proxy Statement by this
reference. This Proxy Statement, Notice of Meeting and the enclosed proxy card
are first being mailed to stockholders on or about March 15, 2002.

VOTING SECURITIES

The securities which may be voted at the Annual Meeting consist of shares
of common stock of the Company ("Common Stock"), with each share entitling its
owner to one vote on all matters to be voted on at the Annual Meeting. There 1is
no cumulative voting for the election of directors.
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The close of business on February 22, 2002 has been fixed by the Board of
Directors as the record date (the "Record Date") for the determination of
stockholders of record entitled to notice of and to vote at the Annual Meeting
and at any adjournments thereof. As reported by the transfer agent, there were
7,969,869 shares of the Company's Common Stock outstanding as of the Record
Date.

The presence at the Annual Meeting, in person or by proxy, of the holders
of a majority of the shares of the Company's Common Stock outstanding on
February 22, 2002 will constitute a quorum. In the event there are not
sufficient votes for a quorum or to approve or ratify any proposal at the time
of the Annual Meeting, the Annual Meeting may be adjourned in order to permit
the further solicitation of proxies.

As to the election of directors, the proxy card being furnished by the
Board of Directors enables a stockholder to vote FOR the election of the
nominees proposed by the Board, or to WITHHOLD AUTHORITY to vote for one or more
of the nominees being proposed. Under Delaware law and the Company's bylaws,
directors are elected by a plurality of votes cast, without regard to either (i)
broker non-votes, or (ii) proxies as to which authority to vote for one or more
of the nominees being proposed is withheld.

As to the ratification of Ernst & Young LLP as independent auditors of the
Company and all other matters that may properly come before the Annual Meeting,
by checking the appropriate box, a stockholder may: (i) vote FOR the item; (ii)
vote AGAINST the item; or (iii) ABSTAIN from voting on such item. Under the
Company's bylaws, unless otherwise required by law, all such matters shall be
determined by a plurality of the votes cast without regard to either (a) broker
non-votes, or (b) proxies marked ABSTAIN as to that matter.

Proxies solicited hereby will be returned to the Company's transfer agent,
and will be tabulated by inspectors of election designated by the Company, who
will not be employed by, or be a director of, the Company or any of its
affiliates. After the final adjournment of the Annual Meeting, the proxies will
be returned to the Company for safekeeping.

PRINCIPAL HOLDERS OF COMMON STOCK

(a) Security Ownership of Certain Beneficial Owners. The table below sets
forth information as of February 22, 2002 with respect to each person and
institution known to the Company's management to be the beneficial owner of more

)

than five percent (5%) of the outstanding shares of the Company's Common Stock.

NAME AND ADDRESS AMOUNT AND NATURE OF PERCENT
OF BENEFICIAL OWNER BENEFICIAL OWNERSHIP OF CLASS*

The PNC Financial Services Group, Inc.
249 5th Avenue
Pittsburgh, PA 15222. ... .. ittt 686,883 (1) 8.62%

Dimensional Fund Advisors, Inc.
1299 Ocean Avenue, 1llth Floor
Santa Monica, CA 90401. ...ttt inetneeeeeennennn 657,500 (2) 8.25%

FMR Corp.
82 Devonshire Street
Boston, MA 02109. . ...ttt nnneneeeeeeeeennnnnns 800,700 (3) 10.05%
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Paradigm Capital Management, Inc.
Nine Elk Street
Albany, NY 12207 . ...ttt in it ininneneennn 504,515(4)

Advisory Research, Inc.
180 North Stetson Street, Suite 5780
Chicago, IL 60601 . ...ttt teenneeeeeeeeeeeennnnnns 502,654 (5)

Joseph L. Harrosh
40900 Grimmer Blvd.
Fremont, CA 94538. ... ittt it ttetneneneanenn 794,200 (6)

* For purposes of calculating the percent of class ownership, the figure used
for the amount of outstanding Common Stock is 7,969,869, which amount
represents the figure reported as outstanding by the transfer agent as of
the Record Date.

(1) All of these shares are held by PNC Bank, N.A., a wholly owned subsidiary of
PNC Bancorp, Inc. which is itself a wholly owned subsidiary of PNC Financial
Services Group, Inc., in a safekeeping agency account with the Depository
Trust Company, as of December 31, 2001. PNC Bank, N.A. serves as the
trustee, administrator or registered owner of a number of separate trusts,
custodial and

2

estate accounts which are the record or beneficial owners of these shares of
the Company's Common Stock.

The above information was provided to the U.S. Securities and Exchange
Commission in a Schedule 13G filed on February 12, 2002 by PNC Financial
Services Group.

(2) Dimensional Fund Advisors, Inc. ("Dimensional"), a registered investment
advisor, 1is deemed to have beneficial ownership of 657,500 shares of the
Company's Common Stock as of December 31, 2001, all of which shares are held
in portfolios of four registered investment companies, for which Dimensional
serves as investment advisor, and certain other investment vehicles,
including comingled group trusts and separate accounts, for which
Dimensional serves as investment manager. All of the shares are owned by the
portfolios and Dimensional disclaims beneficial ownership of all such
shares.

The above information was provided to the U.S. Securities and Exchange
Commission in a Schedule 13G filed on January 30, 2002 by Dimensional Fund
Advisors, Inc.

(3) Fidelity Management & Research Company ("Fidelity"), a wholly-owned
subsidiary of FMR Corp. and an investment adviser registered under Section
203 of the Investment Advisors Act of 1940, is the beneficial owner of
800,700 shares of the Common Stock outstanding of the Company as of December
31, 2001, as a result of acting as investment adviser to various investment
companies registered under Section 8 of the Investment Company Act of 1940.
The ownership of one investment company, Fidelity Low-Priced Stock Fund,
amounted to 800, 700 shares of the Common Stock outstanding of the Company as
of December 31, 2001. The Fidelity Low-Priced Stock Fund has its principal
business office at 82 Devonshire Street, Boston, Massachusetts 02109.

Edward C. Johnson 3d, Chairman of FMR Corp., and FMR Corp., through its
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control of Fidelity and the Fidelity Funds (the "Funds"), each has sole
power to dispose of the 800,700 shares owned by the Funds. Neither FMR Corp.
nor Edward C. Johnson 3d, has the sole power to vote or direct the voting of
the shares owned directly by the Funds, which power resides with the Funds'
Boards of Trustees. Fidelity carries out the voting of the shares under
written guidelines established by the Funds' Boards of Trustees.

Members of the Edward C. Johnson 3d family are the predominant owners of
Class B shares of common stock of FMR Corp., representing approximately 49%
of the voting power of FMR Corp. Mr. Johnson 3d owns 12% and Abigail P.
Johnson, a Director of FMR Corp, owns 24.5% of the aggregate outstanding
voting stock of FMR Corp. The Johnson family group and all other Class B
shareholders have entered into a shareholders' voting agreement under which
all Class B shares will be voted in accordance with the majority vote of
Class B shares. Accordingly, through their ownership of voting common stock
and the execution of the shareholders' voting agreement, members of the
Johnson family may be deemed, under the Investment Company Act of 1940, to
form a controlling group with respect to FMR Corp.

The above information was provided to the U.S. Securities and Exchange
Commission in a Schedule 13G filed on February 13, 2002 by FMR Corp.

Paradigm Capital Management, Inc. ("Paradigm"), a registered investment
advisor, is deemed to have beneficial ownership of 504,515 shares of the
Company's Common Stock as of December 31, 2001. All of such shares are owned
by advisory clients of Paradigm.

The above information was provided to the U.S. Securities and Exchange
Commission in a Schedule 13G filed on February 14, 2002 by Paradigm Capital

Management, Inc.

This information was provided to the U.S. Securities and Exchange Commission
in a Schedule 13G filed on February 12, 2002 by Advisory Research, Inc.

This information was provided to the U.S. Securities and Exchange Commission
in a Schedule 13G filed on January 2, 2002 by Joseph L. Harrosh.

(b) Security Ownership of Management. The following table sets forth, as of

February 22, 2002, certain information with respect to the Company's Common
Stock owned beneficially by each director

3

and nominee for election as a director, all of the named executive officers
included below under "Executive Compensation," and by all directors and
executive officers of the Company as a group.

NUMBER OF SHARES

NAME OF AND NATURE OF
BENEFICIAL OWNER BENEFICIAL OWNERSHIP (1)
David A. Blair. ...ttt eeeeeeeeeennnns 47,212 (2) (3) (4) (7)
Robert W. Blailr....ueue it ittt teeeeeeenenn 283,473(3) (4)
Steven M. Blailr. ...t teeeeeennnenns 30,162((4) (7)
Robert D. Crowley.....eue i it eeneeeennn 19,682 (4) (7)
Harriet Edelman. ... ..o ettt teeeeeenenn -—(8)

JohN O. HANNa . ¢ et it ettt ettt ettt eeeeeeeennn 8,950 (4)

Gerald A. HUDET . . i ittt it ittt et teeeeeenn 4,010 (4) (8) (9)

PERCENT
OF CLASS**

*

* % ok Kk ok OO
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Craig N. Johnson.......c.oeeiiiiieennneenn. 3,900
Murray K. MCCOMAS . s v vttt it tee e eennnnns 58,775 (4) (8)
Thomas P. MCKEEVET . v ittt ittt ettt teeeeeennn 21,367 (7)
Ronald L. RaAMSEYET . .ttt ittt ettt eeneennennn 325
Kent R. Sivillo. .. itiiiiieeeeeneeennnn 19,577 (7)
Blair T. SmMoOUldEr ... .voitin ettt eeeeneennenn 37,717 (4) (7)
John E. Zawacki...... it ieneennn 36,496 (4) (7)
All directors and executive officers as a
group (includes 26 PErsoOnNS) ..........e... 713,660(2) (3) (4) (5) (6) (7) (8)

Does not exceed 1%

For purposes of calculating the percent of class ownership, the figure used
for the amount of outstanding Common Stock is the number of shares of Common
Stock reported as outstanding by the transfer agent as of the Record Date
(7,969,869) .

Unless otherwise indicated, each person has sole voting and investment power
with respect to the shares beneficially owned.

Such share totals include, with respect to David A. Blair, 39,500 shares
held in a revocable trust established by David A. Blair and administered by
a commercial bank.

The share totals include the following shares of stock held by a bank as
trustee for the benefit of the indicated nominee, as to which the indicated
nominees have no voting or investment power, beneficial interest in which
shares is disclaimed by such nominees: Robert W. Blair (43,583 shares) and
David A. Blair (217 shares).

The share totals include the following shares of Common Stock held by and
for the benefit of members of the immediate families of certain nominees and
executive officers, as to which the indicated nominees and executive
officers have no voting or investment power, beneficial interest in which is
disclaimed by such nominees and executive officers: David A. Blair (2,995
shares), Robert W. Blair (7,160 shares), Steven M. Blair (7,500 shares),
Robert D. Crowley (10,700 shares), John O. Hanna (1,200 shares), Gerald A.
Huber (10 shares), Murray K. McComas (980 shares), Blair T. Smoulder (8,900
shares) and John E. Zawacki (18,329 shares).

The share totals include 4,038 shares of Common Stock which are held by or
for the benefit of members of the immediate families of executive officers
of the Company not identified individually in this chart, as to which such
executive officers have no voting or investment power, beneficial interest
in which is disclaimed by such executive officers.

Such share totals include an aggregate of 7,100 shares of Common Stock
jointly owned by the directors and executive officers with their spouses.

The share totals include the following shares of Common Stock underlying
stock options granted by the Company, which are exercisable within 60 days
of the Record Date: David A. Blair (500 shares), Steven M. Blair (1,167
shares), Robert D. Crowley (1,334 shares), Thomas P. McKeever (1,667
shares), Kent R. Sivillo (1,500 shares), Blair T. Smoulder (2,667 shares),
John E. Zawacki (5,667 shares), and all directors and executive officers
listed as a group (30,173).

.95

* % X ok % X X

oe
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(8) The share totals do not include the following shares which were deferred
pursuant to the Company's Stock Accumulation and Deferred Compensation Plan
for non-management directors: Harriet Edelman (575 shares), Gerald A. Huber
(1,500 shares), and Murray K. McComas (1,500 shares).

(9) Gerald A. Huber will retire as a director effective as of the close of
business on April 15, 2002 and will not stand for reelection.

PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING
PROPOSAL 1. ELECTION OF DIRECTORS

One of the purposes of the meeting is to elect thirteen directors to serve
until the next Annual Meeting of Stockholders and until their successors have
been elected and qualified. The persons named in the proxy intend to vote the
proxy for the election as directors of the nominees named below. If, however,
any nominee is unwilling or unable to serve as a director, which is not now
expected, the persons named in the proxy reserve the right to vote for such
other person as may be nominated by management. Directors will be elected by a
plurality of the votes cast at the Annual Meeting.

The table below sets forth the name of each nominee for election as a
director and the nominee's age, position with the Company, business experience
and principal occupation during the past five years, and family relationships
with other directors. With the exception of Harriet Edelman, who was appointed
as a director on July 17, 2001, and Ronald L. Ramseyer, who was appointed as a
director on November 15, 2001, all of the nominees were elected as directors at
the Company's 2001 Annual Meeting of Stockholders.

BUSINESS
POSITION WITH DIRECTOR EXPERIENCE DURING
NAME AGE COMPANY SINCE PAST FIVE YEARS
David A. Blair(l)... 51 Director, 1988 Secretary and Director of
Secretary, and Customer Services for the past
Director of five years.
Customer Services
Robert W.
Blair(l) .......... 71 Director and Member 1962 Member of Executive Committee,
of Executive January, 2000 - present and
Committee April, 1968 - December, 1990;
Executive Vice President,
January, 1990 - December,
1990; Secretary, July, 1963 -
December, 1990.
Steven M.
Blair(2) «ooeee... 58 Director and 1986 Vice President (Customer
Vice President Services) for the past five
(Customer Services) years.
Robert D. Crowley... 52 Director and Vice 1994 Vice President (Menswear) for

President
(Menswear)

the past five years.



Harriet Edelman.....

NAME

John O. Hanna.......

Johnson....

Craig N.

Murray K. McComas...

Thomas P.
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46 Director

POSITION WITH

AGE COMPANY
70 Director and Member
of Executive
Committee
60 Director and Member
of Executive
Committee
65 Chairman of the

Board and Member of
Executive Committee

2001

DIRECTOR
SINCE

1997

1977

Chief Information Officer,
Avon Products, Inc., New York,
NY, January, 2000 - present;
Senior Vice President, Avon
Products, Inc., New York, NY,
May, 1998 - January, 2000;
Vice President (Customer
Service) Avon Products,
New York, NY, November,
May, 1998.

Inc.,
1995 -

BUSINESS
EXPERIENCE DURING
PAST FIVE YEARS

Member of Executive Committee,
January, 2000 - present;
Chairman of the Board of
Directors, Northwest Bancorp,
Inc., Warren, PA, July, 2001 -
present; Director, President
and Chief Executive Officer,
Northwest Bancorp, Inc.,
Warren, PA, November, 1994 -
July, 2001; Chairman,
Northwest Savings Bank,
Warren, PA, July, 1998 -
present; Director, President
and Chief Executive Officer,
Northwest Savings Bank,
Warren, PA, January, 1972 -
July, 1998; Director,
Jamestown Savings Bank,
Jamestown, NY, November, 1995
— present; President and Chief
Executive Officer, Jamestown
Savings Bank, Jamestown, NY,
July, 1998 - present.

Member of Executive Committee,
January, 2000 - present;
Managing Director and Partner,
Glenthorne Capital, Inc.,
Philadelphia, PA, February,
1994 - February, 2002.

Chairman of the Board and
Member of Executive Committee
for the past five years;
President and Chief Executive
Officer, October, 1987 -
December, 1999.
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McKeever.......... 53
Ronald L.
Ramseyer.......... 59
NAME AGE
Kent R. Sivillo..... 55
Blair T. Smoulder... 59
John E. Zawacki..... 53

Director and Vice 1994
President
(Corporate Affairs
and Human
Resources)
Director 2001
7
POSITION WITH DIRECTOR
COMPANY SINCE
Director, Vice 1996
President, and
Treasurer
Director and 1986
Executive Vice
President
Director, 1988

President, Chief
Executive Officer,
and Member of
Executive Committee

Vice President (Corporate
Affairs and Human Resources)
for the past five years;
Member of Executive Committee,
October, 1996 - January, 2000;
Director, Blair Holdings,
Inc., September, 1996 -
September, 2001; Manager and
Vice President, Blair Payroll
LLC, May, 2000 - present.

President of Direct Marketing,
Bass Pro Shops, Springfield,
MO, April, 2001 - present;
President and Chief Executive

Officer, Macy's By Mail, Inc.,
September, 1997 - March, 2001;
Senior Vice President,
Talbots, Inc., April, 1991 -
September, 1997.

BUSINESS

EXPERIENCE DURING
PAST FIVE YEARS

Vice President and Treasurer
for the past five years;
Director, Blair Holdings,
Inc., September, 1993 -
September, 2001; President,
Blair Holdings, Inc.,
September, 1996 - September,
2001; Manager and Treasurer,
Blair Payroll LLC, May, 2000 -
present; Director and
Treasurer, Blair Credit
Services Corporation,
December, 2000 - present.

Executive Vice President for
the past five years; Member of
Executive Committee, January,
1990 - January, 2000; Manager
and Vice President, Blair
Payroll LLC, May, 2000 -
present.

President and Chief Executive
Officer, December, 1999 -
present; Member of Executive
Committee, October, 1996 -
present; Manager and
President, Blair Payroll LLC,
May, 2000 - present; Vice

10
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President (Womenswear),

January, 1988 - December,
1999.

(1) David A. Blair is the nephew of Robert W. Blair.

(2) Steven M. Blair is not related to either Robert W. Blair or David A. Blair.

The table below sets forth the name of each executive officer of the
Company not listed above, his name, age, position with the Company, present
principal occupation and business experience during the past five years.

EXECUTIVE BUSINESS
POSITION WITH OFFICER EXPERIENCE DURING
NAME AGE COMPANY SINCE PAST FIVE YEARS
Timothy J. Baker.... 55 Vice President 1990 Vice President (Planning) for
(Planning) the past five years.
Mark J. Espin....... 46 Vice President 1999 Vice President (Womenswear),
(Womenswear) December, 1999 - present;

Assistant Vice President
(Womenswear), January, 1991 -
December, 1999.

Patrick J.
Kennedy........... 52 Vice President 1996 Vice President (Home
(Home Products) Products) for the past five
years.

John A. Lasher...... 50 Vice President 1987 Vice President (Advertising)
(Advertising) for the past five years;
Director, Blair Holdings,
Inc., September, 1993 -
present; President, Blair
Holdings, Inc., September,
2001 - present.

Jeffrey H.
Parnell........... 40 Vice President 2000 Vice President (E-commerce),
(E—commerce) September, 2000 - present;

Chief Executive Officer,
Eximious, Inc. and Eximious,
Ltd., Northfield, IL and
London, U.K., November, 1998
- August, 2000; Vice
President, Marketing/Business
Development, Overton's, Inc.,
Greenville, NC, September,
1994 - November, 1998.

Michael A. Rowe..... 47 Vice President 2000 Vice President (Information
(Information Services), January, 2000 -

11
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Randall A.
Scalise........... 47
NAME AGE
Lewis Shapiro....... 56
James H. Smith...... 55

Lawrence R.
Vicini............ 53

Services)

Vice President 1993
(Fulfillment)

EXECUTIVE
POSITION WITH OFFICER
COMPANY SINCE
Vice President 2000
(Crossing Pointe)
Vice President 1995
(Corporate
Facilities
Planning)
Vice President 1992
(International
Trade)

present; Assistant Vice
President (Information
Services) July, 1998 -
December, 1999; Senior
Director (Information
Services) April, 1997 - July,
1998; Senior Director of
Information Services, Finest
Supermarkets, Maple Heights,
OH, August, 1995 - April,
1997.

Vice President (Fulfillment)
for the past five years.

BUSINESS
EXPERIENCE DURING
PAST FIVE YEARS

Vice President (Crossing
Pointe), January, 2000 -
present; Assistant Vice
President and Senior Director
(Womenswear), June, 1999 -
December, 1999; Executive
Director Retail, Military
Channel, Louisville, KY,
October, 1998 - May, 1999;
Vice President and General
Manager, America's Health
Network, Orlando, FL, August,
1994 - September, 1998.

Vice President (Corporate
Facilities Planning), August,
2000 - present; Vice
President (Corporate
Development and Facilities),
April, 1997 - August, 2000;
Vice President (Building and
Property), January, 1995 -
April, 1997.

Vice President (International
Trade) for the past five
years; Director and
President, Blair
International Holdings, Inc.,
December, 2000 - present;
Director, Blair
International, Ltd., January,
2001 - present; Director,
Blair International Singapore

12
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Pte. Ltd., January, 2001 -

present.
William E. Warrin... 43 Vice President 2000 Vice President (Corporate
(Corporate Development), August, 2000 -
Development) present; Director and

Secretary, Blair
International Holdings, Inc.,
December, 2000 - present;
Director, Blair
International, Ltd., January,
2001 - present; Director,
Blair International Singapore
Pte. Ltd., January, 2001 -
present; Divisional Chief
Financial Officer, Aramark,
Philadelphia, PA, May, 1997 -
June, 2000; Chief Financial
Officer, WearGuard, Norwell,
MA, May, 1987 - May, 1997.

10
EXECUTIVE BUSINESS
POSITION WITH OFFICER EXPERIENCE DURING
NAME AGE COMPANY SINCE PAST FIVE YEARS
Stephen P.
Wiedmaier......... 50 Vice President 1998 Vice President (Credit
(Credit Management) Management) December, 1998 -

present; President and
Director, Blair Credit
Services Corporation,
December, 2000 - present;
President and Director, Blair
Factoring Company, December,
2000 - present; Assistant
Vice President (Credit
Management) April, 1997 -
December, 1998; Assistant
Vice President (Order
Handling) September, 1994 -
April, 1997.

SECTION 16 (a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16 (a) of the Securities and Exchange Act of 1934 (the "Exchange
Act") requires the Company's officers (as defined in regulations promulgated by
the Securities and Exchange Commission ("SEC") thereunder) and directors, and
persons who own more than ten percent (10%) of a registered class of the
Company's equity securities, to file reports of ownership and changes in
ownership with the SEC. Officers, directors and greater than ten percent (10%)
shareholders are required by SEC regulation to furnish the Company with copies
of all Section 16(a) forms they file.

Based solely on a review of copies of such reports of ownership furnished

13
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to the Company, or written representations that no forms were necessary, the
Company believes that during the past fiscal year it complied with all filing
requirements applicable to its officers, directors and greater than ten percent
(10%) beneficial owners, with the exception of Patrick J. Kennedy, who, due to
an oversight, did not report one transaction on a timely basis.

11

EXECUTIVE COMPENSATION

The following table summarizes the compensation awarded to, earned by, or
paid to the Company's chief executive officer, John E. Zawacki, and its four
most highly compensated executive officers other than Mr. Zawacki, (the "named
executive officers"), for all services rendered to the Company during 2001 and
for each of the previous two years:

LONG-TERM
ANNUAL COMPENSATION COMPENSATION

SECURITIES

NAME AND OTHER ANNUAL UNDERLYING

PRINCIPAL POSITION YEAR SALARY (1) BONUS (2) COMPENSATION (3) OPTIONS (4)
John E. Zawacki........ 2001 $427,280 S - $ 3,822 17,001
President and CEO 2000 353,993 73,665 144,350 -
1999 271,840 6,796 39,088 -
Robert D. Crowley...... 2001 233,478 —— 2,054 4,002
Vice President 2000 229,512 38,877 41,012 -
(Menswear) 1999 234,366 4,474 25,790 ——
Thomas P. McKeever..... 2001 235,986 —— 2,940 5,001
Vice President 2000 227,181 38,843 76,352 -
(Corporate Affairs 1999 222,690 4,453 39,965 -

and Human Resources)

Blair T. Smoulder...... 2001 390,378 - 3,876 8,001
Executive Vice 2000 337,253 73,724 97,946 -
President 1999 347,553 7,537 52,393 -
Kent R. Sivillo........ 2001 250,609 - 2,477 4,500
Vice President and 2000 242,999 28,523 62,096 -
Treasurer 1999 231,970 3,375 36,872 ——

(1) There were no directors' fees paid to the named executive officers during
1999, 2000 and 2001.

(2) On February 16, 2001, the Executive Officer Compensation Committee approved
an incentive award schedule for fiscal year 2001. Executive officers were
eligible to receive awards equal to a percentage of their salary income for
2001. The base payout goal for 2001 was $23.5 million such that no incentive
awards would be received unless the Company's income before income taxes
equaled or exceeded this threshold figure. The income before income taxes in
2001 was $12,704,146. Consequently, no incentive compensation was paid by
the Company to its executive officers for fiscal year 2001. Incentive
compensation was paid by the Company to its executive officers in 2001 for
2000 and in 2000 for 1999.

The figure for 2000 includes the following amounts paid by the Company to

ALL OT

COMPENSAT
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$43, 0
24,9
28,9
25,5
27,0
94, 4
21,1
22,2
20, 3

36,9
47,6
53,6
32,1
30,6
29,3
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the named executive officers to allow such officers to pay in full for
restricted stock awards issued pursuant to the Company's Employee Stock
Purchase Plan in 1991, 1992 and 1993: John E. Zawacki ($22,552); Robert D.
Crowley ($21,170); Thomas P. McKeever ($19,056); Blair T. Smoulder
($33,828); and Kent R. Sivillo ($6,894).

This aggregate figure includes the dollar value of the difference between
the price paid by the named executive officer for stock and the fair market
value of the stock purchased on the date of purchase pursuant to the
Company's Employee Stock Purchase Plan or 2000 Omnibus Stock Plan, and the
sum of amounts reimbursed for payment of taxes on restricted stock awards
and interest imputed on the deferred payment for restricted stock not yet
fully paid for with respect to the named executive officer. No restricted
stock awards were granted pursuant to the Company's Employee Stock Purchase
Plan or the 2000 Omnibus Stock Plan in 2001.
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Aggregate restricted stock award holdings at the end of 2001 for each of the
named executive officers were:

NUMBER OF SHARES

John E. ZawacKki....oo ittt ittt eeinnnens 12,500
Robert D. CroWley. ... e ittt teeeeeeeeeennnnns 6,600
Thomas P. MCKEEVET . v it ittt ittt ittt eaeenenens 9,500
Blair T. SmMOULAEr . @it ittt 