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(State or Other Jurisdiction of Incorporation)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

[  ]     Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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[  ]     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[  ]     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[  ]     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02.   Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

Janiece S. Webb, who has served as a member of the Company�s Board of Directors since 1995, has decided that she does not wish to stand for
reelection at the Company�s annual meeting to be held April 27, 2005. Also deciding that he will not stand for reelection at the annual meeting is
Frederick A. Krehbiel, who first became a director in 2001. Ms. Webb and Mr. Krehbiel notified the Board of their decisions at the Board�s
meeting on February 23, 2005. Neither decision was because of a disagreement with the Company on any matter relating to the Company�s
operations, policies or practices.

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.

Dated: February 23, 2005

W.W. GRAINGER, INC.

By: /s/ P. O. Loux
P. O. Loux
Senior Vice President, Finance
and Chief Financial Officer
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