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Item 5.   Other Events and Regulation FD Disclosure.

On April 6, 2004, the Company issued a news release announcing a new operational structure. At the same time, Wesley M. Clark, President and
Chief Operating Officer, announced his plans to leave the Company.  He is also resigning as a director and will not stand for reelection as a
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director at the Company�s 2004 annual meeting of shareholders to be held later in the month.  A copy of the news release is provided as Exhibit
99 to this report.

Item 7.   Financial Statements and Exhibits

(c) Exhibits (numbered in accordance with Item 601 of regulation S-K).

Exhibit No. Document Description
99. News release issued by the Company on April 6, 2004.
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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: April 6, 2004

W.W. GRAINGER, INC.

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