W W GRAINGER INC Filing Date: 05/14/08

UNI TED STATES SECURI TI ES AND EXCHANGE COVWM SSION  mmmmmmmmm e oo oo oo o
FORM 4 Washi ngton, D.C. 20549 | OVB APPROVAL |
| -mmme e !
| OVB Nunber: |
{} Check this box if STATEMENT OF CHANGES | N BENEFI Cl AL OANNERSHI P OF SECURI Tl ES | 3235-0287 |
no | onger subject to | Expires: |
Section 16. Form 4 or | January 31, 2005 |
Form 5 obligations may | Estimated average |
continue. See Instruction | burden hours per |
1(b). | response 0.5 |
Fil ed pursuant to Section 16(a) of the Securities Exchange Act of 1934, Section -----------------------
17(a) of the Public Uility Hol ding Conpany Act of 1935 or Section 30(h) of the

(Print or Type Responses) | nvest ment Conpany Act of 1940
| 1. Nane and Address of | 2. Issuer Nanme and Ticker or Tradi ng Synbol | 5. Relationship of Reporting Person(s) |
| Reporting Person* | | to Issuer (Check all applicable) |
| KEYSER RI CHARD L | GRAI NGER W W I NC G | Di rect or 10% Owner |
| | | __X_ Oficer Q her |

| = o e | e |

| (Last) (First) (Mddle)|3. Date of Earliest Transaction (Mnth/Day/ Year) | (give title bel ow (specify bel ow)]|
| | 05-14-2008 | Chai rman and CEO |
| 100 GRAI NGER PARKVAY, R R LR | |
| (Street) |4.1f Anendnent, Date Original Filed(Mnth/Day/ Year) | ----------mmmmmmmmm oo - |

| | | 6. Individual or Joint/Goup Filing |
| LAKE FORES - IL - 60045-52| | (Check Applicable Line) |
| T 01 | | _X_ Formfiled by One Reporting Person |
| | | Formfiled by Mre than One |
| (Cty) (State) (Zip) | | Reporting Person |

Table | -- Non-Derivative Securities Acquired, Disposed of, or Beneficially Owmed

| 1. | 2. | 2a. | 3. | 4. | 5. | 6. | 7. |
| Title of | Trans- | Deemed | Transaction | Securities Acquired | Amount of Sec | Ownership | Nat ur e of |
| Security | action | Execut. | Code | (A) or Disposed of (D) | Beneficially | Form | I ndi rect |
| (Instr. 3) | Date | Date | (Instr. 8) | (Instr. 3, 4 and 5) | Omed Fol I owi ng| Direct | Benefi ci al |
| J--c--ee--- [EEE T |--------- |----]---------- |----- |-------- | Transaction(s)| (D) or | Oaner shi p |
| | (Month/ | (Mnth/ | | | | (A | | | Indirect | (I'nstr. 4) |
| | Day/ | Day/ | | | | or | | (Instr. 3 and | (I) | |
| | Year) | Year) | Code | V| Amount | (D) | Price | 4) | Instr. 4) | |
................................................................................. [ = m e e i

| Common St ock | 05- 14- 2008| |S | | 2, 000 | D | $90. 355 | 249, 665 | D | |
Lo R e PP ERERTEREREE |
| Common St ock | 05- 14- 2008 |S | | 1,100 |D | $90. 36 | 248, 565 | D | |
| = o R e e TEEREREREEE |
| Common St ock | 05- 14- 2008| |S | | 2,000 | D | $90. 365 | 246, 565 | D | |
| oo R e R EREEEERERED !
| Common St ock | 05- 14- 2008| |S | | 3, 200 | D | $90. 37 | 243, 365 | D | |
Lo e R e PP ERERTEREREE |
| Common St ock | 05- 14- 2008 |S | | 3,000 |D | $90. 375 | 240, 365 | D | |
| = o e e TEREEEEREEE |
| Common St ock | 05- 14- 2008| |S | | 1,500 | D | $90. 38 | 238, 865 | D | |
| o R e R EREREERERES !
| Common St ock | 05- 14- 2008| |S | | 800 | D | $90.4 | 238, 065 | D | |
Lo o R e P ERETEREREE |
| Common St ock | 05- 14- 2008 |S | | 3,100 |D | $90. 41 | 234, 965 | D | |
| = o e e TEEEEEEREEE |
| Common St ock | 05- 14- 2008| |S | | 6,400 | D | $90. 42 | 228, 565 | D | |
Lo o R e R P EREEEERERED !
| Common St ock | 05- 14- 2008| |S | | 4, 800 | D | $90. 43 | 223, 765 | D | |
Lo o R e P ERERTEREREE |
| Common St ock | 05- 14- 2008 |S | | 500 |D | $90. 44 | 223, 265 | D | |




W W GRAINGER INC Filing Date: 05/14/08

| Cormon St ock | 05- 14- 2008 |S | | 100 |D | $90. 445 | 223, 165 | D | |
oo ook o aezome hs 1 Tt 1o ewes 1amesm oy T |
T T |
oo wosk o aezos qs 1 Twoe 1o ewam lzmess | qo T |
oo ook om ezt hs 1 twe 1o eweselamess oy T |
comon Sosk | 1amsazmn 1s 0 me 1o jseer imase e T |
| = e R EEREEEEREEE |
Table Il - Derivative Securities Acquired, Disposed of, or Beneficially Owmed

(e.g., puts, calls, warrants, options, convertible securities)

| 1. | 2. | 3. | 3a. | 4. | 5. | 6. | 7. | 8. | 9. | 10. | 11. |
| Title of | Conver- | Trans- | Deenmed |Trans- | Nunber of | Date | Title and |Price |Nunber |Oaner- |Nature of]
|Deriv- |sion or | action | Execu. |action | Deriv- | Exercisable | Anpunt of | of | of | ship | I'ndirect |
|ative | Exerci se| Date | Date | Code | ative | and Expira- | Underlying | Deriv- | Deriv- |Form | Benefici.|
| Security|Price of| (Month/ | (Month/ |(lInstr.| Securities | tion Date | Securities |ative |ative | of | Oaner shi p|
|(Instr. |Deriv- | Day/ | Day/ | 8) | Acquired | (Mont h/ Day/ | (Instr. 3 | Secur- | Secur- |Deriv- |(lnstr. 4|
| 3) |ative | Year) | Year) | | (A or | Year) | and 4) lity lities |ative | |
| | Security]| | | | Disposed of |---------------- |=-mmme - | (I'nstr. | Bene- | Secur- | |
| | | | [=--nnn- | (D) (Instr. | | | | | 5  [ficiallylity | |
| | | | | | | 3, 4 and 5) | | | | Amount | | Omed | Direct | |
| I | | | [ R I I | | or I | fol owing| (D) or | I
| | | | | | | | Dat e | Expira- | | Number | | reported| | ndirect| |
| I | | | [ I | Exer- |tion | | of I [tran.(s)[ (1) I I
| | | | |Code|] V| (A | (D |cisable|Date | Title | Shares | | (I'nst.4)|Instr. 4] |

o m ot m o o o e o o e e e e e e e e e e e e o e e e e e e e e e e e e e e e e e e e e e e e e e e e a— oo +

| Rel at i onshi ps |

Reporting Omer Nane / Address R e R Fo-em - -+

| Director |10% Omer | Oficer | Oher |

I I e I I R R R R +

KEYSER Rl CHARD L | . | . | Chai rman a |

| | |nd CEO | |

100 GRAI NGER PARKWAY | | | | |

LAKE FOREST I L 60045-5201 | | | | |

-------------------------------------- e R S R SRy

Expl anati on of Responses:

Remar ks:

This is the second of two Forns 4 to report all May 14, 2008 transactions for the reporting person.
Si gnat ur es

J. L. Howard, as attorney-in-fact / 05-15-2008

** Sjgnature of Reporting Person Dat e
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* |f the formis filed by nore than one reporting person, seelnstruction 5(b)(v).
** | ntentional nmisstatements or om ssions of facts constitute Federal Crimnal Violations.
See 18 U.S.C. 1001 and 15 U.S. C. 78ff(a).

Note: File three copies of this Form one of which must be manually signed. |f space is insufficient, See Instruction 6 for proceduré

Potential persons who are to respond to the collection of information contained in this formare not required to respond unless the f
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