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W. R. GRACE & CO.

FORM 8-K

CURRENT REPORT

Item 5.03.  Amendments to Articles of Incorporation or By-laws; Change in Fiscal Year

On September 12, 2007, the Board of Directors of W. R. Grace & Co. (�Grace�)amended the Grace By-laws, effective immediately to permit
Grace, if authorized by the Grace Board of Directors, to issue uncertificated shares of stock.  The Grace Board of Directors has not authorized
the issuance of uncertificated shares of stock.

A copy of the By-laws is attached as Exhibit 3 to this Form 8-K and is incorporated herein by reference in its entirety.

Item 9.01.  Amendments to Articles of Incorporation or By-laws; Change in Fiscal Year

(d)           Exhibits

Exhibit
Number Description

3.1 Amended and Restated By-laws of W. R. Grace & Co.
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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 by the undersigned,
thereunto duly authorized.

W. R. GRACE & CO.
(Registrant)

By /s/ Mark A. Shelnitz
Mark A. Shelnitz

Secretary

Dated:  September 17, 2007
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