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Item
5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

2013-2015 Long-Term Incentive Compensation Program

On April 16, 2013 and May 2, 2013, respectively, the U.S. Bankruptcy Court for the District of Delaware and the
Compensation Committee (the “Committee”) of the Board of Directors of W. R. Grace & Co. (“Grace”) approved the
terms of the Grace 2013-2015 Long-Term Incentive Compensation Program (“2013 LTIP”) for executive officers and
certain other key employees of Grace. Awards under the 2013 LTIP are payable 50% in Performance Based Units
(“PBUs”) and 50% in options to purchase Grace Common Stock

The number of stock options included in the stock option portion of an individual's 2013 LTIP is calculated by
dividing 50% of such individual's total 2013 LTIP target award value by the exercise price of the stock options and
multiplying the result by 3.77 (a Black Scholes factor calculated in consultation with the Committee's independent
compensation consultant, Towers Watson). The exercise price of the stock options will be the average of the high and
low market price of Grace Common Stock on the date of grant. One third of the awarded stock options will vest in
2014, one-third will vest in 2015, and the remaining one-third will vest in 2016. The stock options will generally be
exercisable for a period of 5 years after grant and are issued on the terms and conditions of the Grace Amended and
Restated 2011 Stock Incentive Plan (the “Plan”).

The number of PBUs included in the PBU portion of an individual's 2013 LTIP is calculated by dividing 50% of such
individual's total 2013 LTIP target award value by the price of a share of Grace Common Stock on the date of the
grant. The PBU is subject to both time-based and performance-based vesting criteria. Pursuant to the time-vesting
provision, the PBUs will vest on the award payout date in early March 2016 and the grantee generally will not vest in
a PBU unless the grantee is an employee of Grace on the award payout date.

Pursuant to the performance-based vesting criteria, actual PBU award payouts will be based on the total growth in
Grace's LTIP Adjusted EBIT over the three year period commencing on January 1, 2013 and ending on December 31,
2015.

In order to earn the target PBU award payout, Grace must achieve the targeted LTIP Adjusted EBIT growth for the
three year performance period as set by the Committee. No PBU award payout will be made if the growth in LTIP
Adjusted EBIT is less than 50% of the target, and twice the PBU award payout will be made if the growth in Adjusted
EBIT is 150% of the target.

The actual number of shares of Common Stock awarded will be determined by applying linear interpolation between
the target amounts. Grace expects that all or a majority of the PBU awards to Grace officers will be settled in Grace
Common Stock; however, the Committee retains the discretion to settle all or some part of the PBUs in cash. In
determining the actual number of shares of Common Stock awarded, the Committee has discretion, under certain
circumstances, to determine final awards based on results. The PBUs are issued on the terms and conditions of the
Plan. The Committee has discretion to interpret, amend, implement and terminate the 2013 LTIP.
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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: May 2, 2013
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