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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer y Accelerated filer o
Non-accelerated filer o (Do not check if a smaller reporting company)  Smaller reporting company o
Emerging growth company o
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Exchange Act. o

CALCULATION OF REGISTRATION FEE
Proposed  Proposed
Title of Securities Amount to be Maximum Maximum Amount of
to be Registered Registered)  Offering PricAggregate Registration Fee
per Share® Offering Price
Common Stock $0.01 par value per share,
under the W. R. Grace & Co. 2014 Stock Incentive Plan and, 6,000,000
to the extent specified herein, the W. R. Grace & Co. 2018 shares
Stock Incentive Plan

N/A N/A N/A

Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration
statement shall include an additional indeterminate number of shares of the common stock, par value $0.01 per

share (the “Common Stock”) of W. R. Grace & Co., a Delaware corporation (the “Registrant”), that may become
issuable under the W. R. Grace & Co. 2014 Stock Incentive Plan (the “2014 Plan”) and the W. R. Grace & Co. 2018
Stock Incentive Plan (the “2018 Plan”) as a result of any future stock splits, stock dividends or similar adjustments of
the Registrant’s outstanding Common Stock. As described in the “Explanatory Note” below, this Post-Effective
Amendment No. 1 to Registration Statement on Form S-8 (this “Post-Effective Amendment”) is being filed to
provide that shares of Common Stock that the Registrant originally registered on the Registration Statement on

Form S-8 (File No. 333-194171) filed with the SEC on February 27, 2014 (the ‘2014 Registration Statement”), for
issuance under the 2014 Plan, that cease to be issuable under the 2014 Plan, may be issued under the 2018 Plan.

ey

(2)The filing fee for the registration of the offer of shares of Common Stock under the 2014 Plan was paid in full upon
the filing of the 2014 Registration Statement. No filing fee is required for this Post-Effective Amendment.

EXPLANATORY NOTE

W. R. Grace & Co., a Delaware corporation (the “Registrant”), previously filed its Registration Statement on Form S-8
(File No. 333-194171) with the Securities and Exchange Commission on February 27, 2014 (the “2014 Registration
Statement”) with respect to 6,000,000 shares of the Registrant’s common stock, par value $0.01 per share (the “Common
Stock™), issuable under the W. R. Grace & Co. 2014 Stock Incentive Plan (the “2014 Plan”). On May 9, 2018 (the
“Approval Date”), the Registrant’s stockholders approved the W. R. Grace & Co. 2018 Stock Incentive Plan (the “2018
Plan”) and, in connection therewith, no further awards will be made under the 2014 Plan.

As of the Approval Date, a total of 1,138,851 shares that were available for future awards under the 2014 plan: (a) will
no longer be available under the 2014 Plan; and (b) instead will become issuable under the 2018 Plan. Additionally,
pursuant to the terms of the 2018 Plan, shares of Common Stock subject to awards outstanding under the 2014 Plan
that are terminated, canceled, forfeited, or expire, or under which the shares otherwise cease to be issuable, will
become available for issuance under the 2018 Plan. The Registrant estimates that 65,643 shares will become available
under that provision.

The Company is filing this Post-Effective Amendment No. 1 to Form S-8 to amend the 2014 Registration Statement to
register the offer of the shares identified in the immediately preceding paragraph under the 2018 Plan (as such shares
would no longer be issuable under the 2014 Plan).
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
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Pursuant to the Securities Act of 1933, as amended ("Securities Act") and the regulations thereunder, the document or
documents containing the information specified in Part I of Form S-8 are not required to be filed with the Securities
and Exchange Commission ("SEC") as part of this Form S-8 Registration Statement and, therefore, are not set forth
herein.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed with the SEC by W. R. Grace & Co. (the "Registrant") are hereby incorporated by
reference:

1.The Registrant's Annual Report on Form 10-K for the latest fiscal year for which such a report has been filed.

All other reports filed by the Registrant with the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange
2.Act of 1934 (the "Exchange Act") since the end of the latest fiscal year for which an Annual Report on Form 10-K
has been filed.

The description of the Registrant's Common Stock included under the caption "Description of New Grace Capital
Stock" in the Registrant's Information Statement, dated February 13, 1998, included in a Registration Statement on
"Form 10 (SEC File No.: 001-13953) filed March 13, 1998 as amended by Amendment No. 1 to Form 10 filed
March 25, 2008.

All reports and other documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment hereto,
which indicates that all securities offered hereunder have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such
documents.

For purposes of this Registration Statement, any document or any statement contained in a document incorporated or
deemed to be incorporated herein by reference shall be deemed to be modified or superseded to the extent that a
subsequently filed document or a statement contained herein or in any other subsequently filed document which also
is or is deemed to be incorporated herein by reference modifies or supersedes such document or such statement in
such document. Any statement so modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

The validity of the Common Stock offered hereby has been opined upon by Mark A. Shelnitz, Esq. Mr. Shelnitz is
Vice President, General Counsel and Secretary of the Registrant, owns shares of the Registrant's Common Stock, and
holds options to purchase shares of the Registrant's Common Stock under one or more of the Registrant's stock

incentive plans. As an executive officer of the Registrant, Mr. Shelnitz is eligible to be granted securities pursuant to
the W. R. Grace & Co. 2018 Stock Incentive Plan.
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Item 6. Indemnification of Directors and Officers.
Certificate of Incorporation; By-Laws; State Law.

Under its Certificate of Incorporation and By-laws, the Registrant shall indemnify and hold harmless its directors and
officers to the fullest extent authorized by the Delaware General Corporation Law (the “GCL”). The rights of
indemnification set forth in the Certificate of Incorporation and By-laws are contract rights and shall include the
obligation of the Registrant to pay the expenses incurred in defending any such proceeding in advance of its
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final disposition. The Certificate of Incorporation and By-laws provide that the Registrant will indemnify its directors
and officers against all expense, liability and loss (including attorneys' fees and related disbursements, judgments,
fines, excise taxes or penalties under the Employee Retirement Income Security Act of 1974, as amended from time to
time, penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such indemnitee in
connection with various types of legal actions or proceedings. Determinations, if required by applicable law, with
respect to the claimant's entitlement to indemnification shall be made as follows: (1) if requested by the claimant, by
Independent Counsel (as defined in the By-laws), or (2) if no request is made by the claimant for a determination by
Independent Counsel, (i) by the Board of Directors by a majority vote of a quorum consisting of Disinterested
Directors (as defined in the By-laws) or (ii) if a quorum of the Board of Directors consisting of Disinterested Directors
is not obtainable or, even if obtainable, such quorum of Disinterested Directors so directs, by Independent Counsel in
a written opinion to the Board of Directors, or (iii) if a quorum of Disinterested Directors so directs, by the
stockholders of the Registrant.

In accordance with the Certificate of Incorporation and By-laws, the Registrant may purchase and maintain insurance
on its own behalf and on behalf of any director or officer of the Registrant against any expense, liability or loss
asserted against him or her and incurred by him or her in such capacity, or arising out of his or her status as such,
whether or not the Registrant would have the power to indemnify such person against such expenses, liability or loss
under the GCL.

Insurance.

The directors and officers of the Registrant are insured against losses arising from any claim against them as such for
wrongful acts or omissions, subject to certain limitations.

Item 7. Exemption from Registration Claimed.
Not Applicable.
Item 8. Exhibits.

The following exhibits have been filed with this Registration Statement:

EXhitBtescription Location

Number

41 Amended and Restated Certificate of Incorporation of  Exhibit 3.01 to Form 8-K (filed 2/07/14) SEC File No.:

W. R. Grace & Co. 001-13953

4.2 Amended and Restated By-laws of W. R. Grace & Co. g())(?_ﬂ;;tgég I to Form 8-K (filed 1/23/15) SEC File No.:

43 W.R. Grace & Co. 2014 Stock Incentive Plan Exhibit 10.3 to Form 8-K (filed 2/07/14) SEC File No.:

001-13953
44 W.R. Grace & Co. 2018 Stock Incentive Plan Filed herewith
.. ) Exhibit 5.1 to Form S-8 (filed 2/27/2014) SEC File
. jo) . .Esq.
5.1 Opinion of Mark A. Shelnitz. Es No.: 001-13953
5.2 Opinion of Mark A. Shelnitz, Esq. Filed herewith
. Included in Exhibit 5.1 to Form S-8 (filed 2/27/2014)
. . . Bsq. )

23.1 Consent of Mark A. Shelnitz. Es SEC File No.- 001-13953

Consent of Mark A. Shelnitz, Esq. (included in ) .
23.2 Exhibit 5.2 Filed herewith
233 Consent of PricewaterhouseCoopers LLP Exhibit 23.2 to Form S-8 (filed 2/27/2014) SEC File

~=<203eN1 oL LIICeWACTNOUSCAO0DOTS Ll No.: 001-13953


http://www.sec.gov/Archives/edgar/data/1045309/000104530914000010/ex301-amendedandrestatedce.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530914000010/ex301-amendedandrestatedce.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530915000006/a8-k12315xexhibit31.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530914000010/ex1003-2014omnibusstockplan.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530914000034/s-8exhibit51_20140227.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530914000034/s-8exhibit51_20140227.htm
http://www.sec.gov/Archives/edgar/data/1045309/000104530914000034/s-8exhibit232_20140227.htm
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23.4 Consent of PricewaterhouseCoopers LI.P Filed herewith
24.1 Powers of Attorney Filed herewith

Item 9. Undertakings.

(1) The undersigned Registrant hereby undertakes:
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(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(2) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.




Edgar Filing: W R GRACE & CO - Form S-8 POS

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that is has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Post-Effective
Amendment No.1 to Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in Columbia, Maryland.

W.R. GRACE & CO.

By:/s/ ALFRED E. FESTA
Alfred E. Festa
Date: May 9, 2018 Chairman and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933 as amended, this Registration Statement has been signed
below by the following persons in the capacities indicated on May 9, 2018.

Signature Title

R. F. Cummings, Jr.* }

J. Fasone Holder* }

D. H. Gulyas* }

H. La Force* } Directors
J. N. Quinn* }

C. J. Steffen* }

M. E. Tomkins* }

/s/ ALFRED E. FESTA Chairman, Chief Executive Officer and Director
Alfred E. Festa (Principal Executive Officer)

/sf THOMAS E. BLASER Senior Vice President and Chief Financial Officer
Thomas E. Blaser (Principal Financial Officer)

/s WILLIAM C. DOCKMAN Vice President and Controller
William C. Dockman (Principal Accounting Officer)

* By signing his name hereto, Mark A. Shelnitz is signing this Post-Effective Amendment No. 1 to Registration
Statement on behalf of each of the persons indicated above pursuant to powers of attorney duly executed by such
persons and filed with the Securities and Exchange Commission.

By:/s/ MARK A. SHELNITZ
Mark A. Shelnitz
Attorney-in-Fact
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