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RESCORLA CHARLES L Symbol Issuer
GRACOINC [68E] (Check all applicable)
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Common $
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Reporting Owner Name / Address
Director 10% Owner  Officer Other

RESCORLA CHARLES L

88 11TH AVENUE NE VICE PRESIDENT
MINNEAPOLIS, MN 55413
Signatures

By: Kristen C. Nelson For: Charles L.

Rescorla 02/21/2006

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Shares acquired under Graco Employee Stock Purchase Plan, exempt under Rule 16b-3.

(2) ESOP - Dividends paid pursuant to the Graco Employee Stock Ownership Plan, exempt under Rule 16b-3(c).

3

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

becomes exercisable in four equal annual installments, commencing one year after the date of the grant.
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Employee stock option granted pursuant to the Graco Inc. Stock Incentive Plan in transaction exempt under Rule 16b-3. The stock option
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