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A MESSAGE FROM OUR CEO AND GENERAL COUNSEL 

Dear Colleagues, 

Welcome to our Code of Business Conduct and Ethical Standards, or “our Code.”  With our 
Code, DNOW is strengthening and enhancing the ethics and compliance program of an 
already world-class, global organization. Our Code helps DNOW maintain its reputation as 
one of the most ethical companies in this industry. 

As a leading distributor of products to the energy industry and provider of supply chain 
solutions, our operations require our commitment to ethics and compliance with the law. 
Our Code helps us to fulfill this commitment by providing a guidebook for all of our business 
activities. It shows each of us what DNOW expects of us in our daily business conduct.  

It is important that each member of our Company—throughout the entire organization—
understands and lives according to the spirit of this Code and all applicable laws and 
regulations. We each have a special responsibility to each other and to our Company to 
report any situations that we know or suspect violate our commitment to ethics and 
compliance. Refer to the “Reaching Out with Concerns” section of our Code for resources 
you can use to report such situations. Due to our Company’s non-retaliation policy, we 
should all feel comfortable reporting our concerns without fearing retaliation. 

Our Code enhances our relationships with our key stakeholders, including our people, 
customers, suppliers, other business partners, shareholders and local communities around 
the world. Our Company strives to help meet the world’s demand for products to be used in 
the energy industry and supply chain solutions, while respecting the environment and 
protecting the health and safety of our stakeholders. Holding ourselves accountable for the 
safety and well-being of the communities where we live and work enables us to consistently 
grow the value of our Company. 

We'd like to thank you in advance for reading, understanding and following our Code in all 
of your business activities. Together, we will sustain long-term, responsible growth while 
remaining an exciting and engaging place to work. 

Best Regards, 

 

Robert Workman Raymond Chang 

President and CEO General Counsel 

May 2014 



 

 

STATEMENT OF STRATEGIC INTENT 
 
  

Our Company will be a technically advanced, enthusiastic 
and motivated team recognized and rewarded for customer 

service, innovation, initiative and financial performance.  

Our Company will exceed customers' expectations, 
improve their economics and be an integral part of their 
strategies. 

Our Company will be a leader in redesigning processes, 
managing information and providing quality products, 
services and solutions that deliver a competitive advantage 
to our customers 

Our Company will operate globally and be known for 
integrity and creating stakeholder value. 



 

 

 

PURPOSE OF OUR CODE 

 

At DNOW, we are one Company with one standard of conduct operating in many countries. 
Our Code offers guidance on the behaviors expected of everyone at DNOW. It shows us 
how we can uphold DNOW’s values and Statement of Strategic Intent in all that we do.  

Our stakeholders—including our people, customers, suppliers, other business partners, 
shareholders and local communities around the world—depend on our consistency and 
integrity. Our Code helps us to fulfill our stakeholders’ expectations.  

Conducting our business with integrity is critical to our business strategy and success.  
Safeguarding our reputation for integrity is everyone’s job.  DNOW’s reputation for integrity 
is its single most valuable asset. 

Our Code is a resource to all employees and anyone representing DNOW. We expect all 
our employees and anyone representing us to act in a manner consistent with Our Code.  

There are additional detailed policies and procedures that must be followed and might not 
have been covered under the Code. Failure to comply with our Code, DNOW’s policies and 
procedures or any applicable laws and regulation may result in disciplinary action, up to 
and including termination. 

  

Q: I have a question that is not covered in our Code. 
Does this mean that there is no issue? 

……………………………………………………………….. 
A: No. Our Code cannot cover every situation. You 
should contact your supervisor, Human Resources, 

Legal Department or Compliance Department if you have 
questions or concerns about any activity that is not 

covered under our Code 



 

 

Understand and uphold our Code and related 
Company policies in all our business 
activities  

Learn and comply with all policies 
relevant to our job 

Follow our Code, Company policy 
and the law, even if a manager or 
supervisor asks us to do otherwise 

Promptly raise concerns about 
potential violations of our Code 

Realize that there is never an excuse 
for doing something illegal or improper   

Fully cooperate in DNOW investigations  

UPHOLDING OUR CODE 

Applicability of Our Code 

Our Code applies to everyone in our Company, regardless of position or title. As 
such, every employee, officer, director and consultant who works for DNOW or 
its subsidiaries must know and follow our Code. In addition, we expect our 
suppliers, agents and business partners who work for us to uphold similar values 
and principles. 

Our Personal Responsibilities 

We each must strive to follow the spirit of our Code and the values upon which it 

is based. Therefore, it is our responsibility to: 

 

 

  



 

 

Model DNOW’s values and promote a positive work 
environment 

Create an open workplace in which anyone who 
reports to you feels comfortable raising 
questions and concerns  

Closely monitor the workplace for Code and 
legal violations 

Address any conduct that may violate the 
law or our Code immediately 

Uphold our commitment to non-retaliation   

Create learning opportunities and provide 
appropriate training for all employees who report 
to you  

Contact the Legal Department or Compliance Group for 
questions 

Additional Leadership Responsibilities 

Under our Code, managers and supervisors have significant leadership 

responsibilities. As a manager or supervisor, you are a champion of our Code, 

and must strive to do all of the following: 

 

 

 

  



 

 

Consequences of Code Violations 

 

 

  

 

“The time is always right to do what is right” 

Martin Luther King 

Failure to comply with our Code or 
Company policy can have severe 
consequences for both our Company and 
those involved. In addition to damaging our 
good name, conduct that violates our Code 
may also violate the law. Such conduct may 
subject the individuals involved to criminal 
and civil liabilities. 

DNOW takes any violation of our Code 
seriously. This means that DNOW may take 
disciplinary action, up to and including 
termination, against any individual who fails 
to follow our Code.  

If you know or suspect that you or someone 
else has violated our Code, Company policy 
or the law, you should report the situation. 
Your prompt report may help DNOW to 
avoid problems that are more serious. See 
the “Reaching Out with Concerns” section of 
our Code for more information.  

 

 



 

 

Close his ears to what is 
contrary to propriety 

Close his eyes to what is 
contrary to propriety 

Keep quiet about what is 
contrary to propriety 

REACHING OUT WITH CONCERNS 

DNOW fully supports us when we need to seek guidance and report concerns. By asking 
questions and speaking up about our concerns, we are helping to preserve our culture 
of ethics and our status as an industry leader. If you wish to raise a question or concern, 
DNOW encourages you to contact: 

 Your direct manager or supervisor 
 Human Resources Manager 
 Legal Department 
 DNOW’s Ethics Hot Line 
 DNOW’s Ethics Reporting Email Address 

If your concern is not addressed, raise it to one of the other channels. 
 

 

 

  

Really honest person will not: 



 

 

 

Our Non-Retaliation Commitment   

DNOW does not tolerate acts of retaliation against anyone who makes a good faith 
report of known or suspected ethical or legal misconduct. Reporting in “good faith” 
means you provide all the information you have and believe your report to be true. In 
addition, DNOW does not tolerate any retaliatory acts against anyone for participating 
in the investigation of a report. Examples of “retaliatory acts” include dismissal, 
demotion, discipline or mistreatment. 

 

 

 

  



 

 

Investigating Reports 

DNOW investigates all reports promptly and thoroughly. We are all required to fully 
cooperate with any internal and external investigations of reports. DNOW takes all 
appropriate measures to address your concerns and makes reasonable effort to 
communicate results of investigations to those who made a report. DNOW takes 
reasonable steps, to the extent practical, to ensure your confidentiality throughout the 
process, consistent with applicable laws. 

Investigations may be performed by the Company’s Internal Audit team, its office of 
General Counsel, and/or its Compliance Team, with or without assistance from third 
party specialists or advisors, and material findings are reported to the Company’s board 
of directors. 

  



 

 

  

INTEGRITY AND 

RESPONSIBILITY IN 

OUR WORKPLACE 
 

 



 

 

Fostering Acceptance 

Diversity provides the strength we need to thrive in a global, ever changing 
environment. We value the varied backgrounds and perspectives of each of our 
fellow employees. To preserve the diverse workforce vital to our survival, we 
value unique opinions, talents and perspectives in all our operations.  

  



 

 

Discrimination and Harassment-Free Workplace 

To promote an inclusive work environment, our Company does not tolerate any 
form of discrimination. This means that we must make employment-related 
actions and decisions—such as whether to hire, fire or promote an employee—
based on merit alone. We may never make employment-related decisions based 
on any legally protected characteristics. Such characteristics may include race, 
color, gender, age, religion, disability, sexual orientation, marital and family 
status, national origin or veteran status. 

DNOW does not tolerate any form of harassment from either our own employees 
or non-employees. “Harassment” is a type of discrimination that generally 
includes any form of unwelcome conduct towards another with the purpose or 
effect of creating an intimidating, hostile or offensive work environment. It may be 
sexual or non-sexual in nature and includes physical, verbal or visual behavior. 
Harassing conduct may include: 

 Unwelcome physical contact, including touching, hugging and 
massaging 

 Verbal comments, such as racial or ethnic slurs, offensive comments 
and jokes 

 Visual displays, such as offensive photographs, videos and drawings 

Although harassment laws may vary from country to country, DNOW does not 
tolerate any form of harassment, regardless of location

.  

  

Intention does not always matter but impact does 



 

 

Promoting Workplace Health and Safety 

We are committed to the highest standards of safety. In doing so, we 
protect ourselves, our fellow employees and visitors to our facilities. We 
each have a responsibility to follow all Company safety, health and security 
procedures in place in our facilities. In addition, we must know and follow 
all applicable safety and health laws and regulations.  

If you are aware of or suspect unsafe working conditions or significant safety 
issues, you should report the situation immediately to the Corporate Health, 
Safety and Environmental (HSE) Department or to DNOW’s Hotline.  

 

 

 

 

 

 

 

 

 

 

 

  



 

 

Drug-Free Environment 

At DNOW, the health and safety of our workers is critical to safe operations. 
Therefore, we must be free from the influence of alcohol, drugs and improperly 
used prescription medicine whenever we are working on DNOW’s behalf. This is 
true whether you are on or off Company premises, and whether during or after 
Company hours. In addition, you may not possess, use, sell, offer or distribute 
illegal drugs or other controlled substances while working for DNOW, driving a 
Company vehicle or when located on Company premises. You may not possess 
alcohol on Company property without proper authorization.  

Non-Violent Workplace 

As part of DNOW’s commitment to workplace health and safety, our Company 
has a zero tolerance policy for acts or threats of violence. This includes acts and 
threats of violence on DNOW premises, as well as off-site in connection with 
Company-related activities. If you experience, witness or are aware of a violent 
or potentially violent situation, you should report the situation right away to any 
resource listed in the “Reaching Out with Concerns” section of our Code.  

 

 

 
  



 

 

  



 

 

 
 

  

INTEGRITY AND 

RESPONSIBILITY 

FOR OUR 

COMMUNITIES 
 

 



 

 

Upholding Environmental Responsibilities 

We have made a firm commitment to providing industry-leading products and 
services while protecting the safety and the environment of our local 
communities. We operate our business for the benefit and wellbeing of our 
people, customers, public and the countries where we work.  

As the cornerstone of all we do, our Company has designed procedures for 
reducing or eliminating risk of damage to the environment. To sustain this 
commitment, DNOW manages HSE under a Health, Safety and Environmental 
Management System (HSE MS) model. This model allows us to comply with 
recognized global safety standards. HSE MS requires each of us to know, follow 
and strive to exceed all applicable laws, regulations and procedures that apply to 
our jobs.  

Our “Guiding Principles” are critical to our HSE MS and they provide our 
business groups with tools to achieve success in all matters related to 
health, safety and the environment. Through these “Guiding Principles” and the 
environmental compliance manuals and guidelines in place in our facilities, our 
Company provides guidance on matters such as: 

 Spill prevention and clean-up 
 Classification and disposal of hazardous materials 
 Clean air and water requirements 
 Product specifications 

We should report any environmental concerns or misconduct and adhere to 
environmental compliance guidelines affecting our work.  

 
  

Q: Sometimes, when pressed for time, my coworkers will 
dump hazardous materials (HAZMAT) straight into a garbage 

can or dumpster. Should I report this? 
…………………………………………… 

A: Yes. Your coworkers are violating laws that require proper 
disposal of hazardous materials. Speak with your coworkers 

about proper disposal procedures for HAZMAT. If they 
continue using improper disposal practices, you should 

report this to your HSE Safety Coordinator promptly. 

 



 

 

Engaging in Fair Employment Practices 

 

 

 

 

 

 

  

At DNOW, we uphold human rights in all our operations and facilities. DNOW does 

not condone or permit the use of child, forced, indentured or involuntary labor in 

any of our operations. We promote the health and safety of our workers 

everywhere. In addition, we ensure compliance with fair wage and hour laws in all 

DNOW operations. We will not knowingly conduct business with—and will terminate 

business dealings with—any supplier or other business partner who violates these 

standards. 

 



 

 

Contributing to Fair Political Causes 

DNOW fully supports our involvement in the political process. However, there are 

stringent legal restrictions regarding what our Company may contribute or promise to 

elected officials and their staff. “Contributions” may include money or the use of 

corporate resources and personnel. Never directly or indirectly make contributions on 

our Company’s behalf without the prior approval of your manager or supervisor. 

DNOW strongly encourages us to support our communities by participating in the 

political activities of our choice. However, we may only participate in these personal 

activities on our own time and at our own expense. We may never use Company 

property, facilities, time or funds for such activities. Likewise, we should never expect to 

be reimbursed (directly or indirectly) for a political contribution. In addition, you should 

never feel coerced to engage in any political activity or make any contribution. If you 

have any questions, you should seek guidance from the Legal Department. 

 



 

 

  



 

 

  

INTEGRITY AND 

RESPONSIBILITY IN 

INTERNATIONAL 

BUSINESS 

TRANSACTIONS 
 

 



 

 

Bribes and Improper Payments 

We have built trusting relationships with each of our stakeholders. To preserve this 
trust, we must always do business with integrity. DNOW, therefore, has a no tolerance 
policy for bribery and other forms of improper payments. A “bribe” is anything of 
value—including money, gifts, favors or entertainment—that others could view as an 
attempt to influence someone’s actions or decisions, obtain or retain business, or 
acquire any sort of improper advantage. In addition, we cannot return or accept the 
return of a sum already paid (or due to be paid) as a reward for making or fostering 
business arrangements. This improper payment is referred to as a “kickback.”  

Anti-Corruption Laws  

We must know and abide by the various anti-corruption laws that apply to our global 
operations, including but not limited to the U.S. Foreign Corrupt Practices Act (FCPA). 
Under these laws, we may not offer, make or give a bribe or other improper payment to 
a government official to obtain or retain business or to influence a business decision. 
The law also prohibits payments made to an official indirectly through a consultant, 
contractor or other intermediary.  

You must familiarize yourself with our policies and procedures before having any 
contact, even minor, with someone who might be a government official. If you have any 
questions relating to bribery or other improper payments, you should seek advice from 
Compliance Group before acting.  

 

 

 

 

 

  



 

 

Gifts and Entertainment for Government Employees 

Around the globe, there are strict rules restricting gifts and entertainment for 
government employees. Our Company permits only modest expenditures made to elicit 
a general, favorable image of us. Therefore, you should always seek written permission 
from your manager and supervisor before offering gifts (other than those of minimal 
value), travel or entertainment to any government employee.  For guidance on gifts and 
entertainment (and whether someone is a government employee), you should consult 
with the Compliance Group. 

  

Q: I recently submitted a proposal to a small, publicly 
funded foreign company. My contact, a government 

official, told me that if I make a personal payment of U.S. 
$4,000, he would give my proposal special consideration. 

Is it against the law to make this payment? 
……………………………………………………………….. 

A: Yes. Any gift, favor or payment made to influence the 
actions or decisions of a government official or to ensure a 
particular outcome is illegal under anti-corruption laws. If 

you receive a request to pay a bribe, the best course of 
action is to decline it and report the situation the Compliance 
Group. Accepting or offering a bribe is a serious matter and 
may result in serious criminal liability for both the individual 

making the payment and our Company. 
 

 



 

 

Trade Controls   

DNOW delivers products and services to countries all over the world. It is important that 
we abide by not only the letter, but also the spirit of all trade restrictions that apply to 
our international trading activities. For more information, please refer to the Export 
Compliance Manual and Import Compliance Manual posted on our Intranet. 

If your job involves export activity, you need to understand the many factors that 
determine whether a product, service or technology may be exported. Such factors may 
include the nature of the exported item, the country of destination, and the end use or 
end user. We must always (1) ensure proper classification of goods in order to obtain 
necessary licenses; (2) verify the recipient’s eligibility to receive goods sent outside the 
country of origin.  Exporting goods or technology without the appropriate government 
approvals can result in the loss of export privileges and severe penalties for both the 
individuals involved and our Company.  

In order to be in compliance with customs clearance, we must: (1) ensure proper 
classification of goods; (2) identify the proper country of origin; (3) determine the 
correct value of the imported goods; (4) properly fill all customs declaration forms.  

For guidance on export or import activities, you should consult the Compliance Group. 

  



 

 

Anti-Boycott Laws 

At all times, we must follow U.S. anti-boycott laws that prohibit us from participating in 
unsanctioned boycotts. This includes boycotts of certain countries, companies or 
individuals. A “boycott” occurs when one person, group or country refuses to do 
business with certain people or countries, such as the Arab League Boycott of Israel. 
Requests to participate in a boycott may be spoken or written requests contained in 
proposals originating out of countries that support the requested boycott. Ignoring or 
refusing the request is insufficient and may be viewed and treated as a violation of anti-
boycott laws. Therefore, you should report any suspected boycott activity or questions 
to the Compliance Group. 

 
 
 
 
 
 
 
 
 
 

 

 

Economic Sanctions 

Sanctions imposed by the United States, other countries or the United Nations may 
restrict or prohibit dealings with certain countries (or individuals in or from those 
countries). These sanctions may restrict certain activities including transfers of assets, 
monetary payments, provision of services, exports of sensitive technology and travel to 
the affected countries. We must know and follow applicable restrictions wherever we 
are operating. You should consult the Compliance Group if you have any questions 
about sanctions. 

  

Q: I’ve been working on a contract to sell spare parts to a 
company overseas. During the negotiations, my potential 

customer inserted a clause into the contract stating that none 
of our product parts originated from Israel. I know the U.S. 
isn’t boycotting this country, but it sounds like the contract 
clause is asking us to boycott it anyway. What should I do? 

……………………………………………………………….. 
A: You should immediately report the request to participate in 

an illegal boycott to the Compliance Group. If you fail to 
report such a request, you may appear to have cooperated 
with it. You can work with them to determine whether and 

how to proceed with the proposed contract. 

 



 

 

Money Laundering 

DNOW is committed to preventing money laundering. “Money laundering” occurs when 
people try to conceal illegal funds, or otherwise try to make the sources of their illicit 
funds look legitimate. To help prevent money laundering, we must perform due 
diligence on customers and suppliers who wish to do business with DNOW. In other 
words, know your customer and ensure that the parties with which you are doing 
business are engaged in legitimate activities. If you need more information about how 
to identify money laundering, you should consult the Compliance Group. 

  



 

 

  

INTEGRITY AND 

RESPONSIBILITY 

FOR OUR 

CUSTOMERS AND 

SUPPLIERS 
 

 



 

 

To act honestly and with integrity, we must always deal fairly with our customers, 
suppliers and other business partners. We share a responsibility to these 
stakeholders to conduct ourselves ethically within the marketplace. In doing so, 
we uphold our reputation as an industry leader and maintain our Company’s 
commitment to quality and integrity.  

Providing Quality Products and Services 

We provide exceptional value to our customers and business partners through 
the distribution of safe products. To do this, we must ensure that our services 
comply with quality controls that govern our job duties. This includes applicable 
laws and regulations, as well as related internal control procedures. We follow all 
contract specifications and meet our customers’ expectations at all times.  

Likewise, we must hold our suppliers accountable so we may confidently 
distribute such products and services. For this reason, we may only do business 
with suppliers that assure the quality of the products and services they provide to 
us.  

  



 

 

Delivering Services and Products Fairly 

As part of our culture of performance, we engage in vigorous yet fair competition 
and comply with competition laws in place wherever we do business. We must 
abide by all applicable competition laws, including those in place in the locations 
where we do business, as well as U.S. antitrust laws.  

Those of us involved in selling, promoting and marketing our products and 
services must be accurate and truthful when representing the quality, features or 
availability of our products and services. In addition, we may never make unfair 
or inaccurate comparisons between our competitors’ products and services and 
our own. 

We must avoid the appearance of making formal or informal agreements with 
customers, suppliers, other business partners or competitors that might restrict 
free trade or competition. We may never discuss the following with competitors: 

 Pricing or pricing policy, costs, marketing or strategic plans  
 Proprietary or confidential information  
 Agreeing on prices to charge customers  
 Agreeing to divide customers, markets, territories or countries  
 Agreeing to tie products or fix resale prices  
 Boycotting certain customers, suppliers or competitors or refusing to 

buy certain products 

Those Employees in charge of trading and sales activities must know all 
applicable requirements of competition laws and are accountable for careful 
oversight in their locations. Keep in mind that failure to comply with these laws 
can have serious consequences for individuals involved and our Company. If you 
need guidance regarding competition laws, contact the Corporate Legal 
Department. 

  



 

 

Participating in Trade Associations 

As a rule, we may not discuss confidential DNOW information with competitors. 
We all must be particularly careful when interacting with competitors at 
conferences and other similar events. If a competitor ever attempts to discuss 
any of the above topics with you, stop the conversation immediately. You should 
then promptly report the incident to the Corporate Legal Department.  

 

 

 

 

 

 

 

 

 

 

 

 

 

Gathering Competitor Information Lawfully 

Our Company sometimes relies on information on our competitors in order 
to compete effectively. However, we must only collect this information 
lawfully and ethically. Therefore, none of us may gather information about 
our competitors using deception, theft, misrepresentation or other illegal or 
unethical means.  

We must also be careful not to request information from our friends, family 
or new hires about their current or former employers. If also, we must not 
share any information each of us has about our own former employers.  

Q:  During a trade association, I spoke with some 
representatives of competing manufacturers. One of them 
mentioned, “I don’t know about you guys, but our profit 

margins aren’t as good as they used to be.” Another said, “I 
wish we could do something about all those deep discounts.” 
I didn’t say anything. Over the next few weeks, the companies 
whose representatives were present during the conversation 
raised their prices. Was it wrong for that conversation to have 

taken place? What should I have done? 

……………………………………………………………….. 
A: The conversation that took place violates competition laws. 

A court might conclude that everyone present during the 
conversation, whether or not they contributed, had engaged in 

price-fixing. It doesn’t matter that there wasn’t an explicit 
agreement. Because of this risk, if you find yourself present 
during a discussion of prices with competitors, immediately 
break away from the discussion in a way that makes it clear 

you consider this improper and promptly contact the 

Corporate Legal Department. 



 

 

Commercial Bribery 

We must never make business decisions based on any personal benefit 
given or offered to us. In particular, we may not solicit, offer or accept 
bribes, kickbacks or other improper payments from anyone who does or is 
seeking to do business with our Company. Keep this principle in mind 
when offering any form of gift or entertainment to a customer, supplier or 
other business partner. You should refer to the “Bribes and Improper 
Payments” section of our Code for more guidelines. 

 

Working with Government Customers 

Government contracts or subcontracts in any way are very complex and involve 
numerous policies, laws and regulations that apply to your work, including the 
provisions of the U.S. Federal Acquisition Regulations (FAR). You should consult 
and get a written consent from the Legal Department before you begin to 
negotiate with or make any sales to any government entity.  Please note that 
violations of the government rules and regulations regarding purchases can 
result in substantial fines, and even criminal prosecution for the individuals 
involved and our Company.  

 

Building Honest Supplier Relationships 

We treat our suppliers equitably, and engage in honest and fair supplier 
selection. We must always:  

 Communicate to our suppliers that we expect them to compete 
fairly and vigorously for our business 

 Select suppliers objectively and based strictly based on merit, and 
not because of any personal benefit 

 Follow internal controls that govern our bidding processes  
 Comply with all applicable sourcing policies and purchasing 

guidelines 

In addition, we expect that our suppliers to follow similar principles to those set 
out in our Code when working for DNOW and its subsidiaries. 

  



 

 

Protecting Third-Party Information  

We have a duty to protect the confidential information supplied to DNOW by our 
customers, suppliers and other business partners. This generally includes any 
nonpublic information that might impede our customer or business partner’s 
ability to compete if made available to the public. To protect this information, we 
must follow the terms of any contractual agreements. In addition, we should 
never misappropriate or misuse this information. Our obligation to protect third-
party information gained through our work with our Company continues even 
after our employment with DNOW ends.  

In addition, many of the materials we use in our work are owned by a third party 
and protected under copyright laws or licensing agreements. Examples of such 
materials include computer software, journals and other publications. We may 
not disclose or copy such materials, or otherwise infringe on the copyrights of 
others.  

 

 

 

 

  

Q: One of my coworkers owns a small side business. 
Recently, I’ve noticed her accessing customer lists, and I 

have a feeling she’s trying to build a list of contacts for her 
own business. Although her side business doesn’t compete 

with DNOW in any way, I don’t think she can use this 
information for personal reasons. Do I need to tell anyone 

about her actions? 

……………………………………………………………. 
A: Yes, you should report the situation to the Legal 

Department immediately. If your suspicions are correct, 
your fellow associate is violating our Code by using DNOW 

information or materials for her own personal gain. She 
may also be violating data privacy and security obligations, 
which protect our confidential information and that of our 

customers and business partners. 



 

 

  

INTEGRITY AND 

RESPONSIBILITY 

FOR OUR COMPANY 

AND OUR 

SHAREHOLDERS 
 

 



 

 

Recognizing and Dealing with Conflicts of Interest  

To act with integrity, we must always ensure that all of our business actions and 
decisions are in our Company’s best interest. Therefore, we need to be careful to avoid 
conflicts of interest, and fully vet even the appearance of a conflict of interest. These 
guidelines also apply to your immediate family members. A “conflict of interest” arises 
when our personal interests interfere with the interests of our Company. If you feel you 
confronting an actual or apparent conflict of interest, you must disclose the situation 
right away to the Legal Department.  While having a conflict of interest is not necessarily 
a violation of our Code, failing to disclose it is.  

Gifts and Entertainment 

Gifts and entertainment are commonly exchanged when doing business to build good 
working relationships. However, we must always use good judgment and moderation 
when offering and accepting such courtesies.  

As a general rule, do not offer a business gift or entertainment if doing so would appear 
as if you were attempting to influence a business decision. You may offer a gift or 
entertainment if it meets all of the following criteria: 

 Consistent with our business practice 
 Of small value  
 Unsolicited 
 Not cash or cash equivalent (such as a gift card or voucher) 
 Does not violate the law or our Code 

You should never accept a gift of cash, a cash equivalent or a gift or entertainment from 
anyone doing or wishing to do business with DNOW. Do not accept gift or 
entertainment if it might be viewed as a bribe or otherwise give the appearance of 
impropriety. In addition, never accept a gift or entertainment if doing so could appear to 
influence your business judgment. If you have any questions regarding whether a gift or 
entertainment is acceptable, please contact the Legal Department.  
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Financial Investments and Outside Employment 

To ensure our loyalty and objectivity to DNOW, we may not hold any outside employment or 
operate any personal business that interferes with our Company’s best interests. This means that 
we may not:  

 Accept outside work that in any way limits our ability to perform our job duties for 
DNOW 

 Engage in business activities with DNOW competitors, customers or business partners  
 Use DNOW facilities, equipment or other property to pursue such activities 

In addition, we should not own substantial financial interests in DNOW competitors. Ensure that 
any investments you have in competitors are not of such a size that they could influence your 
judgment on Company matters or amount to management participation in the company. 

Personal Relationships 

We may not directly or indirectly supervise our immediate family members. “Immediate family 
members” include spouses, children, stepchildren, parents, stepparents, siblings, in-laws and any 
other members of your household. Doing so could create the appearance of favoritism or a conflict 
of interest. If you find yourself in a position that may violate our Code, you should disclose the 
situation right away to the Human Resources Department.  

Protecting Company Assets and Information 

We are expected to treat DNOW’s property—including both tangible and information assets—with 
the same care and respect that we do our own. We must all work to protect our Company’s 
physical property and assets from theft, damage, loss or misuse. These assets include facilities, 
vehicles, business equipment, supplies and documents. If you suspect any form of fraud or theft, 
you should report it immediately. 

Occasional personal use of certain Company equipment is sometimes appropriate, as long as such 
use is authorized. However, we must ensure this use does not interfere with our ability to do our 
work for DNOW. Never use Company property for personal gain or that of another person or 
organization.  

Confidential Company information 

We are frequently entrusted with our Company’s confidential information. This information is one 
of DNOW’s most important assets. Some examples of Company confidential information include 
the following: 

 Patents, processes and process improvements 
 Customer lists  
 Business, marketing and service plans 

Unpublished financial data and reports  



 

 

We must safeguard this information at all times and ensure that we do not share it to 
anyone outside our Company. We must each commit to preserving this information 
even if we leave our Company.  

We should take care not to lose, misplace or leave confidential information (or 
technologies containing such information) unattended. Never discuss this information in 
places where those who do not have a business need to know it might overhear you. 
This includes public places such as airport terminals, trains and restaurants. It also 
includes open areas at DNOW, such as Company restrooms and break rooms.  

We may only grant access to DNOW confidential information to fellow employees who 
have a business need to know it. You may not disclose information to anyone without 
prior appropriate approval. In addition, never use DNOW information for your own gain 
or disclose it to others for their personal gain.  

 

DNOW’s Intellectual Property 

We work diligently to protect our Company’s intellectual property rights. ”Intellectual 
property” refers to anything we create on Company time, at DNOW’s expense or within 
the scope of our job duties. Examples include patented equipment and processes, 
trademarks and logos.  

Please keep in mind that our Company owns the rights to anything we create through 
our work on its behalf to the extent permitted by law. This is true regardless of whether 
this property is patentable or protectable by copyright, trade secret or trademark.  

 

 

 

 

 

 

 

 



 

 

Our Company’s Reputation  

Our reputation for integrity is critical to our future success. We, therefore, must protect 
our reputation by making sure our public communications give an honest and consistent 
picture of our operations. DNOW has an important responsibility to provide consistent 
and accurate information to the public concerning its business. 

In addition, we must properly handle any outside inquiries. Only certain people within 
our Company may speak on our behalf. Therefore, if you are asked questions, either 
directly or through another person for information from shareholders, analysts or the 
media, do not attempt to answer them unless you are authorized to do so. If you receive 
a request for information from investors, security analysts or the media, forward it to 
Investor Relations.  

 

  



 

 

Using DNOW Technologies Properly 

We must safeguard all of DNOW’s technologies from damage, alteration, theft, fraud 
and unauthorized access. This includes electronic communications systems, computers, 
cell phones and PDAs. It also includes email and voicemail, Internet and intranet, 
computer operating systems and software technologies. We must always follow all 
security measures and internal controls for any of the technologies we access. 

In addition, you should never share passwords or other login information with anyone. If 
your password is lost or stolen, you should contact the local security administrator to 
have it reset. If you become aware of a situation that might compromise information 
security, contact the Corporate IT Department. 

While you may make limited personal use of Company technologies, you need to ensure 
that your use does not interfere with your ability to do your work. In addition, you 
should not have any expectation of privacy when using these resources, as DNOW 
reserves the right to monitor our use (as well as transmitted and storied information) as 
permitted by local law.  

 

 

 

 

 

 

 

 

 

 

 

 

Q: I just got an email from one of my coworkers making 
crude jokes about a particular race. I want to send it to a 

friend of mine outside DNOW. The original sender was just 
being funny, and I know my friend will get it. Can I forward it 

on since the recipient doesn’t work here? 

……………………………………………………………. 
A: No. You should never use DNOW technologies to send 
potentially offensive material to anyone within or outside 
DNOW. Sending such materials and violates our Code, 
which defines harassment as any form of inappropriate 

conduct that creates an intimidating, hostile or offensive 
work environment. You should delete the email immediately 

and refrain from sending it to anyone else. 



 

 

Electronic Information 

We must only use Company electronic communications for business related purposes, 
even when using a Company computer during non-work hours too “Electronic 
communications” include all aspects of voice, video and data communications, such as 
voicemail, email, instant messaging, text messaging, fax and the Internet. 

Under no circumstances should you use DNOW’s computer and network systems to: 

 Communicate, download, send or view illegal, libelous, inappropriate, sexually 
explicit, offensive and harassing materials, pictures, graphics, files or messages 

 Access illegal or unauthorized material 
 Send unauthorized solicitations  
 Conduct business for another organization 
 Relocate or transfer computer data or resources 

Inappropriate, unauthorized or unlawful electronic communications use may subject us 
to disciplinary and legal action. 

 

 

 

 



 

 

Social Media/Networking 

The use of social media brings additional responsibilities we must know and follow. 
“Social media” sites include a vast array of websites, including social networking sites, 
blogs, photo and video sharing sites, forums, chat rooms, and many others.  

When posting on such sites using Company technologies (for example, Company-issued 
computers, PDAs or other portable devices) or electronic communications systems, you 
may only post information for authorized DNOW business purposes. If you wish to make 
a comment about DNOW, you must ensure that your post clearly explains that you are 
speaking for yourself and not on behalf of our Company. Lastly, be careful to protect our 
reputation at all times, and never post confidential information about DNOW or our 
customers or business partners. 

Please refer to our use of internet, e-mail and other electronic data systems policies for 
more information about the above topics. 

 

 

  



 

 

Preventing Insider Trading 

Through our work, we may learn material, nonpublic information (or “inside” 
information) about our Company or another company with which we do business.  

 “Material information” is any information that a reasonable investor would 
consider important in making a decision to trade in a company’s securities.  

 Information is considered “non-public” unless it has been provided to the 
public and adequate time has passed for the markets to digest the 
information. 

When we have inside information about a company, we may not trade the securities of 
that company. This activity is called “insider trading.” Insider trading is illegal under U.S. 
laws, as well as the countries in which we do business. Through our work, we may 
acquire inside information about DNOW, as well as other companies whose business 
relates to ours. Insider trading laws govern trades based on all such information. 

Communicating inside information to another person that would help them make a 
profit or prevent a loss (or “tipping”) is also a violation of insider trading laws. Be 
advised that, in this situation, we could be held liable for breaking the law without 
personally engaging in trading activity whatsoever. Certain personnel, by the nature of 
their jobs, have been deemed to be “insiders” under the Company’s Insider Trading 
Policy and are subject to additional restrictions.  If you have any questions about 
whether you possess inside information or whether you can trade in a company’s 
securities, you should consult the Legal Department before acting.   

Q: While working for DNOW, I learned about new 
products we will soon be offering. No one outside our 

Company knows about these new products. I'm planning 
to buy stock before this information becomes public and 

the price goes up. Is this allowed? 

………………………………………………………….. 
A: No. Federal securities laws prohibit any persons 
from making securities transactions if they become 
aware of material, nonpublic information concerning 
our Company through their employment. These laws 
extend to consultants, lawyers, accountants and any 

other non-employees having a relationship of trust with 
our Company. 

 



 

 

Keeping Transparent Financial Books and Records 

Our shareholders rely on us to maintain accurate books and records. These documents 
form the basis for our earning statements, financial reports and other public disclosures. 
In addition, they guide our Company’s business actions and decisions.  

Accurate and Honest Accounting  

Each of us has a duty to ensure that all entries in our Company’s financial records give 
an honest picture of the results of our operations and our financial position. We do this 
by complying not only with our Company’s policies, but also with the laws, rules and 
regulations that govern our financial accounting and reporting. In particular, this means 
that we must: 

 Accurately record all assets, liabilities, revenues and expenses 
 Follow all internal control procedures 

We may never make a false representation in our Company’s books or otherwise 
mischaracterize such information. This means we cannot: 

 Intentionally distort or disguise the true nature of any transaction in any 
accounting entries 

 Make a representation, whether in a document or verbally, that is not fully 
accurate 

 Establish any undisclosed or unrecorded funds or assets, such as “slush funds,” 
for any purpose 

You should report all matters relating to accounting or auditing or fraud within or 
against our Company directly to Internal Audit or the ethics hotline. Remember, DNOW 
will not tolerate any retaliatory acts against anyone who makes a good faith report. 

 

 

  

Q:  My access to DNOW technologies allows me to enter 
customer order information. My manager asks me to 
accelerate customer shipment dates in the system so 

the shipments occur in July instead of August. This will 
boost July’s sales figures, which were lower than 

expected. Is this okay? 
…………………………………………………………….. 

A: No. You must always enter accurate shipping dates 
and may never make false entries to Company records 

for any reason. Entering accurate information is a 
critical component of ensuring the accuracy of our 

Company's financial statements. You should report your 
manager’s request to Internal Audit, the Hotline or the 

Legal Department immediately. 
 



 

 

Financial Records and Disclosures 

Those of us with finance and accounting responsibilities have a special duty to ensure 
that our Company’s financial disclosures are full, fair, accurate, timely and 
understandable. If you have such responsibilities, you must know and adhere to legal 
and regulatory requirements that govern these public disclosures. In addition, you must 
know and follow the internal controls established by our Company that govern the 
same. If you see any significant deficiencies or weakness in the design or operation of 
our internal controls over financial reporting that could harm our Company’s ability to 
record, process, summarize or report financial data, you should report this to the 
Internal Audit Department. Remember, inaccurate, incomplete or untimely reporting 
may not only damage our Company, but also result in legal liability for those involved.  

Records Management 

We have a responsibility to know and follow applicable statutory, regulatory and 
contractual requirements governing how long we should retain Company documents, as 
well as how and when to discard them. We, therefore, must know and follow the 
Company policy before destroying any Company documents. If you are unsure whether 
you should maintain or destroy a particular document, you should consult your manager 
or supervisor. 

You may receive notice requesting that you provide documents in your control. These 
documents may be connected to a lawsuit or government investigation. Therefore, if 
you receive such notice, you must preserve—and never alter, conceal or destroy—these 
documents. In addition, never assist or encourage anyone to destroy records in 
connection with an audit or review that contain related conclusions, opinions, analysis 
or financial data. If you are unsure whether a document is relevant, contact the Legal 
Department.  

Responding to Auditors  

We have a responsibility to cooperate with and be courteous to external and internal 
auditors who are reviewing our Company’s business activities.  

Government Inquiries and Investigations 

We must also cooperate with government investigators conducting an inspection on 
DNOW’s behalf. Never interfere with or seek to improperly influence their audit or 
examination of our Company. We must provide these persons the information they 
need. You should contact the Corporate Legal Department in the event of notification of 
any litigation, investigation or proceeding. 

 



 

 

WAIVERS OF OUR CODE 

Our Board of Directors must approve any waiver of the Code for a Director or Executive 

officer. Such waiver must also be disclosed as required by the NYSE. 

All other waivers must be approved by the General Counsel or a person representing 

him. 

  



 

 

REACHING OUT WITH CONCERNS 
DNOW expects and encourages us to report non-compliance with the 
law or our company’s policies. 

  

You can report Code violations: 

 

(1) By accessing one of the ethics reporting websites. 
 

(2) By dialing one of the ethics reporting hotlines. 

 
 
 

CONTACT INFORMATION FOR GUIDANCE AND 
ASSISTANCE IN HANDLING ISSUES 

  

 



 

 

Resource Contact Information 

Corporate Human Resources C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 
 
Or your Local Human Resources 
Representative 

Internal Audit Department C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 

Legal Department C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 

Corporate IT Department C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 
 
Or your local IT representative 

Corporate Compliance Group C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 

Corporate Health, Safety and 

Environment 

C/O Code of Business Conducts and 
Ethical Standards Relations 
7402 North Eldridge Parkway 
Houston, TX, 77041 
 
Or your local HSE department 

ANNUAL COMPLIANCE CERTIFICATION 

Annually, our Company will require each of us covered by this policy to submit 
a statement of compliance with this Code.  



 

 

If you are receiving the Code in a hard copy format please sign, detach and mail 
the attached form to your Human Resources representative.  



 

 

 

 

ATTN: Human Resources 
 
 
 
 
 
This certifies that I, ________________________________     
have received a copy of DNOW’s Code of Business Conducts and 
Ethical Standards. 
 
I have read and understand the document, agree to abide by 
it, and understand that failure to do so may result in 
disciplinary action, up to and including termination to the 
extent permitted by applicable law. 
 
 
 
Employee Signature: _________________________ 

Date:  _____________________________________ 

Print Name: ________________________________ 

Title:  _____________________________________ 

Location: __________________________________ 

 


