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EXPLANATORY NOTE

DNOW Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-K/A (this “Amendment”) to amend the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2024 (the “Original Filing”), which was filed with the U.S. Securities
and Exchange Commission (the “SEC”) on February 18, 2025 (the “Original Filing Date”). The sole purpose of this Amendment is to
supplement the Exhibits contained in Item 15(a)(3) of Part IV of the Original Filing to include our Insider Trading Policies as Exhibits
19, which were inadvertently omitted in the Original Filing.

This Amendment is an exhibit-only filing. Except as described above, no changes have been made to the Original Filing and this
Amendment does not modify, amend, or update in any way any of the financial or other information contained in the Original Filing.
This Amendment does not reflect events that may have occurred subsequent to the Original Filing Date. Accordingly, this Amendment
should be read in conjunction with the Original Filing and the Company’s other filings with the SEC.

Pursuant to Rule 12b-15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), currently dated certifications are
filed herewith as exhibits to this Amendment pursuant to Rule 13a-14(a) or 15d-14(a) of the Exchange Act under Item 15 of Part IV
hereof. Because no financial statements have been included in this Amendment and this Amendment does not contain any disclosure
with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the certifications have been omitted. Similarly, because
no financial statements have been included in this Amendment, certifications pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 have been omitted.




ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Item 15 is hereby supplemented to added Exhibit 19 Insider Trading Policy and to include two certifications as Exhibits 31.3 and 31.4.

(3) Exhibits

19.1
19.2
313

314

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

Policy on Insider Trading ‘*}

Policy regarding Special Insider Trading Procedures **

Certification of Chief Executive Officer pursuant to Rule 13a-14a and Rule 15d-14(a)_of the Securities and Exchange Act,

as amended I

as amended V)

Inline XBRL Instance Document — The instance document does not appear in the interactive data file because its XBRL
tags are embedded within the Inline XBRL document

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document

Inline XBRL Taxonomy Extension Definition Linkbase Document

Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (embedded within the Inline XBRL document)

O Filed herewith.



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
Amendment No. 1 to this report to be signed on its behalf by the undersigned, thereunto duly authorized.

DNOW Inc.
Date: February 18, 2025
By: /s/David A. Cherechinsky

David A. Cherechinsky
President, Chief Executive Officer and Director




Exhibit 19.1

DNOW INC.
POLICY ON INSIDER TRADING
Adopted May 1, 2014

DNOW INC. has adopted a Policy on Insider Trading that applies to each director, officer and employee of DNOW INC.
and its subsidiaries (hereinafter referred to collectively as “DNOW?).

The General Counsel is the Compliance Officer for this Policy.
1. Compliance with DNOW’s Policy on Insider Trading

Each director, officer and employee of DNOW, and their Related Persons, may not trade in securities, options or
other derivative securities of DNOW if at the time such person possesses material, nonpublic information about DNOW.

This prohibition continues to apply to a Covered Person’s transactions in DNOW securities even after such person
has terminated employment or other services to the Company or a subsidiary as follows: if a Covered Person is aware of
material, nonpublic information when such person’s employment or service relationship terminates, such person may not
trade in DNOW’s securities until that information has become public or is no longer material.

For purposes of this Policy, a “Related Person” includes your spouse, minor children and anyone else living in
your household; partnerships in which you are a general partner; trusts of which you are a trustee; estates of which you are
an executor; and other equivalent legal entities that you control. A “Covered Person” includes each director, officer and
employee of DNOW, and each of their Related Persons.

2. Prohibition on Short Sales, Puts, Calls, Options and Other Hedging Transactions

Each Covered Person is prohibited from making any short sales of any securities of DNOW. Also, no such person
may at any time buy or sell puts, calls or options or other financial instruments in respect of DNOW’s securities, including
but not limited to prepaid forward variable contracts, equity swaps, collars and exchange funds, or otherwise engage in
transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of DNOW’s
securities, absent prior written approval from the Compliance Officer.

Short sales are sales of securities that the seller does not own at the time of the sale or, if owned, that will not be
delivered within 20 days of the sale. One usually sells short when one thinks the market is going to decline substantially
or the stock will otherwise drop in value. If the stock falls in price as expected, the person selling short can then buy the
stock at a lower price for delivery at the earlier sale price (this is called “covering the short”) and pocket the difference in
price as profit. In addition to the fact that it is illegal for directors and certain officers to sell their company’s securities
short, DNOW believes it is inappropriate for its insiders to bet against DNOW’s securities in this way. Puts, calls and
options for DNOW’s securities (other than employee benefit plan options) also afford the opportunity for insiders to profit
from a market view that is adverse to DNOW, and they carry a high risk of inadvertent securities law violations; all such
transactions are prohibited except where there is a compelling reason for the transaction and a Covered Person has
obtained the prior written approval of the Compliance Officer.

3. Prohibition of Trading on Margin, Pledging Securities as Collateral

Because a broker is permitted to sell securities in a margin account if a Covered Person fails to meet a margin call,
the securities can be sold at a time when such person is aware of material, nonpublic information about DNOW. Also, a
foreclosure sale under any other loan could occur at a time when such person has material, nonpublic information about
DNOW. Therefore, each Covered Person is prohibited from holding any securities of DNOW in a margin account or
pledging any securities of DNOW as collateral for a loan. An exception to this prohibition may be granted in the case of a
non-margin loan where a Covered Person is able to clearly demonstrate the financial ability to repay the loan without
resorting to the pledged securities. A request for any such exception must be made to the Compliance Officer at least 10
days in advance of entering into the pledge agreement. For purposes of this section, the “cashless exercise” of stock
options



to purchase securities of DNOW through a broker is not subject to the prohibition from holding any securities of DNOW
in a margin account.

4. Restrictions on Standing Orders

Standing orders (except under approved Rule 10b5-1 plans, as discussed below) should be used only for a very brief
period of time. A standing order placed with a broker to sell or purchase stock at a specific price leaves you with no
control over the timing of the transaction. A standing order transaction executed by the broker when a Covered Person is
aware of material, nonpublic information about DNOW may result in unlawful insider trading.

5. Pre-clearance of 10b5-1 Plans

Trades in securities of DNOW that are executed pursuant to a 10b5-1 plan are not subject to prohibition on trading
on the basis of material, nonpublic information contained in this Policy or the restrictions set forth above relating to pre-
clearance procedures and restricted periods.

Rule 10b5-1 provides an affirmative defense from insider trading liability under the federal securities laws for
trading plans that meet certain requirements. In general, a 10b5-1 plan must be entered into before a Covered Person is
aware of material, nonpublic information. Once the plan is adopted, a Covered Person must not exercise any influence
over the amount of securities to be traded, the price at which they are to be traded, or the date of the trade. The plan must
either specify (including by formula) the amount, pricing, and timing of the transactions in advance or delegate discretion
on those matters to an independent third party.

DNOW requires that all 10b5-1 plans must be approved in writing in advance by the Compliance Officer. 10b5-1
plans generally may not be adopted during a restricted period and may only be adopted before the person adopting the
plan is aware of material, nonpublic information.

6. Communicating Potential Material Information

If a Covered Person becomes aware of information about DNOW that is or may become material, such person
should promptly communicate that information to the President, the Chief Financial Officer and the Compliance Officer.
This communication is very important to allow DNOW to determine whether, how and when the information should be
reported to the public. It is also critical to permit the Compliance Officer to determine whether to permit transactions in
DNOW s securities. Except for this communication, a Covered Person should keep the information confidential and share
it only with DNOW’s employees, accountants and legal counsel who have a need to know as directed by the President or
Chief Financial Officer. If a Covered Person has any doubt about whether information may be material, such person
should err in favor of prompt communication to the President, Chief Financial Officer and Compliance Officer.

7. Reporting Violations

If a Covered person knows or has reason to believe that this Policy or DNOW’s Policy on Insider Trading has
been or is about to be violated in any way, such person should promptly bring the actual or potential violation to the
attention of the Compliance Officer.
8. Waivers; Modifications

Exceptions to this Policy may be made only by the written approval of the Board of Directors, the Compliance
Officer or the committee or persons to whom the Board of Directors may delegate authority to waive compliance. DNOW
reserves the right to amend or rescind this Policy or any portion of it at any time and to adopt different policies and
procedures at any time.

9. Questions

If a Covered Person has any questions about this Policy, such person should contact the Compliance Officer. The
Compliance Officer may refer the question to DNOW?’s securities counsel before responding.



Exhibit 19.2

DNOW INC.
Povricy REGARDING SPECIAL TRADING PROCEDURES

THIS POLICY WAS ADOPTED BY THE BOARD OF DIRECTORS OF DNOW INC. EFFECTIVE AS OF
MAY 1, 2014 AND APPLIES TO ALL DIRECTORS AND OFFICERS OF DNOW. THIS POLICY ALSO
APPLIES TO ALL EMPLOYEES OR CONSULTANTS WHO DNOW BELIEVES MAY REGULARLY HAVE
ACCESS TO MATERIAL, NONPUBLIC INFORMATION ABOUT DNOW INC. AND/OR ITS SUBSIDIARIES.

DNOW INC. has adopted a Policy on Insider Trading that applies to each director, officer, employee and certain
consultants of DNOW INC. and its subsidiaries (hereinafter referred to collectively as “DNOW?”). A copy of that Policy
on Insider Trading has been distributed or made available to all those persons, including you.

You have been identified as a director or officer of DNOW or an employee or consultant of DNOW and its
subsidiaries who may regularly have access to important information about DNOW before the information is publicly
known. This Policy Regarding Special Trading Procedures describes additional special trading restrictions that apply to
you. You must comply strictly with this Policy as well as comply with DNOW’s Policy on Insider Trading.

1. Restricted Periods and Pre-Clearance

There are times when DNOW may be aware of a material, nonpublic development. If you trade in DNOW’s
securities before the development is disclosed to the public or resolved, you may expose yourself and DNOW to a charge
of insider trading that could be costly and difficult to defend. This can occur even though you may not know of the
development or its details. In addition, DNOW could receive negative publicity if you trade during such a development.

Therefore, you, your spouse and relatives living in your house may not under any circumstances purchase
or sell securities of DNOW during the restricted period described in this Policy, and if you choose to purchase or
sell at other times, you may do so only after pre-clearing your intent to trade with the Compliance Officer.!

The General Counsel is the Compliance Officer for this Policy.

Restricted Periods. DNOW expects that there will be four periods, called “restricted periods,” during which you
may not under any circumstances effect transactions in DNOW’s securities. The four restricted periods begin on the last
day of each calendar quarter and end on the second business day after DNOW issues its press release announcing
quarterly or annual earnings.

DNOW may extend any restricted period, or create additional restricted periods, at any time, if at the time DNOW
believes trading by insiders would be inappropriate because of developments at DNOW that are or could become material.

Pre-Clearance. If you intend to engage in a trade, you must also receive permission in advance from the
Compliance Officer.? The Compliance Officer may refuse to permit any transaction if he determines that the transaction
would not be appropriate under the circumstances. Please understand in this regard that judgments in this area are often
quite difficult, and typically involve difficult assessments of what information may or may not be material to a
stockholder. In making any judgment, the Compliance Officer will seek to prevent transactions that might have the
appearance of

'If the Compliance Officer, his spouse or relatives living in his house wish to purchase or sell securities of DNOW,
the Compliance Officer must pre-clear his intent to trade with DNOW’s Chief Executive Officer.

2 If the Compliance Officer will be absent from the office or unavailable for a significant period of time, absent prior
written approval from the Compliance Officer, he will designate another executive officer of DNOW to handle
trading requests.



impropriety, as well as transactions that are clearly inappropriate. The Compliance Officer may consult with DNOW’s
securities counsel before responding to your request.

If you are advised that you may not trade, then you may not buy or sell DNOW’s securities under any
circumstances until you are subsequently advised by the Compliance Officer that your requested transaction may now be
effected. In addition, you may not inform anyone else within or outside DNOW of the Compliance Officer’s decision.

After you receive permission to engage in a transaction, you must complete your transaction within forty-eight
hours or make a new request for clearance.

The exercise of an option to purchase securities of DNOW for cash is not subject to these pre-clearance
procedures. Nevertheless, the securities so acquired may not be sold except outside of a restricted period, after
authorization from the Compliance Officer has been received, and after all other requirements of this Policy have been
satisfied. The so-called “cashless exercise” of stock options through a broker (in which the broker sells shares on the
exercise date to cover the exercise price and taxes) is covered by this Policy and will require prior clearance.

2. Compliance with DNOW?’s Policy on Insider Trading

You, your spouse, and any relative living in your house may not trade in securities, options or other derivative
securities of DNOW if at the time you or that person possesses material, nonpublic information about DNOW. This
prohibition applies even if you receive pre-clearance for a transaction.

This prohibition continues to apply to your transactions in DNOW securities even after you have terminated
employment or other services to the Company or a subsidiary as follows: if you are aware of material, nonpublic
information when your employment or service relationship terminates, you may not trade in DNOW’s securities until that
information has become public or is no longer material.

3. Prohibition on Short Sales, Puts, Calls and Options

You, your spouse, and any relative living in your house are prohibited from making any short sales of any
securities of DNOW. Also, no such person may buy or sell puts, calls or options in respect of DNOW’s securities at any
time, absent prior written approval from the Compliance Officer.

Short sales are sales of securities that the seller does not own at the time of the sale or, if owned, that will not be
delivered within 20 days of the sale. One usually sells short when one thinks the market is going to decline substantially
or the stock will otherwise drop in value. If the stock falls in price as expected, the person selling short can then buy the
stock at a lower price for delivery at the earlier sale price (this is called “covering the short”) and pocket the difference in
price as profit. In addition to the fact that it is illegal for directors and certain officers to sell their company’s securities
short, DNOW believes it is inappropriate for its insiders to bet against DNOW’s securities in this way. Puts, calls and
options for DNOW’s securities (other than employee benefit plan options) also afford the opportunity for insiders to profit
from a market view that is adverse to DNOW, and they carry a high risk of inadvertent securities law violations; all such
transactions are prohibited except where there is a compelling reason for the transaction and you have obtained the prior
written approval of the Compliance Officer.

4. Prohibition of Trading on Margin, Pledging Securities as Collateral

Because a broker is permitted to sell securities in a margin account if you fail to meet a margin call, the securities
can be sold at a time when you are aware of material, nonpublic information about DNOW. Also, a foreclosure sale under
any other loan could occur at a time when you have material, nonpublic information about DNOW. Therefore, you, your
spouse, and any relative living in your house are prohibited from holding any securities of DNOW in a margin account or
pledging any securities of DNOW as collateral for a loan. An exception to this prohibition may be granted in the case of a
non-margin loan where you are able to clearly demonstrate the financial ability to repay the loan without resorting to the
pledged securities. A request for any such exception must be made to the Compliance Officer at least 10 days in advance
of entering into the pledge agreement. For purposes of this section, the “cashless exercise” of stock options to purchase



securities of DNOW through a broker is not subject to the prohibition from holding any securities of DNOW in a margin
account.

5. Restrictions on Standing Orders

Standing orders (except under approved Rule 10b5-1 plans, as discussed below) should be used only for a very brief
period of time. A standing order placed with a broker to sell or purchase stock at a specific price leaves you with no
control over the timing of the transaction. A standing order transaction executed by the broker when you are aware of
material, nonpublic information about DNOW may result in unlawful insider trading.

6. Pre-clearance of 10b5-1 Plans

Trades in securities of DNOW that are executed pursuant to a 10b5-1 plan are not subject to prohibition on trading
on the basis of material, nonpublic information contained in this Policy or the restrictions set forth above relating to pre-
clearance procedures and restricted periods.

Rule 10b5-1 provides an affirmative defense from insider trading liability under the federal securities laws for
trading plans that meet certain requirements. In general, a 10b5-1 plan must be entered into before you are aware of
material, nonpublic information. Once the plan is adopted, you must not exercise any influence over the amount of
securities to be traded, the price at which they are to be traded, or the date of the trade. The plan must either specify
(including by formula) the amount, pricing, and timing of the transactions in advance or delegate discretion on those
matters to an independent third party.

DNOW requires that all 10b5-1 plans must be approved in writing in advance by the Compliance Officer. 10b5-1
plans generally may not be adopted during a restricted period and may only be adopted before the person adopting the
plan is aware of material, nonpublic information.

7. Communicating Potential Material Information

If you become aware of information about DNOW that is or may become material, you should promptly
communicate that information to the President, the Chief Financial Officer and the Compliance Officer. This
communication is very important to allow DNOW to determine whether, how and when the information should be
reported to the public. It is also critical to permit the Compliance Officer to determine whether to permit transactions in
DNOW s securities. Except for this communication, you should keep the information confidential and share it only with
DNOW’s employees, accountants and legal counsel who have a need to know as directed by the President or Chief
Financial Officer. If you have any doubt about whether information may be material, you should err in favor of prompt
communication to the President, Chief Financial Officer and Compliance Officer.

8. Reporting Violations

If you know or have reason to believe that this Policy or DNOW’s Policy on Insider Trading has been or is about
to be violated in any way, you should promptly bring the actual or potential violation to the attention of the Compliance
Officer.
9. Waivers; Modifications

Exceptions to this Policy may be made only by the written approval of the Board of Directors, the Compliance
Officer or the committee or persons to whom the Board of Directors may delegate authority to waive compliance. DNOW
reserves the right to amend or rescind this Policy or any portion of it at any time and to adopt different policies and
procedures at any time.

10. Questions

If you have any questions about this Policy, you should contact the Compliance Officer. The Compliance Officer may
refer the question to DNOW’s securities counsel before responding.



Exhibit 31.3
CERTIFICATION

I, David A. Cherechinsky, certify that:
1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of DNOW Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report.

Date: February 18, 2025

By: /s/ David A. Cherechinsky
David A. Cherechinsky
President and Chief Executive Officer




Exhibit 31.4
CERTIFICATION

I, Mark B. Johnson, certify that:
1. I have reviewed this Amendment No. 1 to the annual report on Form 10-K of DNOW Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report.

Date: February 18, 2025

By: /s/ Mark B. Johnson
Mark B. Johnson

Senior Vice President and Chief Financial
Officer







