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CRITERIA FOR MEMBERSHIP ON THE BOARD OF DIRECTORS

W.W. Grainger, Inc.

The Board will have a majority of Directors who meet the criteria for independence
required by the New York Stock Exchange. In assessing a candidate’s qualifications,
the following criteria should be considered in the context of the needs of the Board.

A. Personal characteristics to be sought in candidates for the Board:

1.

Well regarded in the community, with a long-term, good reputation for
highest ethical standards.

2. Good common sense and judgment.

3. An inquiring mind.

4. An independent, objective, candid, yet constructive approach.

5. Considerate of diverse opinion and does not dominate to the exclusion of
others.

6. A strategic perspective, an awareness of the dynamics of change and the
need to anticipate and capitalize on opportunities.

7. A positive record of accomplishment in present and prior positions.

8. Any other relevant experience, qualifications, attributes, skills and
backgrounds.

9. If on another board or boards, has an excellent record for preparation,
attendance, participation, interest, and initiative.

10.  Business and/or professional knowledge and experience applicable to
Company goals and other management issues.

11.  The time, energy, interest, and willingness to become involved in the
Company and its future.

B. Added specific considerations for candidates:
1. Consideration shall be given to candidates without regard to race, color,

religion, gender, or national origin. The Board will seek qualified
candidates for board membership from a variety of backgrounds.



Not recommended for board membership is an employee or partner of:
a. a commercial bank.

b. an investment banking firm.
C. a law firm.
d. public accounting firm.

A candidate’s occupation, business and/or relationships shall not impair

independence and:

Shall not compete with the Company.

Shall not conflict with Company current operations and future goals.

Shall not be competitive with that of an incumbent Director.

Shall have no significant existing or potential supplier or customer

relationship with the Company or with the employer of an

incumbent Director.

e. Shall not be linked to practices, or offer products or services,
inappropriate for association with the Company.
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If a candidate is a director of another company, the following questions are
germane, and should be resolved by Company legal counsel before the
candidate is appointed or elected to the Board:

a. Complies with the interlocking directorate provisions of the Clayton
Act, and other applicable antitrust laws?

b. Competes with the Company?

C. Conflicts with Company current operations and future goals?

d. Has a significant supplier or customer relationship with the
Company?

e. Linked to practices, or offers products or services, inappropriate for

association with the Company?

Added considerations for Directors in general:

1.
2.

A Director shall represent the shareholders, not a specific constituency.

Proposed reciprocal board memberships are subject to review by the
Board Affairs and Nominating Committee (the “BANC”).

A Director may not serve on more than one other board with an incumbent
Director. This does not apply to philanthropic, charitable or non-profit
boards.

The number of other public company boards and other boards (or
comparable governing bodies) on which a prospective nominee is a
member. A prospective nominee may serve on a maximum of four (4)
public company boards, inclusive of the Company.

Persons who are former employees of the Company generally shall not be

nominated. This may be waived by a vote of the Board for one year in the
case of an officer who retires from active employment.
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10.

An outside Director who will be age 72 as of the next annual meeting of
shareholders of the Company generally will not be nominated.

Each incumbent Director is expected to tender a resignation from the
Board at the time of a substantive change in career or vocation. The
BANC within 30 days will submit to the full Board a recommended
response to the resignation.

Should a Director standing for re-election not receive the affirmative vote
of a majority of shares represented at the meeting and entitled to vote, the
Director is expected to tender a resignation from the Board. The BANC will
consider the resignation and recommend to the Board the action to be
taken. The BANC and the Board may consider any factors they deem
relevant in deciding whether to accept a Director’s resignation. Any
Director whose resignation is under consideration will be recused from
participating in the decision. The Board will publicly disclose its decision
regarding the resignation within ninety (90) days after the results of the
election are certified.

Each incumbent Director is expected to give to the BANC notice in
advance of becoming a Director of another public company.

It is recognized that in the case of an acquisition, representation on the
Board may be negotiated. Such a directorship is not automatically to be
passed down to a successor representative of that entity.

Shareholder Recommendations:

1.

Consideration shall be given to recommendations of shareholders as to
candidates for Board membership in appropriate cases.

Any shareholder who desires would like the BANC to propose consider a
candidate for Board membership should send to the attention of the
Secretary of the Company a letter of recommendation containing the
name and address of the proposing shareholder and of the proposed
candidate, and setting forth the complete business, professional and
educational background of the proposed candidate, as well as a
description of any agreement or relationship between the proposing
shareholder and proposed candidate. A written consent of the proposed
candidate to be identified as a nominee and to serve as a Director if
elected should must also be provided. The communication should be sent
by mail or other delivery service to the attention of the Corporate
Secretary at the Company’s headquarters.

If, after a thorough review of the candidate’s qualifications, the BANC and Board
conclude that the candidate would be a worthy addition to the Board, the

candidate may be identified in the Company’s proxy as a Company nominee. As
with the other Company nominees, the candidate’s election may be endorsed by
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the Board and, unless proxies are marked otherwise, the nominee may receive
votes cast by the Company’s proxy committee.

One who is not a Company nominee, however, is not foreclosed from standing
for election. Any shareholder can also nominate a person for election as a
Director in accordance with the Company’s by-laws, which impose stringent
notice and other requirements which must be fulfilled for the nomination to be in
order.
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	2. Good common sense and judgment.
	3. An inquiring mind.
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	5. Considerate of diverse opinion and does not dominate to the exclusion of others.
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	11. The time, energy, interest, and willingness to become involved in the Company and its future.

	B. Added specific considerations for candidates:
	1. Consideration shall be given to candidates without regard to race, color, religion, gender, or national origin..    The Board will seek qualified candidates for board membership from a variety of backgrounds., including candidates of gender, age, a...
	2. Not recommended for board membership is an employee or partner of:
	a. a commercial bank.
	b. an investment banking firm.
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	d. public accounting firm.
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	a. Complies with the interlocking directorate provisions of the Clayton Act, and other applicable antitrust laws?
	b. Competes with the Company?
	c. Conflicts with Company current operations and future goals?
	d. Has a significant supplier or customer relationship with the Company?
	e. Linked to practices, or offers products or services, inappropriate for association with the Company?
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	1. A Director shall represent the shareholders, not a specific constituency.
	2. Proposed reciprocal board memberships are subject to review by the Board Affairs and Nominating Committee (the “BANC”).
	3. A Director may not serve on more than one other board with an incumbent Director.  This does not apply to philanthropic, charitable or non-profit eleemosynary boards.
	4. The number of other public company boards and other boards (or comparable governing bodies) on which a prospective nominee is a member. A prospective nominee may serve on a maximum of four (4) public company boards, inclusive of the Company.
	5. Persons who are former employees of the Company generally shall not be nominated.  This may be waived by a vote of the Board for one year in the case of an officer who retires from active employment.
	6. An outside Director who will be age 72 as of the next annual meeting of shareholders of the Company generally will not be nominated.
	7. Each incumbent Director is expected to tender a resignation from the Board at the time of a substantive change in career or vocation. The BANC within 30 days will submit to the full Board a recommended response to the resignation.
	8. Should a Director standing for re-election not receive the affirmative vote of a majority of shares represented at the meeting and entitled to vote, the Director is expected to tender a resignation from the Board. The BANC will consider the resigna...
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	A. Personal characteristics to be sought in candidates for the Board:
	1. Well regarded in the community, with a long-term, good reputation for highest ethical standards.
	2. Good common sense and judgment.
	3. An inquiring mind.
	4. An independent, objective, candid, yet constructive approach.
	5. Considerate of diverse opinion and does not dominate to the exclusion of others.
	6. A strategic perspective, an awareness of the dynamics of change and the need to anticipate and capitalize on opportunities.
	7. A positive record of accomplishment in present and prior positions.
	8. Any other relevant experience, qualifications, attributes, skills and backgrounds.
	9. If on another board or boards, has an excellent record for preparation, attendance, participation, interest, and initiative.
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	c. a law firm.
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	9. Each incumbent Director is expected to give to the BANC notice in advance of becoming a Director of another public company.
	10. It is recognized that in the case of an acquisition, representation on the Board may be negotiated.  Such a directorship is not automatically to be passed down to a successor representative of that entity.
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	2. Any shareholder who desires would like the BANC to propose consider a candidate for Board membership should send to the attention of the Secretary of the Company a letter of recommendation containing the name and address of the proposing shareholde...
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	I. PURPOSE.  This Insider Trading Policy (the “Policy”) provides guidelines with respect to transactions in the securities of W.W. Grainger, Inc. (“Grainger” or the “Company”) and the handling of Material Nonpublic Information about Grainger and other...
	II. SCOPE.
	A. Transactions.  This Policy applies to transactions in Company Securities.  Transactions subject to this Policy include purchases, sales and gifts of Company Securities.  This Policy also applies to transactions in the securities of certain other co...
	B. Persons Subject to the Policy.  This Policy applies to all Company Persons, including members of the Company’s Board of Directors and all officers and employees of the Company and its subsidiaries.  The Company may deem other individuals, including...
	C. Transactions by Family Members and Others.  This Policy applies to Family Members who reside with a Company Person and any family members who do not live in a Company Person’s household but whose transactions in Company Securities are subject to a ...
	D. Transactions by Entities that a Company Person Influences or Controls.  This Policy applies to any Controlled Entities, and transactions by these Controlled Entities must be treated for the purposes of this Policy and applicable securities laws as ...

	III. POLICY.
	A. Prohibition Against Insider Trading.
	1. No Transactions on the Basis of Material Nonpublic Information.  No Insider may, directly or indirectly through third parties, buy, sell, or otherwise engage in any transactions in Company Securities (including gifts involving the transfer of Compa...
	2. No Recommendations on the Basis of Material Nonpublic Information.  No Insider may make recommendations or express opinions about trading in Company Securities if such Insider possesses Material Nonpublic Information.
	3. No Tipping of Material Nonpublic Information.  No Insider may, directly or indirectly, disclose (“tip”) Material Nonpublic Information to any person within the Company whose jobs do not require them to have that information, or to other persons out...
	4. Material Nonpublic Information about Companies Doing Business with Grainger.  No Insider who, in the course of working for or providing services to Grainger, learns of material nonpublic information about a company with which Grainger does business...
	5. No Assistance.  No Insider may assist anyone engaged in the activities described in subsections (1)-(4) above.
	6. Maintaining Confidentiality of Material Nonpublic Information.  All Material Nonpublic Information relating to the Company is the property of the Company and the Company has the sole and exclusive right to determine how and when to disclose such in...

	B. Definition of “Material Nonpublic Information.”
	1. When Information is Considered Material.  Information is considered “material” if its disclosure to the public would be reasonably likely to affect an investor’s decision to buy or sell Company Securities or to affect the market price of Company Se...
	2. When Information is Considered Public.  Information that has not been disclosed to the public or is not otherwise generally available to the public is generally considered to be nonpublic information.  To establish that the information has been dis...

	C. Other Prohibited or Discouraged Transactions in Company Securities.  The Company has also determined that there is a heightened legal risk and the appearance of improper or inappropriate conduct if Insiders engage in certain types of other transact...
	1. Short Sales.  Short sales of Company Securities (i.e., the sale of a security that the seller does not own or does not have the right to receive, subject to certain limitations) may evidence an expectation on the part of the seller that the securit...
	2. Publicly-Traded Options.  Given the relatively short term of publicly-traded options, transactions in options may create the appearance that an Insider is trading based on Material Nonpublic Information and focus an Insider’s attention on short-ter...
	3. Hedging Transactions.  Hedging or monetization transactions can be accomplished through a number of possible mechanisms, including through the use of financial instruments such as prepaid variable forwards, equity swaps, collars and exchange funds ...
	4. Margin Accounts and Pledged Securities.  Securities held in a margin account or pledged as collateral for a margin loan may be sold by the broker without the customer’s consent if the customer fails to meet a margin call.  Similarly, securities ple...
	5. Standing and Limit Orders.  Standing and limit orders (except standing and limit orders under Rule 10b5-1 plans, as described in the 10b5-1 Plan Policy and other trading arrangements approved by the Corporate Secretary) create heightened risks for ...

	D. Permitted Transactions.  This Policy does not apply to the following transactions, except as specifically noted.
	1. Employee Stock Options.  This Policy does not apply to the exercise of employee stock options (where no shares of stock are sold to fund the exercise), or when shares are withheld by the Company for the Company Person’s payment of withholding taxes...
	2. Restricted Stock Units, Performance Stock Units and Deferred Stock Units.  This Policy does not apply to the vesting of restricted stock units, performance stock units, deferred stock units and other awards that the Company may issue, or when relat...
	3. Mutual Funds.  Transactions in a mutual fund or other collective investment vehicle (e.g., hedge fund or exchange traded fund) that is invested in Company Securities and (A) is publicly traded and widely held, (B) is broad based and diversified, an...
	4. Company-Sponsored 401(k) Plans.  This Policy does not apply to purchases of Company Securities in any Company-sponsored 401(k) plan resulting from any periodic contribution of money to the plan pursuant to a payroll deduction election or Company co...
	5. Employee Stock Purchase Plan.  This Policy does not apply to purchases of Company Securities in the employee stock purchase plan resulting from periodic contribution of money to the plan pursuant to the election made at the time of enrollment in th...

	E. Clearance and Blackout Periods.  The Company has established additional procedures, applicable only to certain persons (as described below), to facilitate compliance with laws prohibiting insider trading and to avoid the appearance of any impropriety.
	1. Pre-Clearance Procedures.  “Restricted Persons” include Company Persons designated by the Chief Executive Officer, the Chief Financial Officer, and the Chief Legal Officer or their designees as being subject to pre-clearance procedures, as well as ...
	2. Quarterly Blackout Periods.  The Company Persons designated by the Chief Executive Officer, the Chief Financial Officer, the Chief Legal Officer or their designees as being subject to these blackout procedures, as well as the Family Members and Con...
	3. Event-Specific Blackout Periods.  From time to time, an event may occur or information may exist that is material to the Company and is known by only certain directors, officers and/or employees.  So long as the event or information remains materia...
	4. Exceptions.  Blackout Periods do not apply to those transactions to which this Policy does not apply, as described above under the heading “Permitted Transactions.” Further, the requirements for Pre-Clearance Procedures and Blackout Periods do not ...

	F. Rule 10b5-1 Plans.  Insiders subject to this Policy may engage in transactions in Company Securities pursuant to an approved Rule 10b5-1 plan or other similar trading arrangements.  Rule 10b5-1 promulgated under the Exchange Act provides a defense ...
	G. Section 16 Reports.  Section 16 Reporting Persons are required to make Section 16 Reports.  The Corporate Secretary or their designee will assist Section 16 Reporting Persons that are directors and officers in preparing and filing the required Sect...
	H. Form 144 Reports.  144 Reporting Persons are required to file a Form 144 before making an open market sale of Company Securities.  A Form 144 notifies the SEC of the 144 Reporting Person’s intent to sell Company Securities.  This form is generally ...
	I. Post-Termination Transactions.  Company Persons who were subject to the Pre-Clearance Procedures and whose employment or directorship is terminated remain subject to the Pre-Clearance Procedures outlined above during the next two Company earnings c...
	J. Violations.  The purchase or sale of securities while aware of Material Nonpublic Information, or the disclosure of Material Nonpublic Information to others who then trade in Company Securities, is prohibited by U.S. federal, state and foreign laws...
	K. Company Transactions.  From time to time, the Company may engage in transactions in its own securities.  The Company’s policy is to comply with all applicable laws, listing standards and appropriate approvals of the Board and/or appropriate committ...
	L. Administration.  This Policy shall be administered by the Committee.  All decisions of the Committee shall be final, conclusive and binding upon all the Company and any Insiders.  The Committee shall have full power and authority to (i) administer ...

	IV. DEFINITIONS
	A. 10b5-1 Plan Policy: Company policy on the Use of Rule 10b5-1 Plans for Transactions in Company Securities.
	B. 144 Reporting Persons: Directors, certain officers designated by the Board of Directors, and certain stockholders of the Company who are required to file a Form 144 before making an open market sale of Company Securities in reliance on Rule 144.
	C. Blackout Period is defined in Section III.E.2.
	D. Board of Directors or Board: the Company’s Board of Directors.
	E. Committee: the Audit Committee of the Board of Directors.
	F. Company or Grainger is defined in Section I.
	G. Company Persons: All members of the Company’s Board of Directors and all officers and employees of the Company and its subsidiaries.
	H. Company Securities: Any securities of the Company, including common stock, stock options, restricted stock units, performance stock units, deferred stock units and any other types of securities that the Company may issue, as well as derivative secu...
	I. Controlled Entities: Any entities that a Company Person influences or controls, including any corporations, partnerships or trusts.
	J. Exchange Act: Securities Exchange Act of 1934, as amended.
	K. Family Members: Family members who reside with a Company Person and any family members who do not live in a Company Person’s household but whose transactions in Company Securities are subject to a Company Person’s influence or control.
	L. Insider: Any Company Person, Controlled Entity or Family Member.
	M. Material Nonpublic Information is defined in Section III.B.1.
	N. Restricted Persons is defined in Section III.E.1.
	O. SEC: U.S. Securities and Exchange Commission.
	P. Section 16 Reporting Persons: Certain Company Persons, including directors, officers designated as such for SEC reporting purposes by the Board of Directors and certain stockholders of the Company.
	Q. Section 16 Reports: Reports, including Forms 3 and 4, that are required to be filed by Section 16 Reporting Persons to disclose such Company Person’s transactions in Company Securities.
	R. Tip and Tippee are defined in Section III.A.3.

	V. RESPONSIBILITIES
	VI. SPONSOR AND OWNER
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	I. PURPOSE.  This Insider Trading Policy (the “Policy”) provides guidelines with respect to transactions in the securities of W.W. Grainger, Inc. (“Grainger” or the “Company”) and the handling of Material Nonpublic Information about Grainger and other...
	II. SCOPE.
	A. Transactions.  This Policy applies to transactions in Company Securities.  Transactions subject to this Policy include purchases, sales and gifts of Company Securities.  This Policy also applies to transactions in the securities of certain other co...
	B. Persons Subject to the Policy.  This Policy applies to all Company Persons, including members of the Company’s Board of Directors and all officers and employees of the Company and its subsidiaries.  The Company may deem other individuals, including...
	C. Transactions by Family Members and Others.  This Policy applies to Family Members who reside with a Company Person and any family members who do not live in a Company Person’s household but whose transactions in Company Securities are subject to a ...
	D. Transactions by Entities that a Company Person Influences or Controls.  This Policy applies to any Controlled Entities, and transactions by these Controlled Entities must be treated for the purposes of this Policy and applicable securities laws as ...

	III. POLICY.
	A. Prohibition Against Insider Trading.
	1. No Transactions on the Basis of Material Nonpublic Information.  No Insider may, directly or indirectly through third parties, buy, sell, or otherwise engage in any transactions in Company Securities (including gifts involving the transfer of Compa...
	2. No Recommendations on the Basis of Material Nonpublic Information.  No Insider may make recommendations or express opinions about trading in Company Securities if such Insider possesses Material Nonpublic Information.
	3. No Tipping of Material Nonpublic Information.  No Insider may, directly or indirectly, disclose (“tip”) Material Nonpublic Information to any person within the Company whose jobs do not require them to have that information, or to other persons out...
	4. Material Nonpublic Information about Companies Doing Business with Grainger.  No Insider who, in the course of working for or providing services to Grainger, learns of material nonpublic information about a company with which Grainger does business...
	5. No Assistance.  No Insider may assist anyone engaged in the activities described in subsections (1)-(4) above.
	6. Maintaining Confidentiality of Material Nonpublic Information.  All Material Nonpublic Information relating to the Company is the property of the Company and the Company has the sole and exclusive right to determine how and when to disclose such in...

	B. Definition of “Material Nonpublic Information.”
	1. When Information is Considered Material.  Information is considered “material” if its disclosure to the public would be reasonably likely to affect an investor’s decision to buy or sell Company Securities or to affect the market price of Company Se...
	2. When Information is Considered Public.  Information that has not been disclosed to the public or is not otherwise generally available to the public is generally considered to be nonpublic information.  To establish that the information has been dis...

	C. Other Prohibited or Discouraged Transactions in Company Securities.  The Company has also determined that there is a heightened legal risk and the appearance of improper or inappropriate conduct if Insiders engage in certain types of other transact...
	1. Short Sales.  Short sales of Company Securities (i.e., the sale of a security that the seller does not own or does not have the right to receive, subject to certain limitations) may evidence an expectation on the part of the seller that the securit...
	2. Publicly-Traded Options.  Given the relatively short term of publicly-traded options, transactions in options may create the appearance that an Insider is trading based on Material Nonpublic Information and focus an Insider’s attention on short-ter...
	3. Hedging Transactions.  Hedging or monetization transactions can be accomplished through a number of possible mechanisms, including through the use of financial instruments such as prepaid variable forwards, equity swaps, collars and exchange funds ...
	4. Margin Accounts and Pledged Securities.  Securities held in a margin account or pledged as collateral for a margin loan may be sold by the broker without the customer’s consent if the customer fails to meet a margin call.  Similarly, securities ple...
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	5. Employee Stock Purchase Plan.  This Policy does not apply to purchases of Company Securities in the employee stock purchase plan resulting from periodic contribution of money to the plan pursuant to the election made at the time of enrollment in th...
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	1. Pre-Clearance Procedures.  “Restricted Persons” include Company Persons designated by the Chief Executive Officer, the Chief Financial Officer, and the Chief Legal Officer or their designees as being subject to pre-clearance procedures, as well as ...
	2. Quarterly Blackout Periods.  The Company Persons designated by the Chief Executive Officer, the Chief Financial Officer, the Chief Legal Officer or their designees as being subject to these blackout procedures, as well as the Family Members and Con...
	3. Event-Specific Blackout Periods.  From time to time, an event may occur or information may exist that is material to the Company and is known by only certain directors, officers and/or employees.  So long as the event or information remains materia...
	4. Exceptions.  Blackout Periods do not apply to those transactions to which this Policy does not apply, as described above under the heading “Permitted Transactions.” Further, the requirements for Pre-Clearance Procedures and Blackout Periods do not ...

	F. Rule 10b5-1 Plans.  Insiders subject to this Policy may engage in transactions in Company Securities pursuant to an approved Rule 10b5-1 plan or other similar trading arrangements.  Rule 10b5-1 promulgated under the Exchange Act provides a defense ...
	G. Section 16 Reports.  Section 16 Reporting Persons are required to make Section 16 Reports.  The Corporate Secretary or their designee will assist Section 16 Reporting Persons that are directors and officers in preparing and filing the required Sect...
	H. Form 144 Reports.  144 Reporting Persons are required to file a Form 144 before making an open market sale of Company Securities.  A Form 144 notifies the SEC of the 144 Reporting Person’s intent to sell Company Securities.  This form is generally ...
	I. Post-Termination Transactions.  Company Persons who were subject to the Pre-Clearance Procedures and whose employment or directorship is terminated remain subject to the Pre-Clearance Procedures outlined above during the next two Company earnings c...
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	O. SEC: U.S. Securities and Exchange Commission.
	P. Section 16 Reporting Persons: Certain Company Persons, including directors, officers designated as such for SEC reporting purposes by the Board of Directors and certain stockholders of the Company.
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