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PURPOSE 

Mister Car Wash, Inc. (together with its subsidiaries, the “Company”) has adopted an Insider Trading 
Policy (“Policy”) opposing the unauthorized disclosure of any nonpublic information acquired in the 
course of your service with the Company and the misuse of material nonpublic information in securities 
trading. See Insider Trading Compliance Policy [GRC.1105-MCW-POL]. The Company has also adopted 
Insider trading General Procedures, applicable to all directors, officers, employees, and agents of the 
Company. See Insider Trading General Procedure [GRC.1105.1-MCW-PRC]. This Procedure sets forth the 
requirements for pre-clearance and of blackout periods. 

SCOPE 

This Procedure applies to each director, officer, or employee of the Company as set forth on “Exhibit A”, 
as may be amended from time to time by the Compliance Officer appropriate to reflect the election of 
new executive officers or directors, any change in the responsibilities of executive officers or other 
employees, and any promotions, demotions, resignations, or departures. 

If you are listed on “Exhibit A”, this Procedure also applies to the members of your immediate family, 
persons with whom you share a household, persons that are your economic dependents, and any other 
individuals or entities whose transactions in securities you influence, direct, or control (including, for 
example, a venture or other investment fund, if you influence, direct, or control transactions by the 
fund). You are responsible for making sure that these other individuals and entities comply this 
Procedure. 

DEFINITIONS 

Blackout Person means each employee or officer of the Company set forth on “Exhibit A” under the title 
“Blackout Persons”, as may be amended from time to time by the Compliance Officer. 

Board of Directors means the Board of Directors of Mister Car Wash, Inc. 

Compliance Officer means the General Counsel or such person’s designee. 

Director means a member of the Board of Directors. 

Pre-clearance Person means each employee or officer of the Company set forth on “Exhibit A” under 
the title “Pre-clearance Persons”, as may be amended from time to time by the Compliance Officer.  

SEC means the Securities and Exchange Commission. 

Section 16 means Section 16 of the Securities Exchange Act of 1934, as amended.
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Section 16 Person includes each executive officer or director set forth on Exhibit A under the title 
“Section 16 Persons” as may be amended from time to time by the Compliance Officer, and any Ten 
Percent Beneficial Owner. 

Ten Percent Beneficial Owner means any person that directly or indirectly beneficially owns more than 
10% of the Company's common stock or other class of equity. 

Trading day means a day on which national stock exchanges are open for trading. A “full” trading day 
has elapsed when, after the public disclosure, trading in the relevant security has opened and then 
closed. 

PROCEDURE 

Trading Blackout Periods 

To limit the likelihood of trading at times when there is a significant risk of insider trading exposure, the 
Company has instituted quarterly trading blackout periods and may institute special trading blackout 
periods from time to time. In addition, to comply with applicable legal requirements, if employees are 
permitted to invest in the Company’s securities through its 401(k) plan, the Company may also institute 
blackout periods that prevent directors and officers from trading in Company securities at a time when 
employees are prevented from trading Company securities in the Company’s 401(k) plan. 

It is important to note that whether you are subject to blackout periods, you remain subject to the 
prohibitions on trading on the basis of material nonpublic information and any other applicable 
restrictions. 

Quarterly Blackout Periods 

Except as discussed in the section entitled “Limited Exceptions”, Blackout Persons must refrain from 
conducting transactions involving the Company’s securities during quarterly blackout periods. Even if 
you are not specifically identified as being subject to quarterly blackout periods, you should exercise 
caution when engaging in transactions during quarterly blackout periods because of the heightened risk 
of insider trading exposure. 

Quarterly blackout periods begin at the end of the fourteenth (14th) day preceding the end of the third 
month of each fiscal quarter (or the trading day immediately preceding the 14th day if it is not a trading 
day) and end at the start of the second (2nd) full trading day following the date of public disclosure of the 
financial results for that fiscal quarter. This period is a particularly sensitive time for transactions 
involving the Company’s securities from the perspective of compliance with applicable securities laws 
due to the fact that, during this period, individuals may often possess or have access to material 
nonpublic information relevant to the expected financial results for the quarter. 
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Special Blackout Periods 

From time to time, the Company may also prohibit Blackout Persons and other employees as may 
designated by the Compliance Officer from engaging in transactions involving the Company’s securities 
when, in the judgment of the Compliance Officer, a special trading blackout period is warranted. The 
Company will generally impose special blackout periods when there are material developments known 
to the Company that have not yet been disclosed to the public. For example, the Company may impose 
a special blackout period in anticipation of announcing interim earnings guidance or a significant 
transaction or business development. However, special blackout periods may be declared for any 
reason. 

The Compliance Officer will notify those persons subject to a special blackout period. Each person who 
has been so identified and notified by the Company may not engage in any transaction involving the 
Company’s securities until instructed otherwise by the Compliance Officer and should not disclose to 
others the fact of such suspension of trading. 

No Safe Harbors 

There are no unconditional “safe harbors” for trades made at particular times, and all persons subject to 
this Procedure should exercise good judgment at all times. Even when a quarterly blackout period is not 
in effect, you may be prohibited from engaging in transactions involving the Company’s securities 
because you possess material nonpublic information, are subject to a special blackout period, or are 
otherwise restricted under the Policy or the Insider Trading General Procedure [GRC.1105.1-MCW-PRC]. 

Pre-Clearance of Trades 

Our pre-clearance procedures are intended to decrease insider trading risks associated with transactions 
by individuals with regular or special access to material nonpublic information. In addition, requiring 
pre-clearance of transactions by directors and executive officers facilitates compliance with Rule 144 
resale restrictions under the Securities Act and the liability and reporting provisions of Section 16. Pre-
clearance of a trade, however, is not a defense to a claim of insider trading and does not excuse you 
from otherwise complying with insider trading laws. 

All transactions by a Pre-Clearance Person or their family members sharing the same household 
involving the Company’s stock, options, RSUs, or other “derivative securities” by Company’s securities 
(including options) must first be pre-cleared by the Compliance Officer. The Compliance Officer may not 
engage in a transaction involving the Company’s securities unless the General Counsel and the Chief 
Financial Officer have pre-cleared the transaction.  

The pre-clearance requirement applies to any change in beneficial ownership of Company equity 
securities, including purchases, sales, stock option exercises, transfers, gifts, and changes in the form of 
ownership, and transactions in which you have any indirect interest. No transaction that in any way 
affects your ownership of Company securities is exempt from this requirement.  
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Transactions effected under an effective Rule 10b5-1 trading plan, however, are not subject to the pre-
clearance requirement. See Insider Trading 10b5-1 Plan Procedure [GRC.1105.3-MCW PRC]. 

You must make arrangements with your family members and fiduciaries, such as trustees of family 
trusts, to collect all of the information necessary to provide notification to the Company in advance of 
any transaction in compliance with the pre-clearance requirement. 

If you or a family member wishes to effect a transaction, you must contact the Compliance Officer 
beforehand. We require you to give notice of any proposed transaction at least two (2) business days 
prior to the proposed transaction date. You must email the completed and signed Pre-Clearance Trading 
Request Form (GRC.1105.2.1-MCW-FRM) to stock@mistercarwash.com. 

Keep in mind that there is no guarantee that you will be able to effect the transaction within the desired 
time frame as the Compliance Officer has the discretion to disapprove or to delay your proposed 
transaction, based on any of the following: 

• whether you may have possession of material nonpublic information; 
• whether the trading “window” period is in effect; 
• whether the transaction could result in liability to you under the short-swing rules of Section 

16(b); 
• whether you have given the Compliance Officer sufficient advance notice to allow preparation 

and review of a Form 4; 
• whether the transaction complies with Rule 144 and other legal requirements; 
• whether the transaction could result in adverse publicity or have a material adverse impact on 

trading in the Company’s stock; or 
• other relevant considerations. 

Please be aware that the Compliance Officer may withhold clearance of your proposed transaction. In 
the event of a disagreement regarding a proposed transaction, the Compliance Officer is required to 
report the proposed transaction to the Audit Committee of the Board of Directors should you wish to 
obtain final resolution of your pre-clearance request. The Compliance Officer and the Audit Committee 
may obtain the advice of outside legal counsel with respect to your request. You may not in any event 
engage in the proposed transaction until your request has been finally resolved to the satisfaction of the 
Compliance Officer or, if applicable, the Audit Committee. 

None of the Company, the Compliance Officer, the Company’s other employees, Audit Committee, or 
any other person will have any liability for any delay in reviewing, or refusal of, a request for pre-
clearance submitted pursuant to Section II of this policy. Notwithstanding any pre-clearance of a 
transaction pursuant to this procedure, none of the Company, the Compliance Officer, the Company’s 
other employees, Audit Committee, or any other person assumes any liability for the legality or 
consequences of such transaction to the person engaging in such transaction. 

  

mailto:stock@mistercarwash.com
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Compliance with Section 16  

Obligations Under Section 16 

Section 16 and the related rules and regulations set forth (i) reporting obligations, (ii) limitations on 
“short swing” transactions, and (iii) limitations on short sales and other transactions applicable to 
directors, officers, large shareholders, and certain other persons. The Company has provided, or will 
provide, memoranda and other materials addressing these matters. 

Notification Requirements to Facilitate Section 16 Reporting 

To facilitate timely reporting of transactions pursuant to Section 16 requirements, each person subject 
to Section 16 reporting requirements must provide, or must ensure that his or her broker provides, the 
Company with detailed information (e.g., trade date, number of shares, exact price, etc.) regarding his 
or her transactions involving the Company’s securities, including gifts, transfers, pledges, and 
transactions pursuant to a trading plan, both prior to (to confirm compliance with pre-clearance 
procedures, if applicable) and promptly following execution. 

Personal Responsibility 

The obligation to file Section 16 reports, and to otherwise comply with Section 16, is personal. The 
Company is not responsible for the failure to comply with Section 16 requirements. 

Additional Restrictions and Guidance 

Using Company Securities as Collateral for Loans 

If you are subject to this Procedure, you may not pledge Company securities as collateral for loans. If 
you default on the loan, the lender may sell the pledged securities as collateral in a foreclosure sale. The 
sale, even though not initiated at your request, is still considered a sale for your benefit and, if made at a 
time when you are aware of material nonpublic information or otherwise are not permitted to trade in 
Company securities, may result in inadvertent insider trading violations, Section 16 violations (for 
executive officers and directors), violations of this Procedure, and unfavorable publicity for you and the 
Company. For these same reasons, even if you are not prohibited from pledging Company securities as 
collateral for loans, you should exercise caution when doing so. 

Holding Company Securities in Margin Accounts 

If you are subject to this Procedure, you may not hold Company securities in margin accounts. Under 
typical margin arrangements, if you fail to meet a margin call, the broker may be entitled to sell 
securities held in the margin account without your consent. The sale, even though not initiated at your 
request, is still considered a sale for your benefit and, if made at a time when you are aware of material 
nonpublic information or are otherwise not permitted to trade, may result in inadvertent insider trading 
violations, Section 16 violations (for executive officers and directors), violations of this Procedure, and 
unfavorable publicity for you and the Company. For these same reasons, even if you are not prohibited 
from holding Company securities in margin accounts, you should exercise caution when doing so. 
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EXHIBIT A: PERSONS SUBJECT TO 

Individuals Subject to Pre-Clearance (“Pre-Clearance Person”) 

• Section 16 Reporting Persons designated below 
• Employees with an employment title of Vice President or above 

Individuals Subject to Blackout Periods (“Blackout Person”) 

• Section 16 Reporting Persons designated below 
• Employees with an employment title of Vice President or above 
• Such members of the Company’s Legal, Finance, and Accounting functions and other employees 

deemed to have regular access to material information regarding the status of the Company’s 
operating results, acquisitions, greenfield developments, and or Unlimited Wash Club 

Individuals Subject to Section 16 (“Section 16 Reporting Persons”) 

• All members of the Board of Directors 
• The Company’s corporate officers (including officers who are also directors) vested with the 

following authority and/or performing the following function: 
o Chief Executive Officer 
o President 
o Chief Financial Officer 
o Treasurer 
o Chief Accounting Officer 
o Corporate Secretary 

• Employees with the following titles: 
o Senior Vice President of Operations 
o Vice President of Corporate Development 
o Vice President of Operations Services 

• Others as provided from title to time and as determined by the Compliance Officer 

To confirm if you are a Pre-Clearance, Blackout, or Section 16 Person, please contact the Compliance 
Officer at stock@mistercarwash.com. 

REVIEW 

This procedure will be reviewed by the General Counsel and updated as necessary or advisable to 
comply with applicable law.   

mailto:stock@mistercarwash.com
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APPROVAL 

Name, Title, and Signature Date (YYYY-MM) 

Lisa Funk 
Lisa Funk, General Counsel 

2021-11 

 
HISTORY 

Version Issue Date Updated by Revisions 
V.1 2021-06 Lisa Funk Document approved by the Board of Directors on 6/11/21. 
V.2 2021-09 Lisa Funk Revised definition of blackout trading window. 
V.3 2021-11 Lisa Funk Revised email address.  
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