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 G.  Governance Guidelines.  The Committee shall recommend to the Board corporate governance 

guidelines addressing, among other matters, the size, composition and responsibilities of the Board and 

its Committees. The corporate governance guidelines shall be reviewed not less frequently than annually 

by the Committee, and the Committee shall make recommendations to the Baord with respect to changes 

to the guidelines. 

 H.  Advice as to Committee Membership and Operations.   The Committee shall advise the Board 

with respect to the charters, structure and operations of the various committees of the Board and 

qualifications for membership thereon, including policies for removal of members and rotation of 

members among other committees of the Board. The Committee shall also make recommendations to 

the Board regarding which Directors should serve on the various committees of the Board.  

 I.  Evaluation of Board.  The Committee shall oversee the evaluation of the Board. In discharging 

this responsibility, the Committee shall solicit comments from all Directors and report annually to the 

Board on the results of the evaluation. 

 J.  Succession Planning.  The Committee shall review periodically with the Chairman of the Board 

and the Chief Executive Officer the succession plans relating to positions held by executive officers of the 

Company. The Committee shall also make recommendations to the Board with respect to the process for 

selection, and the selection, of individuals to occupy these positions.  

 K.  Access to Records, Consultants and Others.  In discharging its responsibilities, the Committee 

shall have full access to any relevant records of the Company and may retain outside consultants, at the 

Company’s expense, to advise the Committee. The Committee shall have the sole authority and 

responsibility to engage or terminate any outside consultant with respect to the identification of Director 

candidates and the nomination of members to the Board and to approve the terms of any such 

engagement and the fees of any such consultant. The Committee may also request that any officer or 

other employee of the Company, the Company’s outside counsel or any other person meet with any 

members of, or consultants to, the Committee. 

 L.  Delegation.  The Committee may delegate any of its responsibilities to a subcommittee 

comprised of one or more members of the Committee. 

 M.  Other Delegated Responsibilities.  The Committee shall also carry out such other duties that 

may be delegated to it by the Board from time to time. 
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\September 17, 2021 effective when the Company becomes publicly traded 

 

Introduction 

CLEAN EARTH ACQUISITIONS CORP. (the “Company”) is committed to the highest standards of integrity 

and fair dealing in all of its activities and compliance with both the letter and spirit of the law. We expect 

that all of our Directors will reflect these standards in their day to day dealings on behalf of the Company. 

The attached Code of Business Conduct (the “Code”) is for all directors and employees of the Company 

and is a guide to ethical behavior. The Company has an “open door” policy with respect to any concern 

relating to compliance with the Code and other Company policies, and no person will be subject to 

disciplinary or other retaliatory action by raising any concern in good faith.  

Approval of any activity or matter not in compliance with this Code must be sought in advance and may 

be granted only by the Company’s Chief Executive Officer. In the case of the Directors of the Company, 

approvals may be granted only by the Board of Directors or an appropriate Board committee and will be 

promptly disclosed publicly. 

Director Responsibility 

No code of ethics will be effective in the absence of the right “tone at the top.” The Company expects the 

members of its Board of Directors at all times to set the right tone by being mindful of their obligations as 

fiduciaries and by adhering to high standards of conduct, including the policies set out in this Code. 

Directors should seek to promote those standards in fulfilling their responsibilities to the Company and 

its shareholders. 

Like our employees, directors are expected to act honestly, in compliance with law and in the best 

interests of the Company. They must conduct themselves in a professional and respectful manner and act 

in good faith and with due care. In their oversight of management, directors should be vigorous in their 

inquiries and exercise independent judgment to promote the interest of the Company. Directors are also 

expected to maintain the confidentiality of Company information and to disclose any possible conflicts of 

interest that they may have with respect to matters being considered by the Board. 

Any director who has concerns about compliance with the Code should direct his or her inquiry to the 

Chairman of the Nominating and Corporate Governance Committee or to the Company’s chief legal 

officer.  
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September 17, 2021 effective when the Company becomes publicly traded  

 

As the Chief Executive Officer of CLEAN EARTH ACQUISITIONS CORP. (the “Company”), I acknowledge 

that the Company is committed to honesty and ethical conduct in all areas of its business and that officers 

with responsibility for the conduct or supervision of the Company’s financial affairs play a special role in 

preserving and protecting shareholders’ interests.  

In furtherance of the above and to the best of my ability, I will adhere to the following principles and 

responsibilities: 

 Act at all times in accordance with this Code of Ethics and the Company’s Code of Business Conduct, 

a copy of which has been provided to me. 

 Act at all times with integrity, avoiding actual or apparent conflicts of interest in personal and 

professional relationships. 

 Address any apparent conflict or interest in personal and professional relationships in accordance 

with the highest ethical standards and promptly disclose to the Company’s chief legal officer the 

nature of any such conflict of interest or any material transaction or relationship that reasonably could 

be expected to give rise to such a conflict of interest. 

 Provide, in the Company’s reports filed with the Securities and Exchange Commission and other public 

communications, disclosure that is full, fair, accurate, complete, objective, timely and 

understandable. 

 Comply with rules and regulations of all U.S. and non-U.S. governmental entities and other private 

and public regulatory agencies to which the Company is subject, including any exchanges on which 

the Company’s securities may be listed. 

 Act in good faith, responsibly, with due care, competence and diligence, and without misrepresenting 

material facts or circumstances. 

 Act objectively, without allowing my independent judgment to be subordinated.  

 Respect the confidentiality of Company information, except when authorized or otherwise required 

to make any disclosure, and avoid the use of any Company information for personal advantage.  

 Share my knowledge with others within the Company, to the extent appropriate and consistent with 

applicable law. 

 Maintain my professional skills to improve the Company’s communications to its constituents.  

 Promote ethical behavior among employees under my supervision. 

 Accept accountability for adherence to this Code of Ethics and the Company’s Code of Business 
Conduct. 

 Achieve responsible use of and control over all assets and resources of the Company entrusted to me. 
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I acknowledge that the Company’s Code of Business Conduct describe procedures for the internal 

reporting of violations of such Code. I will comply with those reporting requirements.  I will also promote 

compliance with them by others under my supervision, as well as prompt reporting by them of violations 

of such Code. I further acknowledge that the consequences of my failure to adhere to this Code of Ethics 

or the Company’s Code of Business Conduct may result in disciplinary action, up to and including 

termination for cause. 

 

By:  

Name:  Aaron Ratner  

Title:    Chief Executive Officer 

Date:  
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As the Chief Financial Officer of CLEAN EARTH ACQUISITIONS CORP. (the “Company”), I acknowledge 

that the Company is committed to honesty and ethical conduct in all areas of its business and that officers 

with responsibility for the conduct or supervision of the Company’s financial affairs play a special role in 

preserving and protecting shareholders’ interests.  

In furtherance of the above and to the best of my ability, I will adhere to the following principles and 

responsibilities: 

 Act at all times in accordance with this Code of Ethics and the Company’s Code of Business Conduct, 

a copy of which has been provided to me. 
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 Act at all times with integrity, avoiding actual or apparent conflicts of interest in personal and 

professional relationships. 

 Address any apparent conflict or interest in personal and professional relationships in accordance 

with the highest ethical standards and promptly disclose to the Company’s chief legal officer the 

nature of any such conflict of interest or any material transaction or relationship that reasonably could 

be expected to give rise to such a conflict of interest. 

 Provide, in the Company’s reports filed with the Securities and Exchange Commission and other public 

communications, disclosure that is full, fair, accurate, complete, objective, timely and 

understandable. 

 Comply with rules and regulations of all U.S. and non-U.S. governmental entities and other private 

and public regulatory agencies to which the Company is subject, including any exchanges on which 

the Company’s securities may be listed. 

 Act in good faith, responsibly, with due care, competence and diligence, and without misrepresenting 

material facts or circumstances. 

 

 Act objectively, without allowing my independent judgment to be subordinated.  

 Respect the confidentiality of Company information, except when authorized or otherwise required 

to make any disclosure, and avoid the use of any Company information for personal advantage.  

 Share my knowledge with others within the Company, to the extent appropriate and consistent with 

applicable law. 

 Maintain my professional skills to improve the Company’s communications to its constituents.  

 Promote ethical behavior among employees under my supervision. 

 Accept accountability for adherence to this Code of Ethics and the Company’s Code of Business 

Conduct. 

 Achieve responsible use of and control over all assets and resources of the Company entrusted to me. 

I acknowledge that the Company’s Code of Business Conduct describe procedures for the internal 

reporting of violations of such Code. I will comply with those reporting requirements. I will also promote 

compliance with them by others under my supervision, as well as prompt reporting by them of violations 

of such Code. I further acknowledge that the consequences of my failure to adhere to this Code of Ethics 

or the Company’s Code of Business Conduct may result in disciplinary action, up to and including 

termination for cause. 

 

By:  

Name: Martha Ross  
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Title:  Chief Financial Officer 

Date:  

 

 

 

 

 

 

 

ACKNOWLEDGMENT I hereby acknowledge that I have received a copy of the Clean Earth Acquisitions 

Corp.’s Policy Manual (the “Manual”). Further, I certify that I have reviewed the understand all of the 

policies and procedures contained therein and agree to be bound by and adhere to these policies and 

procedures. 

 

 

Printed Name 

 

Company Title  

 

Date 

 

Signature  
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Manual Acknowledgements  

Except for the Insider Trading Compliance Manual, a large portion of text in pages 4-64 and 73-88 was 

purchased and adapted from Copedia.com. Copedia.com  presented several as separate policies in 

different folders in Copedia’s library.  Extensive combination and modification of Copedia’s text was 

prepared by the Company’s CFO and adapted to conform to Clean Earth Acquisition Corp.  

 


